UPOZORNENi
pro véritele, zaméstnance a spole¢niky
spolecnosti Universal Music, s.r.o.
na jejich prava podle zakona o pfeménach

v souvislosti s preshrani¢ni fazi

Spole¢nost Universal Music, s.r.o., spolecnost
sruéenim omezenym zaloZzena a existujici podle
pravniho fadu Ceské republiky, se sidlem Velvarska
1652/7, Dejvice, 160 00 Praha 6, Ceska republika, ICO:
604 69 692, zapsana v obchodnim rejstfiku vedeném
Méstskym soudem v Praze, spisova znacka C 25741
(déle také jen ,UM CZ‘ nebo ,Nastupnicka
spolec¢nost®)

Nastupnickd spolecnost je osobu zucastnénou na
pfeméné, a to preshraniéni fuze slouc¢enim, kdy druhou
zucastnénou spolecnosti je spolecnost Universal
Music, s.r.o., spole¢nost s ruenim omezenym,
zaloZena a existujici podle slovenského pravniho fadu,
se sidlem Twin City Tower, Mlynské nivy 10, RuZinov,
821 09 Bratislava, Slovensko, ICO: 31 373 461, zapsana
v obchodnim rejstfiku vedenym Méstskym soudem
Bratislava I, oddil: Sro, viozka Cislo: 7090/B (dale také
jen ,UM SK* nebo ,Zanikajici spolecnost®), ktera se
premény GcEastni jako spole€nost zanikajici.

Vréamci preshraniéni fuze sloucenim Zanikajici
spolecnost zanikne a jeji jméni prejde na Nastupnickou
spole¢nost.

Zanikajici a Nastupnickd spolecnost, jako osoby
zUcastnéné na preshranicni pfeméné, jsou dale v textu
spole¢né oznacovany také jako ,Z(castnéné
spolec¢nosti*).

UM CZ timto v souladu s § 33 odst. 1 pism. b) a § 59l
zékona €. 125/2008 Sb., o preménach obchodnich
spolecnosti a druzstev, v platném znéni (dale jen ,zakon
o preménach®), zvefejnuje:

L
Upozornéni pro véritele

UM CZ coby ceska osoba zacastnéna na
preshrani¢ni pfeméné timto upozoriuje své véritele
na jejich prava podle § 35 az § 39 zakona o
preménach, a to nasledovné:

1. Véfitelé ceské osoby zUcastnéné na preshranicni
preméné, tedy véfitelé Nastupnické spolecnosti,
mohou pozZadovat poskytnuti dostate¢ného
zajisténi, jestlize se v dusledku premény zhorsi
dobytnost jejich dosud nesplatnych pohledavek ze
zévazkd vzniklych pred zvefejnénim projektu
premény (zalozenim do sbirky listin ceské osoby
zuc¢astnéné na preshranicni preméné); to plati
obdobné i pro pohledavky budouci nebo
podminéné.

NOTIFICATION
to creditors, employees and members
of Universal Music, s.r.o.
regarding their rights under the Act on
Transformations
in connection with a cross-border merger

Universal Music, s.r.o., a limited liability company
established and existing under the laws of the Czech
Republic, with its registered office at Velvarska 1652/7,
Dejvice, 160 00 Prague 6, Czech Republic, Company
ID No.: 604 69 692, incorporated in the Commercial
Register kept by the Municipal Court in Prague, File
No. C 25741 (hereinafter referred to as “UM CZ’ or the
“Acquiring Company”)

The Acquiring Company is an entity involved in a
transformation, namely a cross-border merger by
acquisition, where the other company involved is
Universal Music, s.r.o., a limited liability company
established and existing under the laws of the Slovak
Republic, with its registered office at Twin City Tower,
Mlynské nivy 10, Ruzinov, 821 09 Bratislava, Slovakia,
Company ID No.: 31 373 461, incorporated in the
Commercial Register kept by the Municipal Court in
Bratislava lll, Section: Sro, Insert: 7090/B (hereinafter
referred to as “UM SK’ or the “Company Being
Acquired”), which is the company being acquired in
that transformation.

In the cross-border merger by acquisition, the
Company Being Acquired will be dissolved and its
assets will be transferred to the Acquiring Company.

The Company Being Acquired and the Acquiring
Company, as entities involved in the cross-border
transformation, are also collectively referred to in the
text as the “Companies Involved”.

UM CZ hereby, in accordance with Section 33(1)(b)
and Section 591 of Act No. 125/2008 Coll., on
transformations of commercial companies and
cooperatives, as amended (hereinafter referred to as
the “Act on Transformations”), issues the following:

1.
Notification to creditors

UM CZ, as a Czech entity involved in the cross-
border transformation, hereby notifies its creditors
of their rights pursuant to Sections 35 to 39 of the
Act on Transformations, as follows:

1. Creditors of the Czech entity involved in the cross-
border transformation, i.e., creditors of the
Acquiring Company, may demand the provision
of sufficient security if, as a result of the
transformation, the recoverability of their not-yet-
due receivables arising from liabilities incurred
before the publication of the transformation project
(by filing it in the collection of documents of the
Czech entity involved in the cross-border
transformation) deteriorates; this applies similarly
to future or contingent receivables.



Nedojde-li mezi véfitelem a d&eskou osobou
zucastnénou na preshranicni prfeméné nebo
Nastupnickou spolec¢nosti k dohodé o zplsobu
zajisténi pohledavky, zfidi dostatecné zajisténi
soud na navrh véfitele, ktery osvédci skutecnosti
nasvédcujici tomu, ze pfeména zhorsi dobytnost
jeho pohledavky. Soud zfidi dostate¢né zajisténi
podle slusného uvazeni s ohledem na druh a vysi
pohledavky.

O ziizeni dostateéného zajisténi rozhodne soud
usnesenim. Uginky zajisténi nastavaji nejdfive
dnem, kdy se stal zapis pfemény do obchodniho
rejstiiku Ucinnym vuci tretim osobam.

Pravo na dostatecné zajisténi musi byt uplatnéno
u soudu do 3 mésict ode dne zvefejnéni projektu
premény zaloZenim do sbirky listin ¢eské osoby
zUcéastnéné na preshranicni preméné, jinak zanika.
Podani navrhu nebrani zapisu pfemény do
obchodniho rejstfiku.

Pravo na poskytnuti dostatecného zajisténi nemaji
véritelé, ktefi maji pravo na prednostni uspokojeni
svych pohledavek v insolvenénim Fizeni nebo ktefi
se pro Ucely insolvencniho Fizeni povazuji za
zajisténé véritele nebo jejichz pohledavky vznikly
az po zapisu fuze slou¢enim do obchodniho
rejstiiku.

2. Ceska osoba zui¢astnéna na preshraniéni preméné
nevydala zadné dluhopisy ani jiné cenné papiry nez
akcie, s nimiz by byla spojena zvlastni prava. Pro
nadbytec¢nost tak nejsou v tomto Upozoméni
podrobné& uvadéna prava vlastnikd diuhopist ¢&i
jinych cennych papirt ve smyslu § 37 a 38 zékona
o preménach.

3. Povinnost splatit vklad neni pFeshraniéni fuzi
slouc¢enim dot€ena.

4. Vzhledem ktomu, Ze podily na Ceské osobé
zUcastnéné na preshranini preméné nejsou
zastaveny, pro nadbyteénost nejsou vtomto
uvadéna prava zastavnich véfiteld podle § 40 a
nasl. zékona o pfeménéch.

I
Upozornéni pro spolecniky

1. UM CZ coby ceska osoba zucastnéna na
preshraniéni pfeméné upozoriuje sveé
spoleéniky, Zze v souladu s ustanovenim § 93
zakona o pfeménach jim prisluseji tato prava:

Spolecnost zasle spolecnikim ¢&eské osoby
zuc¢astnéné na preshranicni preméné nejmeéné jeden

If a creditor and the Czech entity involved in the
cross-border transformation, or, the Acquiring
Company do not reach an agreement as to the
method of securing that creditor’s receivable, the
competent court shall cause sufficient security to
be established at the proposal of the creditor; the
creditor shall have proven the facts indicating that
the transformation will worsen the recoverability of
its receivable. The court will establish sufficient
security in its reasonable discretion with regard to
the type and amount of the receivable in question.

The court will decide on the establishment of such
sufficient security by a court ruling. The security
shall take effect at the earliest on the date when
the entry of the transformation in the Commercial
Register becomes effective vis-a-vis third parties.

