DATED the 16™ day of August 2022

(1) FAR EAST CONSORTIUM LIMITED

(2) TRANS WORLD HOTELS & ENTERTAINMENT, ALS.
and

(3) BC MORTGAGE SERVICES ASIA LIMITED

DEED OF NOVATION
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THIS DEED OF NOVATION is made the 16" day of August 2022

BETWEEN

@

FAR EAST CONSORTIUM LIMITED (Company Number: 29147), a company
incorporated in Hong Kong and its registered office is at 16th Floor, Far East
Consortium Building, 121 Des Voeux Road Central, Hong Kong (“Existing Lender”);

(2) TRANS WORLD HOTELS & ENTERTAINMENT, A.S., a company incorporated
in Czech Republic and its registered office is at Ceska Kubice 64, 345 32, Ceska Kubice,
Czech Republic (“New Lender”); and

(3) BC MORTGAGE SERVICES ASIA LIMITED (Company Number: 2998864), a
company incorporated in Hong Kong and its registered address is at Unit 2202, 22/F,
One Istand South, 2 Heung Yip Road, Wong Chuk Hang, Hong Kong (“Company”).

WHEREAS:

(A}  Pursuant to an agreement dated 13 May 2022 entered into by the Existing Lender and
the Company (“Loan Agreement”), whereby the Existing Lender agreed to provide
financial accommodation to the Company in the sum of up to GBP 4 Million (“Loan”).

(B)  The parties agree that the Existing Lender shall transfer by novation all of its rights,

benefits and obligations in respect of the Loan Agreement to the New Lender in
consideration for GBP Four (4) million (the “Consideration™).

NOW THIS DEED WITNESSETH as follows:;

1.

The parties to this Deed agree that with effect from the date of this Deed (the “Effective
Date”), in consideration of the payment of the Consideration by the New Lender to the
Existing Lender:

(a) the Existing Lender assigns to the New Lender all of its future rights, title and
interests in respect of the Loan Agreement;

(b) the New Lender assumes all of its obligations which the Existing Lender may have
in respect of the Loan Agreement;

(c) the Existing Lender is released from all of its obligations in respect of the Loan
Agreement; and

(d) the New Lender shall become a party to the Loan Agreement as lender under the
Loan Agreement.

For the avoidance of doubt, the Existing Lender shail not assign to the New Lender any
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of its rights, title and interests received or accrued by the Existing Lender pursuant to
the Loan Agreement prior to the Effective Date, including but not limited to the Interest
in Advance.

On the Effective Date, the New Lender shall pay to the Existing Lender the
Consideration (or such Euro equivalent of the Consideration at such exchange rate as
determined by the Existing Lender taking reference to the exchange rate as quoted by
The Hongkong and Shanghai Banking Corporation Limited on the Effective Date).

The Existing Lender represents and warrants to the New Lender that:

(2) it is a company duly organised and validly existing under the laws of its
incorporation and has all necessary corporate power and authority to execute and
deliver this Deed, to perform its obligations under this Deed and to consummate the
transactions contemplated by this Deed,;

(b) this Deed constitutes a legal, valid and binding obligation and can be enforced by
the New Lender against it in accordance with its terms; and

(c) itisthe sole legal and beneficial owner of, and has good title to, the Loan Agreement
free from all or any encumbrances.

The New Lender represents and warrants to the Existing Lender that:

(a) it is a company duly organised and validly existing under the laws of its
incorporation and has all necessary corporate power and authority to execute and
deliver this Deed, to perform its obligations under this Deed and to consummate the
transactions contemnplated by this Deed; and

(b) this Deed constitutes a legal, valid and binding obligation and can be enforced by
the New Lender against it in accordance with its terms.

The Company agrees and consents to the foregoing and further undertakes to the
Existing Lender and the New Lender that it shall make all payments of the Loan,
interests and/or any other payments in respect of the Loan Agreement and discharge all
of its obligations in respect thereof to the New Lender directly instead of to the Existing

Lender.

Any provision of this Deed prohibited by or is unlawful or unenforceable under any
applicable law actually applied by any court of competent jurisdiction shall, to the
extent required or permitied by such law, be severed from this Deed and rendered
ineffective so far as is possible without medifying the remaining provisions of this Deed.
Where, however, the provisions of any such applicable law may be waived, they are
hereby waived by the parties hereto to the full extent permitted by such law to the intent
and effect that this Deed shall be valid, binding and enforceable in accordance with its

terms.

This Deed shall constituie the entire agreement in relation to the subject matter
contained herein.
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10.

11

12.

13.

This Deced may be varied, amended or modified only by agreement under seal duly
executed by the parties hereto.

This Deed shall be binding upon and enure for the benefit of each party’s personal
representatives, successors and permitted assigns but no assignment may be made by
the Company of any of its rights and/or obligations in relation to the Loan Agreement
or any part thereof without the prior written consent of the New Lender.

This Deed may be executed in counterparts and shall take effect as soon as each of the
parties hereto shall have executed a counterpart and have delivered and exchanged the
same with the other parties, all of which shall constitute one and the same instrument.
Each counterpart so executed shall be exchanged and countersigned to provide each
party with a fully executed copy of this Deed.

In addition and without prejudice to any term or expression defined in this Deed, words
and expressions defined and other rules of interpretation used or set out in the Loan
Agreement shall, unless the context herein requires or provides otherwise, bave the
same meanings and application when used in this Deed.

The parties hereto do not intend any term of this Deed to be enforceable pursuant to the
Contracts (Rights of Third Parties) Ordinance (Cap. 623 of the Laws of Hong Kong).
This Deed may be varied from time to time or rescinded without the consent of any
person who is not a party hereto and s.6(1) of Contracts (Rights of Third Parties)
Ordinance (Cap. 623 of the Laws of Hong Kong) shall not apply to this Deed.

This Deed shall be governed by and construed in all respects in accordance with the
laws of Hong Kong and the parties hereto irrevocably submit to the non-exclusive
jurisdiction of the Hong Kong courts in respect of this Deed. Each party hereto waives
any objection to proceedings in Hong Kong on the grounds of venue or inconvenient

forum.

IN WITNESS whereof this Deed has been duly executed under seal on the date first above
written.
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SEALED with the Common Seal of

FAR EAST CONSORTIUM LIMITED

and SIGNED by  Cheong Ttard HOONG  Boswed Wal Hung Shaung
in the presence of:

\fﬂw

t-\a Wikl kL




SEALED with the Common Seal of

TRANS WORLD HOTELS &
ENTERTAINMENT, A,

and SIGNED by

R L P R P )

in the presence of;

paveél Mardik
Pladssda pladatavansiva
Trans World Hotels & Enfertalnment, a.s.

TmaWoﬂdHahb&Emm“

ESWSSZGT o)

4
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SEALED with the Common Seal of )
)
BC MORTGAGE SERVICES ASIA LIMITED }
)
and SIGNED by )
Signature of Director Signature of Director
DAVID HINDE SEBASTIAN LEOTTA
Name of Director Name of Director
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Dated the 8™ dav of September, 2023

TRANS WORLD HOTELS & ENTERTAINMENT, A.S.
and
SINGFORD HOLDINGS LIMITED
and

FEC OVERSEAS INVESTMENT (UK) LIMITED

DEED OF NOVATION




THIS DEED OF NOVATION is made the 8% day of September 2023

PARTILS

Q)

@

@)

TRANS WORLD HOTELS & ENTERTAINMENT, A.S., a company incorporated in
Czech Republic and its registered office is at Ceska Kubice 64, 345 32, Ceski Kubice, Czech
Republic (“TWHE");

SINGFORD HOLDINGS LIMITED, a company incorporated in the British Virgin Islands
and its registered office is at Vistra Corporate Services Centre, Wickhams Cay II, Road
Town, Tortola, VG1110, British Virgin Islands (“Singford”); and

FEC OVERSEAS INVESTMENT (UK) LIMITED, a company incorporated in England and
Wales whose registered office is at Northern Assurance Building Second Floor, 9-21 Princess
Street, Manchester, England M2 4DN (“FEC UK”).

RECITALS

(A)

(B)

TWHE has provided an interest-bearing loan in the principal amount of TJSD4,488,150.31 1o
Singford (the “First Singford Loan™). Immediately prior to this novation taking effect , Singford
owes TWHE an aggregate sum of USD4,591,070.36 in respect of the First Singford Loan,
comprising the loan principal of USD4,488,150.31 and interest payable of USD102,920.05; and

Singford has agreed, with effect from 8 September 2023 (the “Effective Date”), to novate the
First Singford Loan to FEC UK, and FEC UK has agreed to accept the novation from Singford
so that after the novation, FEC UK will assume the obligation to repay the First Singford Loan.
"TWHE has agreed to this novation of the First Singford Loan.

IT IS AGREED as follows:

1

REPRESENTATIONS, WARRANTIES AND UNDERTAKINGS

Singford hereby represents to FEC UK that the First Singford Loan is due and owing from
Singford to TWHE immediately prior to this novation taking effect.

NOVATION

Singford hereby novates to FEC UX, and FEC UK hereby accepts, absolutely with effect from
the Effective Date all the obligations and interest of Singford in the First Singford Loan.
Immediately after this novation and from the Effective Date, all parties agree that:

(2)  Singford shall be released and discharged from the obligation to repay the First Singford
Loan;

(o) FEC UK assumes all the obligations to repay the First Singford Loan to TWHE; and
(¢}  Singford shall be indebted to FEC UK in an amount equal to the indebtedness under First

Singford Loan immediately prior to this novation taking effect, i.e., USD4,591,070.36, on
an inferest free basis.

CONSENT FROM TWHE



8.1

8.2

8.3

TWHE hereby acknowledges and consents to the novation effected m this Deed and confirms
that, immediately prior to this novation taking effect, Singford owes TWHE an aggregate sum of
USD4,591,070.36 in respect of the First Singford Loan, comprising the loan principal of
USI4,488,150.31 and interest payable of USD102,92G.05.

FURTHER ASSURANCE

Each of the parties to this Deed shall cooperate with the others and shall execute and deliver to
the other, such other instruments and documents and take such other action as may reasonably be
requested from time to time by that other party in order to carry out evidence and confirm their
respective rights and the intended purpose of this Deed.

COUNTERPARTS

This Deed may be executed in any number of counterparts and by the parties on separate
counterparts but shall not be effective until each party has executed at least one counterpart
and each such counterpart shall constitute an original of this Deed but which shall together
constitute one and the same Deed. Any party may enter into this Deed by signing any such
counterpart.

NO THIRD PARTY RIGHT

Nothing in this Deed confers or purporis to confer any right to enforce any of its terras on any
person or enlity who is not a party to this Deed, pursuant to the Contracts (Rights of Third
Parties) Ordinance (Cap. 623 of the Laws of Hong Kong) or otherwise.

GOVERNING LAW

This Deed is governed by and shall be interpreted in accordance with the laws of the Hong Kong
Special Administrative Region of the People’s Republic of China (“Hong Kong”) and the parties
hereby submit to the non-exclusive jurisdiction of the courts of Hong Kong in connection
herewith but this Deed may be enforced in any court of competent jurisdiction.

GENERAL PROVISIONS

The exercise or failure to exercise any right or remedy by any party in respect of any breach of
this Deed shall not, save as provided herein, constitute a waiver by such party of any other right
or remedy it may have in respect of that breach.

No variation of this Deed shall be effective unless made in wriling and signed by all parties.

If at any time any provision of this Deed is or becomes illegal, void or unenforceable in any
respect, the remaining provisions hereof shall in no way be affected or impaired thereby.



i
IN WITNESS wheteof the Parties have caused this Deed to be executed under seal and delivered on
the day and year first above written

|
EXECUTED and DELIVERED as & DEED )

The Common Seal of ntertein
TRANS WORLD HOTELS 2™ Work ":::",:,gw e
ENTERTAINMENIT, AS, 82
is affixed by a director L ______ 164358 267)
in the presence of: Signature of Director
P
Nt g T Thge Dfesil
Witness signature 7/ ¢ ¢4 ¥/ Neame of Director

Witness name: ¢ A~D IR/ PECHIDS

Witness address: LJI& P AT/ 34} 76 DO PRAFFL L]
|
|

EXECUTED and DELWERED as a DEED
The Commeon Seal of
SINGFORD HOLDINGS LIMITED

i

4
is affixed by a director
in the presence of: ' Signature of Director

Witness signature Name of Director
Wiiness name:
Witness address:

[
EXECUTED and DELIVERED as a DEED
The Common Seal of

FEC OVERSEAS INVESTMENT (UK) Signature of Director

LIMITED |
is affixed by a director
in the presence of:

Name of Director

Witness signature
Witness name:
Witness address:



IN WITNESS whereof the Parties have caused this Deed to be executed under seal and delivered on
the day and year first above written

EXECUTED and DELIVERED as a DEED
The Common Seal of

TRANS WORLD HOTELS &
ENTERTAINMENT, A.S.

is affixed by a director

in the presence of: Signature of Director

Witness signature Name of Director
Wiiness name:
Witness address:

EXECUTED and DELIVERED as a DEED
The Common Seal of
SINGFORD HOLDINGS LIMITED

is affixed by a director ﬁ

in the presence of: X Signature of Director

Cheong Tharnd HOONG

Witness signature Name of Director

Witness name: L€£ Shui Kan

Witness address: 16fF., Far East Consortium Building,
121 Des Voeux Road Central, Hong Kong

EXECUTED and DELIVERED as a DEED )

The Common Seal of T

FEC OVERSEAS INVESTMENT (UK) )} Signature of Director
LIMITED

15 affixed by a director Cheong Thard HOONG

in the presence of:

)
}
} Name of Director
)
)
)

A

Witness signature
Witness name: Lez Slhwa Ko,

i ddress;
Witness a BSSTS!F., Far East Consortium Building,

121 Des Voeux Read Central, Hong Kong




Dated the 82 dav of September, 2023

TRANS WORLD HOTELS & ENTERTAINMENT, A.S.
and
SINGFORD HOLDINGS LIMITED
and

FEC OVERSEAS INVESTMENT (UK) LIMITED

DEED OF NOVATION




THIS DEED OF NOVATION is made the 8" day of September 2023

PARTIES

1

2

3

TRANS WORLD HOTELS & ENTERTAVINN[ENT, A.S., a company imcorporated in
Czech Republic and its registered office is at Ceska Kubice 64, 345 32, Ceska Kubice, Czech
Republic (“TWHE"”); :

SINGFORD HOLDINGS LIMITED, a company incorporated in the British Virgin Islands
and its registered office is at Vistra Corporate Services Centre, Wickhams Cay LI, Road
Town, Tortola, VG1110, British Virgin Islands (“Singford™); and

FEC OVERSEAS INVESTMENT (UK) LIMITED, a company incorporated in England and
Wales whose registered office is at Northern Assurance Building Second Floor, 9-21 Princess
Street, Manchester, England M2 4DN (“FEC UK”).

RECITALS

(&)

(B)

TWHE has provided an interest-bearing loan in the principal amount of BUR2,000,000 to
Singford (the “Second Singford Loan™). Immediately prior to this novation taking effect,
Singford owes TWHE an aggregate sum of EUR2,024,164.39 in respect of the Second Singford
Loan, comprising the loan principal of EUR2,000,000 and interest payable of EUR24,164.39;

and

Singford has agreed, with effect from 8 September 2023 (the “Effective Date™), to novate the
Second Singford Loan to FEC UK, and FEC UK has agreed to accept the novation from
Singford so that after the novation, FEC UK will assume the obligation to repay the Second
Singford Loan. TWHE has agreed to this novation of the Second Singford Loan.

I'T IS AGREED as follows:

1.

REPRESENTATIONS, WARRANTIES AND UNDERTAKINGS

Singford hereby represents to FEC UK that the Second Singford Loan is due and owing from
Singford to TWHE immediately prior to this novation taking effect.

NOVATION

Singford hereby novates to FEC UK, and FEC UK hereby accepts, absolutely with effect from
the Effective Date all the obligations and interest of Singford in the Second Singford Loan.
Immediately after this novation and from the Effective Date, all parties agree that:

(a)  Singford shall be released and discharged from the obligation to repay the Second
Singford Loan;

() FEC UK assumes all the obligations to repay the Second Singford Loan to TWHE; and

(c) Singford shall be indebted to FEC UK in the amount equal to the indebtedness under Second
Singford Loan immediately prior to this novation taking effect, i.e., EUR2,024,164.39, on an
interest free basis.

CONSENT FROM TWHE

TWHE hereby acknowledges and consents to the novation effected in this Deed and confirms
that, immedjately prior to this novation taking effect, Singford owes TWHE an aggregate sum of



8.1

8.2

8.3

EUR2,024,164.39 in respect of the Second Singford Loan, comprising the loan principal of
EUR2,000,000 and interest payable of EUR24,164.39.

FURTHER ASSURANCE

Each of the parties to this Deed shall cooperate with the others and shall execute and deliver to
the other, such other instruments and documents and take such other action as may reasonably be
requested from time to time by that other party in order to carry out evidence and confirm their
respective rights and the intended purpose of this Deed.

COUNTERPARTS

This Deed may be executed in any pumber of counterparts and by the parties on separate
counterparts but shall not be effective until each party has executed at least one counterpart
and each such counterpart shall constitute an original of this Deed but which shall together
constitute one and the same Deed. Any party may enter into this Deed by signing any such
counterpart.

NO THIRD PARTY RIGHT

Nothing in this Deed confers or purports to confer any right to enforce any of its terms on any

person or entity who is not a party to this Deed, pursuant to the Contracts {Rights of Third
Parties) Ordinance (Cap. 623 of the Laws of Hong Kong} or otherwise.

GOVERNING LAW

This Deed is governed by and shall be interpreted in accordance with the laws of the Hong Kong
Special Administrative Region of the People’s Republic of China (“Hong Kong”) and the parties
heteby submit to the non-exclusive jurisdiction of the courts of Hong Kong in connection
herewith but this Deed may be enforced in any court of competent jurisdiction.

GENERAL PROVISIONS

The exercise or failure Lo exercise any right or remedy by any party in respect of any breach of
this Deed shall not, save as provided herein, constitute a waiver by such party of any other night

or remedy it may have in respect of that breach.
No variation of this Deed shall be effective unless made in writing and signed by all parties.

If at any time any provision of this Deed is or becomes illegal, void or unenforceable in any
respect, the remaining provisions hereof shall in no way be affected or impaired thereby.



IN WITNESS wherecf the Parties have caused this Deed to be executed under seal and delivered on
the day and year first above written

EXECUTED and DELIVERED as a DEED )
The Common Seal of
TRANS WORLD HOTEI_S & Tflﬂ' World Hotels & El'lﬂﬂaln 3
ENTERTAINMENT AS, Ceské Kubwf

is affixed by a dlrector ZCesk ubica
@#D eclor

in the presence of: ! | W 164358

Ol ?W e

Witness signature Z/j Name of Director
Witness name: PCAN'7 92 GrE e’
Witness address: A9 © &2 7 -?d; ACO €0 PRLEF/A

EXECUTED and DELIVERED as a DEED
The Common Seal of
SINGFORD HOLD,INGS LIMITED

is affixed by a d1rector

in the presence of: : Signature of Director

Witness signature Mame of Director
Witness name:
Witness address:

EXECUTED and DE;LIVERED as a DEED
The Common Seal of

FEC OVERSEAS INVESTMENT (UK)
LIMITED i
is affixed by a director

Signature of Director

in the presence of: | -
{ Name of Director

i

t

Y B T S g

Witness signature
Witness name:
Witness address:



IN WITNESS whereof the Partics have caused this Deed to be executed under. seal and delivered on
the day and year first above written

EXECUTED and DELIVERED as a DEED
The Common Seal of

TRANS WORLD HOTELS &
ENTERTAINMENT, A.S.

is affixed by a director

in the presence of: Signature of Director

Witness signature Name of Director
Witness name;
Witness address:

EXECUTED and DELIVERED as a DEED
The Common Seal of
SINGFORD HOLDINGS LIMITED

is affixed by a director % 14

in the presence of: ol Sigxiah;re of Director
Clicong Therd HOONG

Wiiness signature Name of Director
Witness name: {22 Gt Kan

Witness address:
16/F., Far East Consortium Building,

121 Des Voeux Road Central, Hong Kong

EXECUTED and DELIVERED as a DEED ) 4
The Common Seal of -

FEC OVERSEAS INVESTMENT (UK) ) Signature of Director
LIMITED

is affixed by & director ) Cheong Thard HOONG

in the presence of: )

)} Name of Director

)
)
)

Witness signature

Wimess hame: | gp Shont KAna
Witness address:
6/, Far East Consortium Building,

121 Des Voeux Road Central, Hong Kong



Dated the 8% dav of September, 2023

TRANS WORLD HOTELS & ENTERTAINMENT, A.S.
and
BC MORTGAGE SERVICES ASIA LIMITED

and

FAR EAST CONSORTIUM LIMITED

DEED OF ASSIGNMENT AND NOVATION




THIS DEED OF ASSIGNMENT AND NOVATION is made the 8® day of September 2023

PARTIES

1

)

&)

TRANS WORLD HOTELS & ENTERTAINMENT, A.S., a company duly incorporated in
Czech Republic and its registered office is at Ceskd Kubice 64, 345 32, Ceskd Kubice, Czech
Republic (“TWHE");

BC MORTGAGE SERVICES ASIA LIMITED, a company incorporated in Hong Kong and its
registered address is at Unit 2202, 22/F, One Island South, 2 Heung Yip Road, Wong Chuk Hang,
Hong Kong (“BC™); and

FAR EAST CONSORTIUM LIMITED, a company incorporated in Hong Kong and its
registered office is at 16th Floor, Far East Consortium Building, 121 Des Voeux Road Central,

Hong Kong (“FECL”).

RECITALS

(A)

B)

©)

Pursuant to an agreement dated 13 May 2022 entered into between FECL and BC, FECL agreed to
provide financial accommodation to BC in the sum of up to GBP4,000,000 as a back-to-back
arrangement with the facility agreement or such other agreements or documents with Marlowes
Heme] Limited and/or its affiliates for the sole purpose of providing financing to Marlowes Hemel
Limited in respect of the Marlowes Shopping Centre at Hemel Hempstead (the “Original BC
Agreement”, and as varied by the Deed of Novation (as defined below), the “BC Agreement”™).

Pursuant to a deed of novation dated 16 August 2022, FECL transferred by novation all of its rights,
benefits and obligations in respect of the BC Agreement to TWIE (the “Deed of Novation™).

The parties are now desirous to assign and novate the BC Agreement pursuant to the terms and
conditions herein contained.

IT IS AGREED as follows:

1.

1.1

12

ASSIGNMENT AND NOVATION OF THE BC AGREEMENT

In consideration of GBP4,000,000 payable by FECL to TWHE, TWHE has agreed to assign and
novate all of its rights and obligations in the BC Agreement to FECL and FECL has agreed to
assume all the rights and obligations of TWHE under the BC Agreement on the terms of this Deed,
with effect from 8 September 2023 (the “Effective Date™). The consideration will be left
outstanding immediately after the Effective Date to be settled at such time and in such manner as
TWHE and FECL. may agree.

All parties to the BC Agreement have agreed to the novation and assignment of the BC Agreement
as recorded herein and immediately following the Effective Date:

(a) TWHE shall be released from its obligations and have assigned its rights under the BC
Agreement to FECL;

(b) FECL shall owe TWHE an amount of GBP4,000,000 to be settled at such time and in such
marnner as TWHE and FECL may agree, on an interest free basis; and



13

14

7.1

7.2

(c) FECL assumes all the rights and obligations of TWHE under the BC Agreement.

With effect from the Effective Date, BC irrevocably releases and discharges TWHE from the BC
Agreement and confirms there is no outstanding claim against and/or amount due from TWHE in
respect of the BC Agreement.

Partics agree that an interest payment is due under the BC Agreement on 22 October 2023, and
upon receipt, such interest shall be divided between FECL and TWHE by reference to the Effective
Date (i.e. any interest accrued prior to (and including) the Effective Date shall be paid to TWHE,
and any interest accrued after (but not including) the Effective Date shall be paid to FECL).

COVENANTS

Each of the parties hereto represents, warrants, and undertakes to and with the other parties hereto that
it has full power, capacity and authority to enter into this Deed and to exercise its rights and perform its
obligations hereunder.

FURTHER ASSURANCE

Each of the parties to this Deed shall cooperate with the others and shall execute and deliver to the
other, such other instruments and documents and take such other action as may reasonably be
requested from time to time by that other parly in order to carry out evidence and confirm their
respective rights and the intended purpose of this Deed.

COUNTERPARTS

This Deed may be executed in any number of counterparts and by the parties on separate
counterparts but shall not be effective until each party has executed at least one counterpart and
each such counterpart shall constitute an original of this Deed but which shall together constitute
one and the same Deed. Any parly may enter into this Deed by signing any such counterpart.

NO THIRD PARTY RIGHT

Nothing in this Deed confers or purports to confer any right to enforce any of its terms on any person or
entity who is not a party to this Deed, pursuant to the Contracts (Rights of Third Parties) Ordinance
(Cap. 623 of the Laws of Hong Kong) or otherwise.

GOVERNING LAW

This Deed is governed by and shall be interpreted in accordance with the laws of the Hong Kong
Special Administrative Region of the People’s Republic of China (“Hong Kong”) and the parties
hereby submit to the non-exclusive jurisdiction of the courts of Hong Kong in connection herewith but
this Deed may be enforced in any court of competent jurisdiction.

GENERAL PROVISIONS

The exercise or failure to exercise any right or remedy by any party in xespect of any breach of this
Deed shall not, save as provided herein, constitute a waiver by such party of any other right or remedy
it may have in respect of that breach.

No variation of this Deed shall be effective unless made in writing and signed by all parties.



7.3 If at any time any provision of this Deed is or becomes illegal, void or unenforceable in any respect, the
remaining provisions hereof shall in no way be affected or impaired thereby.

[rest of the page left infentionally blankf



TN WITNESS whereof the Parties have caused this Deed to be executed under seal and delivered on the
day and year first above written

EXECUTED and DELIVERED as a DEED )

Ijmmgiksltjg I(ﬁ‘)TELs girans World Hotels & E " inment,
is affixed by a director %@ & 643 58 267
in the presence of: Signamrs O Dirocts =

— Che, DHES

/ﬂ fo g 0
Witness signaturejz ten” Vi Name of Director
Witness name: ’ W’y DM P El-é?f‘ﬂ/

Witness address: AP OLRBEV/ 5;7‘/ AGD L0 Pesss-

EXECUTED and DELIVERED as a DEED in }
accordance with 8.127 of the Companies Ordinance )
(Cap. 622) by: | )
BC MORTGAGE SFRVICES ASIA LIMITED ) Signature of Director
i )
i
1
11 Name of Director
Signature of Director
Name of Director
EXECUTED and DELIVERED as 2a DEED )
The Common Seal of | )
FAR EAST CONSORTIUM LIMITED ) Signature of Director
is affixed by a director and )
in the presence of’ )
)} Name of Director
}
)
} Signature of Director/ Authorised person
Witness signature Name of Director/Authorised person
Witness name:
Witnesg address:



IN WITNESS whereof the Parties have caused this Deed to be executed under seal and delivered on the

day and year first above written

EXECUTED and DELIVERED as a DEED )
The Common Seal of )
TRANS WORLD HOTELS & )
ENTERTAINMENT, A.S. )]
is affixed by a director )
in the presence of: Signature of Director
Witness signature Name of Director
Witness name:
Witness address:
EXECUTED and DELIVERED as a DEED in )
accordance with 5.127 of the Companies Ordinance ) P/\/\_
(Cap. 622) by: ) /-
BC MORTGAGE SERVICES ASIA LIMITED ) Signature of Director
)
WEVELL (e
Name of Director
Signature of Director
Name of Director
EXECUTED and DELIVERED as a DEED )
The Common Seal of )
FAR EAST CONSORTIUM LIMITED ) Signature of Director
is affixed by a director and )
in the presence of: )
) Name of Director
)
)
) Signature of Director/Authorised person

Wiiness signature
Wiiness name:
Wiiness address:

Name of Director/Authorised person



IN WITNESS whereof the Parties have caused this Deed to be executed under seal and delivered on the

day and year first above written

EXECUTED and DELIVERED as a DEED )
The Common Seal of )
TRANS WORLD HOTELS & }
ENTERTAINMENT, A.S. )
is affixed by a director )
in the presence of: Signature of Director
Witness sighature Name of Director
Witness name:
Witness address:
EXECUTED and DELIVERED as a DEED in ) '
accordance with 5,127 of the Companies Ordinance )
(Cap. 622) by: ) yhd
BC MORTGAGE SERVICES ASIA LIMITED ) Sigrfat frector
) Y
Dadc! = . iopn
Name of Director
Signature of Director
Name of Director
EXECUTED and DELIVERED as a DEED )]
The Common Seal of )
FAR EAST CONSORTIUM LIMITED y Signature of Director
is affixed by a director and )
in the presence of: )
} Name of Director
);
);
} Signature of Director/Authorised person

Witness signature
Witness name:
Witness address:

Name of Director/Authorised person



IN WITNESS whereof the Parties have caused this Deed to be executed under seal and delivered on the
day and year first above written

EXECUTED and DELIVERED as a DEED
The Common Seal of

TRANS WORLD HOTELS &
ENTERTAINMENT, A.S.

is affixed by a director

in the presence of: Signature of Director

Witness signature Name of Director
Witness name:
Witness address:

EXECUTED and DELIVERED as a DEED in
accordance with 5.127 of the Companies Ordinance
(Cap. 622) by:

BC MORTGAGE SERVICES ASIA LIMITED

Signature of Director

Name of Director

Signature of Director
Name of Director
EXECUTED and DELIVERED as a DEED ) %ﬂ(
The Common Seal of )
FAR EAST CONSORTIUM LIMITED ) (Sigfiarefe of Pirector
is affixed by a director and ) Cheong Thard HOONG
in the presence of: )
) Name of Director
) .
)
) Signaiprc of Director/Authorised person
[/Q foswet W g Cherg
Witness signature Name of Director/Autherised person
Wimess name: (L,¢ Slowi Eapn
Witness address:

16/F., Far East Consortium Building,
121 Des Voeux Road Cenfral, Hong Kong



Dated the 8" dav of September, 2023

TRANS WORLD HOTELS & ENTERTAINMENT, A.S,
and
FEC OVERSEAS INVESTMENT (UK) LIMITED
and

FAR EAST CONSORTIUM LIMITED

DEED OF NOVATION




THIS DEED OF NOVATION is made the 8% day of September 2023

PARTIES

M

(2)

)

TRANS WORLD HOTELS & ENTERTAINMENT, A.S., a company incorporated in
Czech Republic and its registered office is at Ceska Kubice 64, 345 32, Ceska Kubice, Czech

Republic (“TWHE™);

FEC OVERSEAS INVESTMENT (UK) LIMITED, a company incorporated in England and
Wales whose registered office is at Northern Assurance Building Second Floor, 9-21 Princess
Street, Manchester, England M2 4DN (“FEC UK™); and

FAR EAST CONSORTIUM LIMITED, a company incorporated in Hong Kong and its
registered office is at 16th Floor, Far East Consortium Building, 121 Des Voeux Road

Central, Hong Kong (“FECL.”).

RECITALS

(A)

(B)

Pursuant to a deed of assignment and novation dated 8 September 2023 entered into between
TWHE, BC Mortgage Services Asia Limited and FECL, FECL is indebted to TWHE in the

amount of GBP4,000,000; and

FECL has agreed, with effect from 8 September 2023 (the “Effective Date”), to novate
GBP2,586,687 (the “Novated Debt Amount™) to FEC UK, and FEC UK has agreed to accept
the novation from FECL so that after the novation, FEC UK will assure the obligation to repay
the Novated Debt Amount. TWHE has agreed to this novation of the Novated Debt Amount. For
the avoidance of doubt, after the novation, FECL will still have the obligation to repay

GBP1,413,313 to TWHE.

IT IS AGREED as follows:

1.

REPRESENTATIONS, WARRANTIES AND UNDERTAKINGS

FECL hereby represents to FEC UK that the Novated Debt Amount is due and owing from
FECL to TWHE immediately prior to this novation taking effect.

NOVATION

FECL hereby novates to FEC UK, and FEC UK hereby accepts, absolutely with effect from the
Effective Date all the obligations and interest of FECL in the Novated Debt Amount.
Immediately after this novation and from the Effective Date, all parties agree that:

(a) FECL shall be released and discharged from the obligation to repay the Novated Debt
Amount;

(b) FEC UK assumes all the obligations to repay the Novated Debt Amount 10 TWIIE; and

{(¢) FECL shall be indebted to FEC UK in the amount equal to the Novated Debt Amount on an
interest free basis.

CONSENT FROM TWHE

TWHE hereby acknowledges and consents to the novation effected in this Deed and confirms
that, immediately prior to this novation taking effect, FECL owes TWHE the Novated Debt

Amount.



