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SPOLECNY PROJEKT PRESHRANICNI FUZE
SLOUCENIM

vypracovany ve smyslu ustanoveni § 15 a nasl., § 70
anasl., § 88 anasl., § 100 anasl., § 155anasl.a§ 191
anasl. a souvisejicich ustanoveni ¢eského zakona
¢. 125/2008 Sb., o piteménéach obchodnich spolecnosti
a druzstev, ve znéni pozdé¢jSich predpisu (,,ZOP*),
ustanoveni § 174 a nasl. ¢eského zdkona ¢. 89/2012
Sb., ob&ansky zakonik, ve znéni pozdéjsich predpisi
(,Obéansky zikonik®), ustanoveni kap. 113
Obchodniho zakona Kyperské republiky, ve znéni
pozdéjsich predpisi (,,CLRC*) adéile ve smyslu
smeérnice Evropského parlamentu a Rady
(EU) 2019/2121 ze dne 27. listopadu 2019, kterou se
méni smérnice Evropského parlamentu a Rady
(EU) 2017/1132 ze dne 14. ¢ervna 2017, pokud jde o
pfeshrani¢éni pfemisténi sidla, faze arozd€leni
(..Smérnice*) nize uvedeného dne, mésice a roku
statutarnimi  organy  (,,Projekt”) nasledujicich
spolec¢nosti jako spole¢nosti zic¢astnénych na flzi:

(1) Mediastat Research a.s.,

akciova spolecnost zalozend a existujici podle
prava  Ceské  republiky, se  sidlem
Vytvarna 1023/4, Ruzyné, 161 00 Praha 6,
Ceské republika, ICO: 180 23 631, zapsana
v obchodnim rejstifku vedeném Méstskym
soudem v Praze (,,Cesky obchodni rejstiik™),
spisova znacka B 27945

(.,Nastupnicka spole¢nost*)
a
(2) MEDIASTAT INVESTMENTS LIMITED,

spole¢nost s rucenim omezenym zalozena
a existujici podle prava Kyperské republiky, se

sidlem Themistokli Dervi, 48, Athienitis
Centennial Building, 6th Floor,
Suite/Office 601, 1066 Nicosia, Kyperska
republika, zapsand v rejstiiku spole¢nosti

vedeném obchodnim rejstifkem Kyperské
republiky (,,Kypersky obchodni rejstrik™),
registracni ¢islo: HE 116938

COMMON DRAFT TERMS
OF A CROSS-BORDER MERGER
BY ACQUISITION

drafted in accordance with Section 15 et seq.,
Section 70 et seq.. Section 88 et seq., Section 100 et
seq., Section 155 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 etseq. 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 of the European
Parliament and of the Council dated 14 June 2017 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 by the statutory bodies (the “Draft Terms™),
of the following companies as the companies
participating in the merger:

(1) Mediastat Research a.s.,

a joint-stock company incorporated and existing
under the laws of the Czech Republic, with its
registered office at Vytvarna 1023/4,
Ruzyné, 161 00 Prague 6, Czech Republic, 1D
No.: 180 23 631, registered in the Commercial
Register administered by the Municipal Court in
Prague (the “Czech Commercial Register”),
File No. B 27945

(the “Successor Company”)
and
MEDIASTAT INVESTMENTS LIMITED,

a limited liability company incorporated and
existing under the laws of the Republic of
Cyprus and having its registered office at
Themistokli Dervi, 48, Athienitis Centennial
Building, 6th Floor, Suite/Office 601, 1066
Nicosia, Republic of Cyprus, registered in the
registry of companies administered by the
Registrar of Companies of the Republic of
Cyprus (the “Cyprus Commercial Register™),
registration number: HE 116938
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(»Zanikajici spole¢nost*)

(Zanikajici  spole¢nost a
spoleCnost  spole¢né  také
spole¢nosti).

Nastupnicka
wZiacastnéné

PREAMBULE

(A)

(B)

©

V souladu s pfisluSnymi ustanovenimi ZOP
aCLRC a za splnéni dalsich podminek
stanovenych  pravnimi  piedpisy = Ceské
republiky,  Kyperské  republiky, jakoz
i pravnimi predpisy Evropské unie, dochazi v
dusledku realizace procesu pieshrani¢ni fuze
Zanikajici spole¢nosti slou¢enim
do Nastupnické spolec¢nosti (,,PFeshrani¢ni
flize”), a to ke dni GCinnosti, kterym je den
zapisu Pfeshrani¢ni fize do obchodniho
rejstiiku  relevantniho  pro  Nastupnickou
spole¢nost (;.Den ucinnosti*), tedy
do Ceského obchodniho rejstiiku, k zaniku
Zanikajici  spole¢nosti  bez  likvidace.
Nastupnicka spole¢nost v souladu
s ustanovenimi ¢lanku 201KA (1) (a) CLRC a
ustanovenim § 61 odst. 1 ZOP prevezme jméni
Zanikajici spolecnosti, a stane se tak
univerzadlnim pravnim nastupcem Zanikajici
spole¢nosti, pticemz Zanikajici spole¢nost
zanikne bez likvidace.

Tento Projekt obsahuje Gplné znéni podminek
upravujicich Preshrani¢ni fizi Zucastnénych
spole¢nosti v souladu s prisluSnymi
ustanovenimi  ZOP, CLRC a Smérnice.
Pfedmétem tohoto Projektu je zejména tprava
prav a povinnosti Zucastnénych spolecnosti pfi
realizaci procesu Pfeshrani¢ni fuze, véetné
Upravy prav a povinnosti akcionait, spole¢nikti
a vétiteld Zucastnénych spolecnosti. Prava a
povinnosti Zanikajici spole¢nosti se Fidi
pravnim fadem Kyperské republiky. Prava a
povinnosti Nastupnické spolecnosti se fidi
pravnim fadem Ceské republiky.

Nastupnickd spole¢nost, ktera je nastupnickou
spole¢nosti v procesu Preshrani¢ni fuze, ma
pln¢  splaceny  zdkladni  kapital  ve
vys$i 2.000.000,- K¢, predstavovany 200 kusy
akcii ve formé na jméno, v listinné podobg,

(the “Dissolving Company”)

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

PREAMBLE

(A)

(B)

©

In accordance with the relevant provisions of
the ZOP 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 Company
shall be dissolved without liquidation as a
result of the implementation of the cross-border
merger of the Dissolving Company by
acquisition 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
in accordance with the provisions of
Article 201KA (1) (a) of the CLRC and
Section 61 (1) of the ZOP will undertake the
aggregate of the assets and liabilities of the
Dissolving Company and will become the
universal successor of the Dissolving Company
while the Dissolving Company shall cease to
exist without liquidation.

The Draft Terms comprise the whole of the
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 are governed by the laws of the
Republic of Cyprus. The rights and obligations
of the Successor Company are governed by the
laws of the Czech Republic.

The Successor Company, which is the
successor company in the Cross-Border
Merger, has a fully paid-up registered capital of
CZK 2,000,000, divided into 200 registered
certificated shares with nominal value in the

3/24



(D)

(E)

(F)

(&)

(H)

)

ve jmenovité hodnoté 10.000,- K¢ kazda.

Zanikajici spolecnost, ktera je zanikajici
spole¢nosti v procesu Preshrani¢ni fuze, ma
plné splaceny vklad do zakladniho kapitalu
Zanikajici spolecnosti ve vysi 1.710 EUR,
ktery je predstavovan 1.000 zakladnich podilu,
kdy na kazdy zakladni podil pfipada vklad
do zakladniho kapitalu ve vysi 1,71 EUR.

Vlastnickd struktura Nastupnické spolecnosti
bude ke Dni a¢innosti nasledujici:

- Mgr. Vladimir Komar, datum
narozeni 13.7.1972, bytem Lézenska 289/9,
Mal4 Strana, 118 00 Praha 1, Ceska republika
(., Jediny akcionar) je a ke Dni ucinnosti
bude jedinym akcionafem  Nastupnické
spolecnosti, ktery vlastnia ke Dni U¢innosti
bude vlastnit vSech 200 kusu akcii vydanych
Nastupnickou spole¢nosti ve formé na jméno,
v listinné podobg, ve jmenovité
hodnoté 10.000,- K¢ kazda, které v souhrnu
predstavuji 100 % plné splaceného zakladniho
kapitdlu Nastupnické spole¢nosti a je s nimi
spojeno 100 % hlasovacich prav v Néstupnické
spole¢nosti (,,Akcie Nastupnické
spolecnosti-).

Akcie Nastupnické spolecnosti jsou plné
splaceny a nevdzne na nich zastavni pravo ani
jind prava tretich osob.

Vlastnicka struktura Zanikajici spole¢nosti
bude ke Dni u¢innosti nasledujici:

- Jediny akcionar je a ke Dni G¢innosti bude
jedinym spole¢nikem Zanikajici
spole¢nosti, ktery vlastni a ke Dni u¢innosti
bude vlastnit 1.000 zakladnich podilt, kdy
na kazdy zakladni podil ptipada vklad do
zakladniho kapitdlu ve vysi 1,71 EUR a
celkem je snimi spojeno 100 %
hlasovacich prav v Zanikajici spolecnosti
(,,Podily Zanikajici spole¢nosti*).

Zakladni kapital Zanikajici spole¢nosti je zcela
splacen a zadny z Podili Zanikajici spole¢nosti
nebyl zastaven ani na zadném z Podila
Zanikajici spole¢nosti nevaznou zadna prava
tietich osob.

Tento Projekt vychézi z predpokladu, ze tato
Preshrani¢ni fuze je fazi sesterskych
spole¢nosti a Ze jediny spole¢nik Zanikajici

(D)

(E)

(F)

(G)

(H)

(D

amount of CZK 10,000 each.