The right to sufficient security must be asserted in
court within three (3) months of the date of
publication of the transformation project by filing it
in the collection of documents of the Czech entity
involved in the cross-border transformation,
otherwise the right shall cease to exist. Filing a
proposal shall not prevent the registration of the
transformation in the Commercial Register.

Creditors who have the right to priority satisfaction
of their receivables in insolvency proceedings or
who are considered secured creditors for the
purposes of insolvency proceedings or whose
receivables arose only after the registration of the
merger by acquisition in the Commercial Register
shall not be entitled to the provision of the
aforesaid sufficient security.

The Czech entity involved in the cross-border
transformation has not issued any bonds or
securities, other than shares, carrying any special
rights. For reasons of redundancy, the rights of
holders of bonds or other securities within the
meaning of Sections 37 and 38 of the Act on
Transformations are therefore not detailed in this
notification.

The obligation to pay up the contribution is not
affected by the cross-border merger by acquisition.

Due to the fact that the ownership interests in the
Czech entity involved in the cross-border
transformation are not pledged, the rights of
pledgees according to Section 40 et seq. of the Act
on Transformations are not, for reasons of
redundancy, set out in the present notification.

.
Notification to members

UM CZ, as the Czech entity involved in the
cross-border transformation, hereby notifies
its members that, in accordance with the
provisions of Section 93 of the Act on
Transformations, they have the following
rights:

The Company will send the following to the
members of the Czech entity involved in the cross-



mésic pfed konanim valné hromady, ktera bude
schvalovat pfeménu (pokud se spolecnici tohoto
prava nevzdaji):

a. projekt preshranicni fuze sloucenim,

b. Ucetni zavérky Zucastnénych spole¢nosti za
posledni 3 G€etni obdobi (pokud Zucastnéna
spolecnost po tuto dobu trva), a zpravy auditora
o jejich ovéreni, je-li to relevantni

c. kone€nou ucetni zavérku Zanikajici spolecnosti,
pokud rozhodny den fuze predchazi vyhotoveni
projektu fuze, a zpravu auditora o jejim ovéreni,
je-li to relevantni

d. konecnou Ucetni zavérku a zahajovaci rozvahu
Nastupnické spolecnosti, pokud rozhodny den
fuze predchazi vyhotoveni projektu flize, a
zpravy auditora o jejich ovéreni, je-li to relevantni

e. mezitimni  u€etni  zavérky Zucastnénych
spolecnosti  (jsou-li vyZadovany) a zpravy
auditora o jejich ovéreni, je-li to relevantni

f. zpravy o fazi v8ech z(castnénych spolecnosti,
jsou-li vyzadovany

g. znaleckou zpravu o preshranicni fazi, je-li
vyZadovana

h. posudek znalce o ocenéni jméni, pokud se

vyZaduje

Zaroven spolecnost zasle spole¢nikim upozornéni,
2e se mohou seznamit vsidle spole¢nosti
s posudkem znalce pro ocenéni jméni (pokud se
vyzaduje)

. Ceska osoba zuéastnéna na preshraniéni 2.

preméné upozoriiuje své spolecéniky, Ze v
souladu s ustanovenim § 34 zakona o pifeménach
jim pfisluSeji tato prava:

Kazdy spolecnik ceské osoby =zucastnéné na
preshrani¢ni pfeméné, ktery o to pozada, méa pravo
na informace, jez se tykaji ostatnich osob
zUcastnénych na pfeméné, jsou-li dllezité z hlediska
prfemény, a to ode dne zvefejnéni projektu premény
(zalozenim do sbirky listin ceské osoby zucastnéné
na preshrani¢ni preméne).

Ceskéa osoba z(¢astnéna na preshraniéni preméné
informace neposkytne, pokud (a) by poskytnuti
téchto informaci mohlo zpUsobit zna¢nou Ujmu
osobé zlc¢astnéné na preméné nebo ji ovladajici
nebo ji ovladané osobé, (b) tyto informace tvori
pfedmét obchodniho tajemstvi, nebo (c) se jedna o
utajovanou informaci podle zakona upravujiciho
utajované informace.

. Ceska osoba zidastnéna na preshraniéni
preméné upozoriiuje své spolecniky, Ze v
souladu s ustanovenim § 7 a nasl. zakona o
pfeménach jim pfisluseji tato prava:

3.

border transformation at least one month before
the General Meeting that will be approving the
transformation (unless the members waive this
right):

a. the cross-border merger by acquisition project,

b. financial statements of the Companies Involved
for the last three (3) fiscal years (provided that
the Company Involved has existed throughout
that period), and auditor’s reports on those
financial statements, if relevant

c. the final financial statements of the Company
Being Acquired if the record date of the merger
precedes the preparation of the merger project
and an auditor’s report on those financial
statements, if relevant

d. the final financial statements and the opening
balance sheet of the Acquiring Company if the
record date of the merger precedes the
preparation of the merger project and auditor’s
reports on those financial statements and
balance sheet, if relevant

e. interim financial statements of the Companies
Involved (if required) and auditor’s reports on
those financial statements, if relevant

f. merger reports of all the Companies Involved,
if required

g. an expert's report on the cross-border merger,
if required

h. an expert's opinion on asset valuation, if
required

At the same time, the Company will send a
notification to the members that they can view the
expert’s opinion on asset valuation (if required) at
the Company’s registered office.

The Czech entity involved in the cross-border
transformation hereby notifies its members
that, in accordance with the provisions of
Section 34 of the Act on Transformations, they
have the following rights:

Any member of the Czech entity involved in the
cross-border transformation who requests it has
the right to information concerning other entities
involved in the transformation if it is important from
the point of view of the transformation, as of the
date of publication of the transformation project (by
filing it in the collection of documents of the Czech
entity involved in the cross-border transformation).

The Czech entity involved in the cross-border
transformation will not provide such information if
(a) the provision of that information could cause
significant harm to an entity involved in the
transformation or to an entity controlling it or
controlled by it, (b) that information is subject to
trade secrecy, or (c) it is classified information
according to the law goveming classified
information.

The Czech entity involved in the cross-border
transformation hereby notifies its members
that, in accordance with the provisions of
Section 7 et seq. of the Act on Transformations,
they have the following rights:



Spoleénik ceské osoby zicastnéné na pfeshranicni
pfeméné se muze vzdat svym prohlasenim s ufedné
ovéfenym podpisem nebo prohlaSenim uc¢inénym na
valné hromadé (kdy toto prohlaseni bude uvedeno
v notarském zapisu o rozhodnuti valné hromady):

a. prava na dorovnani,
b. prava na vyménu podill pii fuzi nebo rozdéleni,

c. prava na nahradu Skody,

d. prava na odkup svych akcii pfi fizi nebo rozdéleni
akciové spole¢nosti,

e. prava podat navrh na urceni neplatnosti projektu
pfemény a navrh na vysloveni neplatnosti
rozhodnuti o schvaleni premény,

f. jedna-li se o spolecnika spole¢nosti s rucenim
omezenym, prava na zaslani dokumentd pfi
preméné spolecnosti s ruenim omezenym;,
jestlize se spole¢nik vzdal svého prava na zaslani
dokumenttl, ma se za to, Ze se vzdal prava na
zaslani vSech dokumentl stanovenych zakonem
o preménach, nebo

g. jinych prav, a to i téch, ktera vzniknou v
budoucnu, poskytuje-li mu je zakon o preménach
v souvislosti s prfeménou spole¢nosti nebo
druzstva, pokud zakon o preménach nestanovi
néco jiného.

Vzda-li se spolec¢nik prava na vyménu podilu, zanika
dnem zapisu fuze do obchodniho rejstiiku jeho ucast
v Zanikajici spolecnosti bez prava na vyporadani a
nevznikd mu Ucast na Nastupnické spole¢nosti.

Vzda-li se spolecnik prava na vyménu podilu, k jeho
Ucasti na Zanikajici spolecnosti se pfi vyhotoveni
projektu preshranic¢ni fuze nepfihlizi ani pro ucely
stanoveni vyménného poméru podild. Vzdani se
prava na vyménu podild po vyhotoveni projektu
pfeshraniéni premény se zakazuje. Spoleénik
Zucastnéné spolecnosti se nemuze vzdat prava na
vyménu podilu, pokud by v Nastupnické spole€nosti
nezlstal alespon 1 spolecnik.