8.1

82

8.3

FURTHER ASSURANCE

Each of the parties to this Deed shall cooperate with the others and shall execute and deliver to
the other, such other instruments and documents and take such other action as may reasonably be
requested from time to time by that other party in order to carry out evidence and confirm their
respective rights and the intended purpose of this Deed.

COUNTERPARTS

This Deed may be executed in any number of counterparts and by the parties on scparate
counterparts but shall not be effective until each party has execuled at least one counterpart
and each such counterpart shall constitute an original of this Deed but which shall together
constitute one and the same Deed. Any party may enter into this Deed by signing any such

counterpart.
NO THIRD PARTY RIGHT

Nothing in this Deed confers or purports to confer any right to enforce any of its terms on any
person or entity who is not a party to this Deed, pursuant to the Confracts (Rights of Third
Partics) Ordinance (Cap. 623 of the Laws of Hong Kong) or otherwise.

GOVERNING LAW

This Deed is governed by and shall be interpreted in accordance with the laws of the Hong Kong
Special Administrative Region of the People’s Republic of China (“Hong Kong”) and the parties
hereby submit to the non-exclusive jurisdiction of the courts of Hong Kong in cormection
herewith but this Deed may be enforced in any court of competent jurisdiction.

GENERAL PROVISIONS

The exercise or failure to exercise any right or remedy by any party in respect of any breach of
this Deed shall not, save as provided herein, constitute a waiver by such party of any other right
or remedy it may have in respect of that breach.

No variation of this Deed shall be effective unless made in writing and signed by all parties.

If at any time any provision of this Deed is or becomes illegal, void or unenforceable m any
respect, the remaining provisions hereof shall in no way be affected or impaired thereby.



IN WITNESS whereof the Parties have ¢aused this Deed to be executed under seal and delivered on
the day and year first above written
!

EXECUTED and DELIVERED as a DEED )r | '
The Common Seal of

TRANS WORLD HOTELS
ENTERTAINMENT, A S, Yran Wora "“:i',f’ 5
is affixed by a director 345es2 :ka

in the presence of: | a~ : 64358 267 Slgn@ure fDirector

(D " 5 Vet nmsfz__-

I~

Witness signature /| ’ifW 7 Name of Birector
Witness name: /{f@’{\/ 74 g W

Witness address: O e / C’l o, 1O EOPE pL7 1~

EXECUTED and DE‘,LIVERED as a DEED
The Commeon Seal o;f

FEC OVERSEAS INVESTMENT (UK)
LIMITED

is affixed by a director
in the presence of; | Signature of Director

i
i

Witness signature ' Name of Director
Witness name:
Witness address:

EXECUTED and DELIVERED as a DEED
The Common Seal of

FAR EAST CONS():RTIUM LIMITED Signature of Director
is affixed by a director and

in the presence of:

Name of Director

Signature of Director/Authorised person

Witness signature ‘ Name of Director/Authorised person

Witness name:
Witness address:




IN WITNESS whereof the Partics have caused this Deed to be executed under seal and delivered on

the day and year first above written

EXECUTED and DELIVERED as a DEED
The Common Seal of

TRANS WORLD HOTELS &
ENTERTAINMENT, A.S.

is affixed by a director

in the presence of:

Signature of Director

Witness signature
Witness name:;
Witness address:

EXECUTED and DELIVERED as a DEED
The Common Seal of
FEC OVERSEAS INVESTMENT (UK)

Name of Director

R

A7
i
:

$ignature of Director
Cheong Thard KOONG

LIMITED
is affixed by a director
in the presence oft (j
Witness signature

Witnessname: [7¢ St Eamn
Witness address:

16/F., Far East Consortium Building,
121 Des Voeux Road Cenlral, Hong Kong

EXECUTED and DELIVERED as a DEED
The Common Seal of

FAR EAST CONSORTIUM LIMITED

is affixed by a director and

in the presence of:

Name of Director

Sigrture of Director
Cheong Thard BOONG

)} Name of Director

: /4 ]

) ‘<

} Signat ¥ Director/Authorised person
%&iﬁ% i ung Cheang

\-./\.JW\_/\_/

Witness signaturc
Witness name: {zp §lani Kana
Witness address:

16/F., Far East Consortivm Building,

Name of Director/Authorised person

121 Des Voeux Road Cenfral, Hong Kong



Dated the 8% day of September, 2023

FEC OVERSEAS INVESTMENT (UK) LIMITED
and

TRANS WORLD HOTELS & ENTERTAINMENT, A.S.

DEED OF SET OFF




THIS DEED OF SET OFF is made the 8" day of September 2023

PARTIES

(1

@)

FEC OVERSEAS INVESTMENT (UK) LIMITED, a company incorporated in England and
Wales whose registered office is at Northern Assurance Building Second Floor, 9-21 Princess
Street, Manchester, England M2 4DN (“FEC UK™); and

TRANS WORLD HOTELS & ENTERTAINMENT, A.S., a company incorporated in Czech
Republic and its registered office is at Ceské Kubice 64,345 32, Ceské Kubice, Czech Republic
(“TWHE").

RECITALS

(A)

(B)

©

Pursuant to (i) the deeds of novation dated 8 September 2023 entered into between TWHE,
Singford Holdings Limited and FEC UK; (ii) the deed of assignment and novation dated 8
September 2023 entered into between TWHE, BC Mortgage Services Asia Limited and Far East
Consortium Limited (“FECL”); and (iii) the deed of novation dated 8 September 2023 entered
into between TWHE, FEC UK. and FECL, FEC UK became indebted to TWHE in the amount of
approximately CZK227,224,908 as at the date hereof (the “Debt Amount™).

It is noted that on 8 September 2023, TWHE declared a dividend (“Declared Dividend”) to its
sole shareholder on that date, namely FEC UK, in the amount of CZK227,224,908 (the
“Distributable Amount™) and CZK40,098,513 (the “Withholding Tax") respectively. The
Distributable Amount and the Withholding Tax in aggregate make up the entire Declared
Dividend by TWHE to FEC UK. TWHE shall withhold the Withholding Tax solely for the
purpose of paying on behalf of FEC UK any tax payable to the relevant authorities in relation
to the Declared Dividend.

It is agreed between the parties that the Debt Amount be set off in its entirety against the
Distributable Amount.

IT IS AGREED as follows:

1.

SET-OFF

The partics agree and confirm that (i) FEC UK’s liability to repay the Debt Amount be set off
against the Distributable Amount; and (if) TWHE shall withhold the Withholding Tax solely
for the purpose of paying on behalf of FEC UK any tax payable to the relevant authorities in
relation to the declaration of the Declared Dividend. Following such set off and payment of
Withholding Tax to the relevant autkorities, there shall be no amounts due to or from TWHE
and FEC UK to each other.

COVENANTS

Each of the parties hereto represents, warrants, and undertakes to and with the other parties hereto
{hat it has full power, capacity and authority to enter into this Deed and to exercise its rights and

perform its obligations hereunder.

FURTHER ASSURANCE

Bach of the parties to this Deed shall cooperate with the others and shall execute and deliver to the
other, such other instruments and documents and take such other action as may reasonably be
requested from time to time by that other party in order to carry out evidence and confirm their
respective rights and the intended purpose of this Deed.

2



7.1

72

7.3

COUNTERPARTS

This Deed may be executed in any number of counterparts and by the parties on separate
counterparts but shall not be effective until each party has executed at least one counterpart and
each such counterpart shall constitute an original of this Deed but which shall together
constitute one and the same Deed. Any party may enter into this Deed by signing any such
counterpart.

NO THIRD PARTY RIGHT

Nothing in this Deed confers or purports to confer any right to enforce any of its terms on any
person or entity who is not a party to this Deed, pursuant to the Contracts (Rights of Third Parties)
Ordinance (Cap. 623 of the Laws of Hong Kong) or otherwise.

GOVERNING LAW

This Deed is governed by and shall be interpreted in accordance with the laws of the Hong Kong
Special Administrative Region of the People’s Republic of China (“Hong Kong™) and the parties
hereby submit to the non-exclusive jurisdiction of the courts of Hong Kong in connection herewith
but this Deed may be enforced in any court of competent jurisdiction.

GENERAL PROVISIONS

The exercise or failure to exercise any right or remedy by any party in respect of any breach of this
Deed shall not, save as provided herein, constitute a waiver by such party of any other right or

remedy it may have in respect of that breach.
No variation of this Deed shall be effective unless made in writing and signed by all parties.

If at any time any provision of this Deed is or becomes illegal, void or unenforceable in any respect,
the remaining provisions hereof shall in no way be affected or impaired thereby.



IN WITNESS whereof the Partics have caused this Deed to be executed under seal and delivered on

the day and year first above written

EXECUTED and DELIVERED as 2a DEED
The Common Seal of
FEC OVERSEAS INVESTMENT (UK)

)

)

) A
)

) L .

Sigriature of Director
Cheong Thard HOONG

LIMITED
1s affixed by a director
in the presence of* (R

Witness signature

Witness name: [z ¢ Slvni fana
Witness address:

16/F., Far East Consortium Building,

Narme of Director

121 Des Voeux Road Centrai, Hong Kong

EXECUTED and DELIVERED as a DEED
The Common Seal of

TRANS WORLD HOTELS &
ENTERTAINMENT, A.S.

is affixed by a director and

in the presence of:

Signature of Dircetor

Name of Director

Signature of Director/Authorised person

Witness signature
Witness name:
Witness address:

Name of Director/Authorised person



IN WITNESS whereof the Parties bave caused this Deed to be executed under seal and delivered on
the day and year first above written

EXECUTED and }PELWERED as a DEED
The Common Seal of

FEC OVERSEAS INVESTMENT (UK)
LIMITED

is affixed by & director

in the presence of:’ Signature of Director

Witness signature Name of Director
Witness name;
‘Witness address:

EXECUTED and DELIVERED as a DEED )
The Common Seallof )
TRANS WORLD HOTELS & ) Signaturelof Director
ENTERTAINMENT, A.S.

is affixed by a directoxagd world Hotets & Entertsinmint, 8.8, f’ Vs

in the presence of: | Ceska Kubica 84 ) A' n k m‘

345 32 Ceoska Kublce Name of Director
IC: 643 58 267 ;@ y

S’ e’

Signature of Director/Authorised person

‘?u 2/(:")

Witness signature

Witness name: &7 Ar/f) D& hLrove /
Witness address: & 3 642 O/  4F° / Se0 0O PeHEL

Name of Director/Authorised person



DATED 19 January 2024

PALASINO GROUP, A.S.
~ AND

PALASINO HOLDINGS LIMITED

SALE AND PURCHASE AGREEMENT




THIS AGREEMENT is made on [*]

BETWEEN:

(D

@)

Palasino Group, a.s., a company incorporated in the Czech Republic whose registered
office is at Ceska Kubice 64, 345 32, Ceskd Kubice, Czech Republic (“Palasino Group”);
and

Palasino Holdings Limited, a company incorporated in the Cayman Islands and whose
registered office is at Cricket Square, Hutchins Drive, PO Box 2681, Grand Cayman, KY1-
1111, Cayman Islands (“Listco”, together with Palasino Group, the “Parties”, and each a
“Party”).

WHEREAS:

(&)

(B)

As at the date of this Agreement, Palasino Group is the legal and beneficial owner of shares
of 25,000 Euro (comprising the following shares: no. 1 in the amount of 6,200 Euro, no. 2
in the amount of 9,400 Euro, no. 3 in the amount of 9,150 Euro and no. 4 in the amount of
250 Euro) in Trans World Hotels Germany GmbH (“Trans World Germany”) (the
“Transfer Shares”).

Palasino Group agrees to transfer and Listco agrees to acquire the Transfer Shares
(representing 100% of the issued share capital of Trans World Germany as at the date of
this Agreement) upon and subject to the terms and conditions set out herein.

NOWIT IS HEREBY AGREED as follows:

1.

1.01

1.02

1.03

1.04

DEFINITIONS

In this Agreement, the following expressions have the following meanings:
“Agreement” means this Sale and Purchase Agreement;

“Completion” means completion of this Agreement; and

“Hong Kong” means the Hong Kong Special Administrative Region of the People's
Republic of China.

Clause headings are for convenience only and shall not affect the construction of this
Agreement.

References herein to Clauses are clauses in this Agreement unless the context requires
otherwise.

Unless the context requires otherwise, words importing the singular include the plural and
vice versa and words importing a gender include every gender.

SALE AND PURCHASE



2.01

2.02

3.01

4.01

On and subject to the terms and conditions of this Agreement, Palasino Group shail as legal

-and beneficial owner transfer the Transfer Shares, representing 100% of the issued share

capital of Trans World Germany as at the date of this Agreement, to Listco free from all
liens, charges, encumbrances, equities and other third-party rights and together with all
rights now or hereafter attaching thereto.

The consideration for the transfer of the Transfer Shares pursuant to Clause 2.01 above is
11,869,000 EUR (the “Consideration™). Indebtedness in the amount of, and on account
of, the Consideration shall be incurred on the date of this agreement (Listco owing Palasino
Group) and shall be left outstanding as an inter-company balance to be settled within nine
months.

REPRESENTATIONS, WARRANTIES AND UNDERTAKINGS BY PALASINO
GROUP

Palasino Group hereby represents, warrants and undertakes to and with Listco that:

(a)  Palasino Group is the legal and beneficial owner of the Transfer Shares and have
full power to sell and transfer to Listco full legal and beneficial title to and in the
Transfer Shares and that the Transfer Shares represent the entire issued share capital
of Trans World Germany, and are and will at Completion be free from all charges,
liens, encumbrances and equities, claims, whatsoever;

(b)  there are no options or other agreements outstanding which call for the issue of or
accord to any person the right to call for the issue of any of shares in Trans World
Germany or the right to require the creation of any mortgage, charge, pledge, lien
or other security or encumbrance over any of the Transfer Shares beneficially
owned by Palasino Group; and

(c) Palasino Group has the full capacity to enter into, and engage in the transactions
contemplated by, this Agreement and (if so required) have obtained all necessary
consents to authorise and approve the execution and performance by Palasino
Group of this Agreement.

REPRESENTATIONS, WARRANTIES AND UNDERTAKINGS BY LISTCO
Listco hereby represents, warrants and undertakes to and with Palasino Group that:

(a) it is duly incorporated and is validly existing under the laws of the Cayman Islands;
and

(b) it has full corporate power and authority to enter into, and engage in the transactions
contemplated by, this Agreement and has taken or obtained all necessary corporate
actions and consents to authorise and approve the execution and performance by it
of this Agreement.

COMPLETION

-



5,01 Completion shall take place on the date of signing of this Agreement or at such other place
and time as shall be agreed by the Parties.

5.02 At Completion:

(a)  Palasino Group and Listco shall jointly notarize a share transfer agreement at a
German notary, under which the Transfer Shares are transferred from Palasino
Group to Listco with effect of the completion, and the parties shall produce any
other documents as may be required to give a good and effective transfer of title to
the Transfer Shares to Listco and to enable it to become the registered holder
thereof;

(b)  Anupdated list of shareholders shall be filed by the acting German notary with the
German commercial register, showing Listco as new shareholder of the Transfer
Shares;

(© Palasino Group shall deliver or procure to be delivered to Listco board resolutions
of Palasino Group approving, among other things, the execution and performance
of this Agreement;

(d)  Palasino Group shall deliver or procure to be delivered to Listco a shareholder
resolution of Trans World Germany approving the transfer of the Transfer Shares
to Listco; and

(e) Listco shall deliver board resolutions to Palasino Group approving, among other
things, the execution and performance of this Agreement.

6. FURTHER ASSURANCE

The Parties shall do and execute or procure to be done and executed all such further acts, deeds,
things and documents as may be necessary to give effect to the terms of this Agreement.

7. COSTS

Each Party shall pay its own costs and disbursements (including stamp duty (if any)) of and
incidental to this Agreement.

8. NOTICES

Each notice, demand or other communication given or made under this Agreement shall be in
writing and delivered or sent to the relevant Party at its address set out in the beginning of this
Agreement (or such other address as the addressee has by five (5) business days' prior written
notice specified to the other Parties).

9. ENTIRE AGREEMENT AND MUTUAL RELEASE



This Agreement (together with any documents referred to herein) constitutes the whole agreement
between the Parties and supersedes any previous agreements, arrangements or understandings
between them relating to the subject matter hereto. :

10. NO THIRD PARTY RIGHT

Nothing in this Agreement confers or purports to confer any right to enforce any of its terms on
any person or entity who is not a party to this Agreement, pursuant to the Contracts (Rights of
Third Parties) Ordinance (Cap. 623 of the Laws of Hong Kong) or otherwise.

11. GOVERNING LAW AND JURISDICTION

This Agreement shall be governed by and construed in accordance with the laws of Hong Kong
and the parties hereto hereby irrevocably submit to the non-exclusive jurisdiction of the Hong
Kong courts.

12. COUNTERPARTS

This Agreement may be executed in one or more counterparts, and by the Parties on separate
counterparts, but shall not be effective until each Party has executed at least one counterpart and
cach such counterpart shall constitute an original of this Agreement but all the counterparts shall
together constitute one and the same instrument.



This Agreement has been entered into on the day and year first above written.

SIGNED by )
Tomas Kment, Director % . )
for and on behalf of )
PALASINO GROUP, A.S. I : )
in the presence of: OWs Teovh )

QZM 1%,

SEne—



SIGNED by

p—

Pavel Marsik, Director )
for and on behalf of )
PALASINO HOLDINGS LIMITED )}

in the presence oft KA/ Ovs S/ e )

AN



Urkundenrolle Nr. [ Deed Number 1 /2024
(Matter: PAL999.0601)

Verhandelt
Transacted

zu Frankfurt am Main
af Frankfurt am Main

am 22, Januar 2024
on 22 January 2024

Vor dem unterzeichneten Notar
Before the undersigned Notary

Matthias Wagner '

mit Amissitz infwith official residence at
Frankfurt am Main

erschien heute in den R&umen der Kanzlei avo-
cado rechtsanwalte, Thurn-und-Taxis-Platz 6,
60313 Frankfurt am Main:

1.

Herr Sebastian Talarowski, Rechtsanwalt,
geboren am 21. Oktober 1992,
geschéftsansassig: avocado rechtsanwilie,
Nextower, Thurn-und-Taxis-Platz 8, 60313 Frank-
furt am Main,

dem Notar personlich bekannt,

- nachfolgend der ,,Erschienene 1% -

nachfolgend nicht im eigenen Namen handeind,
sondern

unter Ausschluss jeder persdnlichen Haftung
aufgrund erteilter Vollmacht vom 21. Dezember
2023 und unter Befreiung von den Beschrinkun-
gen gemaR § 181 BGB, die im Original vorgelegt

appeared today at the offices of the law firm avo-
cado Rechtsanwélte, Thurn-und-Taxis-Platz 6,
60313 Frankfurt am Main:

1.

Mr. Sebastian Talarowski, Lawyer,

born on October 21, 1992,

residing for business purposes at avocado
rechtsanwiélte, Nextower, Thurn-und-Taxis-Platz
6, 60313 Frankfurt am Main

who is personally known to the notary,

- hereinafter the “Person Appeared 17 -
hereafter not acting in his own name, but
by excluding any personal liability
based on the power of attorney dated 21 Decem-

ber 2023 and under exemption from the re-
strictions of section 181 of the German Civil Code,



wurde und von der eine Kopie, deren Ubereinstim-
mung mit der Urschrift hiermit vom Notar beglau-
higt wird, dieser Urkunde als Anlage beigesiegelt
ist als Bevolimachtigter, der

the original of which has been submitied and a
copy of which, the conformity of which with the
original is hereby certified by the notary public, is
sealed as an annex io this deed, as attorney-in-
fact of

Palasino Group, a.s.
(formerly / vormals: Trans World Hotels & Entertainment, a.s.)

Ceska Kubice 64,
345 32 Ceska Kubice
Czech Republic,
Ceska republika / Tschechische Republik

Identifikationsnummer 643 58 267, eingetragen im
Handelsregister des Kreisgerichts in Pilsen, Abtei-
lung B, Insert Nr. 492

- nachfolgend der ,,Verkaufer* —

und

2.

Herr Dr. Christian Berger, Rechtsanwalt,
geboren am 21. Januar 1963,

geschéftsansissig: ¢fo avocado rechtsanwilie,
Nextower, Thum-und-Taxis-Platz 6, 60313 Frank-
furt am Main, dem Notar persénlich bekannt,

- nachfolgend der ,,Erschienene 2% -

nachfolgend nicht im eigenen Namen handelnd,
sondern unter Ausschluss jeder persinlichen Haf-
tung aufgrund erteilter Vollmacht vom 21. Dezem-
ber 2023 und unter Befreiung von den Beschran-
kungen gemaRl § 181 BGB, die im Original vorge-
legt wurde und von der eine Kopie, deren Uberein-
stimmung mit der Urschrift hiermit vom Notar be-
glaubigt wird, dieser Urkunde als Anlage beigesie-
gelt ist als Bevoliméchtigter, der

Identification No 643 58 267, registered in the
Commercial Register maintained by Regional
Court in Plzen, Section B, Insert No. 492

- hereinafter the “Transferor” —

and

2.
Mr. Dr. Christian Berger, Lawyer,

born on January 21, 1963 _
residing for business purposes at cfo avocado
rechtsanwélte, Nextower, Thurn-und-Taxis-Platz
6, 60313 Frankfurt am Main, who is personally
known to the notary

- hereinafter the “Person Appeared 2” —

Hereafter not acting in his own name but by ex-
cluding any personal liability based on the power
of attorney dated 21 December 2023 under ex-
emption from the restrictions of section 181 of the
German Civii Code, the original of which has been
submitted and a copy of which, the conformity of
which with the original is hereby certified by the
notary public, is sealed as an annex to this deed,
as attorney-in-fact of

Palasino Holdings Limited
Cricket Square, Hutchins Drive, PO Box 2681,
Grand Cayman, KY1-1111, Cayman Islands

eingetragen im Register der Cayman Inseln unter
Registrierungsnummer 401661

- nachfolgend der ,,Erwerber-

Registered in the Cayman islands under Regis-
tration Number 401661

- hereinafter “Transferee” —




Auf Nachfrage des Notars, ob sie im Sinne des
§ 3 Abs. 1 Nr. 7 Beurkundungsgesetz bereits au-
Berhalb der Amtstatigkeit in derselben Angelegen-
heit tatig war oder ist, verneinten die Erschienenen
eine Vorbefassung in diesem Sinne.

Der Notar (iberzeugte sich — mit Bezug auf die in
Englisch gefassten Anlagen — davon, dass die Er-
schienenen der englischen Sprache ausreichend
méchtig sind.

Der Notar hat die Erschienenen belehrt, dass er
verpflichtet ist, die Vertretungsbefugnisse der Er-
schienenen zu prifen und die vorgelegten Unter-
lagen auf einen Nachweis dieser Befugnisse hin zu
untersuchen. Ferner hat der Notar die Erschiene-
nen belehrt, dass er lber ausldndische Gesetze
und Angelegenheiten, einschlieBlich der ord-
nungsgemalken Veriretung der Beteiligten, die ih-
ren Sitz oder ihre Rechtspersonlichkeit in einem
anderen Land als Deutschland haben, wie in der
Urkunde angegeben, nicht beraten hat.

Der Notar teilte mit, dass er die Gilltigkeit der von
der Palasino Holdings Limited erteilten Voli-
macht, wie sie dieser Urkunde beigefiigt ist, auf-
grund der fehlenden notariellen Vertretungsbe-
scheinigung, nicht (berpriifen kann.

Nach einer Erérierung der heute vorgelegten Un-
terlagen erkldrten die Erschienenen, dass die von
ihnen vertretenen Parteien keinen weiteren Nach-
weis der Veriretungsbefugnisse der Erschienenen
wiinschen, und baten den Notar, mit der Beurkun-
dung fortzufahren.

Die Erschienenen erklérten, dass die Parteien die-
sen Vertrag jeweils im Rahmen ihrer unternehme-
rischen Tatigkeit abschlieBen. Uber die Identifizie-
rungspflichten nach dem Geldwéschegesetz be-
lehrt, erklarten die Erschienene, dass sie jeweils
fir eigene Rechnung bzw. fiir Rechnung der von
ihr jeweils Vertretenen handeln.

Die Erschienenen bestétigten fiir sich und die Par-
teien zudem mit Blick auf das Geldwéaschegesetz,
keine politisch exponierte Person (,PeP"), kein Fa-
milienmitglied einer PeP und keine einer PeP be-
kanntermafen nahestehende Person, jeweils im
Sinne des Geldwéschegesetzes, zu sein und dies
auch in den letzten zwdlf Monaten nicht gewesen
zu sein.

On being asked by the Notary as {o whether there
had been any prior involvement of the Notary, as
defined in Section 3 (1) No. 7 of the Notarization
Act, the Persons Appeared affirmed that this was
not the case.

The Notary satisfied himself — with reference to the
Annex in English - that the appeared of the English
language are sufficiently powerful.

The Notary advised the persons appearing that he
is obliged to verify the powers of representation of
the persons appearing and to examine the docu-
ments presented with respect to a proof of such
powers. Further the Notary instructed the persons
appearing that he has not advised as to any foreign
laws and matters, including as to the due represen-
tation of the parties that are domiciled or incorpo-
rated in a jurisdicticn other than Germany as stated
in the entry into this deed.

The Notary informed that he cannot verify the va-
lidity of the power of attorney issued by the
Palasino Holdings Limited, as attached to such
deed, as a notary’s certificate was missing.

After a discussion of the documentation presented
today, the persons appearing declared that the par-
ties represented by them did not wish any further
proof of the powers of representation of the per-
sons appearing and requested the Notary to con-
tinue with the notarization.

The Persons Appeared declared that the parties in-
volved conclude this contract within the scope of
their entrepreneurial activity. Having been informed
of the identification obligations under the Money
Laundering Act, the Persons Appeared declared
that they are each acting for their own account or
for the account of the parties they represent.

With regard to the Money Laundering Act, the Per-
sons Appeared also confirmed on behalf of them-
selves and the Parties that teay are not a politically
exposed person ("PeP"), a family member of a PeP
and a person known to be close to a PeP, in each
case within the meaning of the Money Laundering
Act, and had not been so in the last twelve months.



Nach Recherche ergab sich jedoch, dass der iden-
tische wirtschaftlich Berechtigte beider Parteien
als PeP angesehen werden kann.

JPolitisch exponierte Person® ist nach § 1 Abs. 12
Satz 1 GwG jede Person, die ein hochrangiges
wichtiges Gffentliches Amt auf internationaler, eu-
ropaischer oder nationaler Ebene oder ein 6ffentli-
ches Amt unterhalb der nationalen Ebene, dessen
politische Bedeutung vergleichbar ist, ausiibt oder
ausgetibt hat. Dies sind insbesondere Regierungs-
mitglieder, Milglieder des Bundestags, Bundes-
richter, Botschafter und Organe von bundeseige-
nen Unternehmen.

Der Notar hat die Erschienenen darauf hingewie-
sen, dass alle von ihnen angegebenen Daten in ei-
ner Datenbank gespeichert und fiir die Kommuni-
kation mit den Beteiligten oder in ihrem Auftrag ge-
nutzt werden. Die Erschienenen sind mit der Kor-
respondenz per unverschliisselten E-Mails einver-
standen.

In oben bezeichneter Funktion baten die Erschie-

nenen sodann um Beurkundung des nachfolgen-
den

Vertrag zur Anteilsiibertragung

Uber alle Geschiftsanteile an der

After research it appears that the {identical) bene-
ficial owner of the parties may be considered as a
PeP.

"Politically exposed person” according to Section 1
(12} sentence 1 AMLA is any person who holds or
has held a high-ranking important public office at
international, European or national level or a public
office below national level whose political im-
portance is comparable. These are in particular
members of the government, members of the Bun-
destag, federal judges, ambassadors and bodies of
federally owned companies.

The notary has informed the person appearing that
all data provided by him will be stored in a database
and used for communication with the parties or on
their behalf. The person appeared agrees with the
correspondence by unencrypted e-mails.

Acting as stated above, the Persons Appeared
asked for the notarization of the following

Share Transfer Agreement

of all shares in

Trans World Hotels Germany GmbH
Am Reitpfad 4, 63500 Seligenstadt
Deutschland f Germany

eingetragen im Handelsregister des Amtsge-
richts Offenbach am Main unter HRB 48085

- nachfolgend ,,TWH Germany GmbH“
oder ,,Gesellschaft*-

Priaambei:

Der Verkdufer ist der alleinige Gesellschafter der
TWH Germany GmbH. Das Stammkapital der
TWH Germany GmbH befragt EUR 25.000,00 und
ist vollsténdig eingezahlt. Es besteht aus den fol-
genden Geschaftsanteilen:

Geschiaftsanteil im Nennbetrag von EUR 6.200 mit
der [aufenden Nummer 1;

registered with the commercial register at the local
court Offenbach am Main under HRB 48085

- hereinafter “TWH Germany GmbH"
or “Company’-

Preamble:

Transferor is the sole shareholder of TWH Ger-
many GmbH, The share capital of TWH (Germany
GmbH amounts to EUR 25,000.00 and is fully paid
up. It consists of one the following shares

Share in the nominal amount of EUR 6,200, with
setial number 1;

Share in the nominal amount of EUR 9,400, with
serial number 2;



Geschaftsanteil im Nennbetrag von EUR 9.400 mit
der laufenden Nummer 2;
Geschéfisanteil im Nennbetrag von EUR 9.150 mit
der laufenden Nummer 3;
Geschéftsanteil im Nennbetrag von EUR 250 mit
der laufenden Nummer 4.

- nachfolgend auch die ,,Geschiftsanteile -

Der Verkdufer hat die Geschéftsanteile an der
TWH Germany GmbH an den Erwerber verkauft
gemal Anteilskaufvertrag (Sale and Purchase Ag-
rement) vom 19. Januar 2024, der dem Recht von
Hong Kong unterliegt. Mit dieser heutigen Urkunde
sollen die Geschéafisantelle auf den Kiufer Gber-
tragen werden.

Dies vorausgeschickt, vereinbaren die Parteien
was folgt:

§1

Anteilsiibertragung

Der Verkdufer Gbertragt hiermit mit sofortiger ding-
licher Wirkung an den Erwerber die von ihm gehal-
tenen Geschaftsanteile an der TWH Germany
GmbH (Geschéftsanteil im Nennbetrag von
EUR 6.200 mit der laufenden Nummer 1; Ge-
schéaftsanteil im Nennbetrag von EUR 9.400 mit
der laufenden Nummer 2; Geschéaftsanteil im
Nennbetrag von EUR 8.150 mit der laufenden
Nummer 3; Geschaftsanteil im Nennbetrag von
EUR 250 mit der laufenden Nummer 4).

Der Erwerber nimmt die vorbezeichnete Abtretung
an,

Die Abtretung des Anteils erfolgt jeweils mit allen
Rechten und Pflichten einschlieftlich des Gewinn-
bezugsrechts filr alle nichtausgeschitteten Ge-
winne.

Die Gesellschafterversammlung der TWH Ger-
many GmbH hat dieser Antellstibertragung mit
dem als Anlage 1 zu dieser Urkunde beigefiigten
Beschluss gem. § 14 Abs. 1 der Satzung der Ge-
sellschaft zugestimmt. Diese Anlage ist zu reinen
Informationszwecken beigefiigt.

Geméh § 14 Abs. 3 S. 1 der Satzung der Gesell-
schaft hat die ,Gesellschafterin Trans World Cor-
poration* mit dem Geschéftssitz in New York ein
alleiniges Vorkaufsrecht beim Verkauf von Ge-

Share in the nominal amount of EUR 9,150, with
serial number 3;

Share in the nominal amount of EUR 250, with se-
rial number 4.

- in the following also the ,,Shares* -

Transferor sold the Shares in TWH Germany
GmbH to the Transferee according to the Sale and
Purchase Agreement — subject to the laws of Hong
Kong - dated 19 January 2024. With this todays
deed the Share shall be transferred from Trans-
feror to Transferre.

This being sald the Parties agree as follows:

§1

Share Transfer

Transferor hereby transfers to Transferee with im-
mediate effect the Shares in TWH Germany GmbH
(share in the nominal amount of EUR 6,200, with
serial number 1; share in the nominal amount of
EUR 8,400, with serial number 2; share in the nom-
inal amount of EUR 9,150, with serial number 3;
share in the nominal amount of EUR 250, with se-
rial number 4}).

Transferee accepts such transfer.

The transfer of the Shares includes all ancillary
rights including rights to all profits not yet distrib-
uted.

The shareholders’ meeting of TWH Germany
GmbH has approved this share transfer according
to Section 14 para 1 or the articles of association
of the Company, with shareholders’ resolution as
attached as Exhibit 1 to this deed. This appendix
is attached for information purposes only.