The Dissolving Company, which is the
dissolving company in the Cross-Border
Merger, has fully paid-up share capital of
EUR 1,710 divided into 1,000 ordinary shares,
each of which represents a contribution to the
share capital of EUR 1.71.

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

- sole shareholder of the Successor Company is
and as of the Effective Date will be Mr.
Vladimir Komar, date of birth 13 July 1972,
residing at Lazenska 289/9, Mala Strana, 118
00 Prague 1, Czech Republic (the “Sole
Shareholder”), who owns and as of the
Effective Date will own all 200 registered
certificated shares issued by the Successor
Company with nominal value in the amount of
CZK 10,000 each, which together represent
the 100 % of issued and fully paid-up share
capital of the  Successor Company,
carrying 100 % of the voting rights in the
Successor Company (“Shares in the
Successor Company”).

All Shares in the Successor Company are fully
paid, not pledged and free of any third-party
rights.

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

- the Sole Shareholder is and as of the Effective
Date will be the sole shareholder of the
Dissolving Company who owns and as of the
Effective Date will own 1,000 ordinary
shares, each of which represents a
contribution to the share capital of EUR 1.71
and collectively representing 100% of the
voting rights in the Dissolving Company
(“Shares in the Dissolving Company”).

Share capital of the Dissolving Company is
fully paid, and none of the shares of the
Dissolving Company has been pledged. nor are
there any rights of third parties attached to any
of the shares of the Dissolving Company.

These Draft Terms are based on the premise

that this cross-border merger is a sister-merger
and that the sole shareholder of the Dissolving
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()

(K)

(L)

1.1

2.1

spolecnosti a Jediny akcionar Nastupnické
spoleCnosti jsou totozni a ze se podileji ve
stejném poméru na obou Zuacastnénych
spole¢nostech.  Tento  Projekt  vychazi
z predpokladu, ze do Dne éinnosti, se
vlastnickd struktura Zuacastnénych spole¢nosti
nebude ménit.

Zicastnéné spolecnosti se mohou v souladu
sc¢eskym a kyperskym pravem Ucastnit
Pteshranicni fuze.

Zacastnéné spolecnosti nebyly ke dni podpisu
tohoto Projektu zruSeny, nejsou v Upadku,
nejsou Ucastnikem  insolvenéniho  Fizeni
v postaveni  dluznika, ani  nevstoupily
do restrukturalizace nebo do likvidace, ani
do Zadného jiného fizeni, ani se svymi
spolecniky, akcionari nebo véfiteli, ptip. jinymi
osobami neuzaviely zadnou smlouvu nebo jiné
ujedndni, které by jakkoliv branily zamyslené
Preshrani¢ni fuzi.

Tento Projekt dale vychazi z predpokladu, Ze se
vlastnicka struktura Zucastnénych spole¢nosti
do Dne Uc€innosti v souladu s ustanovenimi
¢lanku 201K (3) (B) CLRC a ¢lanku 130
Smérnice nezméni.

leJVODY REALIZACE PRESHRANICNI
FUZE

Preshrani¢ni fuze vytvori pro Zuacastnéné
spolecnosti synergické efekty, nebot’ cilem je
centralizace obchodnich aktivit Zu¢astnénych
spole¢nosti v Ceské republice, coz v disledku

zjednodudi  jejich  strukturu a  snizi
administrativni zatéz a celkové naklady.
Z t&chto  davodu je Preshrani¢ni fuze

ekonomicky opravnéna a jako celek bude mit
pozitivni dopady na Zucastnéné spole¢nosti.

PRESHRANICNI FUZE; PROHLASENI
ZUCASTNENYCH SPOLECNOSTI

Zanikajici spole¢nost a Nastupnicka spole¢nost
se dohodly, ze v dasledku realizace
Pieshrani¢ni fuze, v souladu s ustanovenimi

)

(K)

(L)

1.1

2.1

Company and the Sole Shareholder of the
Successor Company are the same and that the
shareholding percentages of each of the
Participating Companies are in the same
proportion. These Draft Terms are based on the
premise that the shareholder structure of the
Participating Companies will not change until
the Effective Date.

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

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 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.

These Draft Terms are further based on the
premise that the shareholder structure of the
Participating Companies will not change until
the Effective Date in accordance with the
provisions of Article 201K (3) (B) of the CLRC
and Article 130 of the Directive.

REASONS FOR THE CROSS-BORDER
MERGER

The Cross-Border Merger will create
synergistic effects for the Participating
Companies, insofar as the objective is to
centralize the business activities of the
Participating Companies in the Czech
Republic, which, as a result, will simplify their
structure and reduce the 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 Company and the Successor

Company have agreed that, as a consequence of
the Cross-Border Merger, the rights, assets,
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2.2

2.3

2.4

ZOP, CLRC a Smérnice, jméni, prava,
povinnosti a zavazky Zanikajici spole¢nosti
jako celku z titulu univerzalniho pravniho
nastupnictvi  prejdou  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 Zanikajici spole¢nosti bez
likvidace, a tedy ke Dni ¢innosti:

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

(ii)  dojde k ptechodu veskerého majetku a
zavazkl Zanikajici spolec¢nosti, véetné

vsech  smluv, pohledavek, prav
a povinnosti na Nastupnickou
spolecnost;

(iii)  Nastupnicka spole¢nost vstoupi
do prévniho postaveni Zanikajici
spolecnosti a stane se tak univerzalnim
pravnim nastupcem Zanikajici
spole¢nosti.

Zucastnéné  spoleCnosti  se zavazuji, Ze

provedou veskeré pravni Ukony a opatieni
ve své prislusné jurisdikci i v zahranici, které
budou nutné nebo ucelné v souvislosti s timto
Projektem k fadnému piechodu jméni, tedy
majetku a dluhti  Zanikajici spolecnosti
na Nastupnickou spole¢nost.

Vzhledem k tomu, ze vSechny akcie a viechny
podily Zucastnénych spole¢nosti jsou pfimo ¢i

nepiimo drzeny stejnou osobou, Jedinym
akcionarem, pouziji se v souladu
s ¢lankem 132 odst. 1 Smérnice pravidla
tykajici se pozadavkli na zjednoduSeni

preshrani¢ni fuze. V souladu s § 59q ZOP a
v souladu s ustanovenimi c¢lanka 2011E (6)
a201KB CLRC a ustanoveni c¢lanku 125
Smérnice neni nutné, aby byl tento Projekt
posouzen nezavislym znalcem a aby byla
vypracovana znaleckd zprava o Preshrani¢ni
fuzi.  Vzhledem  k vlastnické  struktufe
Zucastnénych spolecnosti, tj. k tomu, ze kazda
ze Zucastnénych spolec¢nosti je spolecnosti s
jedinym akcionafem / jedinym spole¢nikem,
jsou Zicastnéné spole¢nosti podle
ustanoveni § 59q odst. 2 pism. b) ZOP a
¢lanku 2011E  (6) CLRC osvobozeny od

2.2

2.3

2.4

obligations and liabilities of the Dissolving
Company will be transferred as a whole, by
way of universal legal succession, to the
Successor Company, in accordance with the
ZOP, the CLRC and the Directive.

In accordance with Sections 59 (1), 59k, 61 (1)
and 64 (1) of the ZOP and the provisions of
Article 201K A 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 Company will be
dissolved without going into liquidation;

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

(iii)  the Successor Company will assume the

legal status of the Dissolving Company

and will thus become the universal legal
successor of the Dissolving Company.

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

Given that all shares of the Participating
Companies are directly or indirectly held by the
same person, i.e. the Sole Shareholder, 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 201KB 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
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2.5

3.1

3.2

povinnosti  nechat  Projekt  pfezkoumat
nezavislym odbornikem a vypracovat znalecky
posudek.

Nasledujici ustanoveni musi byt obsazena
v tomto Projektu v souladu s ¢lankem 201L
CLRC austanovenimi § 70, § 100 a § 191
ZOP. Prilohy Projektu se povazuji zajeho
soucast.

UDAJE 0 ZUCASTNENYCH

SPOLECNOSTECH

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

Ve smyslu ustanoveni § 63 odst. 1 ZOP
ve spojeni s ustanovenim § 181 ZOP
a ustanovenim  ¢lanku 201B (A) CLRC
a ustanovenim ¢lanku 122 pism. a) Smérnice
jsou v procesu Pieshrani¢ni fuze Zucastnénymi
spole¢nostmi  Nastupnicka  spolecnost a
Zanikajici spole¢nost. Zucastnénymi
spole¢nostmi tedy jsou:

(a) spolecnost Mediastat Research a.s.,
akciova spole¢nost zalozena a existujici
podle prava Ceské republiky, se sidlem
Vytvarna 1023/4, Ruzyné, 161 00 Praha 6,
Ceska republika, ICO: 180 23 631,
zapsana v obchodnim rejstiiku vedeném
Méstskym soudem v Praze, spisova
znatka B 27945, ktera se v procesu
Preshrani¢ni fuze nachazi v postaveni
nastupnické spole¢nosti;

(b) spolecnost MEDIASTAT
INVESTMENTS LIMITED, spole¢nost
s ru¢enim omezenym zaloZena a existujici
podle prava Kyperské republiky, se sidlem
Themistokli  Dervi, 48,  Athienitis
Centennial Building, 6th Floor,
Suite/Office 601, 1066 Nicosia, Kyperska
republika, zapsana v rejstiiku spolec¢nosti
vedeném obchodnim rejstitkem Kyperské
republiky, registracni ¢islo: HE 116938,
kterd se v procesu Preshrani¢ni fulze
nachdzi v postaveni spole¢nosti zanikajici.