Spolecnik ceské osoby zt&astnéné na preshranicni
preméné mlze udélit souhlas svym prohléSenim
s Ufedné ovéfenym podpisem nebo prohlasenim
uc¢inénym na valné hromadé (kdy toto prohlaseni
bude uvedeni v notafském zapisu o rozhodnuti valné
hromady) § 9 s tim, Ze (a) jakakoliv zprava tykajici
se premény, vyzadovana zakonem o pfeménach,
nebude vypracovana, ledaze jde o zpravu auditora o
ovéreni ucetni zavérky, § 8 (b) Ze neni vyzadovana
mezitimni GCetni zavérka, pfestoze posiedni fadna
nebo mimoradnad Ucetni zavérka, popfipadé
koneéna UGcetni zavérka byla sestavena z udaju ke
dni, od néhoz ke dni vyhotoveni projektu flze
uplynulo vice nez 6 mésict § 11a, (c) ze nevyzaduje

A member of the Czech entity involved in the
cross-border transformation may waive the
following rights by a statement with an officially
authenticated signature or a statement made at the
General Meeting (with the statement being
included in the notarial deed concerning the
decision of the General Meeting):

a. the right to a settlement,

b. the right to ownership interest exchange in the
event of a merger or division,

c. the right to damages,

d. the right to buy back its shares in the event of
a merger or division of a joint-stock company,

e. the right to submit a motion to determine the
invalidity of the transformation project and a
motion to declare the decision on the approval
of the transformation invalid,

f. if it is @ member of a limited liability company,
the right to receive documents upon the
transformation of the limited liability company;
if the member has waived its right to receive
documents, it is deemed to have waived its
right to receive all documents provided for by
the Act on Transformations, or

g. other rights, including those that arise in the
future, if the Act on Transformations grants
them in connection with the transformation of a
company or cooperative, unless the Act on
Transformations stipulates otherwise.

If a member waives its right to an ownership
interest exchange, its participating interest in the
Company Being Acquired shall cease to exist
without the right to settlement as of the date of
registration of the merger in the Commercial
Register, and that member shall not have any
participating interest in the Acquiring Company.

If a member waives its right to an ownership
interest exchange, its participating interest in the
Company Being Acquired shall not be taken into
account when preparing the cross-border merger
project, even for the purposes of determining the
ownership interest exchange ratio. Waiver of the
right to an ownership interest exchange after the
execution of the cross-border transformation
project is prohibited. A member of the Company
Involved cannot waive the right to an ownership
interest exchange unless at least one (1) member
remains in the Acquiring Company.

A member of the Czech entity involved in the
cross-border transformation can give consent by a
statement with an officially authenticated signature
or a statement made at the General Meeting (with
the statement being included in the notarial deed
conceming the decision of the General Meeting),
Section 9, with the understanding that (a) any
report regarding the transformation, required by
the Act on Transformations, will not be prepared,
unless it is an auditor’s report on the verification of
financial statements, Section 8, (b) interim
financial statements are not required, even though
the last regular or extraordinary financial
statements or the final financial statements were



seznameni se zménami jméni, knimz doSlo
v obdobi od vyhotoveni projektu preshranicni fuze
do dne konani valné hromady.

S vyjimkou vzdani se prava na vyménu podilu mize
ke vzdani se prava nebo udéleni souhlasu ve smyslu
tohoto bodu II. 3. dojit kdykoli poté, co se spolecnik
Zucastnéné spolecnosti dozvi o zahajeni pfipravy
premény. Vzdani se prava nebo udéleni souhlasu
ma pravni U€inky i vi€i kazdému pravnimu nastupci
spoleénika

. Ceskd osoba zliéastnéna na preshraniéni
pfeméné upozoriiuje své spolecniky, Zze v
souladu s ustanovenim § 45 a nasl. a § 70 zakona
o preménach jim prisluseji tato prava (je-li to
relevantni):

Neni-li vyménny pomér podill spolu s pfipadnymi
doplatky uvedeny v projektu fuze k rozhodnému dni
pfiméfeny nebo nepfiznava-li projekt fuze
spolecnikim nastupnické spolecnosti, jejichz podily
se nevyménuji, k rozhodnému dni pfiméreny
doplatek, maji spole¢nici zGEastnéné spolecnosti pfi
fazi (dale jen ,opravnéné osoby"), vci nastupnické
spolecnosti (dale jen ,povinnd osoba“) pravo na
dorovnani v penézich (dale jen ,dorovnani“),
nestanovi-li zakon o pfeménach néco jiného. Na
zakladé dohody mezi opravnénou a povinnou
osobou Ize dorovnani poskytnout téz nepenézitou
formou, zejména jako podil v nastupnické
spole€nosti. Uspokojeni, kterého lze dosahnout
uplatnénim prava na dorovnani, nelze vici povinné
osobé dosahnout uplatnénim naroku z odpovédnosti
za Skodu; tim neni dotéena odpovédnost ostatnich
osob.

Vyménny pomér musi byt vhodny a odtvodnény.
Neni-li vyménny pomér podle véty prvni pfiméreny
trzni  hodnot¢ nebo ocenéni  ucinénému
kvalifikovanym odhadem nebo posudkem znalce
(dale jen ,redlna hodnota“) podilu spolecnika na
zanikajici spolecnosti, musi mu byt poskytnut
doplatek, ledaze se tohoto prava vzdal.

Dojde-li v disledku fuze sloucenim ke snizeni reainé
hodnoty podilu osoby, kterda je spolecnikem
nastupnické spolecnosti pred zapisem fuze do
obchodniho rejstfiku  (dale jen ,dosavadni
spole€nik“), musi mu byt poskytnut doplatek, ledaze
se tohoto prava vzdal. Pravo na dorovnani ma
opravnéna osoba pouze ve vztahu k podilu, ktery byl
v jejim majetku v den schvaleni pfemény té osoby

4.

compiled using information as at a date from which
more than six (6) months have passed as of the
date of execution of the merger project, Section
11a, (c) it does not require disclosure of changes
in assets that occurred in the period from the
execution of the cross-border merger project to the
date of the General Meeting.

With the exception of waiving the right to an
ownership interest exchange, rights may be
waived and consents may be granted within the
meaning of this paragraph 1.3 at any time after the
member of the Company Involved becomes aware
of the start of preparation for the transformation.
Waiver of rights or granting of consents shall also
have legal effects on each legal successor of the
member, if any.

The Czech entity involved in the cross-border
transformation hereby notifies its members
that, in accordance with the provisions of
Section 45 et seq. and Section 70 of the Act on
Transformations, they have the following rights
(if applicable):

If the exchange ratio of ownership interests,
together with any additional payments, stated in
the merger project is not adequate as of the record
date, or if the merger project does not grant, as of
the record date, an adequate additional payment
to the members of the acquiring company whose
ownership interests are not to be exchanged, the
members of the company involved in the merger
(hereinafter referred to as the “entitled entities”)
shall have the right to a settlement in money
(hereinafter referred to as the “settlement”) from
the acquiring company (hereinafter referred to as
the “obliged entity”), unless the Act on
Transformations provides otherwise. On the basis
of an agreement between the entitled and obliged
entities, the settlement can also be provided in
non-monetary form, especially as an ownership
interest in the acquiring company. The satisfaction
that can be achieved by exercising the right to a
settlement cannot be obtained from the obliged
entity by asserting a claim from liability for damage;
this shall be without prejudice to the liability of other
persons.

The exchange ratio must be appropriate and
justified. If the exchange ratio according to the first
sentence is not commensurate with the market
value or valuation made by a qualified estimate or
expert's opinion (hereinafter referred to as “fair
value”) of the member’s ownership interest in the
company being acquired, the member must be
given an additional payment, unless the member
has waived this right.

If, as a result of the merger by acquisition, the fair
value of the ownership interest of a person who is
a member of the acquiring company prior to the
entry of the merger in the Commercial Register
(hereinafter referred to as the “existing member”)
is reduced, that member must be given an
additional payment, unless the member has
waived this right. The entitled entity has the right to



zuéastnéné na preméné, v niz tento podil méla.
Pravo na dorovnani prechazi na pravniho nastupce
opravnéné osoby, ledaze nabyl podil pfevodem, a
ode dne zapisu fize do obchodniho rejstfiku je i
samostatné prevoditelné.