Pursuant to Section 14 (3) 1 of the company's Arti-
cles of Association, the "shareholder Trans World
Corporation” with its registered office in New York
has a sole right of first refusal on the sale of shares.
Trans Word Corporation is not a shareholder any



schiftsanteilen. Sie ist nicht mehr Gesellschafte-
rin. Ferner hat die Trans World Corporation aus-
weislich des als Anlage 2 zu reinen Informations-
zwecken beigefiigten ,Certificate of Dissolu-
tion/Withdrawal Profit Corporation” des Secretary
of State of Nevada am 5. Mai 2021 ihre Aufldsung
(“Dissolution”) angemeldet und ist nach Angabe
von Pavel Marsik (vormals President, Secretary
und Treasurer von Trans World Corporation) auf-
geldst. Pavel Marsik hat auf das Vorkaufsrecht im
Namen der Trans Word Corporation mit Erklarung
vom 18. Januar 2024 vorsorglich verzichtet. Eine
Kopie der Verzichtserkldrung ist als Anlage 3 zu
reinen Informationszwecken dieser Urkunde bei-
gefiigt.

§2

Gegenleistung

Die Gegenleistung fur die Geschéftsanteile ergibt
sich aus einem gesondert abgeschlossenen An-
teilskaufvertrag. Sie betragt FUR 11.869.000,00.
Deren Begleichung erfolgt unmittelbar zwischen
den Parteien und ist nicht Bedingung fir den Uber-
gang der Geschaftsanteile auf den Kaufer. Ebenso
enthélt dieser Anteilskaufvertrags nach Auskunft
der Parteien keine fiir diese Urkunde relevanten
Abreden. Solche liegen auch im Ubrigen nicht vor.
Der Notar hat beziiglich der Erfillung der Gegen-
leistung keine Priifpfiichten

§3

Garantie

Der Verkaufer garantiert, dass die vorstehenden
Angaben in der Préambe! beziiglich des Beste-
hens der Geschéftsanteile wahrheitsgemaf und
korrekt erteilt wurden, dass ihm die Geschéftsan-
teile frei von Rechten Dritter zustehen und er in der
Verfligung (iber diese nicht beschrankt ist.

§4

Grundvermdégen

Der Verkdufer erkldrt, dass die TWH Germany
GmbH unmittelbar selbst Grundbesitz hilt.

§5

Anwendbares Recht

Dieser Vertrag unterliegt dem deutschen Recht
unter Ausschluss des internationalen Privatrechts.

longer. Furthermore, as evidenced by the attached
Exhibit 2 for information purposes only ,Cettificate
of Dissolution/Withdrawal Profit Corporation® des
Secretary of State of Nevada, Trans World Corpo-
ration has filed for its dissolution on & May 2021
and is, according to the information given by Pavel
Marsik {formerly President, Secretary and Treas-
urer of Trans World Corporation) dissolved. Pavel
Marsik has - as a matter of precaution - waived the
right of first refusal on behalf of Trans Word Corpo-
ration by declaration dated 18 January 2024. A
copy of the waiver is attached to this deed as Ex-
hibit 3 for information purposes only.

§2

Consideration

The consideration for the above-mentioned Shares
is stipulated in the Sale and Purchase Agreement
which has been concluded separately. It amount to
EUR 11,869,000.00. The settlement is made di-
rectly between the parties and is not a condition for
the transfer of the Shares to the Transferee. Like-
wise, the Share and Purchase Agreement does not
— as confirmed by the Parties - contain any agree-
ments that are relevant to this deed. Also no other
such side agreements exist. The Notary does not
assume any duties for proof of fulfillment.

§3
Warranty

Transferor warrants that the above statements in
the preamble regarding the existence of the Shares
transferred by him are true and correct, that the
transferred Shares are not encumbered with rights
of third persons and that he can freely dispose of
the Shares.

§4
Real Estate

The Transferor declared that TWH Germany
GmbH does own real estate directly.

§5
Applicable Law

This agreement shall be governed by German law
under exclusion of Private International Law.



§6

Sonstiges

Palasino Group, a.s erteilt Palasino Holdings Limi-
ted hiermit eine unwiderrufliche Volimacht zur voll-
umfénglichen und unbeschrénkten Ausitbung aller
Gesellschafterrechie bei der Gesellschaft, insbe-
sondere dazu, das Stimmrecht in allen Gesell-
schafterversammliungen von der Unterzeichnung
dieses Ubertragungsvertrags bis zu dem Zeitpunkt
in dem Palasino Holdings Limited gemaR § 16 Ab-
satz 1 Satz 1 GmbHG als Gesellschafter gilt, aus-
zuilben. Palasino Holdings Limited ist zur Erteilung
von Untervollmachten berechtigt.

Die Kosten der Beurkundung dieses Vertrages
tragt Palasino Holdings Limited.

Die Erschienenen baten um die Errichtung der Ur-
kunde in deutscher Sprache als verbindliche Fas-
sung. Die englische Ubersetzung der Urkunde ist
nur zu Informationszwecken beigefiigt und nicht
Bestandteil der Urkunde. Die deutsche Fassung
dieses Vertrages ist mafigeblich.

Sind oder werden einzelne Bestimmungen dieses
Vertrages unwirksam, so bleiben die librigen Best-
immungen gleichwohi wirksam. Unwirksame Best-
immungen sind einvernehmlich durch solche zu
ersetzen, die dem wirtschaftlichen Gewollten mog-
lichst nahekommen. Entsprechendes gilt zur Aus-
filllung etwaiger Liicken im Vertrag.

Die Parteien erkldren, dass sie bei Verhandlung
und Abschluss dieses Verirages nach eigener An-
gabe durch fachkundige Rechtsanwélte und Steu-
erberater hinreichend beraten waren.

§7
Belehrung / Hinweise

Der Notar hat inshesondere auf Folgendes hinge-
wiesen:

§6

Miscellaneous

Palasino Group, a.s hereby grants an irrevocable
power of attorney to Palasino Holdings Limited to
exercise all rights of a shareholder of the Company
to their full extent and without restrictions and in
particular to pass all shareholder's resolutions of
the Company from the signing of this share transfer
agreement until Palasino Holdings Limited is
deemed to be shareholder pursuant to Section 16
(1) Sentence 1 of the German Limited Liability
Companies Act (Geselz betfreffend die Gesell-
schaften mit beschrénkter Haftung). Palasino Hold-
ings Limited is authorized to grant sub-power of at-
torney.

The costs for notarization of this Agreement are to
be borne by Palasino Holdings Limited.

The Appeared requested the Deed to be recorded
in the German language. The English translation
has been added for information purposes only and
shall not be part of this Deed. The German [an-
guage version of this Agreement shall prevail.

If any individual terms of this agreement are or
should become inoperative, the other terms shall
remain nonetheless operative. By mutual agree-
ment, inoperative terms are to be replaced by such
provisions which come as close as possible to a
successful commercial cutcome. The same shall
apply mutatis mutandis regarding the filling of any
loopholes.

The parties declared that, according to their own
statements, they had been adequately advised by
expert lawyers and tax advisors when negotiating
and coneluding this agreement,

§7
instructions / Notes

The Notary particularly gave the following instruc-
tionis and pointed out the following facts:



dass gemdl § 16 GmbHG im Verhiltnis zu
TWH Germany GmbH als Inhaber eines Ge-
schéaftsanteils nur derjenige gilt, der als solcher
in der im Handelsregister aufgenommenen
Gesellschafterliste (§ 40 Abs. 1 GmbHG) ein-
getragen ist und dass der Erwerber von dem
Zeitpunkt der Eintragung an neben dem Ver-
kaufer fur ricksténdige Einlageverpflichtungen
beziglich des erworbenen Geschéftsanteils
haftet;

dass gemaR § 40 Abs. 2 GmbHG der Notar
unmittelbar im Anschluss an die Durchfiihrung
dieses Vertrages die neue Gesellschafterliste,
die den Erwerber als neuen und alleinigen Ge-
gellschafter der TWH Germany GmbH aus-
weist, unterzeichnen und mit seiner Bescheini-
gung versehen wird, dass die gednderten Ein-
tragungen den Veranderungen entsprechen,
an denen er mitgewirkt hat, und die Ubrigen
Eintragungen mit dem Inhalt der zuletzt im
Handelsregister aufgenemmenen Liste {iber-
einstimmen. Der Notar wird der TWH Germany
GmbH eine Kopie der geanderten Liste Uber-
senden.

der Notar nicht Ober die steuerlichen Folgen
des Vertragswerks belehrt; der Notar {ber-
nimmt auch keine Haftung fir den Eintritt der
von den Beteiligten maglicherweise erstrebten
steuerlichen Ziele.

Alle Vereinbarungen muissen richtig und voll-
stdndig beurkundet sein; alie nicht beurkunde-
ten Abreden sind méglicherweise nichtig und
kénnen die Wirksamkeit des gesamten Vertra-
ges in Frage stellen.

Auf die Ausfalihaftung fir riicksténdige Leis-
tungen nach § 16 Abs. 2 GmbHG.

Auf eine Haftung flir evtl. spater fallig wer-
dende Leistungen nach §§ 22, 24 GmbHG.
Auf die gesamtschuldnerische Haftung fir die
Kosten der Beurkundung.

Zustimmungen zu diesem Vertrag durch Ge-
sellschafier oder andere Organe erforderlich
sein kénnten bzw. Vorkaufsrechte bestehen
kénnen. Dies hat der Notar nicht geprift und
die Parteien verzichten insoweit auf eine Prii-
fung. Die Parteien erkldren, dass solche Zu-
stimmungen bzw. Vorkaufsrechte nicht erfor-
derlich sind bzw. nicht bestehen.

Er gemaflt § 54 Einkommensteuerdurchflih-
rungsverordnung verpflichiet ist, dem Finanz-
amt eine beglaubigte Abschrift dieser Urkunde
zu iibermitteln.

that pursuant to Section 16 of the Law on Lim-
ited Liability Companies, as towards TWH Ger-
many GmbH only the party listed as share-

~holder in the shareholders list (Section 40 (1)

of the Law on Limited Liability Companies)
which has been recorded in the commercial
register is deemed to be the purchaser in the
event of a disposal of a share, and thai, in ad-
dition to the seller, the purchaser is liable for
the payments in arrears on the acquired share;
and

that, pursuant to Section 40 (2) of the Law of
the Law on Limited Liability Companies, the
Notary will immediately following the execution
of this deed sign the new shareholders list
which lists the Transferee as new and sole
shareholder of TWH Germany GmbH, combine
it with his certification that the amended entries
are identical with the amendments caused by
this deed and that the remaining entries com-
ply with the content of the latest recorded list
TWH Germany GmbH will receive a copy of the
amended list from the Notary.

the notary does not inform about the tax con-
sequences of the contract; the notary also as-
sumes no liability for the occurrence of the tax
objectives possibly striven for by the partici-
panis.

All agreements must be notarized correctly and
completely; any arrangements not notarized
may be void and may jeopardize the validity of
this Agreement as a whole.

Liability for overdue payments under § 16 (2)
GmbHG.

Liability for payments that might become due
at a later date according to §8 22, 24 GmbHG.
Joint and several liability for the cost of this no-
tarization.

Approvals to this Agreement by shareholders
or other bodies might be required and pre-
emption rights might exist. This has not been
examined by the notary public and the parties
waive an examination in this respect. The par-
ties declare that such approvals are not re-
quired and pre-emption right do not exist.

He is obliged under Section 54 of the Income
Tax Implementing Regulation to send a certi-
fied copy of this document to the tax office.



Die im Kauf- und Abtretungsvertrag enthalte-
nen Angaben zu Geschaftsanteilen und Ge-
selischafterverhéltnissen der Gesellschaft
vom Notar nicht bzw. nur eingeschrinkt auf
ihre Richtigkeit und Vollsténdigkeit liberpriift
werden kdnnen. Die beim Handelsregister auf-
genommene Gesellschafterliste gibt nicht
zwingend die tatséchliche rechtliche Situation
wieder.

Im Rechtsverkehr — inshesondere im Verhali-
nis zur Gesellschaft — derjenige als Inhaber ei-
nes Geschéftsanteils gilt, der in der Gesell-
schafterliste eingetragen ist. Eine durch den
jeweiligen Kaufer in Bezug auf das Gesell-
schaftsverhéltnis vorgenommene Rechts-
handiung gilt nur dann als von Anfang an wirk-
sam, wenn die (neue) Liste unverziglich nach
Vornahme der Rechtshandlung in das Han-
delsregister aufgenommen wird, ansonsten ist
die Rechtshandlung unwirksam.

Jeder Gesellschafter auch nach seinem Aus-
scheiden fir die vollstindige Leistung seiner
Einlage weiter persdnlich haftet, und zwar ge-
samtschuldnerisch neben dem Erwerber sei-
nes Geschaftsanteils.

Das zur Erhaltung des Stammkapitals erfor-
derliche Gesellschaftsvermigen nicht an die
Gesellschafter zurlickgewahrt werden darf.
Dass ein Anteilsabtretungsvertrag normaler-
weise umfangreiche Regelungen erfordert.
Die Erschienenen erkldren jedoch, dass der
Inhalt des vorllegenden Vertrags ausflhriich
zwischen den Parteien besprochen wurde und
keine weiteren Regelungen oder eine weitere
Beratung durch den Notar notwendig oder ge-
wiinscht sind.

§8
Abschriften

Von dieser Urkunde erhalten:

- Das Betriehsfinanzamt gem. § 54 EStDVO
eine beglaubigte Abschrift;

- Palasino Group, a.s und Palasino Hol-
dings Limited je eine beglaubigte Abschrift
sowie eine PDF;

- TWH Germany GmbH eine beglaubigte
Abschrift sowie eine PDF.

The notary cannot, or can only to a limited ex-
tent, check the correctness and completeness
of the information contained in the share pur-
chase and assignment agreement regarding
the company's shares and shareholder rela-
tionships. The list of shareholders recorded in
the Commercial Register does not necessarily
reflect the actual legal situation.

In legal transactions - in particular in relation to
the company - the person who is entered in the
list of shareholders shall be deemed to be the
holder of a share. A legal act perfermed by the
respective purchaser with regard to the corpo-
rate relationship shall only be deemed effective
from the beginning if the (new) list is entered in
the Commercial Register immediately after the
legal act has been performed, otherwise the le-
gat act shall be invalid.

Each shareholder is personally liable for the full
effection of his contribution even after leaving
a Company, together with his successor as
joint and several debtors.

Any funds of a company which are required to
cover the nominal share capital, may not be
restituted to the shareholders.

That a share assignment agreement normally
requires extensive regulations. However, the
appearing parties declare that the contents of
the present contract have been discussed in
detail between the parties and that no further
regulations or further advice by the notary are
necessary or desired.

§8

Copies

Of this deed, the following copies shall be issued:

- To the local tax office (Befriebsfinanzamt)
according to Section 54 of the Ordinance
on the Implementation of the German In-
come Tax Act, one certified copy;

- Palasino Group, a.s and Palasino Holdings
Limited, one certified copy each and PDF;

- TWH Germany GmbH one certified copy
each and PDF.



§9

Volimachten

Die Beteiligten beauftragen hiermit die Mitarbeiter
des amtierenden Notars,

(a) Mandy Gdbel,
(b} Christian Matthias Roper,
(c) Sofia Fotiadou

und zwar jede von ihnen einzeln und unter Befrei-
ung von dem Verbot der Mehrfachverfretung,

und unabhéangig von der Wirksamkeit der Erkla-
rungen sowie unwiderrufiich und mit Wirkung fir
etwaige Erben bis zur volisténdigen Durchfiihrung
der Urkunde,

fiir sie alle Erkldrungen abzugeben oder entgegen-
zunehmen bzw. Beschilisse zu fassen, die zur
Durchfiihrung dieser Urkunde erforderlich sind.

Zur Ausiibung der Vollmacht sind die Bevollmach-
tigten nur im Einvernehmen mit den Vollmachtge-
bern berechtigt. Von ihr kann vor dem Notar oder
seinem amtlich bestellten Verireter Gebrauch ge-
macht werden.

Die Voraussetzungen zur Ausiibung der Vollmacht
sind Dritten gegenliber, insbesondere Gerichten
und Behorden, nicht nachzuweisen.

§9

Power of attorney

The parties hereby instruct the staff of the officiat-
ing notary,

{a) Mandy Gobel,
{b) Christian Matthias Roper,
{c) Sofia Fotiadou

each of them individually and with exemption from
the prohibition of multiple representation,

and irrespective of the validily of the declarations
and irrevocably and with effect for any heirs until
the deed is fully executed,

to make or receive all declarations or pass all res-
olutions on their behalf which are necessary for the
execution of this deed.

The authorized representatives are only entitled to
exercise the power of attorney in agreement with
the grantors of the power of attorney. It may be ex-
ercised before the notary or his officially appointed
representative.

The requirements for the exercise of the power of
attorney are not to be proved fo third parties, in par-
ticular to courts and authorities.

10



Die Anlagen 1, 2 und 3 wurden vom Notar nicht
verlesen und lagen zur Durchsicht den Erschienen
vor.

Die deutsche Fassung vorstehende Niederschrift
wurde den Erschienenen vom Notar vorgelesen,
von jhnen umfassend genehmigt und von den Er-
schienenen und dem Notar eigenhindig, wie folgi,
unterschrieben:

Annexes 1, 2 and 3 were not read out by the notary
and were available for review by those present.

The German version of this deed was read out by
the Notary to the Persons Appeared, was approved
by them in its entirety and signed personally by the
Persons Appeared and the Notary as follows:

11



Anlage

Vollmachten



beglaubigte Abschrift

OWER OF ATTORNEY VOLLMACHT

Palasino Group, a.s.
{formerly / vormals: Trans
World Hotels & Entertain-
ment, a.s.)

Ceska Kubice 64,

345 32 Ceska Kubice
Czech Republic,
Ceska republika /
Tschechische Republik

Identification No 643 68 267, regis- Identifikationsnummer 643 58 267, eingetra-
tered in the Commercial Register main- gen im Handeisregister des Kreisgerichts in
tained by Regional Court in Plzen, Pilsen, Abteilung B, Insert Nr. 492

Section B, Insert No. 492

(hereinafter referred to as “Palasino {nachfolgend “Palasino Group”), vertreten
Group”), duly represented by Tomas durch Toma§ Kment, der die Gesellschaft
Kment who is authorized to represent allein vertreten kann,

the company alone, :

herewith grants power of attorney, erteilt hiermit Vollmacht, jeweils einzeln, an
each individually, to the following Ger- die folgenden Rechtsanwilte

man attorneys (Rechisanwiéfte)

Dr. Christian Berger
Dr. Mafthias Achenbach
Philipp Ess
Ralph Hummel
Lucia Patrizzi
Sebastian Talarowski

Anna Baum
and to each of the foliowing legal and und an jede der folgenden Anwalts- und Nota-
notary assistants rassistentinnen

Ms. Franziska von Borries
Ms. Giusy Guddemi
Ms. Carola Schenk
Ms. Valentina Kraut

Ms. Sara Chbani

each of whose business address is jeweils geschéftsan"séssig

avocado rechtsanwilte



Nextower

Thurn-und-Taxis-Platz 6,
60313 Frankfurt am Main, Ger-

(hereinafter individually referred to as
the "Attorney" and collectively re-
ferred to as the "Attorneys") to repre-
sent Palasino Group in every respect
in connection with the following acts:

1. Acquisition and disposal as well
as the transfer and assignment
and acceptance of the transfer
and assignment of shares in
Trans World Hotels Germany
GmbH.

2. Passing of shareholders' reso-
luticns of any kind, including by
waiver of all requirements as to
form, in and out of shareholders
meetings of a company in
which Palasino Group holds or
shall hold a participation, in-
cluding bui not limited its ap-
proval as shareholder o mer-
ger agreements between any of
its direct and/or indirect subsid-
iaries.

This Power of Attorney also includes
the power to agree the terms of and
any amendmenis to, any agreements
which are necessary or desirable in
this context, the power to make and
receive all declarations, including dec-
larations against courts, tax authorities
and other authorities, and to take all
measures which are necessary or de-
sirable in this context, whether in pri-
vate written form (private Schriftform)
or in notarial form. If the aforemen-
tioned powers of attorney refer to legal
and economic contexts, this shall only
be for the purpose of the infernal rela-
tionship between principals and attor-
neys. Externally, the power of atiorney
shall be valid without evidence of the
economic or legal context of the legal
transactions carried out under this
power of attorney.

many

(nachfolgend einzeln Bevoliméachtigte(r)"
und gemeinsam die "Bevollmichtigten” ge-
nannt), Palasino Group in jeder Hinsicht im
Zusammenhang mit der Vornahme folgender
Rechtshandlungen zu vertreten:

1. Erwerb und Verauflerung sowie die
Abtretung und Annahme der Abtretung
von Geschaftsanteilen an Trans World
Hotels Germany GmbH.

2. Beschiussfassungen jeglicher  Aurt,
auch unter Verzicht auf sémtliche ver-
zichtbaren Fdrmlichkeiten, innerhalb
und aufllerhalb von Gesellschafterver-
sammlungen einer Gesellschaft, an
der Palasino Group beteiligt ist oder
sein wird, einschlieBiich, aber nicht be-
schrinkt auf die Zustimmung als Ge-
sellschafterin zu Verschmelzungsver-

tragen zwischen ihren direkien
undfoder indirekten Tochtergeseil-
schaften.

Diese Vcollmacht berechtigt auch zum Ab-

- schluss aller weiteren in diesem Zusammen-

hang erforderlichen oder zweckmaRigen Ver-
trdge und zur Vereinbarung jeglicher Ande-
rungen sowie dazu, Erklérungen, insbesonde-
re solchen gegeniber Gerichten, Steuerbe-
hérden und anderen Behérden, abzugeben
und zu empfangen und alle Rechtshandlun-
gen vorzunehmen, die in diesem Zusammen-
hang erforderlich oder wiinschenswert sind,
gleichgtiltig ob in privater Schriftform oder in
notarieller Form. Insofern die vorstehenden
Volimachten auf rechtliche und wirtschaftiiche
Zusammenhinge Bezug nehmen, erfolgt dies
nur fir Zwecke des Innenverhdltinisses zwi-
schen Vollmachtgeber und Bevollméachtigten.
Im AuBenverhdltnis ist die Voilmacht ohne
Nachweis des wirtschaftlichen oder rechtli-
chen Zusammenhangs der in Vertretung vor-
genommenen Rechtsgeschéfte giltig.
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The Attorneys shall also be authorized
to approve any declaration made by
them as proxy without power of attor-
ney.

Each of the Attorneys shall be author-
ized to represent Palasino Group by
single signature and shall be exempt
from the restrictions of section 181 of
the German Civil Code. The Attorneys
are authorized to delegate their powers
under this power of attorney, including
the exemption from the restrictions of
section 181 of the German Civil Code.

This Power of Attorney shall be broadly
construed in order to serve its purpose.

The German language version of this
power of attorney shall prevail.

This Power of Attorney and any dis-
pute, controversy, proceedings of
claims of whatsoever nature arising out
of or in any way relating to it or its for-
mation shail be governed by and con-
strued in accordance with German law.

This Power of Attorney will automati-
cally terminate ein (1) year from the
date of signature or if Palasino Group
gives written notice revoking this Pow-
er of Attormey, immediately upon re-
ceipt of that notice by the Attorney.

Poann.

Die Bevollmachtigten sind auch befugt, von
ihnen ausdriicklich als Vertreter ochne Vertre-
tungsmacht abgegebene Erkldrungen zu ge-
nehmigen.

Die Bevolimachtigten sind jeweils befugt Pa-
lasino Group einzeln zu vertreten und werden
jeweils von den Beschrankungen des § 181
BGB befreit. Die Bevollmachtigten sind be-
rechiigt, Untervollmacht einschliefflich der
Befreiung von den Beschrénkungen des § 181
BGB zu erteilen.

Die Volimacht soll umfassend ausgelegt wer-
den, um den Zweck ihrer Erteilung zu verwirk-
lichen.

Die deutsche Fassung dieser Vollmacht ist die
malkgebliche Fassung.

Diese Vollmacht und alle Auslegungsfragen,
Streitigkeiten oder Anspriiche jeglicher Art
und aus jeglichem Rechtsgrund aus oder in
Zusammenhang mit dieser Vollmacht oder
ihrem Zustandekommen unterliegen deut-
schem Recht.

Diese Vollmacht erlischt automatisch ein (1)
Jahr nach dem Datum der Unterzeichnung
oder, wenn Palasino Group diese Vollmacht
schriftlich widerruft, unmittelbar nach Erhalt
dieser Mitteilung durch den

Bevoliméachtigten.

9 A K202

p!ar::e / date

Geschaftsfiuhrer / directc{r\:\ i
Palasino Group, a.s. " \

name in letters: Tomas Kment

Unterschriftsbeglaubigung

ich beglaubige, dags diese Urkunde vor mir unter
Nr. 114WADVY vor folgender Person eigenhéndiy
unterzeichnet wurde, deren Identitdt nachgewiesen

wurde !

Iny. Toma& Kment, 03.01.1966, &.p. 328, 34502 Fout

na Sumave.

Pray, 21.12.2023

[38



APOSTILLE
{Convention de La Haye du 5 octobre 1961)

1. Ceskd republika
Czech Republic
Tato vefejnd listina
This public document
JUDr. Bohdan Hallada

2. byla podepsana
has been signed
Notéf

3. funkce
acting in capacity of

4. opatfena razitkem 1UDr, Bohdan Hallada, notdf v Praze

bears the seal/stamp of

Fraan

OVERENO
CERTIFIED

5. V Praze 6. dre 25122023
In Prague data

7. Motalsks komora Ceské republiky
Notarial Chamber of the Czech republic

9. kolek/razitko 10. Podpis: Michaela KffZova
duty starp/stamp: Signature —_—

\rnsrri/
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beglaubigte Abschiift

Vypis
z obchodniho rejstfiku, vedeného

Krajskym soudem v Plzni
oddil B, viozka 492

Datum vzniku a zapisu:

6. zafi 1995

Spisova znacka:

B 492 vedena u Krajského soudu v Plzni

Cbchodni firma:

Palasino Group, a.s.

~‘Sfdla:

&.p. 64, 345 32 Ceské Kubice

Py

Identifikacni &islo:

643 58 267

Pravni forma:

Akciova spoletnost

zaloZena bez konani ustavujici valné hromady rozhodnutim
jediného zakladatele ve formé notafského zapisu notarky v Kladné
I. LiSkové pod sp. zn. NZ 187/95, N 184/95 ze dne 2. 5. 1995,
pifijetim zakladatelské smiouvy a schvalenim stanov.

Pfedmét podnikani:

hostinska ¢innost

smenarenska éinnost

vyroba, instalace, opravy elektrickych strojit a pfistroji, elektronickych a
telekomunikachich zafizeni

prodej kvasného lihu, konzumniho lihu a lihovin

kosmetické sluZby

pedikdra, manikira

provozovani hazardnich her

zprostiedkovani obchodu a sluzeb

velkoobchod a maloobchod

ubytovaci sluZby

nékup, prodej, sprava a Udrzba nemovitosti

poradenska a konzultaéni ¢innost, zpracovani odbornych studii a posudkd

reklamnf €innost, marketing, medialni zastoupeni

provozovani kulturnich, kulturné-vzdélavacich a zabavnich zafizeni, pofadani
kulturnich produkei, zabav, vystav, veletrh(, pfehlidek, prodejnich a obdobnych
akci

provozovani t&lovychovnych a sportovnich zafizenf a organizovani spartovni
Cinnosti -

vyroba, obchod a sluZby jinde nezafazené

silniéni motorova doprava - osobni provozovand vozidly uréenymi pro piepravu
nejvyse 9 osob vietné fidice

Statutarni organ - pfedstavenstvo:

pfedseda
piedstavenstva:

PAVEL MARSIK, dat. nar. 2. listopadu 1972
Ke Stromegkim 1510, 253 01 Hostivice
Den vzniku funkce: 6. srpna 2020

Den vzniku ¢lenstvi: 1. srpna 2020

¢len pfedstavenstva:

COLIN CHAPMAN STEWART, dat. nar. 5. tinora 1965
Nava Oblekovicka 254/20, Oblekovice, 671 81 Znojmo
Den vzniku &lenstvi: 1. prosince 2015

¢len predstavenstva:

Udaje platné ke dni: 5. prosince 2023 03:56

Ing. TOMAS KMENT, dat. nar. 3. ledna 1966
&.p. 328, 345 02 Kout na Sumavé

1/3



oddil B, vioZka 482

Den vzniku Elenstvi: 29. kvétna 2019

Pocet &lend: 3

Zptisob jednani: Za spoleénost jednd kazdy &len predstavenstva samostatné, za spoletnost
podepisuje pfedstavenstvo tak, Ze k napsané nebo vytisténé obchodni firmé
spole&nosti, nebo otisku razitka ebsahujicimu obchodni firmu spoleénosti, pfipoji
svlij podpis samostatné kterykoliv &len pfedstavenstva.

Dozoréi rada:
Clen dozoréi rady:
MAREK SEDLACEK, dat. nar. 27. listopadu 1979
€.p. 243, 382 72 Dolni Dvofisté
Den vzniku ¢lenstvi: 20. ledna 2020

Clen dozor¥f rady:
JOHN FRIAR, dat. nar. 5. listopadu 1972
Studentska 2086/63, Bolevec, 323 00 Plzen
Pen vzniku Clenstvi: 1. srpna 2020

Clen dozor&i rady:
Mgr. JIRI BROZ, dat. nar. 18. kvétna 1980

Jana Masaryka 330/48, Vinohrady, 120 00 Praha 2 -5
Den vzniku Clenstvi: 1. srpna 2020
Poget élent: 3

Jediny akcionar:
FEC Overseas Investment {(UK) Limited
M24DN Manchester, Northern Assurance Building, Second Floor, 9-21 Princess
Street, Spojené krdlovstvi Velké Britanie a Severniho Irska
Registra¢ni éislo: 11168889

Akcie:
400 ks akcie na jménc v listinné podoh# ve jmenovité hodnoté 75 000, K&
100 ks akcie na jméno v listinné podob& ve jmenovité hodnoté 700 000,- K&

Zéakladni kapital: 100 000 000,- K&
Splaceno: 100 000 000,- K&

Ostatnl skute¢nosti:
Spole€nost AMERICAN CHANCE CASINOS ass., IC 643 58 267, se sidiem
Ceské Kubice 64, PSC 345 32 je pravnim néstupcem spolecnosti Atlantic
Properties s.r.o., IC 645 78 038, se sidlem Ceska Kubice 64, okres DomaZlice,
PSC 345 32, zapsané v obchodnim rejstiiku vedeném Krajskym soudem v Pizni,
oddil C, viozka 9927. Spoletnost AMERICAN CHANCE CASINOS a.s. v ramci
slou€eni prevzala jméni zanikajici spole€nosti Atlantic Properties s.r.o.
Spole&nost AMERICAN CHANCE CASINOS a.s., IC 643 58 267, se sidiem
Ceska Kubice 64, PSC 345 32 je pravnim nastupcem spoleénosti (i) ACC Slot,
5.1.0., IC 279 72 840, (ii} LMJ Slot, s.r.0., IC 643 57 716, a (jii) Hollywood Spin,
s.r.0., IC 263 59 766, viechny sidlem Ceské Kubice 64, PSC 345 32 a zapsané v
obchodnim rejstiiku vedeném Krajskym soudem v Plzni, v oddilu C, a vioZce (dle
pofadi uvedeném vy3e): (i) 19461, (i) 6854, (i} 15231. Spolecnost AMERICAN
CHANCE CASINGOS a.s. v ramci slougeni pfevzala jméni zanikajicich spole&nosti
ACC Slot, s.r.0., LMJ Slot, s.r.o. a Hollywood Spin, s.r.o.
Spole&nast Trans World Hotels & Entertainment, a.s., IC 643 58 267, sidlem
Cesk4 Kubice 64, PSC 345 32, je pravnim néstupcem spoletnosti TRANS
WORLD HOTELS, k.s., I€ 263 63 658, sidlem Ceska Kubice 64, PSC 345 32.
Spoleénost Trans World Hotels & Entertainment, a.s. v ramci pfevodu jméni na
spole€nika pfevzala jméni zanikajici spoleénosti TRANS WORLD HOTELS, k.s.
Obchodni kotporace se podridila z&konu jako celku postupem podle § 777 odst.
5 zakona €. 90/2012 Sbh., o obchodnich spoleénostech a druZstvech.

Udaje platné ke dni: 5. prosince 2023 03:56 213



oddil B, viaZka 492

Na spolecnost Trans World Hotels & Entertainment, a.s. jako spoleénost
nastupnickou preslo fizi sloutenim veskeré jméni zanikajicich spoleénosti
SCY8A,s.1.0., ICO 25672258, se sidlem &.p. 64, 345 32 Ceska Kubice, zapsané v
obchodnim rejstiiku vedeném u Krajského soudu v Plzni v oddilu C, vioZce &.
13494, a 21st Century Resorts a. s., ICO 64358275, se sidlem &.p. 64, 345 32
Ceska Kubice, zapsané v obchodnim rejstiiku vedeném u Krajského soudu v
Plzni, v oddilu B, vloZce €. 493; rozhodnym dnem fze je 1. duben 2020.