Vlastnické struktura Zac¢astnénych spole¢nosti

235

3.1

3.2

have the Draft Terms reviewed by an
independent expert and prepare an expert
report.

The following provisions are required to be
recorded in the Draft Terms in accordance with
Article 201L of the CLRC and Section 70,
Section 100 and Section 191 of the ZOP. The
annexes to these Draft Terms are considered to
be part of the Draft Terms.

IDENTIFICATION OF THE
PARTICIPATING COMPANIES

(SECTION 70 (1) (A) OF THE ZOP;
ARTICLE 2011IB (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 201IB (A) of the
CLRC and the provisions of Article 122 (a) of
the Directive, the Dissolving Company and the
Successor Company are the Participating
Companies in the Cross-Border Merger. The
details of the Participating Companies are:

(a) Mediastat Research a.s., a joint stock
company incorporated and existing under
the laws of the Czech Republic, with its
registered office at Vytvarna 1023/4,
Ruzyné, 161 00 Prague 6, Czech Republic,
ID No.: 180 23 631, registered in the
Commercial Register administered by the
Municipal Court in Prague, File No.
B 27945, which is in the position of the
successor company in the process of the
Cross-Border Merger;

(b) MEDIASTAT INVESTMENTS
LIMITED, a limited liability company
incorporated and existing under the laws
of the Republic of Cyprus, with its
registered office at Themistokli Dervi, 48,
Athienitis Centennial Building, 6th Floor,
Suite/Office 601, 1066 Nicosia, Cyprus,
registered in the Register of Companies
administered by the Commercial Registry
of the Republic of Cyprus, registration
number: HE 116938, which is in the
position of the dissolving company in the
process of the Cross-Border Merger.

The ownership structure of the Dissolving
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3.3

3.4

3.5

4.1

4.2

je popsana v pism. (E) a (G) Preambule tohoto
Projektu.

Zucastnéné spolecnosti  jsou registrované
amaji své sidlo a spravni Ustfedi na Gzemi
Evropské unie, kazdd ze Zuacastnénych
spole¢nosti podléha pravnim piedpisiim jiného
Clenského statu Evropské unie a transakce
predpokladana timto Projektem spada pod
definici ,,fuze” ve smyslu ¢lanku 119 Smérnice
a ¢lanku 2011®© CLRC.

Elektronickd adresa Zanikajici spole¢nosti je
mediastat.investments(@alphaduct.cz.

Po Gspésném dokonceni Preshrani¢ni fiize bude
Nastupnickd spole¢nost pokracovat ve své
¢innosti pod svou soucasnou pravni formou a
jejim sidlem, které zlstavaji stejné a pod
novym nazvem: Mediastat Investments a.s.,
k jehoz zméné dojde vramci procesu
Pteshrani¢ni fuze.

VYMENNY POMER

(§ 70 ODST. 1 PISM. B), § 155 ODST. 1 A 5
VE SPOJENI S § 88 ODST. 1, § 98 A § 100
ODST. 1 PiSM. A) A E) A § 135 ZOP;
CLANEK 20IB(B) AND 201IB (I') AND
201I1ZTA CLRC A CLANEK 122 PiSM. B)
A C) SMERNICE)

Zucastnéné spolecnosti berou na védomi a
souhlasi s tim, ze s ohledem na vlastnickou
strukturu Nastupnické spole¢nosti a Zanikajici
spolecnosti, nevymeéni Néstupnicka spole¢nost
podily Zanikajici spole¢nosti za své vlastni
akcie, nebot’ se tytéz osoby podili a k okamziku
nabyti ucinnosti Pfeshrani¢ni fize budou
podilet ve stejném pomeéru jak na Nastupnické
spole¢nosti, tak na Zanikajici spolecnosti.

Vzhledem k tomu, Ze Pfeshrani¢ni fuze je
povazovana za transakci, pfi niz jsou viechny
podily Zanikajici spole¢nosti jiz v drzeni
Jediného akcionare Nastupnické spolecnosti,

3.3

3.4

35

4.1

4.2

Company and the Successor Company is
described in sections (E) and (G) of the
Preamble of these Draft Terms.

Both Participating Companies are registered
and have their registered office and
headquarters within the European Union, each
of the Participating Companies comes under
the legal regulation of different Member States
of the European Union and the transactions
contemplated pursuant to these Draft Terms fall
within the definition of “merger” in accordance
with Article 119 of the Directive and Article
20110 of the CLRC.

The electronic address of the Dissolving
Company is mediastat.investments@alphaduct
L2,

Following the successful completion of the
Cross-border Merger, the Successor Company
will continue operations under its current legal
form and its current registered office, both
remain unchanged and under new name:
Mediastat Investments a.s., which will be
changed as part of the Cross-border Merger
process.

EXCHANGE RATIO

(SECTION 70 (1) (B), SECTION 155 (1)
AND (5) IN CONJUNCTION WITH
SECTION 88 (1), 98 AND100 (1) (A) AND
(E) AND 135 OF THE ZOP; 20IB(B) AND
201IB (T) AND 201IZTA OF THE CLRC
AND ARTICLE 122 (B) AND (C) OF THE
DIRECTIVE)

The Participating Companies acknowledge and
agree that due to the ownership structure of the
Successor Company and the Dissolving
Company, Section 135 of the ZOP and Section
2010(8) of the CLRC will apply, and therefore
the Successor Company will not exchange
shares of the Dissolving Company for its own
shares, because the members of the
Participating Companies are identical and hold
their shares and will hold their shares at the time
of the Cross-Border Merger takes effect in the
same proportion in the Successor Company and
in the Dissolving Company.

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

4.4

5.1

Zacastnéné spolecnosti se dohodly, Zze nebudou
vydany zadné nové akcie, a proto nebyl
stanoven zadny vyménny pomér. V dusledku
toho nejsou vyzadovany zadné dalsi informace
tykajici se ocenéni aktiv a pasiv, které maji byt
prevedeny na Nastupnickou spole¢nost.

V souladu s vySe uvedenym tedy tento Projekt
neobsahuje ustanoveni o penézni kompenzaci
pro jediného spole¢nika Zanikajici spole¢nosti
dle ¢lanku 2011=ZTA CLRC.

Zadna ze Zucastnénych spolecnosti nevydala
akcie/podily bez hlasovaciho prava ani
akcie/podily bez prava na podil na zisku.
Preshrani¢ni fuze tedy nebude mit zadny vliv
na akcionare/spolecniky vlastnici akcie/podily
bez hlasovaciho prdva nebo akcie/podily bez
prava na podil na zisku.
VLIV NA AKCIE NASTUPNICKE
SPOLECNOSTI

(§ 100 ODST. 1 PISM. C), § 155 ODST. 1
ZOP; CLANEK 201IB (B) A 201IB (I')
CLRC A CLANEK 122 PISM. B) A C)
SMERNICE)

Preshrani¢ni fize nebude mit zadny dopad na
akcie Jediného akcionafe  Nastupnické
spolecnosti. Preshrani¢ni fuze podle § 100
odst. 1 pism. ¢) ZOP a § 2011B pism. y) CLRC
tedy nema zadny dopad na akcie Nastupnické
spole¢nosti,  proto  akcie  Nastupnické
spole¢nosti  nejsou  predmétem  vymeény,
rozdéleni, ani nedochéazi ke zvyseni ¢i snizeni
jejich jmenovité hodnoty, neméni se ani jejich
druh ani forma, ani nedochazi k vyméné akcii
vydanych jako cenné papiry za zaknihované
nebo imobilizované cenné papiry. Tento
Projekt proto neobsahuje pravidla a postup pri
vymeéné akcii ani pro predlozeni akcii za
UCelem oznameni zmény jejich jmenovité
hodnoty

4.3

4.4

5.1

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

Accordingly, these Draft Terms do not contain
provisions for cash compensation to sole
shareholder of the Dissolving Company
pursuant to section 201IEZTA of the CLRC.

There are no holders of non-voting or non-
profit-sharing shares in the share capital of the
Successor Company nor the Dissolving
Company.  Therefore, there are no
consequences of the Cross-Border Merger for
holders of non-voting or non-profit-sharing
shares.

IMPACT ON THE SHARES OF THE
SUCCESSOR COMPANY

(SECTION 100 (1) (C), 155 (1) OF THE
ZOP; ARTICLES 2011B (B) AND 2011IB (I')
OF THE CLRC AND ARTICLE 122 (B)
AND (C) OF THE DIRECTIVE)

The Cross-Border Merger shall not have any
impact on the shares of the Sole Shareholder of
the Successor Company. Thus, the Cross-
Border Merger pursuant Section 100 (1) (¢) of
the ZOP and 2011B (y) of the CLRC, does not
have any impact on the shares of the Successor
Company, so the shares of the Successor
Company are not subject to exchange, split, nor
increased or decreased in nominal value,
neither their type nor their form changes, nor
the exchange of shares issued as securities for
book-entry or  immobilized  securities.
Therefore, these Draft Terms do not contain
rules for the procedure for the exchange of
shares or the submission of shares to indicate a
change in the nominal value.
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6.1

7.1

7.2

ROZHODNY DEN PRESHRANICNi

FUZE
(§ 70 ODST. 1 PISM. C) ZOP;
CLANEK 201IB  (£T) CLRC A

CLANEK 122 PISM. F) SMERNICE)

Rozhodnym dnem Pieshrani¢ni fuze, atedy
dnem, od kterého se veskerd jednani, aktiva
apasiva Zanikajici spole¢nosti  povazuji
z Ucetniho hlediska za jednani uskute¢néna na
ucet Nastupnické spolec¢nosti, je pro ucely § 10
ZOP, ¢lanku 201IB (ot) CLRC a ¢lanku 122
pism. f) Smérnice, denl. ledna 2026
(,,Rozhodny den*). Od tohoto data se vSechna
jednani a transakce Zanikajici spolecnosti
povazuji z ucetniho hlediska za jednani
a transakce provedené na ucet Nastupnické
spole¢nosti a budou zahrnuty do Gcetni zavérky
Nastupnické  spolecnosti. Pro  vyloudeni
pochybnosti, pravni U¢inky Pfeshrani¢ni fuze
nastavaji Dnem  U¢innosti v souladu s
¢lankem 2011® CLRC a § 59 odst. 1 ZOP.