Pravo na dorovnani musi byt uplatnéno u povinné
osoby alespori jednou z opravnénych osob
nejpozdéji do 6 mésicu ode dne, kdy se zapis flze
do obchodniho rejstiiku stal Ucinnym vici tfetim
osobam, jinak toto pravo zanika. Povinnd osoba
oznami bez zbytecného odkladu uplatnéni tohoto
prava zpUsobem, kterym zvefejnila projekt premény,
promiceci |hita bézi ode dne, kdy povinna osoba
splni oznamovaci povinnost. Na fizeni o Zalobé na
pravo na dorovnani (vedle pfislusnych procesnich
predpisll), na pfipadnou mimosoudni dohodu o
dorovnani, stanoveni vySe dorovnani, zpusob
poskytnuti dorovnani a zvefejfiovani informaci
tykajici se dorovnani povinnou osobou se uplatni
ujednani § 47 zakona o pfeménach.

Ma-li oprédvnénad osoba pravo na dorovnani, je
povinna osoba zavazana platit z dluzné ¢astky troky
ode dne, v némz byla fuze zapsana do obchodniho
rejstiiku, a to ve vy$i primérné Urokové sazby z
uveérlt poskytnutych v roce predchazejicim roku, v
némz byla takova pfeména zapsana do obchodniho
rejstiiku, bankami na izemi Ceské republiky; pravo
na uroky z prodleni tim neni dotéeno. Pravo na
urok nevznika po dobu, po jakou byl véfitel v prodleni
s prevzetim plnéni nebo poskytnutim potfebné
soucinnosti.

Jestlize byl pii fuzi vyménny pomér podilt
nepriméreny, nejsou osoby, které byly v dobré vite,
povinny vracet vyplacené doplatky a podily
nastupnické spolecnosti, které jim byly vyménény na
zakladé vyménného poméru podild podle
projektu premény. TotéZ se tyka i pravnich nastupct
osob, které byly v dobré vife pfi nabyti takovych
doplatktl a podill, bez ohledu na dobrou viru svych
pravnich predchidc.

Vyména podild a vyplaceni doplatki se pfi
preshranicni preméné fidi zdkonem o pfeménach a
pravnim fadem statu, jimz se Fidi vnitini pravni
poméry zahranicni pravnické osoby, ma-li mit
nastupnicka pravnicka osoba po zépisu preshranicni
premény své sidlo na izemi Ceské republiky.

a seftlement only in relation to the ownership
interest that was owned by it on the date of
approval of the transformation of the entity
involved in the transformation in which the entitled
entity had that ownership interest. The right to a
settlement shall pass to the legal successor of the
entitled entity, unless the successor acquired the
ownership interest by transfer, and shall be
separately transferable from the date of
registration of the merger in the Commercial
Register.

The right to a settlement must be exercised with
the obliged entity by at least one of the entitled
entities no later than six (6) months from the date
when the entry of the merger in the Commercial
Register became effective in respect of third
parties, otherwise this right shall expire. The
obliged entity shall disclose without undue delay
the exercise of this right in the manner in which it
published the transformation project; the limitation
period starts on the day the obliged entity fulfils the
disclosure obligation. The provisions of Section 47
of the Act on Transformations shall apply to the
proceedings on actions for the right to a settlement
(in addition to the relevant procedural regulations),
to any out-of-court settlement agreement, to the
determination of the amount of the settlement, to
the method of providing the settlement and to the
disclosure of information related to the settlement
by the obliged entity.

If the entitled entity has the right to a settlement,
the obliged entity shall pay interest on the amount
owed from the date on which the merger was
entered in the Commercial Register, in the amount
of the average interest rate on loans granted in the
year preceding the vyear in which the
transformation was entered in the Commercial
Register by banks in the territory of the Czech
Republic; this shall be without prejudice to the right
to default interest. The right to interest shall not
accrue over the period during which the creditor
was in delay with accepting performance or
providing the necessary cooperation.

If the exchange ratio of ownership interests was
inadequate in the merger, the persons who acted
in good faith are not obliged to retum any additional
payments and ownership interests in the acquiring
company that were exchanged for them on the
basis of the exchange ratio of ownership interests
according to the transformation project. The same
applies to the legal successors of entities who
acted in good faith when acquiring such additional
payments and ownership interests, regardless of
the good faith of their legal predecessors.

The exchange of ownership interests and the
provision of additional payments during a cross-
border transformation are governed by the Act on
Transformations and the legal order of the state
which governs the intemal legal relations of a
foreign legal entity if the acquiring legal entity is to
have its registered office in the territory of the
Czech Republic after the registration of the cross-
border transformation.



Vyporadani a dorovnani poskytované spole¢nikiim
pfi  vystoupeni ¢&eskou osobou zucastnénou
na pfeméné pfi preshraniéni fuzi se fidi zakonem o
pfeménach a pro spory tykajici se téchto prav jsou
pfislusné ceské soudy. Chybi-li podminky mistni
prisluSnosti nebo je nelze Zjistit, je mistné pfislusnym
soud, v jehoZz obvodu méla posledni sidlo ceska
osoba zuéastnéna na pieméné.

. Ceska osoba zG&astnéna na preshraniéni
pfeméné upozoriiuje své spolecniky, ze v
souladu s ustanovenim § 49a a nasl. zakona o
preménach jim prisluseji tato prava (je-li to
relevantni):

Pravo odprodat svij podil v nastupnické spole¢nosti
této spolecnosti, jestlize mezi rozhodnym dnem flize
a zapisem fuze do obchodniho rejstfiku dojde k
podstatné zméné nebo zménam tykajicim se jméni
kterékoliv ze spole¢nosti zu¢astnénych na pfeméné,
jez by oduvodriovaly jiny vyménny pomeér podild, ma
osoba,

a. ktera byla spolecnikem ziucastnéné spolecnosti
ke dni schvaleni fuze
b. ktera hlasovala proti schvaleni flaze,

C. V jejiz neprospéch se zhorsil vyménny pomér
podilu a

d. kterd od zéapisu fuze do obchodniho rejstiiku
nevykonavala prava spoleénika v nastupnické
spolecnosti, kromé prava na vyménu podilu za
podil v néstupnickeé spolecnosti.

Spolecnik je opravnén uplatnit pravo na odkoupeni
podilu na nastupnické spolecnosti, se kterym
hlasoval proti schvaleni fluze nebo ktery mu byl
vyménén za podil na zanikajici spolecnosti, se
kterym hlasoval proti schvaleni fuze.

Spole¢nik muze uplatnit pravo na odkoupeni podilu
u nastupnické spolecnosti do 2 mésicll od zapisu
fuze nebo rozdéleni do obchodniho rejstfiku, jinak

toto pravo zanikd. Spoleénik  uplatiiuje  pravo
podle predchozi véty pisemnou vyzvou
adresovanou nastupnické spolecnosti, ktera

obsahuje Udaje, jez umoznuji identifikaci podilu,
ktery nabizi nastupnické spolecnosti k odkoupeni, a
s uvedenim divodu, pro¢ pravo na odkoupeni podilu
uplatriuje

Pravidla odkupu a stanoveni ceny, za kterou je
nastupnicka spole¢nost povinna podil odkoupit, jsou
upravena v zakoné o preménach.

5.

The settlement provided to members upon the
withdrawal of a Czech entity involved in the
transformation in a cross-border merger is
governed by the Act on Transformations, and
Czech courts are competent for any disputes
regarding these rights. If the conditions for local
jurisdiction are missing or cannot be ascertained,
the locally competent court is the court in whose
district the Czech entity involved in the
transformation last had its registered office.

The Czech entity involved in the cross-border
transformation hereby notifies its members
that, in accordance with the provisions of
Section 49a et seq. of the Act on
Transformations, they have the following rights
(if applicable):

A person shall have the right to sell its ownership
interest in the acquiring company to that company
if, between the record date of the merger and the
registration of the merger in the Commercial
Register, there is a material change or changes
conceming the assets of any of the companies
involved in the transformation which could justify a
different exchange ratio of ownership interests,
and provided that the following conditions apply:

a. the person was a member of the company
involved on the date of approval of the merger,

b. the person voted against the approval of the
merger,

c. the ownership interest exchange ratio has
become less favourable for that person, and

d. the person, since the registration of the merger
in the Commercial Register, has not exercised
the rights of a member in the acquiring
company, except for the right to exchange its
ownership interest for an ownership interest in
the acquiring company.

A member is entitled to exercise the right to
redeem an ownership interest in the acquiring
company with which the member voted against the
approval of the merger or which was exchanged
for an ownership interest in the company being
acquired with which the member voted against the
approval of the merger.