Udaje platné ke dni: 5. prosince 2023 03:56 373



OvElufi pod potadovym &islem V ....cfl..... ey 2 tato
listina, ktesd vzmikla pfevedenim wvystupu z informalnibo
systému vefejné spravy z elekironické podoby do podoby

listinné, skladajici se z =

Y X listd, se dosiovné shoduje

s obsahem v{stupu z informaéniho systému vefejné sprivy
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Mgr. Matou$ Hoffrnann
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APOSTILLE
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. Ceskd republika

Czech Republic

Tata vefejna listing
This public document
Myr. Matous Hoffmann *

t1as been signed
Notéfsky kandidat,

acting in capacity of .
Mgr. FrantiZek Navotny, notsf v Fraze

bears the seal/stamp of

OVERENO
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O This extract was electronically signed by the “Regional Court in Pilsen” on 5 December 2023 at 08:54:43. EPVid:VDZArkjuS5KxGmP88Rxtmw

Y:saa!] * Mgr. FrantiSek Novotny * notary in Prague, -1-

Extract

from the Commercial Register
maintained by the Regional Court
in Pilsen, Seclion B, Insert 492

late of formation and
ncorporation:

6 September 1995

‘We number:

B 492 maintained by the Regional Court in Pilsen

usiness name:

Palasino Group, a.s.

tegistered office:

No. 64, 345 32 Ceska Kubice

-ompany ID No.:

643 58 267

-egal form:

Joint-stock company established without a constituent General Meeting being
held by decision of the sole founder in the form of a notarial deed drafted by L.
Liskova, notary in Kladno under file no. NZ 187/95, N 184/95 dated 2 May
1996,with the Memorandum of Association being adopted and the Articles of
Association being approved.

subject of enterprise:

Restaurant services
Foreign exchange services

Manufacture, installation and repairs of electrical machinery and instruments and
electronic and telecommunication equipment

Sale of fermented alcohol, potable alcohol and liquor

Cosmetic services

Chiropody and manicure

Gambling

Procurement of business and services

Wholesale and retail trade

Accommodation services

Purchase, sale, management and maintenance of real estate

Consultancy and advisory services, drafting of expert studies and opinions

Advertising, marketing and media representation

Operation of cultural, cuitural-educational and entertainment facilities,
organisation of cultural performances, parties, exhibitions, fairs, shows, sales and
similar events

Operation of physical education and sports facilities and organisation of sports
activities

Manufacture, trade and services not classified elsewhere

Road motor passenger transport operated using vehicles designed to transport up
to 9 persons including the driver

Govemning body — Board of Directors:

Chairman of the
Board of Directors:

PAVEL MARSIK, barn on 2 November 1972
Ke Stromeékim 1510, 253 01 Hostivice
Effective date of appointment: 6 August 2020
Effective date of membership: 1 August 2020

Member of the Board
of Directors:

COLIN CHAPMAN STEWART, bom on 5 February 1965
Nova Oblekovicka 254/20, Oblekovice, 671 81 Znojmo

Data valid as at: 5 December 2023 at 03:56 143

Page 1



Section B, Insert 492

Effective date of membership: 1 December 2015

Member of the Board

of Directors:
Ing. TOMAS KMENT, born on 3 January 1966
No. 328, 345 02 Kout ha Sumave

Effective date of membership: 29 May 2019

Number of members: 3

Manner of Each member of the Board of Directors acts individually on behalf of the

representation: Company, the Board of Directors signs documents on behalf of the Company by
any of the members of the Board of Directors attaching his/her signature to the
written or printed business name of the Company or to the impression of the
stamp containing the business name of the Company.

Supervisory Board:
Member of the
Supervisory Board:
MAREK SEDLACEK, born on 27 November 1979

No. 243, 382 72 Dolni Dvorigté
Effective date of membership: 20 January 2020

Member of the
Supervisory Board:
" JOHN FRIAR, born on 5 November 1972
Studentska 2086/63, Bolevec, 323 00 Pilsen
Effective date of membership: 1 August 2020
Member of the

Supervisory Board:

Mgr. JIRI BROZ, born on 18 May 1980
Jana Masaryka 330/48, Vinohrady, 120 00 Prague 2
Effective date of membership: 1 August 2020

Number of members: 3
Sole shareholder:

FEC Overseas Investment (UK} Limited

M24DN Manchester, Northern Assurance Building, Second Floor, 9-21 Princess
Street, United Kingdom of Great Britain and Northern Ireland

Registration No.: 11169889

Shares:
& 400 registered share certificates with a par value of CZK 75,000 per share
Vo 100 registered share certificates with a par value of CZK 700,000 per share
Registered capital: CZ¥K 100,000,000 '

Paid up: CZK 100,000,000

Miscellaneous:

AMERICAN CHANCE CASINOS a.s., Company D No.: 643 58 267, with its
registered office at Ceska Kubice 64, Postal Code 345 32, is the legal successor
of Atlantic Properties s.r.0., Company ID No.: 645 78 038, with its registered office
at Ceska Kubice 84, Domazlice district, Postal Code 345 32, incorporated in the
Commercial Register kept by the Regional Court in Pilsen, Section C, Insert 9927.
As part of the merger, AMERICAN CHANCE CASINOS a.s. took over the assets
of the dissolved company Atlantic Properties s.r.o.

AMERICAN CHANCE CASINOS a.s,, ID No. 643 58 267, with its registered office
at Ceska Kubice 64, Postal Code 345 32, is the legal successor of {i) ACC Slot,
s.r.o., ID No. 279 72 640, (i} LMJ Slot, s.r.o., ID No. 643 57 716, and jii)
Hollywood Spin, s.r.o., ID No. 263 59 766, all with their registered office at Ceska
Kubice 64, Postal Code 345 32, and entered in the Commercial Register
maintained by the Regional Court in Pilsen, Section C, Insert (in the order of
companies as listed above): (i) 19461, (ii) 6854, (iii) 15231. As part of a merger,
AMERICAN CHANCE CASINOS a.s. fook over the assets of the dissalved

Data valid as at: 5 December 2023 at 03:56 2/3
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Section B, Insert 492

companies ACC Slot, s.r.0., LMJ Slot, s.r.a. and Hollywood Spin, s.r.o.

Trans World Hotels & Entertainment, a.s., Company 1D No.: 643 58 267, with its
registered office at Ceska Kubice 64, Postal Code 345 32, Is the legal successor
of TRANS WORLD HOTELS, k.s., Company ID No.: 263 63 658, with its
registered office at Cesk& Kubice 64, Postal Code 345 32. As part of the transfer
of assets to a member, Trans World Hotels & Entertainment, a.s. took over the
assets of the dissolved company TRANS WORLD HOTELS, k.s.

The corporation has undertaken to comply with the requirements laid down in
Section 777(5) of Act No. 90/2012 Coll., on commercial companies and
cooperatives.

All of the assets of the dissolved companies SC98A, s.r.o., Company D No.:
25672258, with its registered office at No. 64, 345 32 Ceska Kubice, incorporated
in the Commercial Register kept by the Regicnal Court in Pilsen, Section C, Insert
13494, and 21st Century Resorts a.s., Company |D No.: 84358275, with its
registered office at No. 64, 345 32 Ceska Kubice, incorporated in the Commercial
Register kept by the Regional Court in Pilsen, Section B, Insert 493, passed to
Trans World Hotels & Entertainment, a.s., as the successor company; the
effective date of the merger is 1 April 2020.

Data valid as at: 5 December 2023 at 03:56
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[seal] * Mgr. Franti§ek Novotny * notary in Prague, -1-

I hereby certify under serial number V 1948/2023 that this
document, which was created by conversion of an output from
the publi¢ administration information system from electronic
to printed form, consisting of 2 sheets, corresponds to the
output from the public administration information system in
electronic form.

In Prague, on 5 December 2023

Signature [signature] Seal

[seal] * Mgr. Franti$ek Novotny * notary in Prague, -1-

[stamp]

Mgr. Matou Hoffmann
niotarial candidate authorized by
Mgr. Franti§ek Novatny,
notary in Prague

APOSTILLE :
{Convention de La Haye du 5 octobre 1961)
1. Czech Republic
This public document

2. has been signed by Mgr. Matous Hoffmann
3. acting in the capacity of notarial candidate

4. bears the seal of Mgr. FrantiSek Novotny, notary in
Prague

CERTIFIED
5. in Prague 6. date: 5 December 2023
7. Notarial Chamber of the Czech Republic
8. No.: 31779GE
9: duty stamp/stamp: 10. Signature:

& [illegible]

=
e wr

Michaela Kfizova

fseal] NOTARIAL CHAMBER OF THE CZECH REPUBLIC, 1

Page 4
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PREKLADATELSKA DOLOZKA

Ja, Mgr. Lukés Utikal, jsem proved! piekladatelsky tikon jako tlumoénik jmenovany podle
zdkona €. 36/1967 Sb. rozhodnutim pfedsedy Krajského soudu v Ostravé ze dne 18. za# 2007
€.J. Spr 3362/07, pro jazyk &esky a anglicky, zapsany v seznamu soudnich tlumodniki a
soudnich pfekladatelt vedeném Ministerstvem spravedinosti CR, v souladu s § 44 zakona &.
354/2019 Sb., o soudnich tlumo&nicich a soudnich pfekladatelich.

Ukon byl zad4n organem vefejné moci: - - - pod &j. - - -

K provedeni tkonu jsem piibral(a) konzultanta: - - - z diivodu - - -

Uvedeny konzuitant posuzoval tyto diléi otazky: - - -

?

Stvrzuji, Ze pteklad souhlasi s textem pfipojené listiny.

TRANSLATOR’S PROVISION

I, Mgr. Lukas Utikal, have conducted the translating operation as a translator appointed under
Act 36/1967 Coll. by decision of the Presiding Judge of the Regional Court in Ostrava dated
18 September 2007 under Ref. No. Spr 3362/07 for the Czech and English language, entered
on the list of sworn translators and interpreters maintained by the Ministry of Justice of the
Czech Republic, in accordance with Section 44 of Act 354/2019 Coll., on sworn translators
and sworn interpreters.

The translating operation was commissioned to me by public authority - - - under ref no. - - -
I have taken on - - - as consultant on the grounds of - - - in order to address the following
partial issues: - - -

I hereby certify that the translation is in agreement with the text of the attached document.

Ukon je zapsén v evidenci iikont pod &islem / This translating operation is recorded in my
translator’s journal under serial number: [ 87 3570 / 20232

V Praze, dne / In Prague, date: 710 2%
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beglaubigte Abschrift
OWER OF ATTORNEY _ VOLLMACHT

Palasino Holdings Limited
Cricket Square, Hutchins
Drive, PO Box 2681,
Grand Cayman, KY1-1111,
Cayman Islands

(hereinafter referred to as “Palasino {nachfolgend “Palasino Holdings™), verireten
Holdings”), duly represented by Pavel durch Pavel Marsik, der die Gesellschaft Pa-
Marsik, who is authorized to represent lasine Hoidings allein vertreten kann,

the company Palasino Holdings alone,

herewith grahts power of attorney, erteilt hiermit Vollmacht, jeweils einzeln, an
each individually, to the following Ger- die folgenden Rechtsanwalte
man attorneys (Rechisanwilte)

Dr. Christian Berger
Dr. Matthias Achenbach
Philipp Ess
Ralph Hummel
Lucia Patrizzi
Sebastian Talarowski

Anna Baum
and to each of the following legal and und an jede der folgenden Anwalts- und Nota-
notary assistants rassistentinnen

Ms. Franziska von Borries
Ms. Giusy Guddemi -
Ms. Carola Schenk
Ms. Valentina Kraut

Ms. Sara Chbani

each of whose business address is jeweils geschéftsanséssig

avocado rechtsanwilte
Nextower
Thurn-und-Taxis-Platz 6,
60313 Frankfurt am Main, Ger-

many
{hereinafter individually referred to as (nachfoigend einzeln Bevollmidchtigte(r)"
the "Attorney" and collectively re- und gemeinsam die "Bevollmichtigten” ge-
ferred to as the "Attorneys”) to repre- nannt), Palasino Holdings in jeder Hinsicht im
sent Palasino Holdings in every re- . Zusammenhang mit der Vornahme folgender
spect in connection with the following Rechtshandlungen zu vertreten:

acts:



1. Acquisition and disposal as well
as the transfer and assignment
and acceptance of the transfer
and assignment of shares in
Trans World Hotels Germany
GmbH.

2. Passing of shareholders' reso-
lutions of any kind, including by
waiver of all requirements as to
form, in and out of shareholders
meetfings of a company in
which Palasino Holdings holds
or shall hold a participation, in-
cluding but not limited its ap-
proval as shareholder to mer-
ger agreements between any of
its direct andfor indirect subsid-
iaries,

This Power of Attorney also includes
the power to agree the terms of and
any amendments to, any agreements
which are necessary or desirable in
this context, the power to make and
receive all declarations, including dec-
larations against courts, tax authorities
and other autherities, and to take all
measures which are necessary or de-
sirable in this context, whether in pri-
vate written form (private Schriftform)
or in notarial form. Iif the aforemen-
tioned powers of attorney refer to legal
and economic contexts, this shall only
be for the purpose of the infernal rela-
tionship between principals and attor-
neys. Externally, the power of attorney
shall be valid without evidehce of the
economic or legal context of the legal
transactions carried out under this
power of attorney.

The Attorneys shall also be authorized
to approve any declaration made by
them as proxy without power of attor-
ney.

Each of the Attoerneys shaii be author-
ized to represent Palasino Holdings by
single signature and shall be exempt
from the restrictions of section 181 of
the German Civil Code. The Attorﬁeys
are authorized to delegate their powers

1. Erwerb und VerduBerung sowie die
Abtretung und Annahme der Abtretung
von Geschaftsanteilen an Trans World
Hotels Germany GmbH.

2. Beschiussfassungen  jeglicher  Ar,
auch unter Verzicht auf sémtliche ver-
zichtbaren Férmlichkeiten, innerhalb
und auRerhalb von Gesellschafterver-
sammlungen einer Gesellschaft, an
der Palasino Holdings beteiligt ist oder
sein wird, einschlieBlich, aber nicht be-
schrankt auf die Zustimmung als Ge-
sellschafterin zu Verschmelzungsver-
trigen zwischen ihren direkten
und/oder indirekten Tochtergesell-
schaften.

Diese Voilmacht berechtigt auch zum Ab-
schluss aller weiteren in diesem Zusammen-
hang erforderlichen oder zweckméRigen Ver-
trige und zur Vereinbarung jeglicher Ande-
rungen sowie dazu, Erklarungen, insbesonde-
re solchen gegenilber Gerichten, Steuerbe-
horden und anderen Behérden, abzugeben
und zu empfangen und alle Rechtshandlun-
gen vorzunehmen, die in diesem Zusammen-
hang erforderlich oder wiinschenswert sind,
gleichgultig ob in privater Schriftform oder in
notarielter Form. Insofern die vorstehenden
Vollmachten auf rechtliche und wirtschaftliche
Zusammenhinge Bezug nehmen, erfolgt dies
nur fir Zwecke des Innenverhéltnisses zwi-
schen Vollmachtgeber und Bevollméchtigten.
Im AuBenverhaltnis ist die Vollmacht ohne
Nachweis des wirtschaftlichen oder rechili-
chen Zusammenhangs der in Vertretung vor-
genommenen Rechtsgeschafte glltig.

Die Bevollmachtigten sind auch befugt, von
ihnen ausdriicklich als Vertreter ohne Vertre-
tungsmacht abgegebene Erkldrungen zu ge-
nehmigen.

Die Bevollméchtigten sind jeweils befugt Pa-
tasino Holdings einzeln zu vertreten und wer-
den jeweils von den Beschridnkungen des
§ 181 BGB befreit. Die Bevoliméchtigten sind
berechtigt, Untervolimacht einschlieRlich der
Befreiung von den Beschrankungen des § 181
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under this power of attorney, including
the exemption from the restrictions of
section 181 of the German Civil Code.

This Power of Attorney shali be broadly
construed in order to serve its purpose.

The German language version of this
power of attorney shall prevail.

This Power of Attorney and any dis-
pute, controversy, proceedings of
claims of whatsoever nature arising out
of or in any way relating to it or its for-
mation shall be governed by and con-
strued in accordance with German law.

This Power of Attorney will automati-
cally terminate ein (1) year from the
date of signature or if Palasino Hold-
ings gives written notice revoking this
Power of Attorney, immediately upon
receipt of that notice by the Attorney.

TLAGUE  24/4

BGB zu erteilen.

Die Volimacht soll umfassend ausgelegt wer-
den, um den Zweck ihrer Erteilung zu verwirk-
lichen.

Die deutsche Fassung dieser Vollmacht ist die
mafgebliche Fassung.

Diese Vollmacht und alle Auslegungsfragen,
Streitigkeiten oder Anspriiche jeglicher Art
und aus jeglichem Rechtsgrund aus oder in

. Zusammenhang mit dieser Vollmacht oder

ihrem Zustandekommen unterliegen deut-
schem Recht.

Diese Vollmacht erlischt automatisch ein (1)
Jahr nach dem Datum der Unterzeichnung
oder, wenn Palasino Holdings diese Vollmacht
schriftlich widerruft, unmittelbar nach Erhalt
dieser Mitteilung durch den

Bevollmachtigten.

] 2025

e

Geschaftsi
Palasino Holdings Limi

name in letters: Pavel Marsik

Untexschriftsbeglanbigung

lch beglaubige, daes diese Urkunde vor mir unter
Nr. 114WA1U8 von folgender Person eigenhidndig
unterzeichnet wurde, deren Identitit nathgewiesen

wurde:

Pavel Mar&ik, 02.11.1872, Ke Stromeékim 1510,

25301 Hostivice.

in Prag, 21.12,2023
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APOSTILLE
(Convention de La Haye du 5 octabte 1961)

Ceskd# republika
Czech Republic

Tato veejns listina
This public document

byla podepssna JUDr. Bohdan Halada

has been signed
funkce Notd?

acting in capacity of
JUDr, Bohdan Halada, notéf v Praze

bears the sealfstamp of

OVERENO

CERTIFIED

.V Praze €. dhe .,
in Prague date

NotdFska komora Ceské republiky
Notarial Chamber of tha Crech republic

e, . I1BB0OWT

> CE AT A PO

. kolek/razitko 10. Podpis: Michaela KfiZova

duty stamp/stamp: 5ignatuW
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NOTARIAL CERTIFICATE

To All to whom these presents shall come

i = Kb k= Kb X b= Kb Kb 4 35

I, SO CHE WING REX of the Hong Kong Special Administrative
Region Notary Public duly authorised and qualified to practise in Hong
Kong Special Administrative Region Do Hereby Certify that the
“SECRETARY’S CERTIFICATE ” attached to this certificate was signed in my
presence on the 29" day of December 2023 by LAW, Kwok Tai ({EEF35),
secretary of Palasino Holdings Limited, the said “LAW, Kwok Tai (5
9" having been identified by production of his Hong Kong Permanent Identity
Card No.D705325(9).

I assume no responsibility for the contents of the documents referred to

in this certificate.

In Faith and Testimony whereof I the said Notary have subscribed my
name and affixed my seal of office at the Hong Kong Special Administrative

Region aforesaid this 2™ day of January Two Thousand and Twenty Four.

SO CHE WING REX

NOTARY PUB
HONG KONG S.AR.

-‘m’%%%%%-ﬂ’-%%%%%%%_‘ﬂ?%%%*ﬁ-%%%%%%%%-iOI- R = i <Ko =Fohe =0k < A+

YW/NP/36944-121861/2023(FL)
ALVANLIU & PARTNERS
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This Apostifle oniy certifies the authenticlty of the signature and the capachy of the person who
has signed the public document, and, where appropriate, the Identity of the seal or stamp which
the public document bears. This Apostilfe does ot certify the content of the document for
which it was [ssued. To verffy the Issuance of this Apostille, see
"fm:s:ﬂhwjmfdmk,m#om_swus_hdﬁﬁesfaposﬁlre_veﬁﬁcaﬁon.hmf"

SR B R R R E TR - B DR 1 JrEIE « XfFL

HEBELTLIRG -
ZEE B hip

w#mmmwgﬁm * BERBIE AT

t_seivives facllities/apostille_varificationhtm!”

APOSTILLE
{Convention de La Haye du 5 octobre 1951)

1. Country: Hong Kong, China
B hEEHE
This public document
AR H

2. has been signed by So Che Wing Rex
BEAR

3. acting in the capacity of | Notary Public

HITENE R AFA

4. bears the seal [ stamp of{ So Che Wing Rex
EREREEE
Certified
piIEEE L
§ at High Court 6. the |05JAN 2024
T k37350 B 12024501 HO5H
7. by Simon KWANG
Regisfrar, High Court
B WEE
EEAREAERE
8. No
i 1638 12024
9. Seal/ stamp: 10. Sigrature:
R Fe }%r-




Palasino Holdings Limited

SECRETARY'S CERTIFICATE

{. the undersigned Kwok Tai LAW, hereby certify
that | am the duly elected, qualified and acting
Secretary of Palasino Holdings Limited, a company
incorporated in the Cayman Islands with address
Cricket Square, Hutchins Drive, PO Box 2681,
Grand Cayman, KY1-1111, Cayman Islands, and
as Secretary of the Company having custody of its
minute books, hereby further certify that:

1. Palasino Holdings Limited is validly
represented by the following officer (Executive
Chief Executive Officer and Chief
Financial Officer) acting alone:

Director,

Ich, die Unterzeichnete Kwok Tai LAW,
ich die
ordnungsgemafl gewihlte, qualifizierte

bescheinige hiermit, dass
und amtierende Secretary der Palasino
Holdings Limited, a
incorporated in the Cayman Islands with
address Cricket Square, Hutchins Drive,
PO Box 2681, Grand Cayman, KY1-
1111, Cayman Islands, bin und als
Secretary der Geselischaft, die das
Book™ der Gesellschaft
treuhdnderisch verwaitet, bestatige ich

company

"Minute

des Weiteren, dass:

1. Palasino Holdings Limited wird
rechtswirksam durch das folgende
alleine  handelnde  Mitglied  der

Geschéftsflihrung (Executive Director,
Chief Executive Officer and Chief
Finarfcial Officer) vertreten:

4. 2 R

i oy

2. Pavel MARSIK is in particular authorized to
grant the power of attorney which is attached as
Exhibit in connection with taking ownership of all or
part of the shares in Trans World Hotels Germany
GmbH

IN WITNESS WHEREOF, | have hereunto set my
hand on this 29" December 2023.

Name: Kwok Tai LAW

2. Pavel MARSIK ist insbesonders
berechtigt, die als Anlage beigefiigte
Vollmacht im Zusammenhang mit dem
Erwerb von aflen oder einem Teil der
Geschaftsanteile an Trans World Hotels
Germany GmbH abzugeben.

fn Bezeugung dessen habe ich am 29-
12-2023 hierunter meine Unterschrift
gesetzt.



y

“"ﬁ -. Title: Secretary
A Company: Palasino Holdings Limited

Notariefle Beglaubigung

Als Notary Public beglaubige ich hiermit vorstehende, vor mir am 29-12-2023 vollzogene
Unterschrift des{r) mir, in seiner Figenschaft als amtierender Secretary der Palasino Holdings
Limited personlich bekannten Kwok Tai LAW.

Notarial Signature Certification

As Notary Public, | hereby certify that the above signature has been executed in my presence on
29" December 2023 by Kwok Tai LAW, who is known to me as secretary of Palasino Holdings
Limited.

IN WITNESS WHEREOF, | have hereunto set my hand and affixed my official seal this 29t
day of December 2023.

Exhibit: Draft Power of Attorney

NOTARY STAMP / SIGNATURE

SO CHE WIN§ REX
Notary Public,
Hong Kong

Die wirtliche Ubereinstimmung vorstehen-
der - rstaharriar=—hherhrif] Fotokopie -
mit der mir vorliegenden Urschrift

Frankfurt am Main, den

Q2. OA. 2024 otar
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VOLLMACHT

Palasino Holdings Limited
Cricket Square, Hutchins
Drive, PO Box 2681,
Grand Cayman, KY1-11 11,

Cayman Islands

(hereinafter referred to ag “Palasino
Holdings"), duly fepresented by Payel
Marsik, who is authorized to represent
the company Palasino Holdings alone,

herewith grants power of attorney,
each individually, to the following Ger-
man attorneys (Rechtsanwéilte)

{nachfolgend “Palasino Holdings”), vertreten
durch Pavel Marsik, der die Gesellschaft Pa-
lasino Holdings allein vertreten kann,

erteilt hiermit Vollmacht, jeweils einzeln, an
die folgenden Rechtsanwilte

Dr. Christian Berger
Dr. Matthias Achenbach

Philipp Ess

Ralph Hummel

Lucia Patrizzi

Sebastian Talarowski

Anna Baum

and to each of the following iegal and
notary assistants

und an jede der folgenden Anwalts- und Nota-
rassistentinnen

Ms. Franziska von Borries
Ms. Giusy Guddemi
Ms. Carola Schenk
Ms. Valentina Kraut

Ms. Sara Chbani

each of whose business address is

jeweils geschéftsansassig

avocado rechtsanwiilte

Nextower

Thurn-und-Taxis-Platz 6,
60313 Frankfurt am Main, Ger-

(hereinafter individually referred to as
the “Attorney" and collectively re-
ferred to as the "Attorneys") to repre-
sent Palasine Holdings in every re-
spect in- connection with the following
acts:

(nachfolgend einzeln Bevollméachtigte(r)"
und gemeinsam die "Bevoliméichtigten” ge-
nannt), Palasino Holdings in jeder Hinsicht im
Zusammenhang mit der Vornahme folgender
Rechtshandlungen zu vertreten:




1. Acquisition and disposal as well
as the transfer and assignment
and acceptance of the transfer
and assignment of shares in
Trans World Hotels Germany

- GmbH.

2. Passing of shareholders' reso-
lutions of any kind, including by
waiver of all requirements as to
form, in and out of shareholders
meetings of a company in
which Palasino Holdings holds
or shall hold a participation, in-
cluding but not limited its ap-
proval as sharehoider to mer-
ger agreements between any of
its direct and/or indirect subsid-
iaries.

This Power of Attorney also inciudes
the power to agree the terms of and
any amendments to, any agreements
which are necessary or desirable in
this context, the power to make and
receive all declarations, including dec-
larations against courts, tax authorities
and other authorities, and to take all
measures which are necessary or de-
sirable in this context, whether in pri-
vate written form (private Schriftform)
or in notarial form. If the aforemen-
tioned powers of attorney refer to legal
and economic contexts, this shall only
be for the purpose of the infernal rela-
tionship between principals and attor-
neys. Externally, the power of attorney
shall be valid without evidence of the
economic or legal context of the legal
transactions carried out under this
power of attorney.

The Attorneys shall also be authorized
to approve any declaration made by
them as proxy without power of attor-
ney.

Each of the Attorneys shall be author-
ized to represent Palasino Holdings by
single signature and shall be exempt
from the restrictions of section 181 of
the German Civil Code. The Attorheys
are authorized to delegate their powers

1. Erwerb und Verduflerung sowie diel
“Abtretung und Annahme der Abtretung
von Geschéftsanteilen an Trans World
Hotels Germany GmbH.

2. Beschlussfassungen jeglicher  Art,
auch unter Verzicht auf samtliche ver-
zichtbaren Férmlichkeiten, innerhalb
und auBerhalb von Gesellschafterver-
sammlungen einer Gesellschaft, an
der Palasino Holdings beteiligt ist oder
sein wird, einschlieRlich, aber nicht be-
schrénkt auf die Zustimmung als Ge-
sellschafterin zu Verschmelzungsver-
tragen zwischen ihren direkten
undfoder indirekten Tochtergesell-
schaften.

Diese Vollmacht berechtigt auch zum Ab-
schluss aller weiteren in diesem Zusammen-
hang erforderlichen oder zweckmafigen Ver-
trage und zur Vereinbarung jeglicher Ande-
rungen sowie dazu, Erkldrungen, insbesonde-
re solchen gegeniiber Gerichten, Steuerbe-
horden und anderen Behérden, abzugeben -
und zu empfangen und alle Rechtshandlun-
gen vorzunehmen, die in diesem Zusammen-
hang erforderiich oder wiinschenswert sind,
gleichgliltig ob in privater Schriftform oder in
notarieller Form. Insofern die vorstehenden
Vollmachten auf rechtliche und wirtschafiliche
Zusammenhénge Bezug nehmen, erfolgt dies:
nur fir Zwecke des Innenverhiltnisses zwi-
schen Vollmachtgeber und Bevollmachtigten.
Im AuBenverhaltnis ist die Vollmacht ohne
Nachweis des wirtschaftlichen oder rechtli-
chen Zusammenhangs der in Vertretung vor-
genommenen Rechtsgeschéfte gliltig.

Die Bevollméchtigten sind auch befugt, von
ihnen ausdrtcklich als Vertreter ohne Vertre-
tungsmacht abgegebene Erkldrungen zu ge-
nehmigen.

Die Bevollméchtigten sind jeweils befugt Pa-
lasinc Holdings einzein zu vertreten und wer-
den jeweils von den Beschrankungen des
§ 181 BGB befreit. Die Bevollméachtigten sind
berechtigt, Untervollmacht einschlieRiich der
Befreiung von den Beschrénkungen des § 181

2




der this power of attorney, inc[uding
-exemption from the restrictiong of
ection 181 of the German Civil Code,

This Power of Attorney shall be broadly
construed in order to serve its purpose.

The German language version of this
power of attorney shall prevail,

This Power of Attorney and any dis-
pute, controversy, proceedings of
claims of whatsoever nature arising out
of or in any way relating to it or its for-
mation shall be governed by and con-
strued in accordance with German law.

This Power of Attorney will automati-
cally terminate ein (1) year from the
date of signature or if Palasino Hoid-
ings gives written notice revoking this
Power of Attorney. immediately upon
receipt of that notice by the Attorney.

TLhGUE _24/4

BGR zu erteilen.

Die Volimacht soll umfassend_ ausgelegt wer-
den, um den Zweck ihrer Erteilung zu verwirk-
lichen,

Die deutsche Fassung dieser Volimacht ist die
mafgebiiche Fassung.

Diese Vollmacht und alle Auslegungsfragen,
Streitigkeiten oder Anspriche jeglicher Art
und aus jeglichem Rechtsgrund aus oder in
Zusammenhang mit dieser Vollmacht oder
ihrem Zustandekommen unterliegen deut-
schem Recht.

Diese Volimacht erlischt automatisch ein (1)
Jahr nach dem Datum der Unterzeichnung
oder, wenn Palasino Holdings diese Volimacht
schriftich widerruft, unmittetbar nach Erhait
dieser Mitteilung durch den

Bevollméchtigten.

place / date

<

LI} 2025

Geschifts

{ihref / director
Palasino Heldings Limi

name in letters: Pavel Marsik

Unterschriftsbeglaubigung

Ich beglavbige, dass diese Urkunde vor mir unter
KNr. 114WA1D8 von folgender Person sigenhindig
unterzeichnet wurde, deren Identitit nachgewiesen

wurde:

Pavel MarSik, 02.11.1972, Xe Stromeikim 151D,

25301 Hostivice.

in Prag, 21.12.2023




APOSTILLE
(Convention de La Haye du 5 octabre 1961}

e dorumet
" . - JUDL Bohdan Hallada

Stting in capacity of
c;patiena razitkem ., JUDr: Bohdan Hallada, notaf v Praze

\bears the seal/stamp of

OVEREND
CERTIFIED

5. V Praze 6. dne 2“‘22“23
in Prague tate

7. Notafskd komora Ceské republiky
Notarisl Chamber of the Czech republic

g, &s, . S2880W ...
™
9. kolekirazitko 10. Podpis; Michaefa KiiZova

duty stamp/stamp: Slgnatird ce—— s
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CONYERS

Memorandum of Association of

Palasino Holdings Limited

BEE=EERBRAT

Conyers Dill & Pearman
Cayman Islands

conhyers.com

beglaubigte Abschrift

EXBMPTED Company Registered and
Sfiled as No. 401661 On 06-Jul-2G23

bl

Acting Assistant Registrar

/ -
For and‘er Behalf of

Conyers Trust Company (Cayman) Limited

Date: 15 JAN 2024

Auth Code; CE0S30785597
winw,verify.gov.ky



EXFMPTED Company Registered and
Jiled as No. 401661 On 06.1t-2023

A

Acting Assisiani Registrar

THE COMPANIES ACT (REVISED)
EXEMPTED COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
OF

Palasino Holdings Limited

AHESERARAR

The name of the Company is Palasino Holdings Limited and its dual foreign name is

BHRESERAFRADL

The Registered Office of the Company shall be at the offices of Conyers Trust Company
{Cayman) Limited, Cricket Square, Hutchins Drive, PO Box 2681, Grand Cayman, KY1-
1111, Cayman islands.