PRAVA POSKYTNUTA VLASTNIKUM
DLUHOPISU, JEDNOTLIVYCH DRUHU
AKCII, OPCNICH LISTU CI JINYCH
CENNYCH PAPIRU A SPOLECNIKUM,
KTERYM NALEZi ZVLASTNI PRAVA,
NEBO DRZITELUM JINYCH CENNYCH
PAPIRU NEZ AKCII

(§ 70 ODST. 1 PiSM. D) A § 100 ODST. 1
PiSM. D) ZOP; CLANEK 2011B (Z) CLRC
A CLANEK 122 PiSM. G) SMERNICE)

S ohledem na skuteénost, ze zadna
ze Zucastnénych spole¢nosti neni a ani do Dne
Gcinnosti nebude emitentem dluhopisti podle
zakona ¢. 190/2004 Sb., o dluhopisech, ve
znéni pozd¢jSich predpisl, nestanovi tento
Projekt zadna prava, ktera Nastupnicka
spole¢nost poskytuje nebo bude poskytovat
vlastnikim dluhopist, ani nestanovi zadna
opatfeni, kterd jsou v této souvislosti
navrhovéana ve smyslu § 100 odst. 1 pism. d)
ZOP, 201IB () CLRC a ¢lanku 122 pism. g)
Smérnice.

Vzhledem ke struktufe procesu Preshraniéni
fuze nebudou vyplaceny zadné doplatky ve

6.

6.1

7.1

7.2

CROSS-BORDER MERGER DATE

(SECTION 70 (1) (C) OF THE ZOP;
ARTICLE 201IB (XT) OF THE CLRC AND
ARTICLE 122 (F) OF THE DIRECTIVE)

The date from which all acts, assets and
liabilities of the Dissolving Company will be
treated for accounting purposes as being those
performed for the account of the Successor
Company will be, for the purposes of Section
10 of the ZOP, and Article 2011B (o71) of the
CLRC and Article 122 (f) of the Directive, 01
January 2026 (the “Merger Accounting
Date”). From this date onwards, all acts and
transactions of the Dissolving Company 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 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 AND TO
MEMBERS ENJOYING SPECIAL
RIGHTS OR TO HOLDERS OF

SECURITIES OTHER THAN SHARES

(SECTION 70 (1) (D) AND 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 Article
100 (1) (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, no additional payments will be
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7.3

8.1

8.2

smyslu pfislusnych ustanoveni ZOP a jedinému
spole¢nikovi ~ Zanikajici  spolecnosti a
Jedinému akcionafi Nastupnické spole¢nosti
nevznikne pravo odprodat akcie, proto Projekt
neobsahuje postup dle wustanoveni § 49a
az § 49d ZOP.

Z divodu, ze Zzadna ze Zucastnénych
spole¢nosti neni a ani do Dne u¢innosti nebude
emitentem jakychkoliv ucastnickych cennych
papirt nebo zaknihovanych castnickych
cennych papirt, které nejsou akciemi nebo
zatimnimi listy (,,Zvlastni cenné papiry®),
nejsou v tomto Projektu dle ustanoveni § 100
odst. 1 pism. d) ZOP, ¢lanku 2011B () CLRC
aclanku 122 pism. g) Smérnice stanovena
7zadnd prava, jez Nastupnicka spole¢nost
poskytuje ¢i poskytne vlastnikim Zvlastnich
cennych papir, ani zde nejsou uvedena
opatieni, jeZ jsou pro né ¢i v jejich prospéch
navrhovéna. Pro vylouceni pochybnosti, zadna
ze Zucastnénych spolecnosti nema zadné
spole¢niky / akcionare, ktefi by pozivali
zvlastnich prav a/nebo jinych opatieni.

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

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

Ke Dni uc¢innosti veskeré jméni, tj. veskerd
aktiva a pasiva Zanikajici spole¢nosti, piejde
na Nastupnickou spole¢nost v souladu
s ustanovenim  ¢l. 2.2 tohoto  Projektu
a ustanovenim ¢lanku 2011B (¢) CLRC.

Jelikoz ve smyslu ustanoveni § 135 ZOP
nedochdzi k vyméné Podila Zanikajici
spolecnosti za Akcie Nastupnické spole¢nosti,
a jelikoz nebude mit Preshrani¢ni fize zadny
dopad na Akcie Nastupnické spole¢nosti, jak je
uvedeno v ¢lanku S.1 vyse, neobsahuje tento
Projekt upravu podminek pro urCeni dne,
od kterého vznikd pravo na vyplatu podilu
na zisku ve smyslu ustanoveni § 70 odst. 1
pism. e) ZOP a ¢lanku 2011IB (g) CLRC.

T3

8.1

8.2

made within the meaning of the relevant
provisions of the ZOP and the sole shareholder
of the Dissolving Company and the Sole
Shareholder of the Successor Company 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
to 49d of the ZOP.

As neither of the Participating Companies is or
will be an issuer of any securities or book-entry
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) OF THE ZOP;
ARTICLE 2011B (E) OF THE CLRC AND
ARTICLE 122 (E) OF THE DIRECTIVE)

Upon the Effective Date, all assets, i.e. all
assets and the liabilities of the Dissolving
Company shall pass to the Successor Company
in accordance with the provisions of clause 2.2
of these Draft Terms and the provisions of
2011IB (¢) of CLRC.

Insofar as the Shares in the Dissolving
Company will not be exchanged for the Shares
in the Successor Company within the meaning
of Section 135 of the ZOP and insofar as the
Cross-Border Merger will not have any impact
on the Shares in the Successor Company as
referred to in article 5.1 above, these Draft
Terms do not set out any rules for determining
the date on which the right to a share in the
profit will arise under Section 70 (1) (e) of the
ZOP and Article 2011B (g) of the CLRC.
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9.1

9.2

9.3

10.

10.1

ZYLASTNiV V,YHODY P(_)SKYTOVANE
ZUCASTNENYMI SPOLECNOSTMI

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

V souvislosti s Preshrani¢ni fuzi nebyla a ani
nebude poskytnuta zadna zvlastni vyhoda
¢lentim statutarniho, fidiciho ¢i kontrolniho
organu zadné ze Zucastnénych spolec¢nosti. Pro
vylouceni vSech pochybnosti, v Zadné
ze Zucastnénych spoleénosti nebyla ziizena
dozor¢i rada ani vybor pro audit.

V souladu s ustanovenim § 59q odst. 2 pism. b)
ZOP a ¢lankem 2011B (n) CLRC a ¢lanku 122
(h) Smérnice, jak je uvedeno v ¢l. 2.4 tohoto
Projektu se nevyzaduje vyhotoveni znalecké
zpravy o Pieshraniéni fazi, nebot’ Nastupnicka
spolenost jakozto ¢eska pravnicka osoba
zGCastnéna na Preshrani¢ni fuzi ma jediného
akcionare, kterym je Jediny akcionar.

Jelikoz ve smyslu ustanoveni § 59q odst. 2
pism. b) ZOP, ¢lanku201IB () CLRC
aclanku 122 pism. h) Smérnice nebude
vypracovavana znalecka zprava o Pieshrani¢ni
fuzi a ani nebude tento Projekt pfezkouman
nezavislym znalcem, nejsou v tomto Projektu
uvedeny zadné zvlastni vyhody poskytnuté
témto osobam, ani informace, za jakych
podminek jsou takové vyhody témto osobam ze
strany Zucastnénych spole¢nosti poskytovany.

ZMENYV STANOV  NASTUPNICKE
SPOLECNOSTI
(§ 70 ODST. 1 PiSM. G) ZOP;

CLANEK 2011B (®) CLRC A CLANEK
122 PiSM. I) SMERNICE)

Stanovy Nastupnické spolecnosti se v disledku
realizace procesu Preshrani¢ni fuze méni
nasledovné:

» Clanek 1.1 stanov  Nastupnické
spole¢nosti se nahrazuje nasledujicim
textem:

Obchodni  firma  spolecnosti  zni

Mediastat Investments a.s.

9.

9.1

9.2

9.3

10.

10.1

SPECIAL BENEFITS GRANTED BY THE
PARTICIPATING COMPANIES

(SECTION 70 (1) (F) OF THE ZOP;
ARTICLE 2011IB (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 statutory, administrative,
management, supervisory or controlling body
of either of the Participating Companies. For
the avoidance of doubt, no supervisory board or
audit committee has been established in either
of the Participating Companies.

In accordance with the provisions of Section
59q (2) (b) of the ZOP and Article 2011B (n) of
the CLRC and Article 122 (h) of the Directive,
as referred to in clause 2.4 of these Draft Terms
an expert report on the Cross-Border Merger is
not required, as the Successor Company, as a
Czech legal entity participating in the Cross-
Border Merger, has a sole shareholder, who is
the Sole Shareholder.

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 59q (2)
(b) of the ZOP and Article 201IB (n) of the
CLRC and Article 122 (h) of the Directive,
these Draft Terms do not state any special
benefits to such persons, nor do they provide
information about the conditions for granting
such benefits by the Participating Companies.