A member can exercise the right to redeem an
ownership interest in the acquiring company within
two (2) months of the registration of the merger or
division in the Commercial Register, otherwise this
right shall expire. The member may exercise the
right according to the previous sentence by means
of a written request addressed to the acquiring
company, containing information that enables the
identification of the ownership interest offered to
the acquiring company for redemption, and stating
the reason why the member exercises the right to
redeem the ownership interest.

The rules of redemption and determination of the
price at which the acquiring company is obliged to
purchase the ownership interest are regulated in
the Act on Transformations.



6. Ceskd osoba zadastnéna

na preshranicni
pfeméné upozoriiuje své spolecniky, Ze v
souladu s ustanovenim § 52 a nasl. zadkona o
preménach jim pfisluseji tato prava:

Spoleénik osoby zlUcCastnéné na pfeméné muze
podat navrh na uréeni neplatnosti projektu pfemény
a navrh na vysloveni neplatnosti rozhodnuti o
schvaleni premeény.

Neplatnosti projektu premény se Ize dovolavat pouze
zaroven s neplatnosti alespon jednoho rozhodnuti o
schvaéleni pfemény. Vysloveni neplatnosti rozhodnuti
o schvaleni pfemény se lze dovolavat samostatnég,
ledaze dlivody této neplatnosti maji zaklad v projektu
premény.

Nepodiéha-li projekt pfemény schvaleni, Ize se
dovolavat pouze neplatnosti projektu pfemény.

Pro fizeni ve vécech neplatnosti projektu pfemény a
neplatnosti rozhodnuti o schvaleni pfemény se
pouziji obdobné ustanoveni zviastniho zakona
upravujiciho fizeni ve vécech neplatnosti usneseni
valné hromady nebo clenské schize, neni-li
v zakoné o preménach stanoveno néco jiného.

S navrhem na vysloveni neplatnosti projektu
premény jsou ke spole€nému fizeni spojeny navrhy
ostatnich opravnénych osob (kterymi vedle
spole¢nikl mohou byt téz clenové statutarniho
organu, dozor¢i rady nebo kontrolni komise
spolecnosti zucastnéné na preméné), tykajici se
téhoz projektu pfemény. S navrhem na vysloveni
neplatnosti projektu pfemény jsou ke spoleénému
fizeni spojeny navrhy vSech opravnénych osob na
vysloveni neplatnosti rozhodnuti o schvaleni
premény, je-li divodem neplatnosti rozhodnuti o
schvaleni premény neplatnost projektu pfemény.

Jsou-li sidla osob zlu€astnénych na pfeméné v
obvodech riznych vécné a mistné pfislusnych
soudu, je k Fizeni pfislusny soud, u kterého byl
podan prvni navrh.

Pravo podat navrh zanika, jestlize nebyl podan ve
Ihtté 3 mésict ode dne, kdy a) bylo prijato usneseni
valné hromady nebo ¢lenské schlize (shromazdéni
delegéati) o schvaleni premény, b) se osoba
navrhovatele dozvédéla, Ze bylo pfijato rozhodnuti
jediného spolecnika spole€nosti s rucenim
omezenym o schvéleni premény, c) bylo
spolecnikovi spolecnosti s ru€enim omezenym

6. The Czech entity involved in the cross-border
transformation hereby notifies its members
that, in accordance with the provisions of
Section 52 et seq. of the Act on
Transformations, they have the following
rights:

A member of the entity involved in the
transformation may submit a motion to determine
the invalidity of the transformation project and a
motion to declare the decision on the approval of
the transformation invalid.

The invalidity of the transformation project can only
be invoked along with the invalidity of at least one
decision on the approval of the transformation. The
invalidity of the decision to approve the
transformation can be invoked separately, unless
the reasons for that invalidity are based on the
transformation project.

If the transformation project is not subject to
approval, only the invalidity of the transformation
project can be invoked.

The provisions of a special law governing
proceedings regarding the invalidity of resolutions
of the General Meeting or members’ meeting shall
be applied mutatis mutandis to proceedings in
matters of the invalidity of the transformation
project and the invalidity of the decision to approve
the transformation, unless otherwise stipulated in
the Act on Transformations.

The motion to declare the transformation project
invalid shall be joined, for the purpose of joint
proceedings, with the motions of other entitled
entities and persons (who, in addition to company
members, may also be members of the governing
body, supervisory board or inspection committee of
the company involved in the transformation)
relating to the same transformation project. The
motion to declare the transformation project invalid
shall be joined, for the purpose of joint
proceedings, with the motions of all entitled entities
and persons to declare the decision on the
approval of the transformation invalid, if the reason
for the invalidity of the decision on the approval of
the transformation is the invalidity of the
transformation project.

If the registered offices of the entities involved in
the transformation are located in the districts of
different substantively and territorially competent
courts, the court with which the first motion was
filed shall be the competent court in the
proceedings.

The right to submit a motion shall expire if the
motion has not been submitted within three (3)
months of the day when (a) the resolution of the
General Meeting or members’ meeting (meeting of
delegates) approving the transformation was
adopted, (b) the submitter learned that the decision
of the sole member of a limited liability company
approving the transformation had been adopted,



oznameno prijeti rozhodnuti o schvaleni premény,
byla-li pfeména schvalena mimo valnou hromadu
nebo d) bylo zverejnéno oznameni o ulozeni projektu
premény do sbirky listin nebo uverejnén projekt
premény podle zakona o pfeménach, pokud tento
zakon nevyzaduje jeho schvaleni.

Divodem pro podani navrhu na vysloveni
neplatnosti rozhodnuti o schvaleni pfemény nebo
ureni  neplatnosti  projektu  pfemény neni
skuteCnost, Ze vyménny pomér podild a vyse
doplatk, vyporadaciho podilu  vystupyjiciho
spoleCnika nebo vypofadani poskytovaného
prejimajicim spolecnikem pii pfevodu jméni neni
priméfeny, nebo Ze udaje tykajici se vyménného
poméru podild, ve zpravé o preméné nebo ve
znalecké zpravé o pfeméné nejsou v souladu se
zdkonem o pfeménach nebo jinymi pravnimi
predpisy. Nespravné urCeni vyménného poméru
podili a vySe doplatki, vyporadaciho podilu
vystupujiciho spole¢nika Ize napadnout jen navrhem
na dorovnani nebo Zalobou na nahradu Skody,
ledaze pravo na dorovnani zakon vylucuje.

Pouze soud mlze rozhodnout o vysloveni
neplatnosti rozhodnuti o schvaleni pfemény nebo o
uréeni neplatnosti projektu premény, a to pouze do
zapisu pfemény do obchodniho rejstfiku.

PozZada-li o to osoba zucastnéna na preméné pred
rozhodnutim soudu o vysloveni neplatnosti
rozhodnuti o schvéleni pfemény nebo o urCeni
neplatnosti projektu premény, poskytne ji tento soud
priméfenou Ihitu k zjednani napravy, ktera nesmi byt
kratsi nez 60 dnu.

Po zapisu pfemény do obchodniho rejstiiku nelze
ani a) vyslovit neplatnost rozhodnuti o schvaleni
premény; tim neni dotéeno pravo spole¢nikl nebo
¢lend na dorovnani a na nahradu $kody, popripadé
na pfiméfené zadostiucinéni, nebo b) zménit ani
zruSit projekt premény.

Probiha-li v dobé& zépisu pfemény do obchodniho
rejstiiku soudni fizeni o navrhu na urceni neplatnosti
projektu pfemény nebo o navrhu na vysloveni
neplatnosti rozhodnuti o schvaleni pfemény, mlze
navrhovatel ve Ihté uréené soudem, ktera nesmi byt
kratSi nez 30 dnd, i bez souhlasu soudu zménit navrh
na zahajeni fizeni tak, Ze se bude domahat urceni,
zda projekt pfemény nebo rozhodnuti o schvéleni
pfemény jsou v rozporu s pravnimi predpisy,
spole€enskou nebo zakladatelskou smilouvou,
zakladatelskou listinou nebo se stanovami. Je-li
navrhovatell vice, jedna v Fizeni o takové zméné
navrhu na zahajeni fizeni kazdy z nich sam za sebe.

(c) the member of the limited liability company was
notified of the adoption of the decision to approve
the transformation where the transformation had
been approved outside the General Meeting, or (d)
a notification was published on the depositing of
the transformation project in the collection of
documents or the transformation project was made
public in accordance with the Act on
Transformations, unless the Act requires its
approval.