Subject to the following provisions of this Memorandum, the objects for which the
Company is established are unrestricted and shall include, but without limitation:

(@)  to act and to perform all the functions of a holding company in ali its branches and
to coordinate the policy and administration of any subsidiary company or
companies wherever incorporated or carrying on business or of any group of
companies of which the Company or any subsidiary company is a member or
which are in any manner controlled directly or indirectly by the Company;

(b) to act as an investment company and for that purpose to subscribe, acquire, hold,
dispose, sell, dealin or trade upon any terms, whether conditionally or absolutely,
shares, stock, debentures, debenture stock, annuities, notes, morigages, bonds,
obligations and securities, foreign exchange, foreign currency deposits and
commodities, issued or guaranteed by any company wherever incorporated, or by
any government, sovereign, ruler, commissioners, public body or authority,
supreme, municipal, local or otherwise, by original subscription, tender, purchase,
exchange, underwriting, participation in syndicates or in any other manner and
whether or not fully paid up, and to meet calls thereon.

2

Auth Code: C30530786597
wne.verify. govky



EXEMPTED Compeny-Registered and
Sled as No, 40166} On D8~/ui-2023

s

Acting Assistani Registrar

Subject to the following provisions of this Memorandum, the Company shall have and be
capable of exercising all the functions of a natural person of full capacity irrespective of
any question of corporate benefit, as provided by Section 27(2) of the Companies Act,

Nothing in this Memorandum shall permit the Company to carry on a business for which
a licence is required under the laws of the Cayman Islands unless duly licensed.

The Company shall not trade in the Cayman Istands with any person, firm or corporation
except in furtherance of the business of the Company carried on outside the Cayman
Islands; provided that nothing in this clause shall be construed as to prevent the Company
effecting and concluding contracts in the Cayman Islands, and exercising in the Cayman
Islands all of its powers necessary for the carrying on of its business outside the Cayman
Islands.

The liability of each member is limited to the amount from time to time unpaid on such
member‘s shares.

The share capital of the Company is HK$50,000 divided into 50,000 shares of a nominal
or par value of HK$1.00 each, with the power for the Company, insofar as is permitted by
law, to redeem or purchase any of its shares and to increase or reduce the said share
capital subject to the provisions of the Companies Act and the Articles of Association of
the Company and to issue any part of its capital, whether original, redeemed or increased,
with or without any preference, priority or special privilege or subject to any postponement
of rights or to any conditions or restrictions; and so that, unless the conditions of issue
shall otherwise expressly declare, every issue of shares, whether declared to be
preference or otherwise, shall be subject {0 the power hereinbefore contained.

The Company may exercise the power contained in the Companies Act to deregister in
the Cayman Islands and be registered by way of continuation in another jurisdiction,

3
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Acting Assisiant Registrar

We, the undersigned, are desirous of being formed into a company pursuant to this Memorandum of
Association and the Companies Act, and we hereby agree to take the numbers of shares set opposite

our respective names below.

Dated this 6th day of July, 2023

SIGNATURE, NAME, OCCUPATION AND

ADDRESS OF SUBSCRIBER
Charlotte Cloete, Manager

Cricket Square, Hutchins Drive,
P.O. Box 2681

Grand Cayman KY1-1111
Cayman [slands

(il

Charlotte Cloete

Soamandtbo Bodden

Samantha Boddeh
Witness to the above signature

Address: Cricket Square
Hutchins Drive
P.0O. Box 2681
Grand Cayman KY1-1111
Cayman Islands

Occupation: Incorparations Administrator

NUMBER OF SHARES
TAKEN BY SUBSCRIBER

One (1)
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THE COMPANIES ACT (REVISED)
EXEMPTED COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
OF

Pzalasino Holdings Limited

BHREEZRARAT

Table A

The regulations in Table A in the First Scheduie to the Act (as defined below) do not apply to the
Company,

INTERPRETATION
1. DEFINITIONS

1.1.  In these Articles, the following words and expressions shall, where not inconsistent with the
context, have the following meanings, respectively:

Act the Companies Act of the Cayman Islands;

Alternate Director an alternate director appointed in accordance with these
Articles;

Articles these Articles of Association as altered from time to time;

Auditor the person or firm for the time being appointed as Auditor of

the Company and shall include an individual or partnership;

Board the board of directors (including, for the avoidance of doubt,
a sole director) appointed or elected pursuant to these

1
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Company

Direcfor

Member

month

notice

Officer

ordinary resolution

paid-up

Register of Directors and
Officers

Articles and acting at a meeting of directors at which there is
a quorum or by written resolution in accordance with these
Articles;

the company for which these Articles are approved and
confirmed;

a director, including a sole director, for the time being of the
Company and shall include an Aliernate Director;

the person registered in the Register of Members as the
holder of shares in the Company and, when two or more
persons are so registered as joint holders of shares, means
the person whose name stands first in the Register of
Members as one of such joint holders or all of such persons,
as the context so requires;

calendar month;

written notice as further provided in these Articles unless
otherwise specifically stated;

any person appointed by the Board to hold an office ih the
Company;

a resolution passed at a general meeting {or, if so specified,
a meeting of Members holding a class of shares) of the
Company by a simple majority of the votes cast, or a written
resolution passed by the unanimous consent of all Members
entitled to vote;

paid-up or credited as paid-up;

the register of directors and officers referred to in these
Articles;

2
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Register of Members

Seal

Secretary

share

Special Resolution

written resolution

year

the register of members maintained by the Company in
accordanee with the Act;

the common seal or any official or duplicate seal of the
Company;

the person appointed to perform any or all of the duties of
secrefary of the Company and includes any deputy or
assistant secretary and any person appointed by the Board
to perform any of the duties of the Secretary;

includes a fraction of a share;

() a resolution passed by a majority of at least two-
thirds of such members as, being entitled to do so,
vole in person or by proxy at a general meeting of
which notice specifying the intention to propose a
resolution as a special resolution has been duly
given (and for the avoidance of doubt, unanimity
qualifies as a majority); or

(i) a written resolution passed by unanimous consent of
all Members entitled to vote;

a resolution passed in accordance with Article 36 or 62; and

calendar year.

1.2.  Inthese Articles, where not inconsistent with the context;

(@) words denoting the plural number include the singular number and vice versa;

(b) wards denoting the masculine gender include the feminine and neuter genders;

{c) words importing persons include companies, associations or bodies of persons whether

corporate or not;

3
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(d)  the words:-
(i "may" shall be construed as permissive; and
(i "shall" shall be construed as imperative;

(e) a reference to statutory provision shall be deemed fo include any amendment or re-
enactment thereof;

(f) the word "corporation" means corporation whether or not a company within the meaning
of the Act; and

(o) unless otherwise provided herein, words or expressions defined in the Act shall bear the
same meaning in these Articles.

1.3. Inthese Articles expressions referring to writing or its cognates shall, unless the contrary intention
appears, include facsimile, printing, lithography, photography, electronic mail and other mades of
representing words in visible form.

1.4. Headings used in these Articles are for convenience only and are not to be used or relied upon
in the construction hereof.

SHARES
2, POWER TO ISSUE SHARES

Subject to these Articles and to any resolution of the Members to the conirary, and without
prejudice to any special rights previously conferred on the holders of any existing shares or class
of shares, the Board shall have the power o issue any unissued shares on such ferms and
conditions as it may determine and any shares or class of shares (including the issue or grant of
options, warrants and other rights, renounceable or otherwise in respect of shares) may be issued
with such preferred, deferred or other special rights or sLich restrictions, whether in regard to
dividend, voting, return of capital, or otherwise, provided that no share shall be issued at a
discount except in accordance with the Act.

4
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3.

3.1

3.2

3.3.

3.4.

3.5.

3.6.
3.7,

3.8.

3.9.

3.10.

REDEMPTICN, PURCHASE, SURRENDER AND TREASURY SHARES

Subject to the Act, the Company is authorised to issue shares which are to be redeemed or are
liable to be redeemed at the option of the Company or a Member and may make payments in
respect of such redemption in accordance with the Act.

The Company is authorised to purchase any share in the Company (including a redeemable
share) by agreement with the holder and may make payments in respect of such purchase in
accordance with the Act.

The Company authorises the Board to determine the manner or any of the terms of any
redemption or purchase,

A delay in payment of the redemption price shall not affect the redemption but, in the case of a
delay of more than thirty days, interest shall be paid for the period from the due date until actual
payment at a rate which the Board, after due enquiry, estimates to be representative of the rates
being offered by Class A banks in the Cayman Istands for thirty day deposits in the same currency.

The Company authorises the Board pursuant to section 37(5) of the Act to make a payment in
respect of the redemption or purchase of its own shares otherwise than out of its profits, share
premium account, or the proceeds of a fresh issue of shares.

No share may be redeemed or purchased unless it is fully paid-up.

The Company may accept the surrender for no consideration of any fully paid share (including a
redeemable share) unless, as a result of the surrender, there would no longer be any issued
shares of the company other than shares held as treasury shares.

The Company is autharised to hold treasury shares in accordance with the Act.

The Board may designate as {reasury shares any of its shares that it purchases or redeems, or
any shares surrendered fo it, in accordance with the Act.

Shares held by the Company as treasury shares shall continue to be classified as treasury shares
untif such shares are either cancelled or transferred in accordance with the Act.

5
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4. RIGHTS ATTACHING TO SHARES

4,1, Subject to Article 2, the Memorandum of Association and any resolution of the Members to the
contrary and without prejudice to any special rights conferred thereby on the holders of any other
shares or class of shares, the share capital of the Company shall be divided into shares of a single
class the holders of which shall, subject to these Articles:

{a) be entitled to one vote per share;
(b) be entitled to such dividends as the Board may from time to time declare,

(c) in the event of a winding-up or dissolution of the Company, whether voluniary or
involuntary or for the purpose of a reorganisation or otherwise or upon any distribution of
capital, be entitled to the surpfus assets of the Company; and

(d)  generally be entitled to enjoy all of the rights attaching to shares.
5. CALLS ON SHARES

5.1. The Board may make such calls as it thinks fit upon the Members in respect of any monies
{whether in respect of nominal value or premium) unpaid on the shares allotted to or held by such
Members and, if a call is not paid on or before the day appointed for payment thereof, the Member
may at the discretion of the Board be liable to pay the Company interest on the amount of such
call at such rate as the Board may determine, from the date when such call was payable up to
the actual date of payment. The Board may differentiate between the holders as to the amount
of calls to be paid and the times of payment of such calls.

5.2.  The Company may accept from any Member the whole or a part of the amount remaining unpaid
on any shares held by him, although no part of that amount has been called up.

5.3. The terms of any issue of shares may include different provisions with respect fo different
Members in the amounts and times of payments of calls on their shares.

6. JOINT AND SEVERAL LIABILITY TO PAY CALLS

The joint holders of a share shall be joinfly and severally liable to pay all calls in respect thereof.

6
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7.1.

7.2.

7.3,

FORFEITURE OF SHARES

If any Member fails to pay, on the day appointed for payment thereof, any call in respect of any
share allotted to or held by such Member, the Board may, at any time thereafter during such time
as the call remains unpaid, direct the Secretary to forward such Member a natice in writing in the
form, or as near thereto as circumstances admit, of the following:

Notice of Liability to Forfeiture for Non-Payment of Call
[Name of Company] (the "Company™

You have failed to pay the call of [amount of callf made on [date], in respect
of the [number] share(s) [number in figures] standing in your name in the
Register of Members of the Company, on [date], the day appointed for
payment of such call. You are hereby notified that unless you pay such
call together with interest thereon at the rate of [ ] per annum computed
from the said [date] at the registered office of the Company the share(s)
will be liable to be forfeited.

Dated this [date]

[Signature of Secretary] By Order of the Board

If the requirements of such notice are not complied with, any such share may at any time
thereafter before the payment of such call and the interest due in respect thereof be forfeited by
a resolution of the Board to that effect, and such share shall thereupon become the property of
the Company and may be disposed of as the Board shall determine. Without limiting the generality
of the foregoing, the disposal may take place by sale, repurchase, redemption or any other
method of disposal permitted by and consistent with these Articles and the Act,

A Member whose share or shares have been so forfeited shall, notwithstanding such forfeiture,
be liable to pay to the Company all calls owing on such share or shares at the time of the forfeiture,
together with all interest due thereon and any costs and expenses incurred by the Company in
connection therewith.
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7.4. The Board may accept the surrender of any shares which it is in a position to forfeit on such terms
and conditions as may be agreed. Subject to those terms and conditions, a surrendered share
shall be treated as if it had been forfeited.

8. SHARE CERTIFICATES

8.1. Every Member shall be entitled to a certificate under the common seal (if any) or a facsimile
thereof of the Company or bearing the signature (or a facsimile thereof) of a Director or the
Secretary or a person expressly authorised to sign specifying the number and, where appropriate,
the class of shares held by such Member and whether the same are fully paid up and, if not,
specifying the amount paid on such shares. The Board may by resolution determine, either
generally or in a particular case, that any or all signatures on certificates may be printed thereon
or affixed by mechanical means.

8.2. If any share certificate shall be proved to the satisfaction of the Board to have been worn out, lost,
mislaid, or destroyed the Board may cause a new certificate to be issued and request an indemnity
for the lost certificate if it sees fit.

8.3. Share certificates may not be issued in bearer form.
9. FRACTIONAL SHARES

The Company may issue its shares in fractional denominations and deal with such fractions to
the same extent as its whole shares and shares in fractional denominations shall have in
proportion to the respective fractions represented thereby all of the rights of whole shares
including (but without limiting the generality of the faregoing) the right to vote, to receive dividends
and distributions and to paricipate in a winding-up.

REGISTRATION OF SHARES
10. REGISTER OF MEMBERS

10.1. The Board shall cause to be kept in one or more books a Register of Members which may be kept
in or outside the Cayman Islands at such place as the Board shall appoint and shall enter therein
the following particulars:-

8
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10.2.

10.3.

11.

11.2.

(a)

(b)

(c)
(d)

the name and address of each Member, the number, and (whére appropriate) the class of
shares held by such Member and the amount paid or agreed to be considered as paid on
such shares;

whether the shares held by a Member carry voting rights under the Articles and, if so,
whether such voting rights are conditional;

the date on which each person was entered in the Register of Members; and

the date on which any person ceased to be a Member.

The Board may cause to be kept in any country or territory one or more branch registers of such
category or categories of members as the Board may determine from time to time and any branch
register shall be deemed to be part of the Company's Register of Members.

Any register maintained by the Company in respect of listed shares may be kept by recording the
particulars set out in Article 10.1 in a form ctherwise than legible if such recording otherwise
complies with the laws applicable to and the rules and regulations of the relevant approved stock

exchange.

REGISTERED HOLDER ABSOLUTE OWNER

The Company shall be entitled to treat the registered holder of any share as the absolute owner
thereof and accordingly shall not be bound to recognise any equitable claim or other claim to, or
interest in, such share on the part of any other person.

No person shall be entitled to recognition by the Company as holding any share upon any trust
and the Cempany shall not be baund by, or be compelled in any way to recognise, (even when
having notice thereof) any equitable, contingent, future or partial interest in any share or any other
right in respect of any share except an absalute right to the entirety of the share in the holder. If,
notwithstanding this Article, notice of any trust is at the holder's request entered in the Register
of Members or on a share certificate in respect of a share, then, except as aforesaid:

(a)
(b)

such notice shall be deemed to be solely for the holder's convenience;

the Company shall not be required in any way to recognise any beneficiary, or the
beneficiary, of the trust as having an interest in the share or shares concemed:

9
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12.

12.1.

(c)

(d)

the Company shall not be concerned with the trust in any way, as to the identity or powers
of the trustees, the validity, purposes or terms of the frust, the question of whether anything
done in relation to the shares may amount to a breach of trust or otherwise; and

the holder shall keep the Company fully indemnified against any liability or expense which
may be incurred or suffered as a direct or indirect consequence of the Company entering
notice of the trust in the Register of Members or on a share certificate and continuing to
recognise the holder as having an absolute right fo the entirety of the share or shares

concerned.

TRANSFER OF REGISTERED SHARES

An instrument of transfer shall be in writing in the form of the following, or as near thereto as
circumstances admit, or in such other form as the Board may accepi:

Transfer of a Share or Shares
[Name of Company] {the "Company")

FOR VALUE RECEIVED.................... [amount] , |, Iname of transferor]
hereby sell, assign and transfer unto [transferee] of [address] , [number]
shares of the Company.

DATED this [date]

Signed by: in the presence of:
Transferor Witness
Transferee Witness

10
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12.2,

12.3,

" 12.4.

12.5.

13.

13.1.

13.2.

Such instrument of transfer shall be signed by (or in the case of a party that is a corporation, on
behalf of) the transferor and transferee, provided that, in the case of a fully paid share, the Board
may accept the instrument signed by or on behalf of the transferor alone. The transferor shall be
deemed tc remain the holder of such share until the same has been transferred to the transferee

in the Register of Members.

The Board may refuse to recognise any instrument of transfer unless it is accompanied by the
certificate in respect of the shares to which it relates and by such other evidence as the Board
may reasonably require showing the right of the transferor o make the transfer.

The joint holders of any share may transfer such share ta ane or more of such joint holders, and
the surviving holder or holders of any share previously held by them jointly with a deceased
Member may transfer any such share to the executors or administrators of such deceased

Member.,

The Board may in its absolute discretion and without assigning any reason therefor refuse to
register the transfer of a share. If the Board refuses to register a transfer of any share the
Secretary shall, within three months after the date on which the transfer was lodged with the
Company, send to the transferor and fransferee notice of the refusal.

TRANSMISSION OF REGISTERED SHARES

In the case of the death of a Member, the survivor or survivors where the deceased Member was
a joint holder, and the legal personal representatives of the deceased Member whete the
deceased Member was a sole holder, shalf be the only persons recognised by the Company as
having any title to the deceased Member's interest in the shares. Nothing herein contained shall
release the estate of a deceased joint holder from any liability in respect of any share which had
been jointly held by such deceased Member with other persons. Subject to the provisions of
Section 39 of the Act, for the purpose of this Article, legal personal representative means the
executor or administrator of a deceased Member or such other person as the Board may, in its
absolute discretion, decide as being properly authorised to deal with the shares of a deceased

Member,

Any person becoming entitled to a share in consequence of the death or bankruptcy of any
Member may be registered as a Member upon such evidence as the Board may deem sufficient
or may elect to nominate some person to be registered as a transferee of such share, and in such

11
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case the person becoming entitled shall execute in favour of such nominee an instrument of
transfer in writing in the form, or as near thereto as circumstances admit, of the following:

Transfer by a Person Becoming Entitled on Death/Bankruptcy of a Member
[Name of Company] (the "Company")

I/We, having become entitled in consequence of the [death/bankruptcy] of
[nrame and address of deceased Member] to [number] share(s) standing
in the Register of Members of the Company in the name of the said [name
of deceased/bankrupt Member] instead of being registered
myselffourselves, elect to have [name of transferee] (the "Transferee")
registered as a transferee of such share(s) and l/we do hereby accordingly
transfer the said share(s) to the Transferee to hold the same unto the
Transferee, his or her executors, administrators and assigns, subject to the
conditions on which the same were held at the time of the execution hereof;
and the Transferee does hereby agree to take the said share(s) subject to
the same conditions.

DATED this [date]

Signed by: In the presence of;
Transferor Witness
Transferee Withess

13.3. On the presentation of the foregoing materials to the Board, accompanied by such evidence as
the Board may require to prove the title of the transferor, the transferee shall be registered as a
Member. Notwithstanding the foregoing, the Board shall, in any case, have the same right to
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decline or suspend registration as it would have had in the case of a transfer of the share by that
Member before such Member's death or bankruptcy, as the case may be.

13.4. Where two or more persons are registered as joint holders of a share or shares, then in the event
of the death of any joint holder or holders the remaining joint holder or holders shall be absolutely
entitled to the said share or shares and the Company shall recognise no claim in respect of the
estate of any joint holder except in the case of the last survivor of such jeint holders.

14.  LISTED SHARES

14.1. Notwithstanding anything to the contrary in these Articles, shares that are listed or admitted to
trading on an approved stock exchange may be evidenced and fransferred In accordance with
the rules and regulations of such exchange.

ALTERATION OF SHARE CAPITAL

15. POWER TO ALTER CAPITAL

15.1. Subject to the Act, the Company may from time to time by ordinary resolution aiter the conditions
of its Memorandum of Association to:

(a) increase its capital by such sum divided into shares of such amounts as the resolution
shall prescribe or, if the Company has shares without par value, increase its share capital
by such number of shares without nominal or par value, or increase the aggregate
consideration for which its shares may be issued, as it thinks expedient;

{b) consolidate and divide all or any of its share capital into shares of larger amount than its
existing shares;

{c) convert all or any of its paid-up shares into stock, and reconvert that stock into paid-up
shares of any denomination;

(d) subdivide its shares or any of them into shares of an amount smaller than that fixed by the
Memeorandum of Association; or

(8) cancel shares which at the date of the passing of the resolution have not been taken or
agreed to be taken by any persaon, and diminish the amount of its share capital by the
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amount of the shares so cancelled or, in the case of shares without par value, diminish
the number of shares into which its capital is divided.

15.2. For the avoidance of doubt it is declared that paragraph 15.1(b), (c) and (d) do not apply if at any
time the shares of the Company have no par value.

15.3. Subject to the Act, the Company may from time to time by Special Resolution reduce its share
capital.

16.  VARIATION OF RIGHTS ATTACHING TO SHARES

If, at any time, the share capitat is divided into different classes of shares, the rights attached to
any class (unless otherwise provided by the terms of issue of the shares of that class) may,
whether or not the Company is being wound-up, be varied with the consent in writing of the
holders of three-fourths of the issued shares of that class or with the sanction of a resolution
passed by a majority of the votes cast at a separate general meeting of the holders of the shares
of the class at which meeting the necessary quorum shall be two persons at least holding or
representing by proxy one-third of the issued shares of the class. The rights conferred upon the
holders of the shares of any class or series issued with preferred or other rights shall not, unless
otherwise expressly provided by the terms of issue of the shares of that class or series, be
deemed to be varied by the creation or issue of further shares ranking pati passu therewith.

DIVIDENDS AND CAPITALISATION
17.  DIVIDENDS

17.1. The Board may, subject to these Articles and in accordance with the Act, declare a dividend to be
paid to the Members, in proportion to the number of shares held by them, and such dividend may
be paid in cash or wholly or partly by the distribution of specific assets (which may consist of the
shares or securities of any other company).

17.2. Where the Board determines that a dividend shall be paid wholly or partly by the distribution of
specific assets, the Board may settle all questions concerning such distribution. Without limiting
the generality of the foregoing, the Board may fix the value of such specific assets and vest any
such specific assets in trustees on such terms as the Board thinks fit.

17.3. Dividends may be declared and paid out of profits of the Company, realised or unrealised, or from
any reserve set aside from profits which the Board determines is no longer needed, or not in the
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17.4.

17.5.

17.6.

17.7.

18.

18.1.

18.2.

19,

19.1.

19.2.

same amount. Dividends may also be declared and paid out of share premium account or any
other fund or account which can be authorised for this purpose in accordance with the Act.

No unpaid dividend shall bear interest as against the Company.

The Company may pay dividends in proportion to the amount paid up on each share where a
larger amount is paid up on some shares than on others.

The Board may declare and make such other distributions (in cash or in specie) to the Members
as may be lawfully made out of the assets of the Company. No unpaid distribution shall bear
inferest as against the Company.

The Board may fix any date as the record date for determining the Members entitled to receive
any dividend or other distribution, but, unless so fixed, the record date shall be the date of the
Directors' resolution declaring same.

POWER TO SET ASIDE PROFITS

The Board may, before declaring a dividend, set aside out of the surplus or profits of the Company,
such amount as it thinks proper as a reserve to be used to meet contingencies or for equalising
dividends or for any other purpose. Pending application, such sums may be employed in the
business of the Company or invested, and need not be kept separate from other assets of the
Company. The Board may also, without placing the same to reserve, carry forward any profit
which it decides not to distribute.

Subject to any direction from the Company in general meeting, the Board may on behalf of the
Company exercise all the powers and options conferred on the Company by the Act in regard to
the Company's share premium account.

METHOD OF PAYMENT

Any dividend, interest, or other monies payable in cash in respect of the shares may be paid by
cheque or draft sent through the post direcied to the Member at such Member's address in the
Register of Members, or to such person and to such address as the holder may in writing direct.

In the case of joint holders of shares, any dividend, interest or other monies payable in cash in
respect of shares may be paid by cheque or draft sent through the post directed to the address
of the holder first named in the Register of Members, or to such person and to such address as

15

Auth Code: G?37310795773
wirverifgovly



EXIAPTED Company Registered and
filed as No, 401661 On 06-0ui-2023

LSl —

Senior Assisiant Registrar

Palasino Hokdings Limited

HREEEZERRFRAE

the joint holders may in writing direct. If two or more persons are registered as joint holders of
any shares any one can give an effectual receipt for any dividend paid in respect of such shares.

19.3. The Board may deduct from the dividends or distributions payable to any Member all monies due
from such Member to the Company on account of calls or otherwise.

20. CAPITALISATION

20.1. The Board may capitalise any amount for the time being standing to the credit of any of the
Company's share premium or other reserve accounts or to the credit of the profit and loss account
or otherwise available for distribution by applying such amount in paying up unissued shares to
be allotted as fully paid bonus shares pro rata to the Members.

20.2. The Board may capitalise any amount for the time being standing to the credit of a reserve account
or amounts otherwise available for dividend or distribution by applying such amounts in paying up
in fuli, partly or nil paid shares of those Members who would have been entitled to such amounts
if they were distributed by way of dividend or distribution.

MEETINGS OF MEMBERS
21.  ANNUAL GENERAL MEETINGS

The Company may in each year hold a general meeting as its annual general meeting. The
annual general meeting of the Company may be held at such time and place as the Chairman of
the Company (if there is one) (the "Chairman") or any two Directors or any Director and the
Secretary or the Board shall appoint.

22, EXTRAORDINARY GENERAL MEETINGS

22.1. General meetings other than annual general meetings shall be called extraordinary general
meetings.

22.2. The Chairman or any two Directors or any Director and the Secretary or the Board may convene
‘ an extraordinary general meeting whenever in their judgment such a meeting is necessary.

23. REQUISITIONED GENERAL MEETINGS

23.1. The Board shall, on the requisition of Members holding at the date of the deposit of the requisition
nat less than one-tenth of such of the paid-up share capital of the Company as at the date of the
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deposit carries the right to vote at general meetings, forthwith proceed to convene an
extraordinary general meeting. To be effective the requisition shall state the objects of the
meeting, shall be in writing, signed by the requisitionists, and shall be deposited at the registered
office. The requisition may consist of several documents in like form each signed by one or more
requisitionists.

23.2. Ifthe Board does not, within twenty-one days from the date of the requisition, duly proceed to call
an extraordinary general meeting, the requisitionists, or any of them representing more than one
half of the total voting rights of all of them, may themselves convene an extraordinary general
meeting; but any meeting so called shall not be held more than ninety days after the requisition.
An extraordinary general meeting calied by requisitionists shall be called in the same manner, as
nearly as possible, as that in which general meetings are to be called by the Board.

24. NOTICE

24.1. At least five days' natice of an annual general meeting shall be given to each Member entitled to
attend and vote thereat, stating the date, place and time at which the meeting is to be held and if
different, the record date for determining Members entitled to attend and vote at the general
meeting, and, as far as practicable, the other business to be conducted at the meeting.

24.2, At least five days' notice of an extraordinary general meeting shall be given to each Member
entitled to attend and vote thereat, stating the date, time, place and the general nature of the
business to be considered at the meeting.

24.3. The Board may fix any date as the record date for determining the Members entitied to receive
notice of and to vote at any general meeting of the Company but, unless so fixed, as regards the
entitlement to receive notice of a meeting or notice of any other matter, the record date shall be
the date of despatch of the notice and, as regards the entitlernent to vote at a meeting, and any
adjournment thereof, the record date shall be the date of the original meeting.

24.4. A general meeting shall, notwithstanding that it is called on shorter notice than that specified in
these Articles, be deemed to have been properly called if it is so agreed by (i) all the Members
entitled to attend and vote thereat in the case of an annual general meeting; and (i) in the case
of an extraordinary general meeting, by seventy-five percent of the Members entitled to attend
and vote thereat,
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24.5. The accidental omission to give notice of a general meeting to, or the non-receipt of a nofice of a
general meeting by, any person entitled to receive notice shall not invalidate the proceedings at
that meeting.

25.  GIVING NOTICE AND ACCESS
25.1. A notice may be given by the Company to a Member:

(2) by delivering it to such Member in person, in which case the notice shall be deemed to
have been served upon such delivery; or

(b) by sending it by post to such Member's address in the Register of Members, in which case
the notice shall he deemed to have been served seven days after the date on which it is
deposited, with postage prepaid, in the mail; or

(c) by sending it by courier to such Member's address in the Register of Members, in which
case the notice shall be deemed to have been served two days after the date on which it
is deposited, with courier fees paid, with the courier service; or

(d) by transmitting it by electrohic means (including facsimile and electronic mail, but not
telephone) in accordance with such directions as may be given by such Member to the
Company for such purpose, in which case the notice shall be deemed to have been served
at the time that it would in the ordinary course be transmitted; or

(e) by publication of an electronic record of it on a website and nofification of such publication
{which shall include the address of the website, the place on the website where the
document may be found, and how the document may be accessed on the website), such
notification being given by any of the methods set out in paragraphs (a) through (d) herecf,
in which case the notice shall be deemed io have heen served at the time when the
instructions for access and the posting on the website are complete.

25.2.  Any notice required to be given to a Member shall, with respect to any shares held jointly by two
or more persons, be given to whichever of such persons is named first in the Register of Members
and notice so given shall be sufficient notice to all the holders of such shares.

25.3. In proving service under paragraphs 25.1(b), (c) and {d), it shal! be sufficient to prove that the
notice was properly addressed and prepaid, if posted or sent by courier, and the time when it was
posted, deposited with the courier, ar transmitted by electronic means.
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26. POSTPONEMENT OF GENERAL MEETING

The Board may postpone any general meeting called in accordance with these Articles provided
that notice of postponement is given to the Members before the time for such meeting. Fresh
notice of the date, time and place for the postponed meeting shall be given to each Member in
accordance with these Articles.

27. ELECTRONIC PARTICIPATION IN MEETINGS

Members may participate in any general meeting by such telephonic, electronic or other
communication faciliies or means as permit all persons participating in the meeting to
communicate with each other simultaneously and instantaneously, and participation in such a
meeting shall constitute presence in person at such meeting.

28. QUORUM AT GENERAL MEETINGS

28.1. At any general meeting two or more persons present in person and representing in person or by
proxy in excess of 50% of the total issued voting shares in the Company throughout the meeting
shall form a quorum for the transaction of business, provided that if the Company shall at any
time have only one Member, one Member present in person or by proxy shall form a quorum for
the transaction of business at any general meeting held during such time.

28.2. [f within half an hour from the time appointed for the meeting a quorum is not present, then, in the
case of a meeting convened on a requisition, the meeting shall be deemed cancelled and, in any
other case, the meeting shall stand adjourned to the same day one week later, at the same time
and place or to such other day, time or place as the Board may determine. Unless the meeting
is adjourned to a specific date, time and place announced at the meeting being adjourned, fresh
notice of the resumption of the meeting shall be given to each Member entitled to attend and vote
thereat in accordance with these Articles.

29. CHAIRMAN TO PRESIDE

Uniess otherwise agreed by a majority of those attending and entitied to vote thereat, the
Chairman, if there be one, shall act as chairman at all meetings of the Members at which such
person is present. In his absence, a chairman of the meeting shall be appointed or elected by
those present at the meeting and entitled to vote.
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30. VOTING ON RESOLUTIONS

30.1. Subject to the Act and these Articles, any question proposed for the consideration of the Members
at any general meeting shall be decided by the affirmative votes of a majority of the votes cast in
accordance with these Articles and in the case of an equality of votes the resolution shall fail.

30.2. No Member shall be entitled to vote at a general meeting unless such Member has paid all the
calls on ali shares held by such Member.

30.3. At any general meeting a resolution put to the vote of the meeting shall, in the first instance, be
voted upon by a show of hands and, subject to any rights or restrictions for the time being lawfully
attached to any class of shares and subject to these Articles, every Member present in person
and every person holding a valid proxy at such meeting shall be entitled to one vote and shall
cast such vote by raising his hand.