AMENDMENTS TO THE ARTICLES OF
ASSOCIATION OF THE SUCCESSOR
COMPANY

(SECTION 70 (1) (G) OF THE ZOP;
ARTICLE 201IB (@) 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:

= Article 1.1 of the Successor
Company’s Articles of Association is

replaced with the following text:

The company's business name is
Mediastat Investments a.s.
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11.

11.1

11.2

11.3

UDAJE O POSTUPU, KTERYM SE
STANOVI ZAPOJENI ZAMESTNANCU

DO Z:ALEiITOSTi NASTUPNICKE
SPOLECNOSTI, A O DOPADECH
PRESHRANICNI FUZE NA

ZAMESTNANCE A ZAMESTNANOST

(§ 191 ODST. 1 PiSM. A), C) ZOP;
CLANEK 201IB (A), 201IB (I), 201KI
CLRC A CLANEK 122 PiSM. D) A J)
SMERNICE)

Néstupnickd  spolecnost ani  Zanikajici
spole¢nost nemaji a ke Dni u¢innosti nebudou
mit Zadné zaméstnance. S ohledem na
skute¢nost, ze Zzadna =ze Zucastnénych
spole¢nosti nema zaméstnance a zaroven zadna
z dcefinych spolecnosti Zucastnénych
spole¢nosti nema zaméstnance, tento Projekt
neobsahuje:

(a) udaje o postupu, kterym se stanovi
zapojeni zameéstnancli do  zalezitosti
Nastupnické spolec¢nosti; ani

(b) dopady preshrani¢ni fize na zaméstnance,
zejména Gdaje o planovaném propousténi
zaméstnancu.

Po Dni G¢innosti nebude mit Nastupnicka
spole¢nost naddle zadné zaméstnance.

Vzhledem k tomu, ze Nastupnicka spole¢nost
vsouladu se zakonem ¢.90/2012 Sb.,
o obchodnich spole¢nostech a druzstvech
(zdkon o obchodnich korporacich), ve znéni
pozdéjsich predpist, nemé ziizenou dozor¢i
radu ani zadné zaméstnance, tento Projekt
neobsahuje udaje o tom, kolik mist v dozor¢i
radé Nastupnické spolec¢nosti ma byt po Dni
G¢innosti  obsazeno  osobami  volenymi
zaméstnanci Nastupnické spole¢nosti
ve smyslu § 100 odst. 1) pism. f) ZOP.

11.

11.2

11.3

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 2011IB (A), ARTICLE 201IB (I)
AND ARTICLE 201KI' OF THE CLRC
AND ARTICLE 122 (D) AND (J) OF THE
DIRECTIVE)

Neither the Successor Company nor the
Dissolving Company has or will have any
employees as at the Effective Date. In view of
the fact that none of the Participating
Companies has any employees and none of the
Participating Companies’ subsidiaries has any
employees, these Draft Terms do not contain:

(a) details of the procedure for determining
employee involvement in the affairs of the
Successor Company; nor

(b) the impact of the Cross-Border Merger on
employees, in particular details of planned
redundancies.

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

Since the Successor Company in accordance
with the provisions of the Act No. 90/2012 Sb.,
on business companies and cooperatives (the
Companies Act), as amended, has no
Supervisory Board or employees, 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 within
the meaning of Section 100 (1) (f) of the ZOP.
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12.

12.1

12.2

13.

13.1

13.2

UDAJE O JMENI A O OCENENI JMEN]
ZANIKAJICI SPOLECNOSTI, KTERE

Pl'zECHg\zi NA NASTUPNICKOU
SPOLECNOST
(§ 191 ODST. 1 PiSM. B) ZOP;

CLANEK 2011B (JA) CLRC A CLANEK
122 PiSM. K) SMERNICE)

V souladu s dotéenymi pravnimi ptedpisy
austanovenim § 73 odst. 1 ZOP
a ustanovenim § 59zb ZOP neni pro ucely
Ceského prava zadna =ze Zucastnénych
spole¢nosti povinna provést ocenéni jméni
posudkem znalce vybraného k tomuto ucelu
ze seznamu znalc vedeného podle zdkona
upravujiciho ¢innost znalcti, nebot’ v ramci
realizace procesu Preshrani¢ni fuze nedochazi
ke zvySeni zakladniho kapitdlu Nastupnické
spolecnosti ze jméni Zanikajici spole¢nosti.

Vzhledem k tomu, Ze v ramci Preshrani¢ni fuze
nedochazi k ocenéni jmeéni zadné
ze Zucastnénych spole¢nosti posudkem znalce,
plati, ze ke Dni ucinnosti jméni, tj. aktiva,
pasiva, prava a povinnosti, Zanikajici
spole¢nosti prechazi na Néstupnickou
spole¢nost s ucinky od Rozhodného dne, a to
v cenach (hodnotach) dle jejich ucetnich
hodnot.

SOUHLAS ORGANU VEREJNE MOCI

(§ 15A ZOP; CLANEK 201II' CLRC A
CLANEK 127 SMERNICE)

S vyhradou ¢lankd 13.2. az 13.4. nize timto
Zucastnéné spolecnosti vyslovné prohlasuji, ze
k realizaci procesu Preshrani¢ni flze neni
vyzadovan souhlas jednoho nebo vice
spravnich organt podle zvlastnich zakont nebo
podle piimo pouzitelnych predpisti Evropské
unie ve smyslu ustanoveni § 15a odst. 1 ZOP.

Zanikajici spole¢nost poda u Okresniho soudu
v Nikosii zadost o vydani osvédceni pred fuzi,
které s konec¢nou platnosti potvrdi tadné
splnéni ukoni predchazejicich Preshrani¢ni
fuzi a formalnich nalezitosti pozadovanych
v souladu s ¢lankem 2011A-201KA CLRC.
Pokud Okresni soud v Nikosii shleda, ze byla

12.

12.1

12.2

13.

13.1

13.2

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

(SECTION 191 (1) (B) OF THE ZOP;
ARTICLE 2011B (IA) OF THE CLRC AND
ARTICLE 122 (K) OF THE DIRECTIVE)

In accordance with the relevant legal
regulations and Section 73 (1) of the ZOP and
Section 59zb of the ZOP, neither of the
Participating Companies is required under
Czech law 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, as the registered capital of
the Successor Company will not be increased
from the assets of the Dissolving Company as
a result of the Cross-Border Merger.

With respect to the fact that within the Cross-
Border Merger no valuation of the assets of
either of the Participating Companies by the
expert opinion is executed, the assets, rights,
liabilities and obligations of the Dissolving
Company with the effectiveness as of the
Effective Date will be transferred to the
Successor Company as of the Merger
Accounting date at prices (values) according to
their book (accounting) value.

APPROVAL BY PUBLIC AUTHORITIES

(SECTION 15 (A) OF THE ZOPp;
ARTICLE 201II' OF THE CLRC AND
ARTICLE 127 OF THE DIRECTIVE)

Subject to articles 13.2. to 13.4. below, 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 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 2011A-201KA of the
CLRC. The District Court of Nicosia, if
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13.3

13.4

14.

14.1

14.2

14.3

dodrZena a splnéna ustanoveni ¢lankt 2011A—
201KA CLRC, vyda Zanikajici spole¢nosti bez
zbyte¢ného odkladu osvédéeni predchézejici
Pteshrani¢ni fuzi.

V souladu s ¢lankem 201M CLRC, Zanikajici
spole¢nost doru¢i Kyperskému obchodnimu
rejstiiku k zapisu a zvetejnéni zplisobem a ve
lhiité stanovené v ¢lanku 201M odst. 1 pism. a)
CLRC tyto dokumenty: Projekt a oznameni
jedinému spole¢nikovi a vértitelim (Zanikajici
spole¢nost nemd zadné zaméstnance), ze
mohou k Projektu vznést pfipominky zaslanim
na adresu Zanikajici spole¢nosti nejméné 5
pracovnich dnd pred schvédlenim Preshrani¢ni
fuze Jedinym akcionafem jako jedinym
spole¢nikem Zanikajici spole¢nosti.

V souladu s ¢lankem 201T (3) (b) CLRC,
Kypersky obchodni rejstiik po obdrzeni
oznameni 0 rozhodnuti o schvaleni
Preshrani¢ni fuze vymaze obchodni firmu
Zanikajici spole¢nosti z obchodniho rejstiiku
vedeného Kyperskym obchodnim rejstiikem.

(J(::ETN@ Z,A\/:ERKY A MEZITIMNI
UCETNI ZAVERKY ZUCASTNENYCH
SPOLECNOSTI

(§191 ODST. 1 PISM. D) A § 11 ODST. 1 A

4 ZOP; ("ZLAN'EK 201IB (A) CLRC A
CLANEK 122 PISM. L) SMERNICE)

Zucastnéné spolecnosti sestavily v souladu
s ustanovenim § 11 odst. 1 a 4 ZOP,
ustanovenim § 176 odst. 2 Obcanského
zakoniku a ustanovenim ¢l. 201L (I) CLRC
fadné (konecné) ucetni zavérky ke dni
predchazejicimu  Rozhodnému dni, tedy
ke dni 31.12.2025, pficemz kone¢na ucetni
zavérka Zanikajici spolecnosti byla ovéfena
auditorem.

Podminky Preshrani¢ni fize jsou stanoveny na
zaklad¢ auditované Ucetni zavérky Zanikajici
spole¢nosti za rok kon¢ici ke dni 31.12.2025.

Vzhledem ke skute¢nosti, ze Jediny akcionar
jako jediny spoleénik Zanikajici spole¢nosti a
jediny akcionar Nastupnické spole¢nosti udélil

13.3

13.4

14.