The reason for filing a motion to declare the
decision on the approval of the transformation
invalid or to determine the invalidity of the
transformation project cannot be the fact that the
ownership interest exchange ratio and the amount
of additional payments, the settlement share of the
withdrawing member or the settlement provided by
the acquiring member upon the transfer of assets
is not adequate, or that the information relating to
the ownership interest exchange ratio or the
information in the report on the transformation or in
the expert’s report on the transformation is not in
accordance with the Act on Transformations or
other legal regulations. An incorrect determination
of the ownership interest exchange ratio, the
amount of additional payments or the settlement
share of the withdrawing member can only be
challenged by a proposal for settlement or a claim
for damages, unless the law excludes the right to
settlement.

Only the court can decide to declare the decision
on the approval of the transformation invalid or to
determine the invalidity of the transformation
project, and only until the transformation is
registered in the Commercial Register.

If an entity involved in the transformation so
requests before the court’s decision to declare the
decision on the approval of the transformation
invalid or to determine the invalidity of the
transformation project, the court will grant that
entity a reasonable time limit to remedy any
defects, which must not be shorter than 60 days.

After the transformation has been registered in the
Commercial Register, it is not possible to (a)
declare the decision to approve the transformation
invalid (which shall be without prejudice to the right
of the members to a settlement and damages or to
reasonable satisfaction), or (b) change or cancel
the transformation project.

If, at the time of registration of the transformation
in the Commercial Register, judicial proceedings
are underway on a motion to determine the
invalidity of the transformation project or on a
motion to declare the decision on the approval of
the transformation invalid, the submitter of the
motion may, within a time limit determined by the
court, which must not be shorter than 30 days,
change the motion to initiate proceedings, even
without the court's consent, by seeking the
determination as to whether or not the
transformation project or the decision to approve
the transformation is in violation of legal



Nelze-li v fizeni pokracovat jen proto, Ze nedoslo v
uréené Ihité ke zméné navrhu na zahajeni fizeni,
soud Fizeni o navrhu na urceni neplatnosti projektu
pfemény nebo o navrhu na vysloveni neplatnosti
rozhodnuti o schvaleni prfemény zastavi; je-li
navrhovatell vice, zastavi soud fizeni jen ve vztahu
k t&m z nich, ktefi navrh na zahajeni fizeni nezmeénili.

Urgi-li soud, Ze projekt pfemény nebo rozhodnuti o
schvaleni pfemény jsou v rozporu s jinymi pravnimi
predpisy, spolecenskou nebo zakladatelskou
smlouvou, zakladatelskou listinou nebo se
stanovami, nebo Ze jsou neplatné, maji osoby, a)
kterym v dlsledku takového poruSeni nebo
neplatnosti vznikla $koda, pravo na jeji ndhradu a b)
do jejichz prav bylo takovym poruSenim zasazeno,
pravo na pfiméfené zadostiucinéni, které mize byt
poskytnuto i v penézich. Tyto osoby maji takové
pravo vici vSem osobam zucastnénym na pfeméné
nebo jejich pravnim nastupcim, ma-li takové
poruseni, dlivod neplatnosti projektu pfemény nebo
neplatnosti rozhodnuti o pfeméné zaklad v projektu
pfemény, nebo vici osobé zucastnéné na pifemeéng,
jejiz organ o pfeméné rozhodl, nebo jejimu pravnimu
nastupci, nema-li toto poruSeni nebo dlvod
neplatnosti rozhodnuti o pfeméné zaklad v projektu
premény. Pravo na pfiméfené zadostiuc¢inéni musi
byt uplatnéno u soudu nejpozdéji ve lhité 3 mésicl
ode dne, kdy rozhodnuti soudu nabylo pravni moci.

Rozhodne-li soud o vysloveni neplatnosti rozhodnuti
o schvaleni premény nebo o ur€eni neplatnosti
projektu premény, jsou z dluhd, které vznikly od
rozhodného dne pfemény do zvefejnéni Udaje o
uloZeni rozhodnuti soudu do sbirky listin, k tizi a ve
prospéch nastupnické spoleCnosti zavazany a
opravnény spoleéné a nerozdilné vSechny osoby
zGcastnéné na pfemeéné.

Vyrok rozhodnuti, jimz je uréena neplatnost projektu
premeény, je zavazny pro kazdého.

. Ceska osoba z(dastnéna na preshraniéni
pfeméné upozoriiuje své spolecniky, Ze v
souladu s ustanovenim § 59r zakona o
preménach jim pfisluSeji tato prava (je-li to
relevantni):

7.

regulations or the relevant memorandum of
association, deed of foundation or articles of
association. If there is more than one submitter,
each of them shall act on their own behalf in the
procedure for such a change of the motion to
initiate proceedings. If the proceedings cannot be
continued only because the motion to initiate the
proceedings has not been changed within the
specified time limit, the court will stay the
proceedings on the motion to determine the
invalidity of the transformation project or on the
motion to declare the decision on the approval of
the transformation invalid; if there is more than one
submitter, the court will stay the proceedings only
in relation to those of them who failed to change
the motion to initiate the proceedings.

If the court determines that the transformation
project or the decision to approve the
transformation are in conflict with other legal
regulations or the relevant memorandum of
association, deed of foundation or articles of
association, or that they are invalid, the persons (a)
who, as a result of such violation or invalidity, have
incurred damage shall have the right to its
compensation, and (b) whose rights have been
affected by such a violation shall have the right to
adequate satisfaction, which can also be provided
in money. These persons shall have such a right
against all entities involved in the transformation or
their legal successors if such a violation, the
reason for the invalidity of the transformation
project or the reason for the invalidity of the
decision to approve the transformation is based on
the transformation project, or against the entity
involved in the transformation whose body decided
on the transformation, or its legal successor, if the
violation or the reason for the invalidity of the
decision to approve the transformation is not
based on the transformation project. The right to
adequate satisfaction must be asserted in court no
later than within three (3) months of the day the
court’s decision became final.

If the court decides to declare the decision on the
approval of the transformation invalid or to
determine the invalidity of the transformation
project, the debts incurred from the record date of
the transformation until the publication of the
information on the depositing of the court’s
decision in the collection of documents, to the
detriment and for the benefit of the acquiring
company, shall constitute the joint and several
liability and entitlement of all persons and entities
involved in the transformation.

The pronouncement of the decision determining
the invalidity of the transformation project shall be
binding on everyone.

The Czech entity involved in the cross-border
transformation hereby notifies its members
that, in accordance with the provisions of
Section 59r of the Act on Transformations, they
have the following rights (if applicable):
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Pravo vystoupit ze spole¢nosti ma pfi preshraniéni
fuzi kazdy spole¢nik Ceské spolecnosti s ruc¢enim
omezenym nebo akciové spolecnosti, ktery s
preshranicni fuzi nesouhlasil, jestlize

a. byl spoleénikem ke dni schvaleni pfeshranicni
pfemény a

b. hlasoval proti schvaleni pfeshrani¢ni premény.

Viystoupeni musi mit pisemnou formu a musi byt
spole¢nosti doruceno ve Ihtté 1 mésice ode dne, kdy
byla fuze schvalena jeji valnou hromadou.
Nejpozdéji v pozvance na valnou hromadu, kterd ma
preshraniéni preménu schvalovat, uvede spole¢nost
adresu elektronické posty, na kterou lze zaslat
vystoupeni v elektronické podobé.

Pravidla pro vyporadani stanovi zakon o pfeménach
v ust. § 59r zakona o pfeménach.

. Ceska osoba ziéastnéna na preshraniéni
pfreméné upozoriiuje své spolecniky, ze v
souladu s ustanovenim § 92 zakona o preménach
jim prisluseji tato prava:

Jestlize o to pozada néktery ze spolecnikl, necha
zuCastnéna spolecnost bez zbyteCného odkladu
projekt fuze prfezkoumat znalcem pro fuzi a predlozi
vainé hromadé ke schvéleni nebo tomuto
spole¢nikovi ke schvaleni mimo valnou hromadu
projekt fuze bez zbytecného odkladu po jeho
prezkoumani znalcem pro fuzi; prezkoumani se
provadi jen u zucastnéné spolecnosti, jejiz spolecnik
o pfezkoumani pozadal.