30.4. At any general meeting if an amendment is proposed to any resolution under consideration and
the chairman of the meeting rules on whether or not the proposed amendment is out of order, the
proceedings on the substantive resolution shall not be invalidated by any error in such ruling.

30.5. At any general meeting a declaration by the chairman of the meeting that a question proposed for
consideration has, on a show of hands, been carried, or carried unanimously, or by a particular
majority, or lost, and an entry to that effect in a book containing the minutes of the proceedings of
the Company shall, subject to these Articles, be conclusive evidence of that fact.

31. POWER TO DEMAND A VOTE ON A POLL

31.1. Notwithstanding the foregoing, a poll may be demanded by the chairman of the meeting or at
least one Member.

31.2. Where a poll is demanded, subject to any rights or restrictions for the time being [awfully aftached
to any class of shares, every person present at such meeting shall have one vote for each share
of which such person is the holder or for which such person holds a proxy and such vote shall be
counted by ballot as described herein, or in the case of a general meeting at which one or more
Members are present by telephone, electronic or other communication facilities or means, in such
manner as the chairman of the meeting may direct and the result of such poll shall he deemed to
he the resolution of the meeting at which the poll was demanded and shall replace any previous

20

Auth Code: GT5716795773
wnpverifgoviy



EXEMPTED Company Registered and
Jiled as No. 401667 On 06-Jul-2023

Sl

Senior Assistant Registrar

Palasino Holdings Limited

I EERARAS

resolution upon the same matter which has been the subject of a show of hands. A person entitled
to more than one vote need not use all his votes or cast all the votes he uses in the same way.

31.3. A poll demanded for the purpose of electing a chairman of the meeting or on a question of
adjournment shall be taken forthwith. A poll demanded on any other question shail be taken at
such time and in such manner during such meeting as the chairman of the meeting may direct.
Any business other than that upon which a poll has been demanded may be conducted pending
the taking of the poll.

31.4. Where a vote is taken by poll, each person physically present and entitled to vote shall be
furnished with a ballot paper on which such person shall record his vote in such manner as shall
be determined at the meeting having regard to the nature of the question on which the vote is
taken, and each ballot paper shall be signed or initialled or ctherwise marked so as to identify the
voter and the registered holder in the case of a proxy. Each person present by telephone,
electronic or other communication facilities or means shall cast his vote in such manner as the
chairman of the meeting shall direct. At the conclusion of the poll, the ballot papers and votes
cast in accordance with such directions shall be examined and counted by a committee of not
less than two Members or proxy holders appointed by the chairman of the meeting for the purpose
and the result of the poll shall be declared by the chairman of the meeting.

32. VOTING BY JOINT HOLDERS OF SHARES

In the case of joint holders, the vote of the senior who tenders a vote (whether in person or by
proxy) shall be accepted to the exclusion of the votes of the other joint holders, and for this
purpose seniority shall be determined by the order in which the names stand in the Register of
Members.

33. INSTRUMENT OF PROXY

33.1. An instrument appointing a proxy shall be in writing or transmitted by electronic mail in
substantially the following form or such other form as the chairman of the meeting shall accept:

Proxy
[Name of Company] (the "Company")

IMWe, [insert names here] , being a Member of the Company with [number]
shares, HEREBY APPOINT [name] of [address] or failing him, [name] of
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[address] to be my/our proxy to vote for mefus at the meeting of the
Members to be held on [date] and at any adjournment thereof. [Any
resfrictions on voting fo be inserted herel.

Signed this [date]

Member(s)

33.2. The instrument of proxy shall be signed or, in the case of a transmission by electronic mail,
electronically signed in a manner acceptable to the chairman of the meeting, by the appointor or
by the appointor's attorney duly authorised in writing, or if the appointor is a corporation, either
under its seal or signed or, in the case of a transmission by electronic mail, electronically signed
in & manner acceptable to the chairman of the meeting, by a duly authorised officer or attorney.

33.3. A Memberwho is the holder of two or more shares may appoint more than one proxy to represent
him and vote on his behalf in respect of different shares.

33.4. The decision of the chairman of any general mesting as to the validity of any appoiniment of a
proxy shall be final.

34. REPRESENTATION OF CORPORATE MEMBER

34.1. A corporation which is a Member may, by written instrument, authorise such person or persons
as it thinks fit to act as its representative at any meeting and any person so authorised shall be
entitled to exercise the same powers on behalf of the corporation which such person represents
as that corporation could exercise if it were an individual Member, and that Member shall be
deemed to be present in person at any such meeting attended by its authorised representative or
representatives.

34.2. Notwithstanding the foregoing, the chairman of the meeting may accept such assurances as he
thinks fit as to the right of any person to attend and vote at general meetings on behalf of a
corporation which is a Member.
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36.1.

36.2.

36.3.

36.4.

36.5.

37.

ADJOURNMENT OF GENERAL MEETING

The chairman of a general meeting may, with the consent of the Members at any general meeting
at which a quorum is present, and shall if so directed by the meeting, adjourn the meeting. Unless
the meeting is adjoumed to a specific date, place and time announced at the meeting being
adjourned, fresh notice of the date, place and time for the resumption of the adjourned meeting
shall be given to each Member entitled to attend and vote thereat, in accordance with these
Articles.

WRITTEN RESOLUTIONS

Subject to these Articles, anything which may be done by resolution of the Company in general
meeting or by resolution of a meeting of any class of the Members may be done without a meeting
by written resolution in accordance with this Article,

A written resolution is passed when it is signed by (or in the case of a Member that is a corporation,
on behalf of) all the Members, or all the Members of the relevant class thereof, entitied to vote
thereon and may be signed in as many counterparts as may be necessary.

A resolution in writing made in accordance with this Article is as valid as if it had been passed by
the Company in general meeting or by a meeting of the relevant class of Members, as the case

.may be, and any reference in any Article to a2 meeting at which a resolution is passed or to

Members voting in favour of a resolution shall be construed accordingly.

A resclution in writing made in accordance with this Article shall constitute minutes for the
purposes of the Act,

For the purposes of this Article, the date of the resolution is the date when the resolution is signed
by (or in the case of a Member that is a corporation, on behalf of) the last Member to sign and
any reference in any Article to the date of passing of a resolution 1s, in relation to a resoluticn
made in accordance with this Article, a reference to such date.

DIRECTORS ATTENDANCE AT GENERAL MEETINGS

The Directors shali be entitled to receive notice of, attend and be heard at any general meeting.
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DIRECTORS AND OFFICERS
38. ELECTION OF DIRECTORS

38.1. The Directors shall be elected or appointed in writing in the first place by the subscribers to the
Memorandum of Association or by a majority of them. There shall be no sharehelding qualification
for Directors unless prescribed by Special Resolution.

38.2. The Board may from time to time appoint any person to be a Director, either to fill a casual vacancy
or as an addition to the existing Directors, subject to any upper limit on the number of Directors
prescribed pursuant to these Articles.

38.3. The Company may from time to time by ordinary resolution appoint any person to be a Director.
39. NUMBER OF DIRECTORS

The Board shall consist of not less than one Director or such number in excess thereof as the
Board may determine.

40, TERM OF OFFICE OF DIRECTORS

An appointment of a Director may be on terms that the Director shall automatically retire from
office (unless he has sooner vacated office} at the next or a subsequent annual general meeting
ar upon any specified event or after any specified period; but no such term shali be implied in the
absence of express provision.

41. ALTERNATE DIRECTORS

41.1. At any general meeting, the Members may elect a person or persons to act as a Director in the
alternative to any one or more Directors or may authorise the Board to appoint such Alternate
Directors.

41.2. Unless the Members otherwise resolve, any Director may appoint a person or persons to act as
a Director in the alternative to himself by natice deposited with the Secretary.

41.3. Any person elected or appointed pursuant to this Article shall have all the rights and powers of
the Director or Directors for whom such person is elected or appointed in the alternative, provided
that such person shail not be counted more than once in determining whether or not a quorum is
present,
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41.4.  An Alternate Director shall be entitled to receive notice of all Board meetings and to attend and
vote at any such meeting at which a Director for whom such Alternate Director was appointed in
the alternative is not personally present and generally to perform at such meeting all the functions
of such Director for whom such Alternate Director was appointed.

41.5. An Alternate Director's office shall terminate -
(a) in the case of an alternate elected by the Members:

0] on the occurrence in relation to the Alternate Director of any event which, if it
occurred in relation to the Director for whom he was elected to act, wouid result in
the termination of that Director; or

{if) if the Director for whom he was elected in the alternative ceases for any reason to
be a Director, provided that the alternate removed in these circumstances may be
re-appointed by the Board as an alternate to the person appointed to fill the

vacancy, and
{b) in the case of an alternate appointed by a Director:

(i) on the occurrence in relation to the Alternate Director of any event which, if it
occurred in relation to his appointor, would result in the termination of the
appointor's directorship; or

(i) when the Alternate Director's appointor revokes the appointment by notice to the
Company in writing specifying when the appointment is to terminate; or

i) if the Alternate Director's appointor ceases for any reason to be a Director.

41.6. If an Alternate Director is himself a Director or attends a Board meeting as the Alternate Director
of more than one Director, his voting rights shall be cumulative.

41.7. Unless the Board determines otherwise, an Alternate Director may also represent his appointor
at meetings of any committee of the Board on which his appointor serves; and the provisions of
this Article shall apply equally to such committee meetings as to Board meetings.
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41.8. Save as provided in these Articles an Alternate Director shall not, as such, have any power to act
as a Director or to represent his appointor and shail not be deemed to be a Director for the
purposes of these Arficles.

42. REMOVAL OF DIRECTORS

The Company may from time to time by ordinary resolution remove any Director from office,
whether or not appointing another in his stead.

43, VACANCY IN THE OFFICE OF DIRECTOR
The office of Director shall be vacated if the Director:
(a) is removed from office pursuant to these Aricles;

(b) dies or becomes bankrupt, or makes any arrangement or composition with his creditors
generally;

(€) is or becomes of unsound mind or an order for his detention is made under the Mental
Health Act of the Cayman Islands or any analogous law of a jurisdiction outside the
Cayman lstands, or dies; or

{d) resigns his office by notice to the Company.
44, REMUNERATION OF DIRECTORS

The remuneration (if any) of the Directors shall, subject to any direction that may be given by the
Company in general meeting, be determined by the Board as it may from time to time determine
and shall be deemed to accrue from day to day. The Directors may also be pald all travel, hotel
and other expenses properly incurred by them in attending and returning from Board meetings,
any committee appointed by the Board, general mestings, or in connection with the business of
the Company or their dulies as Directors generally.

45, DEFECT IN APPOINTMENT

All acts done in good faith by the Board, any Director, a member of a committee appointed by the
Board, any person to whom the Board may have delegated any of its powers, or any person acting
as a Director shall, notwithstanding that it be afterwards discovered that there was some defect
in the appointment of any Director or person acting as aforesaid, or that he was, or any of them
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were, disqualified, be as valid as if every such person had been duly appointed and was qualified
to be a Director or act in the relevant capacity.

46. DIRECTORS TO MANAGE BUSINESS

The business of the Company shall be managed and conducted by the Board. In managing the
business of the Company, the Board may exercise all such powers of the Company as are not,
by the Act or by these Articles, required to be exercised by the Company in general meeting
subject, nevertheless, to these Articles and the provisions of the Act.

47. POWERS OF THE BOARD OF DIRECTORS
The Board may:

(a) appoint, suspend, or remove any manager, secretary, clerk, agent or employee of the
Company and may fix their remuneration and determine their duties;

(b) exercise all the powers of the Company to borrow money and to mortgage or charge or
otherwise grant a security interest in its undertaking, property and uncalled capital, or any
part thereof, and may issue debentures, debenture stock and other securities whether
outright or as security for any debt, liability or obligation of the Company or any third party;

(c) appoint one or more Directors to the office of managing director or chief executive officer
of the Company, who shall, subject to the control of the Board, supervise and administer
all of the general business and affairs of the Company;

(d) appoint a person to act as manager of the Company's day-to-day business and may
entrust to and confer upon such manager such powers and duties as it deems appropriate
for the transaction or conduct of such business;

(e) by power of attorney, appoint any company, firm, person or body of persons, whether
nominated directly or indirectly by the Board, to be an attorney of the Company for such
purposes and with such powers, authorities and discretions (not exceeding those vested
in or exercisable by the Board) and for such pericd and subject to such conditions as it
may think fit and any such power of attorney may contain such provisions for the protection
and convenience of persons dealing with any such attorney as the Board may think fit and
may also authorise any such attorney to sub-delegate all or any of the powers, authorities
and discretions so vested in the attorney;
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48.

49,

50.

(f) procure that the Company pays all expenses incurred in promoting and incorporating the
Company;

() delegate any of its powers (including the power to sub-delegate) to a committee of one or
more persons appointed by the Board and every such committee shall conform to such
directions as the Board shall impose on them. Subject to any directions or regulations
made by the Board for this purpose, the meetings and proceedings of any such committee
shall be governed by the provisions of these Articles regulating the meetings and
proceedings of the Board, including provisions for written resolutions,

{h) delegate any of its powers (including the power to sub-delegate) to any person on such
terms and in such manner as the Board may see fit;

(i) present any petition and make any application in connection with the liquidation or
reorgahisation of the Company;

)] in connection with the issue of any share, pay such commission and brokerage as may be
permitted by law; and

(k) authorise any company, firm, person or body of persens to act on behalf of the Company
for any specific purpose and in connection therewith to execute any deed, agreement,
document or instrument on behalf of the Company.

REGISTER OF DIRECTORS AND COFFICERS

The Board shall keep and maintain a Register of Directors and Officers in accordance with the
Act.

OFFICERS

The Officers shall consist of a Secretary and such additional Officers as the Board may determine
all of whom shall be deemed to be Officers for the purposes of these Articles.

APPOINTMENT OF OFFICERS

The Secrstary (and additional Officers, if any) shall be appointed by the Board from time to time.
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51.

52,

53.

53.1.

53.2,

53.3.

54,
54.1.

DUTIES OF OFFICERS

The Officers shali have such powers and perform such duties in the management, business and
affairs of the Company as may be delegated to them by the Board from time to time.

REMUNERATION OF OFFICERS
The Officers shall receive such remuneration as the Board may determine.
CONFLICTS OF INTEREST

Any Director, or any Director's firm, partner or any company with whom any Director is associated,
may act in any capacity for, be employed by or render services to the Company on such terms,
including with respect to remuneration, as may be agreed between the parties. Nothing herein
contained shall authorise a Director or a Director's firm, partner or company to act as Auditor to

the Company.

A Director who is directly or indirectly interested in a contract or proposed contract with the
Company (an "Interested Director”) shall declare the nature of such interest.

An Interested Director who has complied with the requirements of the foregoing Article may:
{a) vote in respect of such contract or propased contract; and/or

(b) be counted in the quorum for the meeting at which the contract or proposed contract is to
be voted on,

(c) and no such contract or proposed contract shall be void or voidable by reason only that
the Interested Director voted on it or was counted in the quorum of the relevant meeting
and the Interested Director shall not be liable to account to the Company for any profit

realised thereby.

INDEMNIFICATION AND EXCULPATION OF DIRECTORS AND OFFICERS

The Directors, Secretary and other Officers (such term to include any person appointed to any
committee by the Board) acting in relation to any of the affairs of the Company or any subsidiary
thereof, and the liquidator or trustees (if any) acting in relation to any of the affairs of the Company
or any subsidiary thereof and every one of them (whether for the time being or formerly) and their
heirs, executors, administrators and personal representatives (each an "indemnified party”) shall
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be indemnified and secured harmiess out of the assets of the Company from and against all
actions, costs, charges, losses, damages and expenses which they or any of them shall or may
incur or sustain by or by reason of any act done, concurred in or omitted in or ahout the execution
of their duty, or supposed duty, or in their respective offices or frusts, and no indemnified party
shall be answerable for the acts, receipts, neglects or defaults of the others of them or for joining
in any receipts for the sake of conformity, or for any bankers or other persons with whom any
monies or effects belonging to the Company shall or may be lodged or deposited for safe custody,
or far insufficiency or deficiency of any security upon which any monies of or belonging to the
Company shall be placed out on or invested, or for any other loss, misfortune or damage which
may happen in the execution of their respective offices or trusts, or in relation thereto, PROVIDED
THAT this indemnity shall not extend to any matter in respect of any fraud or dishanesty in relation
to the Company which may attach to any of the indemnified parties, Each Member agrees to
waive any claim or right of action such Member might have, whether individually or by or in the
right of the Company, against any Director or Officer on account of any action faken by such
Director or Officer, or the failure of such Director or Officer to take any action in the performance
of his duties with or for the Company or any subsidiary thereof, PROVIDED THAT such waiver
shall not extend to any matter in respect of any fraud or dishonesty in relation to the Company
which may attach to such Director or Officer.

54.2. The Company may purchase and maintain insurance for the benefit of any Director or Officer
against any liability incurred by him in his capacity as a Director ar Officer or indemnifying such
Director or Officer in respect of any loss arising or liahility attaching to him by virtue of any rule of
law in respect of any negligence, default, breach of duty or breach of trust of which the Director
ar Officer may be guilty in relation to the Company or any subsidiary therecf,

MEETINGS OF THE BOARD OF DIRECTORS
55. BOARD MEETINGS

The Board may meet for the transaction of business, adjourn and otherwise regulate its meetings
as it sees fil. A resolution put fo the vote at a Board meeting shall be carried by the affirmative
votes of a majority of the votes cast and in the case of an equality of votes the resolution shall
fail.
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56. NOTICE OF BOARD MEETINGS

A Director may, and the Secretary on the requisifion of a Director shall, at any time summon a
Board meeting. Notice of a Board meeting shall be deemed to be duly given to a Director if it is
given to such Director verbally (including in person or by telephone) or otherwise communicated
or sent to such Director by post, electronic means or other mode of representing words in a visible
form at such Director's last known address or in accordance with any other instructions given by
such Director to the Company for this purpose.

§7. ELECTRONIC PARTICIPATION IN MEETINGS

Directors may participate in any meeting by such telephonic, electronic or other communication
facilities or means as permit all persons participating in the meeting to communicate with each
other simuitaneously and instantaneously, and participation in such a meeting shall constitute
presence in person at such meeting.

58. REPRESENTATION OF DIRECTOR

58.1. A Director which is a corporation may, by written instrument, authorise such person or persons
as it thinks fit to act as its representative at any meeting and any person so authorised shall be
entitled to exercise the same powers on behalf of the corporation which such person represents
as that corparation could exercise if it were an individual Director, and that Director shall be
deemed to be present in person at any such meeting attended by its authorised representative or

representatives.

58.2. Notwithstanding the foregoing, the chairman of the meeting may accept such assurances as he
thinks fit as to the right of any person to attend and vote at Board meetings on behalf of a

corporation which is 2 Director.

58.3. A Director who is not present at a Board meeting, and whose Alternate Director (if any) is not
present at the meeting, may be represented at the meeting by a proxy duly appointed, in which
event the presence and vote of the proxy shall be deemed to be that of the Director. All the
provisions of these Articles regulating the appointment of proxies by Members shall apply equally
to the appointment of proxies by Directors.
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59. QUORUM AT BOARD MEETINGS

The quorum necessary for the transaction of business at a Board meeting shall be two Directors,
provided that if there is only one Director for the time being in office the quorum shall be one.

60. BOARD TO CONTINUE IN THE EVENT OF VACANCY
The Board may act notwithstanding any vacancy in its number.
61. CHAIRMAN TO PRESIDE

Unless otherwise agreed by a majority of the Directors attending, the Chairman, if there be one,
shall act as chairman at all Board meetings at which such person is present. In his absence a
chairman of the meeting shall be appointed or elected by the Directors present at the meeting.

62. WRITTEN RESOLUTIONS

62.1. Anything which may be done by resolution of the Directors may, without a meeting and without
any previous notice being required, be done by written resolution in accordance with this Article.

62.2. A written resolution may be signed by {or in the case of a Director that is a corporation, on behaif
of) all the Directors in as many counterparts as may be necessary.

62.3. A written resolution made in accordance with this Article is as valid as if it had been passed by
the Directors in a directors' meeting, and any reference In any Article to a meeting at which a
resolution is passed or to Directors voting in favour of a resolution shall be construed accordingly.

62.4. A resolution in writing made in accordance with this Article shall constitute minutes for the
purposes of the Act.

62.5. For the purposes of this Article, the date of the resolution is the date when the resolution is signed
by (or in the case of a Director that is a corporation, on behalf of) the last Director o sign and any
reference in any Article to the date of passing of a resolution is, in relation to a resolution made
in accordance with this Article, a reference to such date.
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623.

64.

65.
63.1.

65.2.

66.

68.1.

VALIDITY OF PRIOR ACTS OF THE BOARD

No regulation or alteration to these Articles made by the Company in general meeting shall
invalidate any prier act of the Board which would have been valid if that regulation or alteration
had not been made.

CORPORATE RECORDS

MINUTES

The Board shall cause minutes to be duly entered in books provided for the purpose:

(a)
(b)

(c)

of all elections and appointments of Officers;

~ of the names of the Directors present at each Board meeting and of any committee

appointed by the Board; and

of all resolutions and proceedings- of general meetings of the Members, Board meetings,
meetings of managers and meetings of committees appointed by the Board.

REGISTER OF MORTGAGES AND CHARGES

The Board shall cause to be kept the Register of Mortgages and Charges required by the Act.

The Register of Mortgages and Charges shall be open to inspection in accordance with the Act,
at the registered office of the Company on every business day in the Cayman Islands, subject to
such reasonable restrictions as the Board may impose, so that not less than two hours in each
such business day be allowed for inspection.

FORM AND USE OF SEAL

The Company may adopt a seal, which shall bear the name of the Company in legible characters,
and which may, at the discretion of the Board, be followed with or preceded by its dual foreign
name or translated name (if any), in such form as the Board may determine. The Board may
adopt one or more duplicate seals for use in or outside Cayman and, if the Board thinks fit, a
duplicate Seal may bear on its face the name of the country, territory, district or place where it is
fo be issued.
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66.2. The Seal (if any) shall only be used by the authority of the Board or of a committee of the Board
authorised by the Board in that behalf and, until otherwise determined by the Board, the Seal shall
be affixed in the presence of a Director or the Secretary or an assistant secretary or some other
person authorised for this purpose by the Board or the committee of the Board.

66.3. Notwithstanding the foregoing, the Seal (if any) may without further authority be affixed by way of
authenfication to any document required to be filed with the Registrar of Companies in the
Cayman Islands, and may be so affixed by any Director, Secretary or assistant secretary of the
Company or any other person or institution having authority to file the document as aforesaid.

_ _ ACCOUNTS
67. BOOKS OF ACCOUNT

67.1. The Board shall cause to be kept proper books of account including, where applicable, material
underlying docurrientation including contracts and invoices, and with respect to:-

(a) all sums of money received and expended by the Company and the matters in respect of
which the receipt and expenditure takes place;

{b) all sales and purchases of goods by the Company; and
(c) all assets and liabilities of the Company.

67.2. Such books of account shall be kept and proper books of account shall not be deemed to be kept
with respect to the matters aforesaid if there are not kept, at such place as the Board thinks fit,
such books as are necessary to give a frue and fair view of the state of the Company's affairs and
fo explain its transactions.

67.3. Such books of account shall be retained for a minimum period of five years from the date on which
they are prepared.

67.4. No Member (not being a Director) shall have any right of inspecting any account or book or
document of the Company.

68. FINANCIAL YEAR END

The financial year end of the Company shall be 31st March in each year but, subject to any
direction of the Company in general meeting, the Board may from time to time prescribe some
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69.

70,
70.1.

70.2.

70.3.

71.

71.1.

71.2.

72.

73.
73.1.

other period to be the financial year, provided that the Board may not without the sanction of an
ordinary resolution prescribe or allow any financial year longer than eighteen months.

AUDITS
AUDIT
Nothing in these Articles shall be construed as making it obligatory to appoint Auditors.
APPOINTMENT OF AUDITORS

The Company may in general meeting appoint Auditors to hold office for such pericd as the
Members may determine.

Whenever there are no Auditors appointed as aforesaid the Board may appoint Auditors to hold
office for such period as the Board may determine or earlier removal from office by the Company
in general meeting.

The Auditor may be a Member but no Director, Officer or employee of the Company shall, during
his continuance in office, be eligible to act as an Auditor of the Company.

REMUNERATION OF AUDITORS

The remuneration of an Auditor appointed by the Members shall be fixed by the Company in
general meeting.

The remuneration of an Auditor appointed by the Board in accordance with these Arficles shall be
fixed by the Board.

DUTIES OF AUDITOR

The Auditor shall make a report to the Members on the accounts examined by him and on every
set of financial statements laid before the Company in general meeting, or circulated to Members,
pursuant to this Article during the Auditor's tenure of office.

ACCESS TO RECORDS

The Auditor shall at all reasonable times have access to the Company's books, accounts and
vouchers and shall be entitled to require from the Company's Directors and Officers such
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information and explanations as the Auditor thinks necessary for the performance of the Auditor's
duties and, if the Auditor fails to obtain all the information and explanations which, to the best of
his knowledge and belief, are necessary for the purposes of their audit, he shall state that fact in
his report to the Members.

73.2. The Auditor shall be entitled to attend any general meeting at which any financial statements
which have been examined or reported on by him are to be laid before the Company and to make
any statement or explanation he may desire with respect to the financial statements.

VOLUNTARY WINDING-UP AND DISSOLUTION
T4,  WINDING-UP
74.1. " The Company may be voluntarily wound-up by a Special Resolution.

74,2, If the Company shall be wound up the liguidator may, with the sanction of a Special Resolution,
divide amongst the Members in specie or in kind the whole or any part of the assets of the
Company (whether they shall consist of property of the same kind or not) and may, for such
purpose, set such value as he deems fair upon any property to be divided as aforesaid and may
determine how such division shall be carried out as between the Members or different classes of
Members. The liquidator may, with the like sanction, vest the whole ar any part of such assets in
the trustees upon such trusts for the benefit of the Members as the liquidator shall think fit, but so
that no Member shall be compelled to accept any shares or other securities or assets whereon
there is any liability.

CHANGES TO CONSTITUTION
75.  CHANGES TO ARTICLES

Subject to the Act and to the conditions contained in its memorandum, the Company may, by
Special Resolution, alter or add to its Articles,

76. CHANGES TO THE MEMORANDUM OF ASSOCIATION

Subject to the Act and these Articles, the Company may from time to time by Special Resolution
alter its Memorandum of Association with respect to any objects, powers or other matters
specified therain.
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77. DISCONTINUANCE

The Board may exercise all the powers of the Company 1o transfer by way of continuation the
Company to a named country or jurisdiction outside the Cayman Islands pursuant to the Act.

78. MERGERS AND CONSOLIDATIONS

The Company shall have the power to merge or consolidate with one or more other constituent
companies (as defined in the Act) upon such terms as the Board may determine and (to the extent
required by the Act) with the approval of a Special Resolution.
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Dated this 6th day of July, 2023

Charlotte Cloete, Manager

Cricket Square, Hutchins Drive,
P.O. Box 2681

Grand Cayman KY1-1111
Cayman [slands

(i

Charlotte Cloete

Somontho Bodder

Samantha Bodden

Witness to the above signature
Address: Cricket Square

Hutchins Drive

PO Box 2681

Grand Cayman KY1-1111
Cayman Islands

Occupation: Incorporations Administrator

Die wartlicha Ubereinstimmung vorstehen-

der costelantharsAbs: - Fotokopie -

mit der mir vorliegenden Srsual:
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CERTIFICATE OF INCUMBENCY

Palasino Holdings Limited

AR A AT

We, Conyers Trust Comipany (Cayman) Limited, the Assistant Secretary of Palasine
Holdings Limited HREZHRTRAH (the "Company”), a company with registered
office at Cricket Square, Hutchins Drive, PO Box 2681, Grand Cayman, KY1-1111,

Cayman Islands hereby certify the following:

(a) Conyers Trust Company (Cayman) Limited provides registered office for the

Company:

(b) The Gompany was incorporated on 6 July, 2023 with registration no. 401661,

{c) That as far as can be determined from the documents retained at the registered office:
of the Company, the Company's authorised share capital is HK$50,000 divided into
50,000 shares of a nominal or par value of HK$1.00 each.

{d) Based solely on the information contained in the register of directors and officers
maintained at the registered office of the Company, the current directors and

officers of the Company are as follows:

Name
David CHIU

Pavel MARSIK
Cheong Thard HOONG

Kwok Tai LAW
Conyers Trust Company (Cayman) Limited

Position held ~ .
Non-Executive Director
and Chairman
Executive Director,
Chief Executive Officer and
Chief Financial Officer
Non-Executive Director
Secretary
Assistant Secretary

(e) Based solely on the information contained in the register of members maintained
at the registered office of the Company, the current member of the Company is as

follows:

Narne
Ample Benus Limited

Dated this 21st d fMovember, 2023

Az
For and on behalf of
Conyers Trust Company (Cayman) Limited
Assistant Secretary

AP_Legal - 109502237.1

No, of share heid
1

Certified A True Copy By
Conyers Trust Comp,
As Assistant Secre

ayman) Limited

i

For and on behalf of
Conyers Trust Company (Cayman) Limited

Date: 15 JAN 202
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PALASINO HOLDINGS LIMITED e T g
, EREEIATRAT Spocial ivo Region
(Tncorporated in the Cayman Islands with lildited liability)

beglaubigte Abschrift

Minutes of a meeting (the “Meeting”) ofthe board (the “Board”) of directors (the “Directors”)
of Palasiho Holdings Limited (the “Company™) duly convened and held on 11 September 2023
at 3 p.m. at 16/F., Far East Consortium Building, 121 Des Voeux Road Central, Hong Kong

Directors Present: Please refer to the attached attendance sheet
In Attendance: Please refer to the attached attendance sheet
1. CHAIRMAN

It was noted that Tan Sri Dato’ David CHIU (F-i#7 B &4 5l E) presided as
chairman of this Meeting (the “Chairman’),

2, NOTICE AND QUORUM .

Due notice of this Meeting having been given to all Directors and a quorum being
present, the Chairman declared this Mesting duly convened and properly constituted.
A quorum was present and maintained throughout this Meeting,

It was noted that Tan Sri Dato’ David CHIU (i B &8 Efi% E) and Mr. Pavel
MARSIK attended this Meeting by video conference and that their participation by such
means is in accordance with paragraph 57 of the articles of association of the Company.

3. DECLARATION OF INTERESTS

Each Director and, for completeness, each Proposed Director (as defined below)
acknowledged that, save as disclosed below, he/she is not interested in transactions
deliberated in this Meeting and, having declared his/her interests below, is not
prohibited from forming part of the quorum and voting in this Meeting:

The following Directors have an interest in the shares of the Company (the “Shares™)
and may therefore be considered to have an interest in the proposed listing (the
“Proposed Listing”) of all the ordinary Shares on the Main Board (the “Main Board”)
of The Stock Exchange of Hong Kong Limited (the “Stock Exchange®) by way of a
spin-off of the Czech gaming business and German and Austrian hotel business of Far
East Consortium International Limited (“FEC”, a company incorporated in the Cayman
Islands whose shares are listed on the Main Board (stock code: 35)):

Name of Director . Nature of inferest

Tan Sri Dato’ David CHIU (FFEfE 28 | Director and controlling shareholder of
BRiEE) ' FEC interested and/or deemed to be

interested in approximately 51.79% of
the issued shares of FEC as at the date of
this Meeting Yo
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Me. Cheong Thard HOONG (F|,#£#) |Director and shareholder of FEC
interested and/or deemed to be interested

in approximately 0.58% of the issued
shares of FEC as at the date of this
Meeting ¥ore

Note: As at the date of this Meeting, the entire issued share capital of the Company was

held by Ample Bonus Limited (“Ample Bonus"), a wholly-owned subsidiary of FEC.

It is proposed that upon the Proposed Listing, Ample Bonus will be a shareholder of
the Company holding no less than 50% interest. In addition, qualifying shareholders of
FEC are expected to be provided with an assured entitlement by way of a preferential
offering if the Proposed Listing proceeds.

4.  PURPOSE OF THIS MEETING

It was explained that the business of this Meeting was concerned with, among other
things:

) An application for the Proposed Listing, whereby a listing application form in
the format stated in Form A1 of the Forms Relating to Applications for Listing
(the “Listing Application Form™) under Appendix 5 to the Rules Governing
the Listing of Securities on the Stock Exchange (the “Listing Rules”) together
with the attachments set out therein as required to be submitted under Rule 9,11
of the Listing Rules are to be submitted to the Stock Exchange. Ample Bonus
would offer for sale the Shares which it directly owns prior to the Proposed
Listing and the Company would offer for subscription new Shares by way of a
public offering in Hong Kong and a placing to selected professional,
institutional and corporate investors (with preferential offering to qualifying
shareholders of FEC) (collectively, the “Global Offering”).