14.1

14.2

14.3

satisfied that the provisions of Articles 2011A-
201KA of the CLRC have been observed and
complied with, shall issue without undue delay
the pre-merger certificate to the Dissolving
Company.

In accordance with Article 201M of the CLRC,
the Dissolving Company shall deliver before
the Cyprus Commercial Register for
registration and publication in the manner and
time as prescribed by Article 201M(1)(a) of the
CLRC the following documents: the Draft
Terms and the notice to the sole shareholder
and creditors (the Dissolving Company has no
employees) notifying them that they can submit
comments on the Draft Terms by sending them
to the Dissolving Company at least S working
days before the approval of the Cross- Border
Merger by the Sole Shareholder as the sole
shareholder of the Dissolving Company.

In accordance with Article 201T (3) (b) of the
CLRC, the Cyprus Commercial Register, upon
receiving notice of the decision approving the
completion of the Cross-Border Merger, shall
proceed to delete the name of the Dissolving
Company from the register of companies held
by the Cyprus Commercial Register.

FINANCIAL STATEMENTS AND
INTERIM FINANCIAL STATEMENTS
OF THE PARTICIPATING COMPANIES

(SECTION 191 (1) (D) AND SECTION 11
(1) AND (4) OF THE ZOP; ARTICLE
2011B (A) OF THE CLRC AND ARTICLE
122 (L) OF THE DIRECTIVE)

The Participating Companies prepared annual
(final) financial statements as of the date
immediately preceding the Merger Accounting
Date, namely as of 31 December 2025, in
accordance with the provisions of Section 11
(1) and (4) of the ZOP, Section 176 (2) of the
Civil Code and article 2011B (1) of CLRC;
annual financial statements of the Dissolving
Company were audited.

The conditions of the Cross-Border Merger are
established based on the audited financial
statements of the Dissolving Company for the
year ended 31 December 2025.

With regard to the fact that the Sole

Shareholder as the sole shareholder of the
Dissolving Company and the sole shareholder
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14.4

14.5

15.1

souhlas ve smyslu ustanoveni § lla odst. 2
ZOP, mezitimni G¢etni zavérky Zuacastnénych
spole¢nosti podle ustanoveni § 11 odst. 2 ZOP
se pro ucely Preshrani¢ni fuze nevyzaduji a
nebudou sestaveny.

V souladu s ustanovenim § 176 odst. 2
Obcanského zakoniku bude zahajovaci rozvaha
Nastupnické  spole¢nosti  sestavena  k
Rozhodnému dni. \Y souladu
s ustanovenim § 11b ZOP je k zahajovaci
rozvaze Nastupnické spolecnosti pripojen
komentaf, v némz je popsano, do jakych
G¢etnich polozek Nastupnické spole¢nosti maji
byt prevzaty ¢i jak maji byt zaictovany ucetni
polozky Zanikajici spole¢nosti i jak s nimi ma
byt nalozeno.

S ohledem na vsechny okolnosti vyplyvajici z
Gcetnictvi Zucastnénych spole¢nosti nelze
predpokladat, ze by Nastupnickd spolecnost
vykazala v dusledku Preshrani¢ni fuze ztratu,
tj. bude splnén pozadavek ustanoveni § Sa
odst. 1 ZOP.

OCHRANA _ VERITELU
ZUCASTNENYCH SPOLECNOSTI]

(§ 191 ODST. 1 PiSM. E) VE SPOJENi
S §35 A NASL. ZOP; CLANEK 2011XTB
CLRC A CLANEK 122 PiSM. N) A 126B
SMERNICE)

Véfitelé Nastupnické spole¢nosti mohou do tri
(3) mésict od zvefejnéni Projektu ve sbirce
listin Ceského obchodniho rejstiiku pozadovat
poskytnuti dostate¢ného zajisténi, jestlize se
v dasledku Pieshrani¢ni fuze zhorsi dobytnost
jejich dosud nesplatnych pohledavek ze
zavazku vzniklych pted zvefejnénim Projektu
podle ¢lanku 17 tohoto Projektu. Marnym
uplynutim této lhlty toto pravo zanika.
Nedojde-li mezi vé&fiteli a Nastupnickou
spole¢nosti k dohodé o zplsobu zajiSténi
pohledavky, zridi dostate¢né zajisténi prislusny
soud nanavrh véfitele, ktery osveédci
skute¢nosti nasvédéujici tomu, Ze Pieshrani¢ni
fuze zhorsi dobytnost jeho pohledavky. Vyse

uvedené plati obdobné¢ ipro pohledavky
budouci nebo podminéné. Podani navrhu
nebrani  zapisu  Preshrani¢éni fuze do

obchodniho rejstiiku. Pravo na poskytnuti
dostateéného zajisténi nemaji véritelé, kteri

14.4

14.5

15.1

of the Successor Company has given his
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 and will not be prepared.

In accordance with Section 176 (2) of the Civil
Code, the opening balance sheet of the
Successor Company will be prepared as of the
Merger Accounting Date. In accordance with
Section 11b of the ZOP, acommentary is
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
Company 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
condition stated in Section 5a (1) of the ZOP
shall be fulfilled.

PROTECTION OF CREDITORS OF THE
PARTICIPATING COMPANIES

(SECTION 191 (1) (E) IN CONJUCTION 35
ET SEQ. OF THE ZOP;
ARTICLE 201IXTB OF THE CLRC AND
ARTICLE 122 (N) AND 126B OF THE
DIRECTIVE)

The creditors of the Successor Company who
submit their immature claims within three (3)
months of the deposition of the Draft Terms in
the Collection of Deeds of the Czech
Commercial Register may require adequate
safeguard if the recoverability of their
outstanding  receivables from liabilities
incurred prior to the publication of the Draft
Terms according to Article 17 of these Draft
Terms deteriorates as a result of the
Cross-Border Merger. This right will be
extinguished upon the lapse of this period. If
the creditors and the Successor Company fail to
agree upon the manner of securing a claim,
adequate safeguard for the claim will be
determined by the competent court upon
request of a creditor who proves facts
indicating that due to the Cross-Border Merger
the satisfaction of their claim is at stake. The
above applies mutatis mutandis to future or
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vV

15.2

15.3

154

15.5

15.6

15.7

maji prdvo na prednostni uspokojeni svych
pohledavek v insolven¢nim fizeni nebo, ktefi se
pro ucely insolvenéniho fizeni povazuji za
zajisténé véritele.

Vedle toho muze kazdy véritel Zanikajici
spolecnosti, ktery neni spokojen s dostate¢nym
zajisténim navrzenym v souladu s Projektem a
jehoz pohledavka vznikla pted zvefejnénim
Projektu v kyperském afednim  véstniku
a za predpokladu, ze tato pohledavka nebyla v
dobé zverejnéni splatnd, pozadat o dostatecné
zajisténi  podanim  navrhu u pfFislusného
okresniho soudu do 3 mésicl od zvefejnéni
Projektu v souladu s ¢lankem 2011XTB odst. 1
pism. a) CLRC, za predpokladu, ze takovy
véfitel mize vérohodné prokazat, ze v dusledku
Preshrani¢ni fuze je ohrozeno uspokojeni jeho
pohledavek a Zze od Zanikajici spole¢nosti
neziskal odpovidajici zajisténi.

Nastupnickd spolec¢nost ulozi do sbirky listin
Ceského obchodniho rejstiiku upozornéni pro
véfitele, zastupce zaméstnancl, popfipadé
zaméstnance a spolec¢niky nebo ¢leny na jejich
prava podle ZOP.

Dalsi  podrobnosti o zplsobu  zajisténi
pohledavek veétitela za Nastupnickou
spole¢nosti upravuje ustanoveni § 59v
ve spojeni s ustanovenim § 35 a nasl. ZOP.

Nastupnickd spole¢nost piebirda ke Dni
G¢innosti veskera prava a povinnosti Zanikajici
spole¢nosti na zdkladé univerzalni sukcese a
véfitelé Zanikajici spole¢nosti se stavaji vériteli
Nastupnické spolecnosti, aniz by doslo ke
zméné obsahu jejich prav.

Vzhledem k tomu, ze Zanikajici spole¢nost je
kyperskou spole¢nosti, bude se ochrana
véfitell Zanikajici spole¢nosti ridit
ustanovenim ¢lanku 201IXTB CLRC.

ProhlaSeni statutarniho organu Zanikajici

15.2

15.3

15.4

15.5

15.6

15.7

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.

In addition, any creditor of the Dissolving
Company who is dissatisfied with the adequate
safeguards proposed under the Draft Terms and
whose claim predates the publication of the
Draft Terms and provided such claim has not
fallen due at the time of such publication, may
request adequate safeguards by filing a court
application to the relevant district court within
3 months after the publication of the Draft
Terms in accordance with Article 201IXTB of
the CLRC, provided that such creditor can
credibly demonstrate that, due to the Cross-
Border Merger, the satisfaction of their claims
is at stake and that they have not obtained
adequate safeguards from the Dissolving
Company.

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

Other information regarding the method of
securing  creditors’ claims against the
Successor  Company is stipulated in
Section § S9v  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 Company by means of universal
succession and the creditors of the Dissolving
Company shall become creditors of the
Successor Company without any changes in the
content of their rights.

Considering the fact that the Dissolving
Company is a Cypriot company, the provisions
of Article 2011XTB of the CLRC will apply to
protect the creditors of the Dissolving
Company.

The declaration of the directors of the
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15.9

spole¢nosti podle odstavce 2
¢lanku 2011EXTB (2) CLRC se pfipojuje jako
Priloha A k tomuto Projektu.