PFi postupu podle predchozi véty nelze svolat valnou
hromadu za ucelem schvéleni fize do doby, nez
bude projekt flze prezkouman znalcem pro fuzi,
ledaze s tim souhlasi vichni ostatni spolecnici.

Neni-li Zadosti spole¢nika podle prvni véty vyhovéno
a fuze byla presto schvalena, nebrani tato
skutecnost zapisu fuze do obchodniho rejstfiku.

Zucastnéna spole¢nost neni povinna vyhovét
Zadosti spole¢nika, pokud jiz vyhovéla Zadosti jiného
spolecnika.

. Ceska osoba zGcastnéna na preshraniéni
preméné upozoriiuje své spolecniky, Zze v
souladu s ustanovenim § 95a zakona o
preménach jim prisluseji tato prava:

Jednatel zUcastnéné spolecnosti seznami pred
hlasovédnim o schvéleni fuze spoleéniky se
znaleckou zpravou o fuzi, pokud se vyZaduje, a se
véemi podstatnymi zménami tykajicimi se jméni, k
nimz doslo v obdobi od vyhotoveni projektu fuze do
dne konani valné hromady, ktera rozhoduje o fuzi, ve

In the event of a cross-border merger, every
member of a Czech limited liability company or
shareholder of a joint-stock company who did not
agree to the cross-border merger has the right to
withdraw from the company, provided that

a. it was a member/shareholder on the date of
approval of the cross-border transformation,
and

b. it voted against approving the cross-border
transformation.

The withdrawal must be made in writing and must
be delivered to the company within one (1) month
of the day the merger was approved by its General
Meeting. At the latest in the convening notice for
the General Meeting that is to approve the cross-
border transformation, the company will provide
the email address to which an electronic
withdrawal can be sent.

The rules for settlement are established by the Act
on Transformations, specifically in Section 59r of
the Act on Transformations.

The Czech entity involved in the cross-border
transformation hereby notifies its members
that, in accordance with the provisions of
Section 92 of the Act on Transformations, they
have the following rights:

If one of the members so requests, the company
involved shall have the merger project reviewed by
a merger expert without undue delay and submit
the merger project to the General Meeting for
approval or to that member for approval outside the
General Meeting without undue delay after its
review by the merger expert; the review is carried
out only at the company involved whose member
requested the review.

When proceeding according to the previous
sentence, the General Meeting cannot be
convened for the purpose of approving the merger
until the merger project has been reviewed by the
merger expert, unless all other members agree.

If the member’'s request according to the first
sentence is not granted and the merger was
nevertheless approved, this does not prevent the
entry of the merger in the Commercial Register.

The company involved is not obliged to comply
with a member’s request if it has already granted
another member’s request.

The Czech entity involved in the cross-border
transformation hereby notifies its members
that, in accordance with the provisions of
Section 95a of the Act on Transformations, they
have the following rights:

Before voting on the approval of the merger, the
Executive Director of the company involved shall
provide the members with the expert's report on
the merger, if required, and shall inform them of all
material changes regarding assets that have
occurred in the period from the drafting of the

1



10.

v8ech zuéastnénych spolecnostech. Spravnost
oznédmeni o zménach tykajici se jméni musi byt
potvrzena auditorem, pokud podléhd spole¢nost
povinnému auditu, nebo znalcem, ktery provadél
ocenéni jméni (provadi-li se). Jestlize ma byt fuze
schvélena spole¢niky mimo valnou hromadu, je
jednatel povinen poskytnout spoleénikim informace
podle prvni véty pisemné spolu s navrhem na
rozhodnuti o flzi mimo valnou hromadu.

Seznameni se zménami jméni se nevyzaduje, pokud
s tim predem souhlasili vSichni spolecnici vSech
zucastnénych spole¢nosti.

Vzhledem ktomu, Zze Nastupnicka spoleénost ma
jediného spolec¢nika, neni pro nadbyte¢nost uvadéno
upozoméni na prava spoleénikd v souvislosti
s konanim valné hromady schvalujici pfeménu ve
smyslu ust. § 18, 19 a § 59qc zékona o pfeménach.

Soucdasné se ztéhoz dlvodu uvadi, Zze je pod
pojmem ,valna hromada“ je v tomto upozornéni ve
vztahu k Nastupnické  spole¢nosti  minéno
Jsrozhodnuti jediného spolecnika“.

.
Upozornéni pro zaméstnance

Ceskd osoba =zucastnéna na preshraniéni
pfeméné upozoriiuje své zaméstnance, Ze v
souladu s ustanovenim § 59n a 590 zakona o
prfeménach jim pfisluseji tato prava:

Zaméstnanci ¢eské osoby zucastnéné na preméné
maji pravo se seznamit s projektem preshranicni
pfemény a se zpradvami o preshrani¢ni pfeméné
podle § 59p zakona o pfeménach a pisemné se k
nim vyjadfit.

Pusobi-li u Ceské osoby zucastnéné na preshranicni
preméné odborova organizace, ma pravo pisemné
se vyjadfit k projektu preshraniéni pfemény a
zpravam o preshraniéni preméné, pokud se
vyZaduji. Totéz pravo ndlezi i jinym zastupcim
zaméstnancu, nebo  neni-li jich, pfimo
zaméstnancim. Plsobi-li u ceské osoby zucastnéné
na preshranicni pfeméné vice odborovych
organizaci a neshodnou-li se na jednotném
stanovisku, ma kazda z odborovych organizaci
pravo se pisemné vyjadrit samostatné.

Zaméstnanci budou informovani o pfeméné
elektronickym oznamenim zaslanym jim
prostfednictvim odborové organizace (plsobi-li u
ni), zastupcl zameéstnancl (maji-li zaméstnanci
zastupce) nebo  samostatné  elektronickym
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merger project to the date of the General Meeting
that decides on the merger, in all the companies
involved. The correctness of the notification of
changes regarding assets must be confirmed by an
auditor if the company is subject to a mandatory
audit, or by the expert who carried out the valuation
of the assets (if carried out). If the merger is to be
approved by the members outside the General
Meeting, the Executive Director is obliged to
provide the members with information according to
the first sentence in writing together with the
proposal for a decision on the merger outside the
General Meeting.

Notification of changes in assets is not required if
all members of all the companies involved have
agreed to it in advance.

Given that the Acquiring Company has a sole
member, there is no notice of members’ rights in
connection with the holding of the General Meeting
approving the transformation within the meaning of
Sections 18, 19 and 59qc of the Act on
Transformations.

For the same reason, it is stated that the term
“General Meeting” in this notification in relation to
the Acquiring Company shall mean the “decision
of the sole member”.

M.
Notification to employees

The Czech entity involved in the cross-border
transformation hereby notifies its employees
that, in accordance with the provisions of
Sections 59n and 590 of the Act on
Transformations, they have the following
rights:

Employees of the Czech entity involved in the
transformation have the right to familiarise
themselves with the cross-border transformation
project and the reports on the cross-border
transformation according to Section 59p of the Act
on Transformations and to comment on them in
writing.

If a trade union operates at the Czech entity
involved in the cross-border transformation, it has
the right to comment in writing on the cross-border
transformation project and reports on the cross-
border transformation, if required. The same right
also belongs to other employee representatives, or
if there are none, directly to the employees. If the
Czech entity involved in the cross-border
transformation has more than one trade union and
if these trade unions do not agree on a unified
position, each trade union shall have the right to
express an opinion in writing.

Employees will be informed about the
transformation by an electronic notification sent to
them through the trade union (if any), via employee
representatives  (if the employees have
representatives) or by a separate electronic
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oznamenim v souladu se zakonem o preménach do
dne zverejnéni projektu preshrani¢ni premény ve
sbirce listin obchodniho rejstfiku.

2. Ceska osoba zGEastnéna na preshraniéni 2.

preméné upozoriiuje své zaméstnance, ze v
souladu s ustanovenim § 214 a nasl. zakona o
preménach jim pfisluseji tato prava:

Pravem vlivu se rozumi pravo volit a byt volen,
jmenovat, doporucovat nebo souhlasit nebo
nesouhlasit s volbou nebo jmenovanim c¢lend
dozor€i rady, spravni rady nebo kontrolni komise
nastupnické korporace se sidlem na tzemi Ceské
republiky po zépisu preshrani¢ni fuze do obchodniho
rejstiiku.

Zaméstnancim Nastupnické spolecnosti (jakoz ani
Zanikajici spolecnosti) pravni pfedpisy pravo vlivu
nepfiznavaji. Pro nadbytecnost tak nejsou v tomto
upozoméni dale uvadéna prava souvisejici
s pravem vlivu zaméstnanct dle § 214 a nasl.