It was noted that the Board proposed to approve the submission of the Listing
Application Form, the draft of the prospectus to be issued by the Company in
comection with the Proposed Listing (the “Prospectus™) and the undertakings
stated in the Listing Application Form.

The attendees at this Meeting included, infer alia, persons who were proposed
to be appointed as Directors prior to the Proposed Listing (the “Proposed
Directors”) and whose attendance at the meeting was, infer alia, to familiarize
themselves with certain of their duties and obligations as a director of a
company which would in due course be expected to be listed on the Stock
Exchange and the contents of the Prospectus and certain undertakings,
declarations, acknowledgements and confirmations that they, as proposed
directors of a listed company, would have to exccute as part of the documents
to be submitted to the Stock Exchange in relation to or arising from the Listing
Application Form and the Proposed Listing. Specifically, it was proposed that,
prior to the date of issue of the Prospectus, the following persons would be the
Proposed Directors:
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Name Position to be appointed

Dr. Ngai Wing LIU (B3545) Independent non-executive Director
Mr. Kam Choi Rox LAM (#4484  Independent non-executive Director
.Ms. Sin Kiu NG (%%{E) Independent non-executive Director

Another objective was to explain to the Directors and the Proposed Directors
the status of verification of the Prospectus to the extent completed by DeHeng
Law Offices (Hong Kong) LLP (“Deheng”), the Hong Kong legal advisers to
Guotai Junan Capita] Limited (the “Sponsor”), and that the purpose of
verification is to test the accuracy of the Prospectus and provide the basis for a
due diligence defence against any prospectus related accusations;

(i)  An application was made by the Company to register as a non-Hong Kong
company (the “Part 16 Application”) under the Companies Ordinance
{Chapter 622 of the Laws of Hong Kong) (the “Companies Ordinance™) to the
Hong Kong Companies Registry, together with the submission of a business
registtation notice to the Busitess Registration Office of Hong Kong on 29
August 2023,

(iii) It was noted that pursuant to section 776(4)(c) of the Companies Ordinance, the
Company is required to appoint at least one person resident in Hong Kong who
is authorized to accept service of legal process and notices on behalf of the
Company {the “Companies Ordinance Authorized Representative”),

For this purpose, Mr. Kwok Tai LAW (ZEE5%) was named as the Companies
Ordinance Authorized Representative in the Part 16 Application;

(iv) It was noted that pursuant to Rule 3.28 of the Listing Rules, the Company is
réquired to appoint an individual who, by virtue of his academic or professional
qualifications or relevant experience, is, in the opinion of the Stock Exchange,
capable of dischatging the finctions of company secretary (the “Company
Secretary”), ;

For this purpese, Mr. Kwok Tai LAW (ZEEZ) has been appointed as the
Company Secretary with effect from 29 August 2023,

It was further noted that in connection with the appointment of Mr. Kwok Tai
LAW (ZEEZ) as the Company Secretary, Conyers Trust Company (Cayman)
Limited be appointed as the assistant secretary of the Company to facilitate
statutory filings in the Cayman Islands;

() It was also noted that pursuant to Rule 19.05(2) of the Listing Rules, the
Company is required to appoint, and maintain throughout the period that the
Shares are listed on the Main Board the appointment of, representative(s) (the
“Rule 19.05 Authorized Representative(s)”) of the Company authorized to
accept service of legal process and notices on behalf of the Company in Hong
Kong and the Company must notify the Stock Exchange of his/her appointment
and any termination of his/her appointment and details of:
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(@)  his address for service of process and notices;

(b)  if different, his place of business or, if he does niot maintain a place of
business, his residential address;

{c)  his business or residential telephone number, as the case may be;
(d)  his email add_fess and facsimile number (if available); and
(¢)  any change in the above particulars.

For this purpose, it was proposed that Mr. Kwok Tai LAW (ZEEIZE) be
appointed as the Rule 19.05 Authorized Representatives; and

(vi) It was further noted that pursuant to Rule 3.05 of the Listing Rules, the
Company is required to appoint two authorized representatives (the “Rule 3.05
Authorized Represéntatives”) who shall act at all times as the Company’s
principal channel of communication with the Stock Exchange.

For this purpose, it was proposed that each of Mr. Cheong Thard HOONG (7,
#£1£) and Mr. Kwok Tai LAW (ZEEIZR) be appointed as the Rule 3.05
Authorized Representatives.

(vii) It was further noted that:

(8  Tricor Investor Services Limited was appointed as the Hong Kong share
registrar of the Company (the “Hong Kong Share Registrar”); and

@) Conyers Trust Company (Cayman) Limited was appointed as principal
. share registrar and transfer office of the Company in the Cayman Islands
(the “Principal Share Registrar™),

5. DOCUMENTS TABLED AT THIS MEETING
There werej tabled to this Meeting the following documents:

@ the draft application proof of the Prospectus for vetting and the redacted version
of F‘he Prospectus together with the warning and disclaimer statements for
publication on the Stock Exchange’s website {collectively, the “Listing
Document”);

(i) the ilatest draft Listing Application Form and the announcement regarding the
appointment of ovetall coordinators (the “OC Announcement”);

(iif) othr documents required to be submitted by the Company or executed by itin
‘ connection to the Proposed Listing (the “Accompanying Documents”),
including but not limited to:

(2) | the draft accountants’ report of the Company and its subsidiaries
{collectively, the “Group”) for the three years ended 31 March 2023
(the “Draft Accounts”) prepared by the Company’s reporting
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(d)

(e)

)

€9)

e

)

accountants, Deloitte Touche Tohmatsu (“Deloitte”), the text of which
is to be included in Appendix I to the Prospectus);

the draft amended and restated memorandum and articles of association
of the Company (margin marked against the relevant Appendices to the
Listing Rules) (the “Articles™) proposed to be adopted by the Compaty
after obtaining approval in principle of the Proposed Listing from the
Listing Committee of the Stock Exchange;

the draft letter of advice to be executed by Conyers Dill & Pearman
(“Conyers Dill & Pearman®) as legal advisers to the Company as to
the Chinese name of the Company (the “Letter of Advice”);

the draft [etter from the Sponsor, in anticipated final form, confirming
that it is satisfied that the statement in the Prospectus as to the
sufficiency of working capital has been given by the Company after due
and careful ‘enquiry (the “Sponsor Confirmation of Working
Capital™);

the latest draft of the profit forecast memorandum of the Company for
the year ending 31 March 2024 and the working capital forecast for the
year ending 31 March 2025 (the “Profit Forecast and Working
Capital Forecast Memorandum®) prepared by the Directors and
comprising profit and loss account, cash flow and balance sheet
projections for the Group, stating principal assumptions, accounting
policies and calculations and the latest draf confirmation to be given by
the Company: to the Sponsor as to the sufficiency of working capital of
the Group;

the latest draft of the reorganization memorandum of the Group (the
“Reorganization Memorandum”);

draft of the confirmation to be given by the Company and the Directors
that (i) there has been no change in reporting accountants of the Group
since the preparation for the Proposed Listing; (ii) there is no
segregation of financial data; and (iii) no integration of the Group’s
operations with that of any telated company (“Reporting Accountant
and No Segregation Confirmation™);

the draft Czech legal opinion prepared by Becker & Poliakoff, s.r.o.,
advokatni kanceldr as legal advisers to the Company as to Czech law
(the “Czech Legal Opinion™);

the draft Austrian legal opinion prepared by Kraft Rechtsanwalts GmbH'
as legal advisers to the Company as to Austrian law (the “Aastrian
Legal Opinion”);

the draft German legal opinfon prepared by avocado rechtsanwilte as
legal advisers to the Company as to Czech law (the “German Legal
Opinion™);
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the draft Maltese legal opinion prepared by WH Partners as legal
advisers to the Company as to Maltese law (the “Maltese Legal
Opinion™);

draft Form M104 — “Additional information to be submitted with the
Form Al” and available relevant attachments prepared for the
submission of Form M104, including but not limited to the following:

a. list of the top 5 suppliers during the track record period;
b. analysis on management continuity;
c. analysis on ownership continuity;

d. draft letter to be issued by Deloitte regarding information
required under certain items of Form M104;

e. other matters that may assist the Exchange’s consideration of the
Company’s listing application;

draft Form M105 ~ “Basic qualifications for new listing”;

draft Form M106 — “Basic requirements for contents of Prospectus”;
draft Form M107 — “Property valuation™;

draft Form M108 — “Accountants’ report™;

draft Form :MI109 — “Sponsor’s undertaking and statement of
independence”;

draft Form M110 — “Confirmation and undertaking with regard to
biographical information of Directors and Supervisors and information
in the Application Proof”;

draft Form M111 — “Market comparable analysis”;

draft Form M] 12 — “Application for waiver from strict compliance with
requirement vinder the Listing Rules™;

draft Form M113 — “Summary of key financial ratios during the track
record period with explanation for fluctvation™;

draft Form M114 — “Compliance adviser’s undertaking”;

draft Form M115 - “Confirmation with regard to posting of OC
Anncuncement”;

draft Form M_l 19 — *Additiona] information to be submitted with Form
Al )

certified copy of the certificate of incorporation of the Company;
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(z)  the latest draft warning statements and disclaimer for the Application
Proof (the “Warning Statements for Application Proof”) which was
required to be published and uploaded on the Stock Exchange’s website
through HKEx e-Submission System;

(aa) the latest draft confirmation from Reed Smith Richards Butler LLP

) (“RSRB”) that the Application Proof follows the Stock Exchange’s
guidance on redactions in an application proof and includes appropriate
warning and disclaimer statements for publication of these documents
(the “Redaction Confirmation);

(bb)  the Jatest draft opinion from Woo Kwan Lee & Lo in respect of the logo
shown on the Prospectus Cover, as defined below (the “Trademark
Opinion™);

(cc)  the latest draft confirmation on no material change from cach expert (the
“Expert Confirmations”);

(dd) a memorandum regarding the duties and responsibilities of directors of
a listed company listed on the Main Board (the “Directors’ Duties
Memorandum™);

(ee) the latest draft back-to-back confirmation to be issued to the Sponsor by
the Company regarding, among other things, the compliance with the
basic qualifications for listing as set out in the Listing Rules, claims
involving the Group (if any), representations to experts, financial
information, and other material issues or matters relating to the listing
application of the Company which ought to be brought to the attention
of the Stock Exchange (if any) (the “Back-to-Back Confirmation™);

(f)  the latest draft English and Chinese covers of the Application Proof (the
“Prospectus Covers”) together with the Company’s draft confirmation
regarding the covers of the Application Proof pursuant to Guidance
Letter HKEx~GL98-18 issued by the Stock Exchange (the “Prospectus
Covers Confirmation”);

(gg) the latest draft confirmation letter to be issued to the Sponsor by the
Company, authorizing the Sponsor to file the Listing Application Form
for and on behalf of the Company (the “Al Filing Confirmation™);

{(hh) the latest draft confirmations to be signed by the Company and the
Directors (where applicable) confimming records of litigation search
against the Company and the Directors respectively (the “Litigation
Confirmations™),

(ii)  the latest draft share option scheme of the Company to be conditionally
. adopted by the shareholders of the Company (the “Share Option
Scheme”);

(ii)  the latest dra;ﬁ verification notes against the Prospectus prepared by
DeHeng; and
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(kk)  the mandate letter between Guotai Junan Capital Limited, Guotai Junan
Securities (Hong Kong) Limited and the Company in connection with
the appointment of Guotai Junan Capital Limited as sponsor and Guotai
Junan Securities (Hong Kong) Limited as the global coordinator, overall
coordinator, capital market intermediary, bookrunner and lead manager
in connection with the Proposed Listing (the “Sponsor Mandate
Leiter™),

All of the above tabled documents were noted by the Directors present at this Meeting
and the Directors noted thatr

(ij all the Directors and i’roposed Directors would be collectively and individually
responsible for the accuracy of the contents of the Listing Document as at the
date of its publication;

()  the Securities and Futures (Stock Market Listing) Rules (Chapter 571V of the
Laws of Hong Kong) (the “SFC Rules”) require the Listing Document to contain
such particulars and' information, according to the particular nature of the
Company and the securities for which application for the listings of and dealings
in has been made, as are necessary to enable an investor to make an informed
assessment of the activities, assets and labilities and financial position of the
Company at the time of the application and its profits and losses and of the rights
attaching to the securities of the Company;

(iify  each of the Directors and the Proposed Directors had confirmed that he/she was
not aware of the Company and any of its subsidiaries being engaged in any
litigation, claim or arbitration of material importance and that there was no
litigation or claim of any material importance known to him/her to be pending
or threatened by or against any member of the Group other than those disclosed
in the Listing Document and/or the Accompanying Documents;

{iv)  each of the Directors and the Proposed Directors had confirmed that he/she was
fully aware of the responsibility statement contained in the Prospectus and of the
civil and criminal liability for misstatements in prospectuses imposed by the
Companies (Winding Up and. Miscellaneous Provisions) Ordinance and that
cach of them had read the Prospectus comprehensively and accepted, together
with the other Directors and the Proposed Directors, joint and several
responsibility for the ‘accuracy of the information given and that, having made
all reasonable enquirigs, to the best of their knowledge, information and belief:

(2)  the information contained in the Listing Document was true, accurate
and complete in all material respects and not misleading or deceptive;

(b)  there are no other facts, considerations, information or matters the
omission of which would make any statement in the Listing Document
misleading; and

{¢)  all estimate(s), belief(s), intention(s) and opinion(s) expressed in the
Listing Document had been arrived at after due and careful
consideration’and were founded on bases and assumptions that were fair
and reasonable, that are the true and honest beliefs of the Board,
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and, subject fo updating and final verification nearer the time of issue of the
final proof of the Listing Document, they were satisfied that the Listing
Document complied with all the requirements of the Companies (Winding Up
and Miscellaneous Provisions) Ordinance and the Listing Rules by reference to
circumstances as at the date of the meeting; and

) a cheque for the listing application fees calculated by reference to the estimated
monetary value of the equity securities to be listed as per the provisions in
Appendix 8 of the Listing Rules, and a breakdown of expenses relating to the
Proposed Listing charged by the respective parties are required to be submitted
along with the Listing Application Form.

6. MATTERS NOTED

It was noted that a memorandum on Directors duties and obligations had been passed
on to the Directors and the Proposed Directors and the senior management of the
Company and RSRB had explained, in a separate session, to the Directors and the
Proposed Directors their duties and obligations. The Directors and the Proposed
Directors had declared their understanding and acceptance of such duties and

obligations. ;

The Company is required to give certain undertakings (the “Undertakings™) and
authorizations (the “Authorizations”} in the Listing Application Form details of which
are set out below.

The Listing Application Form contains the following undertakings which the Company
would be required to give:

@ for so long as any of the Shares are listed on the Main Board of the Stock
Exchange, to comply at all times with all the requirements of the Listing Rules
from time to time in force;

(ii)  to advise the Stock Exchange if any change of circumstance arises prior to the
hearing date of the Proposed Listing by the Listing Committee of the Stock
Exchange that would render any information contained in the Form Al or the
Prospectus submitted therewith misleading in any material respect;

(i)  to lodge with the Stock Exchange, before dealings in the Shares commence, the
declaration in the form prescribed in Form F in Appendix 5 to the Listing Rules
required by Rule 9.11(37) of the Listing Rules;

{iv)  to lodge with the Stock Exchange the documents as required by Rules 9.11(34)
to 9.11(38) of the Listing Rules as appropriate in due course, in particular, to
procure each of the Directors and proposed directors of the Company to lodge
with the Stock Exchange as soon as practicable after the Prospectus is published
a duly signed declaration and undertaking in the form set out in Form B in
Appendix 5 to the Listing Rules; and

(v)  to comply with the requirements of the procedures and format for publication
and communication published by the Stock Exchange from time to time.
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Under the Listing Application Form, the Company would be required to give
authorization for filing with the SFC as follows:

“We, Palasino Holdings Limited are required to file copies of our application with the
Securities and Futures Commission (“SFC”) under section 5(1) of the Securities and
Futures {Stock Market Listing) Rules (“Rules™). Pursuant to section 5(2) of the Rules,
we hereby authorize the Exchange to file all such materials with the SFC on our behalf
as and when we file them with the Exchange.

If our sécurities become listed on the Exchange, we will be requited to file copies of
certain announcements, statements, circulars, or other documents made or issued by us
or on our behalfto the public or to holders of our securities with the SFC under sections
7(1} and (2) of the Rules. Pursuant to section 7(3) of the Rules, we hereby authorize the
Exchange to file all such documents with the SFC on our behalf as and when we file
them with the Exchanpe.

All documents aforementioned shall be filed with the Exchange in such manner and
number of copies as the Exchange may from time to time prescribe.

In this letter, “application” has the meaning ascribed to it under section 2 of the Rules,
PP :

The authorization aforementioned shall not be altered or revoked in any way unless
prior written approval has been. obtained from the Exchange and the Exchange shall
have the absolute discretion to grant such approval. In addition, we undertake 1o execute
such documents in favour of the Exchange perfecting the above authorization as the
Exchange may require.”

7. RESOLUTIONS

The Directors present having duly and carefully considered the documents tabled at this
Meeting resolved that:

@ it is in the commercial interests of the Company to proceed with the Proposed
Listing, the implementation of the arrangements relating thereto, and the
Proposed Listing be and is hereby approved;

(i)  the contents of the Listing Application Form (including the relevant
Authorizations and Undertakings by the Company), OC Announcement and all
contents of the Accompanying Documents be and are approved and confirmed
and any one Director or the Company Secretary be and is hereby authorized to
make such changes ahd amendments thereto as he deems necessary;

(iii)  the submission of the Application Proof, the Listing Application Form and the
Accompanying Documents (with such amendments and/or supplements as any
one Director may approve) by the Sponsor for and on behalf of the Company
be and are hereby approved and submission of the above documents to the Stock
Exchange by the Sponsor and (if applicable) the other personnel and
professional parties in paragraph (iv) below (as the case may be) for and on
behalf of the Company at such time as determined by any Director and giving
of undertakings, declarations and acknowledgments by the Company and other
matters incidental thereto or arising therefrom as set out in the Listing
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Application Form and the Accompanying Documents be and are hereby
approved; :

(iv)  the appointment of professional parties in relation to the Proposed Listing of:

(a)
(®)
©

®
(e)

®
{3

(h)
®
4
&)
)

(m)
()

(0)

Guotai Junan Capital Limited as the Sponsor of the Proposed Listing;
RSRB as the legal adviser to the Company as to Hong Kong law;

Becker & Poliakoff, s.r.0., advokatni kancelér as legal adviser to the
Company as to Czech law;

avocado rechtsanwilte as legal adviser to the Company as to German
law,

Kraft Rechtsanwalts GmbH as the legal adviser to the Company as to
Austrian law;

WH Partners as the legal adviser to the Company as to Maltese law:

Conyers Dill & Pearman as the legal adviser to the Company as to laws
of the Cayman Islands;

DeHeng as the legal adviser to the Sponsor as to Hong Kong law;
JUDx. Viktor Bradag as the legal adviser to the Sponsor as to Czech law:;
Deloitte as the auditor and reporting accountant of the Company;

Altus Capital Limited as the compliance adviser to the Company;
Deloitte Advisory (Hong Kong) Limited as the party reviewing the
internal control mechanism of the Company in order to assist evaluation
of the internal control of the Group carried out by the Board;

Roma Appraisals Limited as the property valuer to the Company;

China Insights Industry Consultancy Limited as the independent industry
consultant; and

iOne Financial Press Limited as the financial printer;

be and are approved, ratified and confirmed, as the case may be;

(v)  Tan SriDato’ David CHIU (I E S Gl B ), being one of the existing non-
executive Directors, be and is hereby appointed as chairman of the Company;

(vi) M. Pavel MARSIK, being an executive Ditector, be and is hereby appointed as
the chief executive officer and chief financial officer of the Company;

{vii) the appointment of the Hong Kong Share Registrar and the Principal Share
Registrar be and are hereby approved, confirmed and ratified;

1]
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(viii) the appointment of Mr, Kwok Tai LAW (ZEEES%) as the Company Secretary and
the appointment of Conyers Trust Company (Cayman) Limited as the assistant
secretary with immediate effect be and are hereby approved, confirtmed and
ratified;

(x)  the appointment of Mr. Kwok Tai LAW (ZEEEZR) as the Rule 19.05 Authorized
Representative with effect from the completion of the Proposed Listing be and
is hereby approved;

(x)  the appointment of Mr. Cheong Thard HOONG (7L#%£i%) and Mr. Kwok Tai
LAW (ZEB0#%) as the Rule 3.05 Authorized Representatives with effect from
the completion of the Proposed Listing be and is hereby approved;

(i)  the Part 16 Application be and is hereby approved, confirmed and ratified;
(xii)  the Draft Accounts be and are hereby noted;

(xiii) the Articles be and are hereby noted;

(xiv) the Letter of Advice :be and is hereby noted;

(xv)  the Sponsor Confirmation of Working Capital be and is hereby noted;

(xvi) the Profit Forecast and Working Capital Forecast Memorandum be and is
hereby approved and any cne Director or the Company Secretary be and is
hereby authorized to make such changes and amendments thereto as he/she
deems necessary;

(xvii} the Reorganization Memorandum be and is hereby approved and any one
Director or the Company Secretary be and is hereby authorized to approve such
changes and amendments thereto as he/she deems necessary;

(:;Wiii) the Reporting Accountant and No Segregation Confirmation be and is hereby
: approved and any ong Director be and is hereby authorized to sign the Reporting
Accountant and No Segregation Confirmation on behalf of the Company;

(xix) the Czech Legal Opinion be and is hereby noted;

(xx) the Austrian Legal Opinion be and is hereby noted;
(3xi) the German Legal Opinion be and is hereby noted;
(xxii) the Maltese Legal Opinion be and is hereby noted;

(xxiii) the contents of Form M104, Form M105, Form M106, Form M107, Form M108,
Form M109, Form M110, Form M111, Form M112, Form Ml 13, Form M114,
Form M115 and Form M119 be and are hereby noted;

(xxiv) the Warning Statements for Application Proof be and is hereby noted;

(xxv} the Redaction Confirmation be and is hereby noted;

12
Al Board Meeting Minutes



(xxvi) the Trademark Opinion be and is hereby noted;
(xxvii} the Expert Confirmations be and are hereby approved;
(xxviii)the Prospectus Covers be and are hereby approved;

(xxix) the Prospectus Covers Confirmation be and is hereby approved and any one
Director be and is hereby authorized to sign the Prospectus Covers
Confirmation on behalf of the Company;

(xxx} the Litigation Confirmations in respect of the Company (if any) be and are
hereby approved and any one Director be and is hereby authorized to sign such
Litigation Confirmations on behalf of the Company;

{xxxi) the Al Filing Conﬁr;-nation be and is hereby approved and any one Director be
and is hereby authorized fo sign the Al Filing Confirmation on behalf of the
Company;

(xxxii) the Sponsor Mandate Letter be and are hereby noted,;

(xxxiii)the form and substance of the Share Option Scheme be and is hereby approved
and any one Director. or the Company Secretary be and is hereby authorized to
make such amendments for and on behalf of the Company as he/she deems
necessary or desirabls;

(xxxiv)the contents of the Back-to-back Confirmation to the Sponsor be and is hereby
approved and any one Director be and is hereby authorized to make such
amendments for and-on behalf of the Company as he/she deems necessary or
desirable, and to sign such confirmation for and on behalf of the Company and
to do all such other acts, deeds and matters in relation thereto;

(xxxv) the form and substance of the Application Proof be and are approved, and that
any one Director or the Company Secretary be and is hereby authorized to make
such amendments or, changes to any future draft of the Prospectus as he/she
deems necessary in the best interests of the Company for examination and
approval by the Stock Exchange provided that the final draft of the Prospectus
shall be produced to the Board for consideration and approval before it is

finalized and bulk-printed;

(xoxxviythe Directors and the Proposed Directors confirmed that they had carefully
considered the business strengths and business strategies of the Group as
described in the section headed “Business” in the Application Proof and were
satisfied that the statements were feasible and accurate statements of the
competitive strengths and strategies of the Group. The Directors and the
Proposed Directors specifically adopted such statements to be the business
strengths and business strategies of the Group;

(xxxvii) the Directors and the Proposed Directors noted the section headed
“Future Plans and Use of Proceeds™ in the Application Proof and the statements
therein. The Directors and the Proposed Directors confixmed that these
statements have been made after due, careful and proper consideration and
enquiry and such statements represent the true and honest belief of the Directors,
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the Proposed Directors and the Company’s intentions, and specifically approved
such statements, as contained in the Application Proof;

(xxxviii) one Director gr Company Secretary of the Company for and on its behalf:

(1) toorbe authorized to make amendments to the Listing Application Form
and the Accompanying Documents as he/she deems necessary or
desirable;

() to fill in and deliver the Listing Application Form and the
Accompanying Documents and sign (to the extent the Company is a
signatory) the same for the on behalf of the Company, and be authorized
to sign and deliver the Listing Application Form and the relevant
cheque(s) regarding the non-refundable listing application fees;

(3)  to proceed with other matters as he/she may consider necessary or
desirable, to authorize any one Director or Company Secretary to
execute other documents (whether under hand or under company seal)
as hefshe considers necessary or desirable in relation to submission of
the Listing Application Form and to do other things as he/she may
consider necessary or desirable; and

(4)  to execute ahd deliver all such documents as he/she may consider
necessary or desirable and do all such things as he/she may consider
necessary or desirable for arrangement of the Shares to be delivered to
Central Clearing and Settlement System operated by the Hong Kong
Securities Clearing Company Limited or the allotment and issue of
Shares pursuant to the Proposed Listing;

(xxxix)the giving of Authorizations and Undertakings to the Stock Exchange be and is
hereby approved and any one Director be and is hereby authorized to sign such
Authorizations and Undertakings for and on behalf of the Company for
submissjon to the Stock Exchange;

(x)  any Director or the Sponsor be and is hereby authorized to provide a certified

- copy of these minutes of the meeting to the Stock Exchange and other relevant

authorities and/or to deliver the same to the relevant parties and professional
advisers involved if so required by each such party;

(xli) the Sponsor be and is hereby authorized, after consultation with and for aud on
behalf of the Company, to (2) submit all necessary documents to the Stock
Exchange; (b) liaise with the Stock Exchange and other relevant authorities; and
(c) do such other acts as shall be required in connection with the Proposed
Listing;

(xlii) all the other documents tabled be and are hereby noted and approved (where
applicable);

(xliii) any one Director be and is authorized to do all the relevant acts and matters for
and on behalf of the Company as he/she deems necessary or desirable in relation
to the Proposed Listing and the above matters; and to execute (whether by hand,

14
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under commen seal of the Company or as a deed) all the relevant documents as
he/she deems necessary or desirable in relation to the Proposed Listing and the
above matters; and |

(xliv) all actions taken by the Directors and/or the Company Secrstary which would
have been authorized by the foregoing resolutions but were taken prior to the
date hereof be and are hereby severally approved, ratified and confirmed in all
respecis.

It was also noted that the Pfoposad Directors were also in agreement with the above
resolutions after duly and carefully considering the documents tabled at the Meeting,

8. CLOSE OF MEETING

There being no further busiﬁ'ess, the Chairman declared this Meeting closed.
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Tan St Dato’ David CHIU

Chairman



Aitendance Sheet for the board meeting of the Company held on 1 September 2023

at at

Palasino Holdings Limited

BREEERARAT
(the “Company™)
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Des Voax Read Qantral, Hong Ko

Name

2

Signature

Directors of the Company

Tan Sri Dato’ David CHIU
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.

Mr. Cheong Thard HOONG
(FLEEE)

Mr. Pavel MARSIK

Persons proposed to be
appointed as dizectors of the
Company

Dr. Ngai Wing Paul LIT (3F
)

Mr. Rox LAM (f48547)

Ms. Siu Kiu Rosa NG (R4
&)

Others

Kwok Tai LAW (GEBEJZ)
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Paiasino Holdings Limited

B EARAT
. (the “Company”)

Attendance Sheet for the board meeting of the Company held on 11 September 2023 at 16/F.,
Far East Consortium. Building, 121 Des Voeux Road Central, Hong Kong at 3 p.m.

Party Name Signature

Directors of the Company | Tas Sri Dato’ David CHIU
' ' (FHiTEEBER)

Mr. Cheong Thard HOONG
FLiE) % [/]

MTr. Pavel MARSIK 7

Persons proposed to be Dr. "Ngai Wing Paul LIU (¥
appointed as directors of the | &%)
Company
Mr, Kam Choi Rox LAM (fk
#7)
Ms. Sin Kiu Rosa NG (245
&)
Others Mr, Kwok Tai LAW (ZE[E]

Note: Representatives of RSRB also attended in person.
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Others
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3

Party Name Signature
Directors of the Company Tan Sri Dato’ David CHIU
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Mr. Cheong Thard HOONG
FLTEE)

Mr. Pavel MARSIK

Persons proposed to be
appointed as directors of the
Company

Dr. Ngai Wing Paul LI1U (3¢
550

AR

Mr, Kam Choi Rox LAM ($k
g

Ms. Sin Kiu Rosa NG (835%;
)

Others

Mr. Kwok Tai LAW (2250
i3

Note: Répresentatives of RSRB also attended in person.
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Palasino Holdings Limited

B TR AT
* (the “Company”)

Attendance Sheet for the board meeting of the Company held on 11 September 2023 at 16/F.,,
Far East Consottium Building, 121 Des Voeux Road Central, Hong Kong at 3 p.m.

Party

Name

Signature

]

Directors of the Company

Tan S1i Dato’ David CHIU
(FHFERBEE)

Mr. Cheong Thard HOONG
GRSy

M. Pavel MARSIK

Persons proposed to be
appointed as directors of the
Company

Dr. Ngai Wing Paul LIU (&
#SR)

Mz Kam Choi Rox LAM (F#
A7)

Ms. Sin Kin Rosa NG (55
&)

Qthers

Mr. Kwok Tai LAW (ZBB
%)

Note: Representatives of RSRB also attended in person,
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Palasino Holdings Limited

BN EERERAT
(the “Company®)

3 arp.m.

Consertium Bailding, 121

Party

Name

Ko

Signature

Dircetors of the Company

Tan Sri Dato’ David CHIU
FHEBEFHZER)

Mr, Cheong Thard HOONG
FUHEE)

Mr. Pavel MARSIK

Petsons proposed to be
appointed as directors of the
Company

Dr. Ngai Wing Paul LIU (¥
B3R

M. Rox LAM (#£68:47)

| Ms. Sin Kiu NG (&4(%)

Qthers

Kwok Tai LAW (FEEY3R)
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Palasino Holdings Limited

HREEERERAT
(the “Company™)

Attendance Sheet for the board meeting of the Company held on 11 September 2023 at 16/F,,
Far East Consortium Building, 121 Des Voeux Road Central, Hong Kong at 3 p.m.

Party Name Signature

Directors of the Company Tan Sri Date’ David CHIU
(B EIEE)

M. Cheong Thard HOONG
(FLEEE)

Mr. Pavel MARSIK

Persons proposed to be Dr. Ngai Wing Paul LIU (B
appointed as directors of the | g%y
Company

Mr. Kam Choi Rox LAM (§k
i)

Ms, Sin Kiu Rosa NG (545
=)

Others Mr. Kwok Tai LAW (ZE] V%A)
)

Note: Representatives of RSRB also attended in person.

Die wértliche Ubereinstimmung vorstehan-

der - BTy =y FotOkODfe -

mit der mir vorliegenden irsmtwis
: : - beglaubigten

Abschrift - beglaubige ich, .

Frankfurt am Main, den

22042021
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Beschluss der Gesellschafterversammlung
der

Trans World Hotels Germany GmbH
Am Reitpfad 4, 63500 Seligenstadt
Deutschland
eingetragen im Handelsregister des
Amisgerichts Offenbach am Main
unter HRB 48085
(die ,Gesellschaft’)

Wir, die
Palasino Group, a.s.
(formerly / vormals: Trans World Hotels & Entertainment, a.s.)

Ceska Kubice 64,
345 32 Ceska Kubice
Czech Republic,
Ceska republika / Tschechische Republik
Identifikationsnummer 643 58 267
eingetragen im Handelsregister des Kreisgerichts in Pilsen, Abteilung B, Insert Nr. 492

sind die alleinige Gesellschafterin der Geselischaft.
Unter Verzicht unter alfe Fristen- und Formerfordernisse wird einstimmig beschlossen:

Dem Verkauf und der Abtretung aller Geschéftsanteile der Gesellschaft durch die Palasino Group, a.s.
and die Palasino Holdings Limited, Cricket Square, Hutchins Drive, PO Box 2681, Grand Cayman, KY1-
1111, Cayman Island, wird einstimmig eingewilligt und zugestimmt.