Véfitelé  Zanikajici  spolecnosti  budou
o Preshrani¢ni fazi informovani zvefejnénim
na webovych strankach Zanikajici spole¢nosti
(https://www.mediastatinvestments.com/)

v souladu s ustanovenimi ¢lanku 20111 (a)
CLRC spolu s informacemi o moznych
opatienich k uplatnéni jejich prav.

Véiitelé  Zanikajici  spolecnosti,  jejichz
pohledavky vznikly pfed zverejnénim tohoto
Projektu a nejsou splatné v dobé jeho
zvefejnéni, mohou pozadovat dodatecné
zajisténi, pokud se vymahatelnost jejich
pohledavek v dusledku Preshrani¢ni flze
zhorsi, a to podanim Zzadosti u prislusného
soudu do tii (3) mésict od zvetejnéni tohoto
Projektu.

15.10 Pieshrani¢ni fuze nebude mit negativni dopad

15.11 Zucastnéné

16.

16.1

na prava zadného z vériteli kterékoli ze
Zucastnénych spolecnosti.

spole¢nosti nemaji minoritni
akcionafre, tento Projekt tudiz neupravuje
podminky pro uplatnéni jejich prav.

OCHRANA NESOUHLASICICH
SPOLECNIKU NEBO AKCIONARU
ZUCASTNENYCH SPOLECNOSTI

(§ 191 ODST. 1 PiSM. F) VE SPOJENI S
CLANKEM 59R ZOP;
CLANEK 201XTCLRC A CLANEK 122
PISM. M) A 126A SMERNICE))

S ohledem na skute¢nost, ze ucinnost
Preshrani¢ni flze je podminénd schvalenim
jedinym spole¢nikem Zanikajici spole¢nosti v
souladu s ¢lankem 201XT CLRC a Jedinym
akcionarem Nastupnické spolecnosti, pficemz
jedinym akcionarem/spolecnikem obou
Zacastnénych spolecnosti je Jediny akcionar,
atedy Jediny akcionat jako jediny spole¢nik
Zanikajici spolecnosti a jediny akcionar
Nastupnické spolecnosti je s realizaci
Preshrani¢ni fuze seznamen a souhlasi s ni,
nevznikne podle ustanoveni § 59r ZOP ani
¢lanki 201ZTCLRC pravo na vypotradaci podil

15.8

15.9

15.10

15.11

16.

16.1

Dissolving Company pursuant to paragraph 2
of section 201IETB (2), is hereby attached as
Appendix A to these Draft Terms.

The creditors of the Dissolving Company shall
be notified of the Cross-Border Merger by
publication in the website of the Dissolving
Company (https://www.mediastatinvestments.
com/) in accordance with the provisions of
Article 2011I" of the CLRC together with
information about potential arrangements for
exercising their rights.

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

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

The Participating Companies do not have
minority shareholders therefore these Draft
Terms do not contain information on the terms
of exercising their rights.

PROTECTION DISSENTING
SHAREHOLDERS OF THE
PARTICIPATING COMPANIES

(SECTION 191 (1) (F) IN CONJUNCTION
WITH SECTION 59R OF THE ZOP;
ARTICLE 201XT OF THE CLRC AND
ARTICLES 122(M) AND 126A OF THE
DIRECTIVE)

OF

In light of the fact that this Cross-Border
Merger is binding upon its approval by the sole
shareholder of the Dissolving Company in
accordance with Article 201XT of the CLRC
and the Sole Shareholder of the Successor
Company, while the sole shareholder of both
Participating Companies is the Sole
Shareholder, thus Sole Shareholder as the sole
shareholder of the Dissolving Company and the
sole shareholder of the Successor Company all
is aware and consent to the implementation of
the Cross-Border Merger, no offer for cash
compensation for dissenting shareholders shall
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17.

17.1

17.2 Nastupnicka

pro nesouhlasici spole¢niky nebo akcionare.
Tento Projekt proto neobsahuje v souladu § 191
odst. 1 f) ZOP udaj o vysi vyporadaciho podilu

pro pfipad vystoupeni spoleénika nebo
akcionare.

DOKUMENTY A INFORMACE
ZPRISTUPNENE AKCIONARUM,

SPOLECNIKUM A VERITELUM

(§ 33 A NASL., § 59L A NASL., § 119 A
NASL. ZOP; CLANEK 201II' CLRC A
CLANEK 123 ODST. 1 SMERNICE)

Nastupnickd spole¢nost je povinna zveiejnit
informace pozadované dle ustanoveni § 33
a § 591 ZOP a ulozit do sbirky listin Ceského
obchodniho rejstiiku:

(a) Projekt;

(b) upozornéni pro jediného akcionafe,
véfitele a zastupce zaméstnanc,
poptipadé zaméstnance, nemaji-li

zastupce, ze ji mohou dorucit pfipominky
k Projektu, a to nejpozdéji 5 pracovnich
dnli prede dnem schvaleni Preshrani¢ni
fize Jedinym akciondfem Nastupnické
spolecnosti; a

(c) prohlaseni spravni rady Nastupnické
spole¢nosti presné zachycujici finan¢ni
situaci Nastupnické spole¢nosti ke dni,
ktery nesmi ptredchdzet dni ulozeni listin
podle ustanoveni § 33 ZOP o vice nez |
mésic, vnémz uvede, ze si neni védoma
skute¢nosti, pro které by Nastupnicka
spole¢nost neméla byt po nabyti i¢innosti
Preshrani¢ni fuze schopna dostat svym
dluhiim nebo dluh@im, které na ni podle
Projektu presly, v dob¢ jejich splatnosti
(,,ProhlaSeni dle § 591 pism. b) ZOP*).

spole¢nost rovnéz v souladu

17.

17.1

17.2 The

arise pursuant to Section 59r of the ZOP nor
Article 201ZTof the CLRC. Therefore, in
accordance with Section 191 (1) (f) of the ZOP,
these 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 201ITOF THE CLRC
AND ARTICLE 123 (1) OF THE
DIRECTIVE)

The Successor Company is 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 the sole shareholder, 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 prior to the date of approval
of the Cross-Border Merger by the Sole
Shareholder of the Successor Company;
and

(c) a statement made by the Administrative

Board of the Successor Company

accurately reflecting the financial situation

of the Successor Company as of the date
which may not precede the date of
deposition of the documents pursuant to

Section 33 of the ZOP by more than one

month, stating that the Administrative

Board is not aware of any facts due to

which after the Cross-Border Merger

becomes effective the Successor Company
should not be able to fulfil its debts or
debts transferred to the Successor

Company according to the Draft Terms

when they fall due (the “Declaration

pursuant to Section 591 (b) of the

Z0P").

shall also, in

Successor Company
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17.3

17.4

17.5

s ustanovenim § 33 odst. 3 ZOP zpfistupni
upozornéni pro véfitele, a jediného akcionare
na jejich prava podle ZOP na své internetové
strance.

Zanikajici spole¢nost je povinna zvefejnit
informace pozadované dle ¢lanku 2011I" CLRC
a ulozit Projekt spolu s oznamenim jedinému
spole¢nikovi a véfitelim (Zanikajici spole¢nost
nemd zadné zaméstnance) do Kyperského
obchodniho rejstiiku. V oznameni se jedinému
spole¢nikovi a vétitelim (Zanikajici spole¢nost
nema zadné zaméstnance) oznamuje, ze mohou
vznést piipominky k Projektu zaslanim na
e-mailovou adresu Zanikajici spolec¢nosti
mediastat.investments@alphaduct.cz, a to
nejméné 5 pracovnich dnl pfede dnem pfijeti
rozhodnuti Jediného akcionéie jako jediného
spole¢nika Zanikajici spole¢nosti pii vykonu
pusobnosti valné hromady, kterym schvali
Preshrani¢ni fizi v souladu s ¢lankem 2011ZT
CLRC.

V souladu s ustanovenim § 119 odst. 1 ZOP,
nasledujici dokumenty budou k nahlédnuti v
sidle Nastupnické spolecnosti pro Jediného
akcionare, alesponi jeden mésic pred
stanovenym dnem schvaleni Pieshranicni fuze
Jedinym akcionarem Néstupnické spole¢nosti:

- Projekt Preshrani¢ni fuze;

- GCetni  zavérky a  vyro¢ni  zpravy
Zucastnénych spolecnosti za posledni tfi
Gcetni obdobi;

- kone¢né ucetni zavérky Zucastnénych
spolecnosti ke dni 31.12.2025 ovéfené
auditorem, vcetné zpravy auditora o jejich
ovéfeni, bude-li vyzadovana;

- zahajovaci rozvaha Nastupnické spole¢nosti
ke dni 1.1.2026.

Vzhledem k tomu, Ze Néstupnicka spole¢nost
je spolecnosti s jedinym akcionafem a dale, ze
Nastupnickd  spole¢nost  nemda  zadné
zaméstnance ani zadné dcefiné spolecnosti,
oddil zpravy o pfeshrani¢ni pfeméné urCeny
pro spole¢niky ani oddil zpravy o preshranicni
preméné ureny pro zaméstnance nemusi byt
v souladu s § 59p odst. 6 ZOP Nastupnickou
spole¢nosti vypracovan. V souladu s § 59p

17.3

17.4

17.5

accordance with Section 33 (3) of the ZOP,
publish on its website notice to creditors, and
sole shareholder on their rights according to the
ZOP.

The Dissolving Company is obliged to publish
the information required by Article 2011" of
the CLRC and deposit the Draft Terms along
with the notice to sole shareholder and creditors
(the Dissolving Company has no employees) at
the Cyprus Commercial Register. The notice
shall notify the sole shareholder and creditors
(the Dissolving company has no employees)
that they can submit comments on the Draft
Terms by sending them to the Dissolving
Company at the following email address
mediastat.investments@alphaduct.cz at least 5
working days before the date of the resolution
passed by the Sole Shareholder as the sole
shareholder of the Dissolving Company
approving the Cross-Border Merger in
accordance with Section 2011ET of the CLRC.