IV.
Spolecna upozornéni pro spolecniky a véfritele

Ceska osoba z(i¢astnéna na preshraniéni preméné
upozoriuje své spolecniky a véritele, Ze v souladu s
ustanovenim § 50 a nasl. zakona o pfeménach jim
prisluseji tato prava:

Osoby, které jsou ¢lenem statutarniho organu, dozorci
rady nebo kontrolni komise osob zuCastnénych
na preméné, znalec nebo znalci pro preménu, znalec
nebo znalci ocenujici jméni osoby zucastnéné
na preméné (jsou-li) odpovidaji spolecné a nerozdilné za
Skodu, ktera vznikla poruSenim jejich povinnosti
pii preméné osobé zGCastnéné napreménég, jejim
spolecnikim a véritelim. Osoba odpovidajici za
Skodu se zprosti své odpovédnosti, jestlize prokaze, Ze
jednala s pravem predepsanou péci.

Soudni rozhodnuti, jimz se pfiznava pravo na nahradu
Skody, je pro odpovédné osoby co do zakladu
pfiznaného prava zavazné i vlaci ostatnim opravnénym
osobam.

Pravo na nahradu skody se promicuje ve Ihaté 5 let ode
dne, kdy se zapis pfemény do obchodniho rejstfiku stal
ucinnym vugi tretim osobam.

Osoba nebo osoby, kterym byla ulozena povinnost k
nahradé Skody, bez zbyte€ného odkladu zvefejni vyrok
pravomocného rozhodnuti soudu, jimZ se priznava pravo
na nahradu Skody.

notification in accordance with the Act on
Transformations, by the date of publication of the
cross-border transformation project in the
collection of documents kept by the Commercial
Register.

The Czech entity involved in the cross-border
transformation hereby notifies its employees
that, in accordance with the provisions of
Section 214 et seq. of the Act on
Transformations, they have the following
rights:

The right of influence means the right to vote and
be elected, and to appoint, recommend or agree or
disagree with the election or appointment of
members of the supervisory board, management
board or inspection committee of the acquiring
corporation with its registered office in the territory
of the Czech Republic after the registration of the
cross-border merger in the Commercial Register.

Employees of the Acquiring Company (or the
Company Being Acquired) are not granted any
right of influence by legal regulations. For reasons
of redundancy, the rights related to the right of
influence of employees according to Section 214
et seq. are thus not mentioned in this notification.

IV.
Common notifications to members and creditors

The Czech entity involved in the cross-border
transformation hereby notifies its members and
creditors that, in accordance with the provisions
of Section 50 et seq. of the Act on
Transformations, they have the following rights:

Persons who are members of the govermning body,
supervisory board or inspection committee of the
entities involved in the transformation, an expert or
experts for the transformation and an expert or experts
valuating the assets of the entity involved in the
transformation (if any) are jointly and severally liable
for any damage caused by the violation of their duties
in the transformation to the entity involved in the
transformation, its members and creditors. The person
responsible for the damage will be released from
liability if he/she proves that he/she acted with due
care prescribed by law.

The court decision granting the right to compensation
for damage shall be binding on the persons
responsible in terms of the basis of the granted right,
also in respect of other entitled entities.

The right to compensation for damage shall expire five
(5) years from the date when the entry of the
transformation in the Commercial Register became
effective vis-a-vis third parties.

The person or persons on whom the obligation to
compensate for damage has been imposed shall,
without undue delay, publish the ruling of the final
decision of the court granting the right to
compensation for damage.
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Od pravni moci rozhodnuti soudu, jimZ se pfiznava
pravo na nahradu $kody, bézi nova dvouletd promiCeci
Ihata viéi v8em opravnénym osobam, které nebyly
Ucastniky Fizeni, v némz bylo o nahradé Skody
rozhodnuto.

Skoda na podilu spoleéniki osoby zuZastnéné
na preméné, kterd jen odrazi Skody zpusobené v
majetku této osoby zucastnéné na preméné, se hradi do
majetku osoby zu€astnéné na pfeméné.

Jestlize zvlastni zakon stanovi, Zze ¢lenové statutamiho
nebo  kontrolniho organu  osoby  zucastnéné
na pifeméné nebo nékteri z nich neodpovidaji za Skodu
zpusobenou pii vykonu funkce a Ze za tuto Skodu misto
nich odpovida jina osoba, pouziji se ustanoveni tohoto
zvlastniho zéakona obdobné. :

V.
Spolecna upozornéni pro spolecniky, véritele a
zameéstnance

Ceska osoba ziastnéna na preshraniéni preméné
upozoriiuje spolecniky, Véfitele a zastupce
zaméstnancli, popripadé zaméstnance, nemaji-li
zastupce, Ze ji mohou dorucit pfipominky k projektu
premény, a to nejpozdéji 5 pracovnich dni piede
dnem konani vainé hromady, resp. prede dnem
rozhodnuti jediného spolecnika Nastupnické
spolecnosti o schvaleni fuze (které se predpoklada
ke dni 9. 12. 2024).

Ceska osoba ziiGastnéna na preshraniéni preméné
upozoriiuje spolecniky, véfitele a zastupce
zaméstnancli, popfipadé zaméstnance, Zze do sbirky
listin obchodniho rejstfiku je zaroven zakladano
prohlaseni statutarniho organu presné zachycujici
finanéni situaci ceské osoby zlacastnéné na
pfeshranicni preméné ke dni 29. 10. 2024 (tj. ke dni,
ktery nepfedchazi dni uloZeni tohoto upozornéni o
vice nez 1 mésic). Vtomto prohlaseni je rovnéz
uvedeno, Ze si neni védom skutecnosti, pro které by
nastupnicka spolecnost neméla byt po nabyti
acinnosti preshranicni premény schopna dostat
svym dluhiim nebo dluhiim, které na ni podle
projektu preshranicni premény prejdou, v dobé
jejich splatnosti.

VI.
Zavérecna ustanoveni

Toto upozornéni je vyhotoveno ke dni 30. 10. 2024 podle
pravni Upravy platné a uc¢inné k tomuto dni.

A new two-year statute of limitations applies to all
entitted entities who were not parties to the
proceedings in which the decision on compensation
was made, running from the date of the legal force of
the court decision granting the right to compensation
for damage.

Damage to the ownership interests of members of the
entity involved in the transformation, which merely
reflects the damage caused to the assets of that entity
involved in the transformation, shall be compensated
and paid into the assets of the entity involved in the
transformation.

If a special law stipulates that the members of the
governing or supervisory body of the entity involved in
the transformation or some of them are not to be liable
for damage caused in the performance of their duties
and that another person shall be liable for such
damage instead of them, the provisions of that special
law shall apply mutatis mutandis.

V.
Common notifications to members, creditors and
employees

The Czech entity involved in the cross-border
transformation hereby notifies members, creditors
and employee representatives, or employees, if
they do not have any representatives, that they
can deliver comments on the transformation
project no later than 5 business days before the
date of the General Meeting, or, before the date of
the decision of the sole member of the Acquiring
Company to approve the merger (which is
assumed to be on 9. 12. 2024).

The Czech entity involved in the cross-border
transformation hereby notifies members, creditors
and employee representatives, or employees, that
a statement of the governing body accurately
reporting the financial situation of the Czech entity
involved in the cross-border transformation as of
29.10. 2024 (i.e., as of a day not preceding the date
of filing the present notification by more than one
(1) month) is also filed in the collection of
documents kept by the Commercial Register. The
statement also states that the governing body is
not aware of any circumstances as a result of
which the acquiring company should not be able,
after the cross-border transformation takes effect,
to repay its debts or debts transferred to it
according to the cross-border transformation
project as they fall due.

VL.
Final provisions

This notification is made on 30. 10. 2024 in

accordance with the legislation in force and effect on
that date.
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Toto upozoméni je vyhotoveno v Ceské a anglické
jazykové verzi. V pripadé jakychkoli rozporG je

rozhodujici verze ceska.

V I/ In Praha dne / on 30. 10. 2024

Tomas Filip
jednatel / Executive Director
Universal Music s.r.o.

The notification has been prepared in Czech and
English language versions. In the event of any
discrepancies, the Czech version shall prevail.

)

Radomir Svab
jednatel / Executive Director
Universal Music s.r.o.

Executive Director
Universal Music s.r.o.
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