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
at least one month before approval of the Cross-
Border Merger by the Sole Shareholder of the
Successor Company:

the Draft Terms of the Cross-Border Merger

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

- final financial statements of the Participating
Companies as of 31 December 2025,
including the auditor’s report, if required;

- the opening balance sheet of the Successor
Company as of 1 January 2026.

Given that the Successor Company is a sole-
shareholder company and that the Successor
Company has no employees or subsidiaries,
neither the section of the cross-border
transformation report intended for shareholders
nor the section of the cross-border
transformation report intended for employees
have to be prepared by the Successor Company
in accordance with Section 59p (6) of the ZOP.
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17.6

18.

18.1

19.

19.1

19.2

19.3

19.4

19.5

odst. 6 ZOP dale plati, ze jestlize je od
vypracovani oddilu ureného pro akcionare
upusténo a vypracovani oddilu pro
zaméstnance se nevyzaduje, vypracovani
zpravy o preshrani¢ni pfeméné se nevyzaduje.
Nastupnickd spole¢nost proto nema povinnost
vyhotovit zpravu o Pieshrani¢ni fazi.

Z pohledu kyperského prava je rozhodnuti
valné  hromady (jediného  spole¢nika)
Zanikajici spole¢nosti 0 provedeni

Preshrani¢ni flze zdvazné pro Zanikajici
spole¢nost i jejiho spole¢nika, bez ohledu na
jakoukoli dodate¢nou ochranu poskytovanou
nesouhlasicim spole¢niktiim podle CLRC.

DALSI USTANOVENI

Jelikoz ani  Zanikajici spole¢nost, ani
Nastupnickd spolecnost nevydaly Zadné
kmenové listy, neobsahuje tento Projekt
informace podle § 88 odst. 4 ZOP.

ZAVERECNA USTANOVENI(

Neni-li v tomto Projektu uvedeno jinak, fidi se
déle proces Preshrani¢ni fuze a dalsi prava a
povinnosti Zucastnénych spole¢nosti
prislusnymi  ustanovenimi  prava  Ceské
republiky a Kyperské republiky, jakoz i
ptisluSnymi pravnimi predpisy prava Evropské
unie.

V pripadé, ze by nékteré ustanoveni tohoto
Projektu Pfeshrani¢ni fize bylo neu¢inné nebo
nevymahatelné, neni tim dotCena platnost
ostatnich ustanoveni tohoto Projektu. V
takovém pripadé bude neacinné nebo
nevymahatelné ustanoveni nahrazeno G¢innym
a vymahatelnym ustanovenim, které se nejvice
blizi ucelu nahrazovaného ustanoveni.

Pravni a¢inky procesu Preshrani¢ni fuze
nastavaji v souladu s ustanovenim § 59 odst. 1
ZOP, ¢lanku2011® CLRC a ¢lanku 129
Smérnice Dnem u¢innosti.

Tento Projekt nabyva platnosti a ucinnosti
v souladu s prisluSnymi ustanovenimi ZOP
a CLRC okamzikem jeho podpisu obéma
Zicastnénymi spole¢nostmi.

Tento Projekt Preshrani¢ni fuze bude ulozen

17.6

18.

18.1

19.

19.1

19.2

19.3

194

19.5

In accordance with Section 59p (6) of the ZOP,
if the section intended for shareholders is
omitted and the section for employees is not
required, the preparation of a cross-border
transformation report is not required. The
Successor Company is therefore not required to
prepare the Cross-Border Merger report.

From a Cypriot law perspective, the decision
passed by the general meeting (the sole
shareholder) of the Dissolving Company to
implement a Cross-Border Merger, is binding
for the Dissolving Company as well as its sole
shareholder, regardless of any additional
protection offered to dissenting shareholders by
CLRC.

FURTHER PROVISIONS

As neither the Dissolving Company nor the
Successor Company have issued any global
share certificates, these Draft Terms do 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 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 both Participating Companies.

These Draft Terms of the Cross-Border Merger
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19.6

19.7

v Kyperském obchodnim rejstiiku a oznamenti
o ulozeni bude nasledné¢ uvefejnéno
v kyperském obchodnim véstniku v souladu
s ¢lankem 2011T" CLRC.

Nastupnicka spolecnost ulozi tento Projekt
Preshrani¢ni faze do sbirky listin Ceského
obchodniho rejstiiku alespon jeden mésic pred
schvalenim  Pieshrani¢cni  fize Jedinym
akcionafem Nastupnické spolecnosti.

Tento Projekt je vyhotoven ve 4 (Ctyrech)
identickych  vyhotovenich v jak ceském,
tak anglickém jazyce a vsechny vyhotoveni
jsou vyhotoveny ve stejném znéni, z nichz
kazdé ma po vyhotoveni a doruceni platnost
originalu, ale viechny vyhotoveni dohromady
tvofi jeden a tentyz dokument. V pripadé
jakychkoli nesrovnalosti je rozhodujici ¢eska
verze.

Misto / Place:
Datum / Date: 31.7.2026 / 31 July 2026

Za |/

For and on behalf of MEDIASTAT

INVESTMENTS LIMITED:

/7,//// e 4

19.6

19.7

will be deposited at the Cyprus Commercial
Register and consequently shall be published in
the Official Gazette of the Republic of Cyprus,
in accordance with the provisions of article
201IT of the CLRC.

The Successor Company 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.

These Draft Terms have been executed
in 4 (four) identical counterparts in both Czech
and English and all of them are executed in
same wording, each of which when executed
and delivered shall be an original, but all the
counterparts together shall constitute one and
the same document. In the event of any
discrepancies between the different language
versions, the Czech version shall prevail.

Misto / Place:
Datum / Date: 31.7.2026 / 31 July 2026

Za/ For and on behalf of Mediastat Research a.s.:

s K A

Jméno / Name: Michalis Mitas

Funkce / Position: jednatel / Director

Jméno / Name: Mgr. Vladimir Komar

Funkce / Position: ¢len spravni rady / Member of the

Administrative Board
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Priloha A

Prohlaseni reditele v souladu s odstavcem 2
¢lanku 201IZTB kyperského zakona o
obchodnich spole¢nostech

(dale jen ,,prohlaseni)

J4, nize podepsany Michalis Mitas, jediny feditel
spolecnosti MEDIASTAT INVESTMENTS
LIMITED, spole¢nosti zapsané v Kyperské
republice pod cislem HE 116938 (dale
jen ,spole¢nost™), prohlasuji, ze podle ucetni
zavérky za rok koncici 31. prosince 2025 je
aktudlni finan¢ni situace spole¢nosti k dne$nimu

dni nasledujici:

APPENDIX A

Statement of the Director in accordance with
paragraph 2 of article 201IZTB of the Cyprus
Company Law

(the “Statement’’)

[, the undersigned, Michalis Mitas, sole director of

MEDIASTAT INVESTMENTS LIMITED, a
company registered in the Republic of Cyprus with
no. HE 116938 (hereinafter referred to as
the “Company”), declare that according to the
Financial Statements for the year ended 31
December 2025 the current financial position of the
Company to date is as follows:

A. ASSETS

IDescription 2025 (czK) [2024 (CZK)
lNon-current assets H H
Investments in subsidiaries  |[156 700 000 156 700 000

IC urrent assets

|

|

L M JL gt L -]

ILoans to related parties 195 616 803 190 429 733
[Cash at bank accounts 152 784 211 469
I[TOTAL ASSETS 352 469 587 347 341 202
B. LIABILITIES

Description 2025 (CZK) 2024 (CZK)
Non-current liabilities

Loans from shareholder — 63 409 656
Current liabilities

Trade and other payables 119 822 122 267
Loans from shareholder 64 708 153 —

Current tax liabilities 283 369 238 360
TOTAL LIABILITIES 65111 344 63 770 283
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TOTAL EQUITY AND

D)
LIABILITIES 352469 587

347 341 202

Na zakladé informaci, které méla spole¢nost k
dispozici ke dni vydani tohoto prohlaseni, a po
provedeni pfiméfeného Setfeni mi rovnéz nejsou
znamy zadné diivody, na jejichz zakladé by bylo
mozné dospét k zavéru, Zze nastupnicka
spole¢nost, tj. Mediastat Research a.s., akciova
spole¢nost zaloZena a existujici podle pravnich
piedpisti Ceské republiky, se sidlem na adrese
Vytvarna 1023/4, Ruzyné, 161 00 Praha 6, Ceska
republika, IC: 180 23 631, zapsana v obchodnim
nim rejstifku vedeném Méstskym soudem v
Praze, spisova znacka B 27945, nebude po nabyti
G¢innosti preshrani¢ni fuze schopna plnit své
zavazky v dobé jejich splatnosti.

S pozdravem / Sincerely,

2/ N
(podpis) (sgn)//’/d/;”‘ 4

Jméno / Name: Michalis Mitas

Also, based on the information available to the
Company on the date of this Statement and after
reasonable investigations, I am not aware of the
existence of reasons from which to conclude that
the Successor Company, i.e. Mediastat Research
a.s., a joint-stock company incorporated and
existing under the laws of the Czech Republic, with
its registered office at Vytvarna 1023/4, Ruzyné,
161 00 Prague 6, Czech Republic, ID No.: 180 23
631, registered in the Commercial Register
administered by the Municipal Court in Prague,
File No. B 27945, will not be able, after the cross-
border merger takes effect, to fulfil its obligations
when they become due.

Reditel / Director of MEDIASTAT INVESTMENTS LIMITED
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