Teab | 1rre{zoes

Ort, Datum

Pavel Masik
Palasino Group, a.s.
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BARBARA K. CEGAVSKE

STATE OF NEVADA

202 N. Carsen Street

Commercial Recordings & Notary Division

Secretary of Stare Carsom City, NV 8970
Telephone (775) 634-3708
Fax (775) 654-7138
KIMBERLEY PERONDI Saeid” Norah Las Vegas Ciy Hail
2230 Las Vegos Blvd Novth, Suite 400
Deputy Secrsary for OFFICE OF THE Norh on Vg 195905
DMMEYCial NECaraings SECRETARY OQF STATE Tetephane {702) 486-2480

JEFFREY A. KOEPPEL

9417 SUNFALL CT.

Columbia, MD 21046, USA

Special Handling Instructions:

Fax (702} 4862588

Work Order #: W2021050500401

May 3, 2021
Receipt Version: 1

Submitter 1D: 445595

Charges

Des?ription Fee Description] Filing Nomber Filing Filing Gtyl Price | Amount

Date/Time Status

Dissolution After Beginning of } Fees T 20211436605 515/2021 8:00:00 } Approved | 1 {$100.001$100.00
Business AM ) )

Dissolution After Beginning of | Expedite Fee 20211436603 5/5/2021 8:00:00 | Approved | 1 15125.00 |8125.00
Business AM [

Totel $225.00
Payments

Type Description .| Payment Status Amouny
Credit Card 6202325250936974103077 Success $225.00
Total _ $225.00
Credit Balance: $0.00

JEFFREY A. KOEPPEL
9417 SUNFALL CT.
Columbia, MD 21046, USA




BARBARA K. CEGAVSKE

Secretary of State

KIMBERLEY PERONDI

Deputy Secretary for
Commercial Recordings

STATE O_NEVADA

OFFICE OF THE
SECRETARY OF STATE

Kopie

Commercial Recordings Division
202 ¥. Carson Straet
Carson Ciry, NV 89701
Telephone (775} 684-5708
Fox (775) 684-7138
Nuorth Las Vegas City Hall
2230 Las Veguas Blvd North, Suite 300
North Las Vegas, NV 82030
Telephona (702) 486-2880
Fexe (702} 456-2388

Business Entity - Filing Acknowledgement

Work Order Item Number:
Filing Number:

Filing Tvype:

Filing Date/Time:

Filing Page(s):

Indexed Entity Infermation:
Entity ID: C12981-1993

Entity Status: Dissolved

Commercial Registered Agent
INCORP SERVICES, INC.

05/05/2021

W2021050500461-1311779

20211436605

Dissolution After Beginning of Business

5/5/2021 8:00:00 AM

1

Entity Name: TRANS WORLD

CORPORATION

Expiration Date: None

3773 HOWARD HUGHES PKWY STE 5008, Las Vegas, NV 89169 - 6014, USA

The attached document(s) were filed with the Nevada Secretary of State, Commercial
Recording Division. The filing date and time have been affixed to each document,

indicating the date and time of filing. A filing number is also affixed and can be used to
reference this document in the future.

Respectiully,

Bt g

BARBARA K. CEGAVSKE

Page 1 of 1

Commercial Recording Division
202 N, Carson Street

Secretary of State



Kopie

BARBARA K, CEGAVBKE
of Stute

202 North Carson Street
Carson CHy, Novada 837014201
{T75) 6245708

Wabslke: www.nveos.gov

Filod in the Office of Business Namber

C12981.1993
K. Filing Number
20211436605

Secretary of Stafe Filed On

5/5/2021 8:00:00 AM

State Of Nevada Number of Pages

Certificate of Dissolution/Withdrawal

Profit Corporation
NRS 78,78A, 788, 80 and 89

TYPE OR PRINT - USE DARK INK ONLY - DO NOT HIGHLIGHT

1. Entity Information:

Neme of entity ag on file with the Nevada Sscretary of State:
{Trans World Gorporation _

™

Entity er Nevada Business jdentification Number {NVID}: :c12981 1993 S

2, Effactive Date and
Tima: (Cptional)

Date: T . ' Time:

{must nat be tabsr than 90 days affer the certificate s Flod)

3. Type of
Dissolutionf

Withdrawal Fiting
Heing Complated:
{Select only one box)

1 1 NRS 78.575:; Dissolution Bafore Payment of Capital and Beginning of Business
Buzinass has not begun, ard no part of the capital has bean paid.

The undersigned comprise a majority of the incorporaters or of the board
of diregtors,

#] NR8 78.580: Dissolution Before or ARer issuance of Stock and ARzt Beginning of Business
The resciution 1o dissoive said corporation has besn approved by the drectors or
both the diractors and stockholkders as provided in NRS 78.580(1) and (2). The namss
and addressas of the prasident, secratary, treasurer or Equivafent and aff directors*
are:

‘Pavel Marsik 3773 Howard Hughes Plwy., Suite 500S
Preslﬁent ar Equivalent Address.” " o
iPavel Marsik Las Vegas. NV 82169

Secrela:y or Equivalent Address

iPavel Marsik Same as above

j’rddéwefdfﬁdulvafém ) TT Addess -

|Rami 5. Ramadan Same as above.

Ditector 7T Address

I"] NRS B0.200: Withdrawal of Farsign Proft Corpontion Cusified Yo do Busmess in Nevads
State or country of tncoomtion: {redquired)
Modified name { lorsign qualificion Sed purspwnt io B.0I5

The corpotation hereby nofifiss tha Wd'sm dwafhwhmﬂw%s right to
fransact butinmsy and withdraw fom the Stale of Nevade. Gy solxtdy of s eacktion of the board of
diractors of aaitf corporation, mm«mwwummmr .

4, Signature*:
{Requirad)

X s s R4 PSoleDirecor ]
Signature of Offiosr, incomorator of Divector Thie

e e

X i v e et e}

Signature of Ofoar, Incorporator or Director Tile

“attach a plain 8 172 x 11" sheet to fist sdiional signetures. Page 1t

FILING FEE: $160.00

Anvived: 11172019
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Vorkaufsrechtsverzicht
riambel

Gemi#R § 14 Abs. 3 der Satzung der Trans
World Hotels Germany GmbH mit Sitz in
Seligenstadt, eingeiragen im Handelsregister
des Amisgerichts Offenbach am Main unter
HRB 48085 (,Gesellschaft’), hat die
Gesellschafterin Trans World Corporation mit
dem Geschifissitz in New York ein allsiniges
Vorkaufsrocht beim  Verkauf  wvon
Geschéfisanteilen an der Gesellschafl. Die
Trans World Corporation ist jadoch nicht mehr
Geselischaftarin, Ferner hat die Trans Wortd
Corporation ausweislich des ,Certificate of
DissolutionfWithdrawal  Profit  Corporation®
das Secrefary of State of Navada am 5. Mal
2021 itre  Auflosung  { Dissolution"}
angemaldet und ist nach Angabe des
Unterzeichners (vormatls President, Secretary
und Treasurer von Trans World Corporation)
aufgelést.

Rein vorsorglich, gibl der Unlerzelchner
hinsichilich des vorgenannien Vorkautsrachls
folgends

Verzichtserkldrung

aty:

Hiormmit verzichte ich, Pavel Marsik (vormals
President. Secretary und Treasurer der Trans
Wordd Corporation), im Namen der Trans
World Corparation-auf das geméR § 14 Abs. 3
der Satzung der Trans World Hotels Germany
GrmbH  zugunsten der Trans World
Corporation gewshrie Vorkaufsrecht,

[Unlarschriftenseaite folgt]

Waiver of the right of first refusa)

Preamble

Pursuant o Section 14 {3) of the Articles of
Assoclation of Trans World Hotels Germany
GmbH with registersd office in Seligenstadt,
entered in the commercial register of the
Offenbach am Maln Local Court under
HRE 48085 ("Company™), the shareholder
Trans World Corporation with ist registered
office in New York has a sole right of first
refusal on the sale of shares in the Company.
However, Trans World Carporation is not a
sharehiolder any fonger. Furthermore,
according to  the  “*Cerfificate  of
Dissolution/Withdrawal Profit Corporation™ of
the Secretary of Stale of Navada, Trans World
Corporation filed for dissofution on 5 May
2021 and is, according o the undersigned
{former Prasident, Secralary and Treasurer of
Trans World Corporation), dissolved.

As a metler of precaution, the undersigned
heraby makes the following

waiver

with respect o the aforementioned right of first
refusal:

i, Pavel Marsik {formerly Presidenl, Secretary
and Treasurer of Trans World Corporation),
hereby waive on behalf of Trans World
Corporation the right of first refusal granted in
favour of Trans World Corporation pursuant to
Sectian 14 (3] of the Arlicles of Assoclation of
Traps World Hotels Germany GmbH.

[Signature page foliows]

Kopia
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DATED 2 February 2024

FEC OVERSEAS INVESTMENT (UK) LIMITED
AND
PALASINO (CAYMAN) LIMITED

SHARE CONTRIBUTION AGREEMENT




THIS DEED is made on 2 February 2024

BETWEEN:

(1)

)

FEC OVERSEAS INVESTMENT (UK) LIMITED, a company incorporated in England
and Wales whose registered office is at Northern Assurance Building Second Floor, 9-21
Princess Street, Manchester, England M2 4DN (*“FEC UK”); and

PALASINO (CAYMAN) LIMITED, a company incorporated in the Cayman Islands and
whose registered office is at Cricket Square, Hutchins Drive, PO Box 2681, Grand
Cayman, KY1-1111, Cayman Islands, (“Cayman Holdco”, together with FEC UK, the
“Parties”, and each a “Party™).

WHEREAS:

(A)

B)

As at the date of this Deed, FEC UK is the legal and beneficial owner of 400 registered
shares of Palasino Group, a.s. (“Palasino Group”) with a par value of CZK75,000 per
share and 100 registered shares of Palasino Group with a par value of CZK700,000 per
share (the “Contribution Shares”).

FEC UK agrees to contribute the Contribution Shares (representing the entire issued share
capital of Palasino Group as at the date of this Deed) in exchange for the Consideration
Shares upon and subject to the terms and conditions set out herein.

NOW IT IS HEREBY AGREED AND WITNESSETH as follows:

1.

1.01

1.02
1.03

DEFINITIONS

In this Deed, the following expressions have the following meanings:

“Cayman Holdco Shares” means ordinary shares with par value of HK$1.00 each in
Cayman Holdco;

“Completion” means completion of this Deed;

“Consideration Shares” means 99 Cayman Holdco Shares to be allotted and issued
credited as fully paid to FEC UK as consideration for the contribution of the Contribution
Shares;

“Deed" means this Share Contribution Agreement; and

“Hong Kong” means the Hong Kong Special Administrative Region of the People's
Republic of China.

Clause headings are for convenience only and shall not affect the construction of this Deed.

References herein to Clauses are clauses in this Deed unless the context requires otherwise.



1.04

2.01

2.02

3.01

4.01

Unless the context requires otherwise, words importing the singular include the plural and
vice versa and words importing a gender include every gender.

SHARE CONTRIBUTION

On and subject to the terms and conditions of this Deed, FEC UK shall as legal and
beneficial owner contribute the Contribution Shares, representing the entire issued share
capital of Palasino Group as at the date of this Deed, to Cayman Holdco free from all liens,
charges, encumbrances, equities and other third-party rights and together with all rights
now or hereafter attaching thereto.

In exchange for the contribution of the Contribution Shares pursuant to Clause 2.01 above,
Cayman Holdco shall allot and issue the Consideration Shares to FEC UK, as the
consideration.

REPRESENTATIONS, WARRANTIES AND UNDERTAKINGS BY FEC UK

FEC UK hereby represents, warrants and undertakes to and with Cayman Holdco that:

(a)  FEC UK is the legal and beneficial owner of the Contribution Shares and has full
power to transfer to Cayman Holdco full legal and beneficial title to and in the
Contribution Shares and that the Contribution Shares represent the entire issued
share capital of Palasino Group, and are and will at Completion be free from all
charges, liens, encumbrances and equities, claims, whatsoever;

(b) there are no options or other agreements outstanding which call for the issue of or
accord to any person the right to call for the issue of any shares in Palasino Group
or the right to require the creation of any mortgage, charge, pledge, lien or other
security or encumbrance over any of the Contribution Shares beneficially owned
by FEC UK and

© FEC UK has the full capacity to enter into, and engage in the transactions
contemplated by, this Deed and (if so required) have obtained all necessary
consents to authorise and approve the execution and performance by FEC UK of
this Deed.

REPRESENTATIONS, WARRANTIES AND UNDERTAKINGS BY CAYMAN
HOLDCO

Cayman Holdco hereby represents, warrants and undertakes to and with FEC UK that:
(a) itis duly incorporated and is validly existing under the laws of the Cayman Islands;

(b) it has full corporate power and authority to enter into, and engage in the transactions
contemplated by, this Deed and has taken or obtained all necessary corporate
actions and consents to authorise and approve the execution and performance by it
of this Deed; and



(c) all the Consideration Shares will rank pari passu with all the existing issued shares
of Cayman Holdco.

3. COMPLETION

5.01 Completion shall take place on the date of signing of this Deed or at such other place and
time as shall be agreed by the Parties.

5.02 At Completion:

(a) FEC UK shall deliver or procure to be delivered to Cayman Holdco duly executed
endorsement in respect of the contribution of the Contribution Shares and such
other documents as may be required to give a good and effective transfer of title to
the Contribution Shares to Cayman Holdco and to enable it to become the registered
holder thereof;

) FEC UK shall deliver or procure to be delivered to Cayman Holdco board and
shareholder resolutions of FEC UK approving, among other things, the execution
and performance of this Deed; and

(¢}  Against compliance with the provisions of Clauses 5.02(a) and (b), Cayman Holdco
shall:

(i} notify Palasino Group of the contribution of the Contribution Shares and
present the registered shares in respect thereof to Palasino Group;

(i)  deliver board resolutions and shareholder resolutions to FEC UK approving
the entry into of this Deed and the issue and allotment of the Consideration
Shares to FEC UK; and

(iif)  make entries in the register of members of Cayman Holdco to record and
give effect to the allotment and issue of the Consideration Shares to FEC
UK credited as fully paid.

6. FURTHER ASSURANCE

The Parties shall do and execute or procure to be done and executed all such further acts, deeds,
things and documents as may be necessary to give effect to the terms of this Deed.

7. COSTS

Each Party shall pay its own costs and disbursements (including stamp duty (if any)) of and
incidentatl to this Deed.

8. NOTICES

Each notice, demand or other communication given or made under this Deed shall be in writing
and delivered or sent to the relevant Party at its address set out in the beginning of this Deed (or



such other address as the addressee has by five (5) business days' prior written notice specified to
the other Parties).

9. ENTIRE AGREEMENT AND MUTUAL RELEASE

This Deed (together with any documents referred to herein) constitutes the whole agreement
between the Parties and supersedes any previous agreements, arrangements or understandings
between them relating to the subject matter hereto.

19. NO THIRD PARTY RIGHT

Nothing in this Deed confers or purports to confer any right to enforce any of its terms on any
person or entity who is not a party to this Deed, pursuant to the Contracts (Rights of Third Parties)
Ordinance (Cap. 623 of the Laws of Hong Kong)} or otherwise.

11. GOVERNING LAW AND JURISDICTION

This Deed shall be governed by and construed in accordance with the laws of Hong Kong and the
parties hereto hereby irrevocably submit to the non-exclusive jurisdiction of the Hong Kong courts.

12. COUNTERPARTS

This Deed may be executed in one or more counterparts, and by the Parties on separate
counterparts, but shall not be effective until each Party has executed at least one counterpart and
each such counterpart shall constitute an original of this Deed but all the counterparts shall together
constitute one and the same instrument.



IN WITNESS WHEREOF this Deed has been executed as a deed on the day and year first above
written

EXECUTED AND DELIVERED as a
DEED by
FEC OVERSEAS INVESTMENT (UK) LIMITED

Shiery

acting by peviq crmy

for and on its behalf

in the presence of:  Shww Kam. BB

A



EXECUTED AND DELIVERED as a
DEED by
PALASINO (CAYMAN) LIMITED

wingby  FhYEL MIARS Th

for and on its behalf

in the presence of: ANNAY bﬁlEBo\JQf}

[

rzoa!



DATED 1 March 2024

PALASINO HOLDINGS LIMITED B#:2 EZIRERAT

AND
AMPLE BONUS LIMITED
AND

DATEPLUM HARVEST LIMITED

AGREEMENT
in relation to
THE SALE AND PURCHASE OF
99% SHAREHOLDING INTEREST IN
PALASINO {CAYMAN) LIMITED
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THIS DEED is dated 1 March 2024 and is made

BETWEEN:

(1

(2)

()

Palasino Holdings Limited 5% 82 = #i5EFR 22 5], a company incorporated in the Cayman
Islands, whose registered office is situated at Cricket Square, Hutchins Drive, P.O. Box 2681,
Grand Cayman KY1-1111, Cayman Islands (“Listco™);

Ample Bonus Limited, a company incorporated in the British Virgin Islands, whose registered
office is situated at Vistra Corporate Services Centre, Wickhams Cay II, Road Town, Tortola,
VG1110, British Virgin Islands (“Ample Bonus™); and

Dateplum Harvest Limited, a company incorporated in the British Virgin Islands, whose
registered office is situated at ICS Corporate Services (BVI) Limited, Sea Meadow House, P.O.
Box 116, Road Town, Tortola, British Virgin Islands (“Dateplum” and together with Ample
Bonus, the “Transferors”).

WHEREAS:

(A)

(B)

©

D)

(E)

Cayman Holdco is a company incorporated in the Cayman Islands and its authorised share
capital is HK$50,000 divided into 50,000 shares with a par value of HK$1.00 cach.

Ample Bonus legally and beneficially owns 89 fully paid shares in Cayman Holdco,
representing approximately 89% of the issued share capital of Cayman Holdco.

Dateplum legally and beneficially owns 10 fully paid shares in Cayman Holdco, representing
approximately 10% of the issued share capital of Cayman Holdco.

Listco proposes to apply for the listing of, and permission to deal in, the Shares on the Main
Board of the Stock Exchange (the “Listing™). As part of the reorganisation for the purposes of
the Listing, it is contemplated that Listco and Cayman Holdco will undergo a reorganisation,
involving, amongst others: ‘

@) the transfer of 89 Cayman Holdco Shares and 10 Cayman Holdco Shares held by Ample
Bonus and Dateplum, respectively, to Listco; and

(i}  the subscription by Ample Bonus of 89 Shares and the subscription by Dateplum of 10
Shares.

Ample Bonus and Dateplum have severally agreed to sell, and Listco has agreed to purchase,
the Cayman Holdco Shares, in consideration and in exchange for which, Listco will allot and
issue 89 Shares to Ample Bonus and 10 Shares to Dateplum, credited as fully paid up, upon the
terms set out in this Deed. Each of Ample Bonus and Dateplum has severally agreed to provide
the Warranties in consideration of Listco agreeing to enter into this Deed.

IT IS HEREBY AGREED THAT:-

L.

(A)

INTERPRETATION

In this Deed, including the Schedules, and in the recitals hereto, unless the context otherwise
requires, the following terms shall have the following meanings:-

“Accounts” means the audited balance sheets for each of the Group Members

as at each of the three financial years ended 31 March 2023 and
the unaudited balance sheets for each of the Group Members as at

-1 -



“Accounts Date”

“Application

Documents”

“Cayman Holdco”

“Cayman Holdco
Shares”

“Completion”
“Completion Date”

“FEC Group”

G‘Group‘”

“Hong Kong”

“Listing”

“Legal Opinions”

“Shares”

the Accounts Date and the profit and loss accounts of each of the
Group Members for the period commencing on 1 April 2020 and
ended on the Accounts Date and all notes, reports and other
documents annexed thereto duly audited in accordance with the
Hong Kong Financial Reporting Standards or other generally
accepted accounting principles of Hong Kong;

means 30 September 2023;

means the documents (including the prospectus, related
application documents and written responses) in respect of the
application for the Listing and in response to the Stock Exchange
and Securities and Futures Commission’s queries submitted to the
Stock Exchange;

Palasino (Cayman) Limited, further particulars of which are set
out in Schedule I;

means the aggregate of 99 ordinary shares of HK$1.00 each in the
share capital of Cayman Holdco, representing 99% of the issued
shares of Cayman Holdco, which are legally and beneficially
owned as to 89 shares by Ample Bonus and 10 shares by
Dateplum;

means completion of this Deed in accordance with Clause 5,
means the date on which Completion takes place;

Far East Consortium International Limited (stock code: 35), an
exempted company incorporated in the Cayman Islands with
limited liability on 3 April 1990, the shares of which are listed on
the Main Board of the Stock Exchange, and its subsidiaries;

means Cayman Holdco and the subsidiaries of Cayman Holdco
incorporated in the Czech Republic, Austria, Malta and Poland as
set out in Schedule 1, and the terms “Group Member(s)” or
“Group Company(ies)” shall be construed accordingly;

means the Hong Kong Special Administrative Region of the
People’s Republic of China;

means the proposed listing of the Shares on the Main Board of the
Stock Exchange;

the draft legal opinions from Becker a Poliakoff, sr.o., advokatni
kancelér, Kraft Rechtsanwalts GmbH and WH Partners regarding, inter
alia, the operations and the property interests of the Group in the Czech
Republic, Austria, Malta, for the purposes of the Listing application;

means ordinary shares of HK$1.00 each in the share capital of
Listco, to be subdivided prior to the Listing so that every issued
and unissued Share will be subdivided into 100 Shares of
HK$0.01 per Share;
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(B)

(A)

(B)

©

D)

“Stock Exchange” means The Stock Exchange of Hong Kong Limited;

“Warranties” means those representations and warranties on the part of the
Transferors to be given pursuant to Clause 3 and Schedule 2, and
the term “Warranty” shall be construed accordingly.

In this Deed:-

(i) references to documents in “the agreed form” are to the documents initialled by or on
behalf of the parties to this Deed;

(ii) references to “Clauses”, “Paragraphs” and “Schedules” are to clauses and paragraphs
of and schedules to this Deed respectively and a reference to this Deed includes a
reference to each Schedule hereto;

(iii)  words importing the singular include the plural and vice versa, words importing a
gender or the neuter include both genders and the neuter and references to persons
include bodies corporate or unincorporated;

(iv) the headings and table of contents in this Deed are for convenience only and shall not
affect is interpretation; and

(v) reference to any ordinance, regulation or other statutory provision in this Deed includes
reference to such ordinance or regulation or provision as modified, consolidated or re-
enacted from time to time (except to the extent where any such modification,
consolidation or re-enactment increases the liability of any of the Transferors under
this Deed).

SALE AND PURCHASE OF THE CAYMAN HOLDCO SHARES

On and subject to the terms of this Deed, each of Ample Bonus and Dateplum shall as legal and
beneficial owner of 89 Cayman Holdco Shares and 10 Cayman Holdco Shares, respectively,
sell to Listco and Listco shall, relying on the representations and warranties made or given by
Ample Bonus and Dateplum severally, purchase a total of 99 Cayman Holdco Shares, free from
all liens, claims, equities, charges, encumbrances and third party rights of whatsoever nature
and with all the rights now or hereinafter attaching thereto including but not limited to all
dividends or distributions which may be paid, declared or made in respect thereof at any time
on or after the Completion Date.

Each of the Transferors hereby waives any pre-emptive or any other similar rights which it may
have, whether pursuant to the memorandum and articles of association of Cayman Holdco or
otherwise, in relation to the transfer of the Cayman Holdco Shares pursuant to this Deed.

The obligations of the Transferors under this Deed are several, but Listco shall not be obliged
to take up any of the Cayman Holdco Shares unless the transfer of all the Cayman Holdco
Shares are completed simultanecusly. Listco shall be entitled to rescind this Deed if any of the
Transferors fails to transfer its Cayman Holdco Shares to Listco as contemplated by Clause
2(A).

In consideration and exchange for the transfer of the Cayman Holdco Shares by Ample Bonus

and Dateplum, respectively, Listco shall allot and issue 89 Shares to Ample Bonus and 10
Shares to Dateplum, credited as fully paid up and free from all liens, claims, equities, charges,
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(A)

(B)

©

(D)

(E)

(¥)

encumbrances and third party rights of whatsoever nature, which shall rank pari passu in all
respects among themselves and with the then existing issued Share(s).

REPRESENTATIONS AND WARRANTIES

Each of the Transferors hereby severally represents, warrants and undertakes with Listco (for
itself and for the benefit of its successors and assigns in title and as trustee for such successors
and assigns in title and for each of the Group Members to the intent that the provisions of this
Clause 3 shall continue to have full force and effect notwithstanding Completion} that save as
otherwise disclosed in the Accounts, the Application Documents and/or the Legal Opinions,
each of the matters set out in Schedule 2 is as at the date hereof and will continue to be so up
to the time of Completion (if it does not take place immediately after the signing of this Deed),
true and correct in all respects and not misleading in any way and acknowledge that Listco is
entering into this Deed in reliance on such Warranties.

Each of the Warranties in this Deed (including all Schedules) shall survive Completion insofar
as the same are not fully performed on Completion. The rights and remedies of Listco in respect
of any breach of the Warranties and indemnities as recorded in this Deed shall not be affected
by any investigation made by or on behalf of Listco into the affairs of any Group Member or
into any of the Transferors or by Listco rescinding, or failure to rescind this Deed, or failure to
exercise or delay in the exercise of any right or remedy, or by any other event or matter
whatsoever, except a specific and duly authorised written waiver or release is given by Listco
and no single or partial exercise of any right or remedy shall preclude any further or other
exercise.

Each of the Transferors hereby severally undertakes to indemnify and keep indemnified on
demand Listco (for itself and as trustee for each member of the Group) on a full indemnity basis
against any loss, liability, charges, penalty, claim, expenses or costs suffered by Listco or any
member of the Group as a result of or in connection with any breach of any of the Warranties
including, but not limited to, any diminution in the value of the assets of and any payment made
or required to be made by Listco or any member of the Group or any costs and expenses
(including legal expenses) incurred as a result of such breach including costs of rectifying the
breach and enforcing against the Transferors provided that the indemnity contained in this
Clause shall be without prejudice to any. other rights and remedies of Listco in relation to any
breach of Warranty and all such other rights and remedies are hereby expressly reserved to
Listco.

Each of the Transferors hereby severally undertakes in relation to the Warranties that it has
made full enquiry and there is no other information of which it is aware, the omission of which
would render any of the Warranties inaccurate, incomplete or misleading. Each of the
Transferors severally undertakes to notify Listco in writing of any matter or thing of which it
becomes aware which is or may be a breach of or inconsistent with any of the Warranties
relating to itself or to the Group.

Prior to the Completion Date, if any of the Warranties set out in this Clause 3 and Schedule 2
is found to be untrue, inaccurate or misleading or has not been fully carried out in any respect,
or in the event of the Transferors unable or failing to do anything required under this Deed to
be done by them at or before the Completion Date, Listco may by notice in writing rescind this
Deed.

No information relating to any Group Member of which Listco has knowledge (actual or

constructive) and no investigation by or on behalf of Listco shall prejudice any claim made by
Listco under such Warranties or under the indemnity contained in Clause 3(C) or operate to
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(&)

(H)

ey

(A)

(B)

reduce any amount recoverable, nor shall it be a defence to any claim against the Transferors
that Listco knew or ought to have known or had constructive knowledge of any information
relating to the circumstances giving rise to such claim.

Each Warranty shall be separate and independent and save as expressly provided shall not be
limited or restricted by reference to or inference from the terms of any other representations,
warranties or undertakings or any other part of this Deed.

If Completion does not take place forthwith upon the signing of this Deed, the Warranties shall
be deemed to be repeated as at Completion as if all references in this Clause 3 and Schedule 2
to the date of this Deed were references to the date of Completion and to relate to the facts and
circumstances then existing. ‘

Each of the Transferors hereby irrevocably and unconditionally agrees with Listco that it:

i) waives any right of contribution or recovery or any claim, demand or action it may
have or be entitled to take against Listco and/or any Group Member and/or any of their
respective directors and employees as a result of any claim or demand or action suffered
or incurred by it, in consequence of it entering into this Deed or otherwise with respect
to any other matter in connection with the transfer of the Cayman Holdco Shares or
otherwise pursuant to the reorganisation of the Group in contemplation of Listing; and

(ii) acknowledges and agrees that no member of the Group and/or any of their respective
directors and employees shall have any liability to it whatsoever, whether alone or
jointly with the others, under the provisions of this Deed or otherwise in respect of any
act or matter in connection with the transfer of the Cayman Holdco Shares,

LISTCO’S WARRANTIES

Listco represents and warrants to each Transferor that:

(A) it has full power, capacity and authority, and has obtained all necessary consents and approvals,
to enter into this Deed and to exercise its rights and perform its obligations hereunder;

B) all information given in this Deed including the recitals regarding Listco is at the date
hereof true and accurate in all material respects and will continue to be so up to
Completion (if it does not take place immediately after the signing of this Deed).

COMPLETION

Unless otherwise agreed by the parties hereto, this Deed shall complete forthwith upon the
signing of this Deed.

At Completion:
(i) each of Ample Bonus and Dateplum shall deliver or cause to be delivered to Listco:-
(a) duly executed instruments of transfer in respect of (in the case of Ample Bonus)

89 Cayman Holdco Shares and (in the case of Dateplum) 10 Cayman Holdco
Shares, respectively, in favour of Listco together with the original share
certificates (if any) in respect of the aforesaid Cayman Holdco Shares;

) applications for the allotment of (in the case of Ample Bonus) 89 Shares and
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(i)

(i)

(in the case of Dateplum) 10 Shares;

(©) a certified copy of the board resolutions and the shareholders’ resolutions of
Ample Bonus and Dateplum, respectively, approving this Deed and the
transactions contemplated hereunder;

(d) such other documents as may be required to give a good and effective transfer
of title to the 99 Cayman Holdco Shares to Listco and to enable it to become
the registered holder thereof;

(e (if required by Listco and where applicable) all corporate and constitutional
documents (including certificate of incorporation, business registration
certificate, articles of association, supplemental articles of association,
approval certificates, business licences, tax registration certificates and all
relevant governmental approval) of the Group Members;

(f) (if required by Listco and where applicable) in respect of every Group
Member:

(az)  all statutory records and minute books (which shall be written up to
date as at Completion) and any unissued share certificates and other
statutory records;

(bb)  the common seal and all rubber stamps, cheque books, cheque stubs
and bank statements, receipt books, all current insurance policies,
books and accounts and title deeds and evidence of ownership to all
assets and all current contracts and all other accounting records;

(cc)  copies of all tax returns and assessments (receipted where the due dates
for payment fell on or before the Completion Date);

(dd)  original registration certificates of the trademarks of the Group;

(ee) copies of all application documents (together with the relevant
receipts) for the registration of the trademarks of the Group; and

(ff) all correspondence and other documents belonging to the relevant
Group Member (including its constitutive documents);

Ample Bonus and Dateplum shall severally procure that board resolutions of Cayman
Holdco be passed to approve:

(a) the transfer of a total of 99 Cayman Holdco Shares in favour of Listco and
subject to the receipt of the duly executed instruments of transfer, Lisico be
registered as the holder of the Cayman Holdco Shares; and

() such other matters as Listco shall reasonably require for the purposes of giving
effect to the provisions of this Deed; and

against compliance with the provisions of Clauses 5(B)(i) and 5(B)(ii), Listco shall:-

(a) execute the instruments of transfer in respect of the transfer of the Cayman
Holdco Shares;



©

D)

(b) allot and issue 89 Shares to Ample Bonus and 10 Shares to Dateplum, deliver
the share certificates in respect thercof to Ample Bonus and Dateplum, and
enter the name of Ample Bonus and Dateplum in the register of members; and

{c) deliver to each of Ample Bonus and Dateplum, a copy of its board resolutions
approving, amongst other things, the acquisition of the Cayman Holdco Shares
from Ample Bonus and Dateplum; and

(d) deliver to each of Ample Bonus and Dateplum, a copy of its shareholder’s
resolutions approving, amongst other things, the allotment and issue of the 89
Shares to Ample Bonus and 10 Shares to Dateplum.

Subject to Clause 5(D), if any of the provisions of Clauses 5(B)(i) or 5(B)(ii} are not fully
complied with, Listco shall be entitled (in addition to and without prejudice to all other rights
or remedies available to it) to elect to rescind this Deed or to effect Completion so far as
practicable having regard to the defaults which have occurred and treat this Deed as completed
subject to satisfaction of a condition subsequent that the defaults be remedied within such time
as it may specify. Notwithstanding the foregoing, Listco shall not be abliged to complete the
transfer of any of the Cayman Holdco Shares unless the transfer of all the Cayman Holdco
Shares are completed simultaneously.

If any of the documents required to be delivered or action to be taken on Completion is not
forthcoming or performed for any reason or if in any other respect the provisions of Clause
5(B)(iii) are not fully complied with, the Transferors shall be entitled (in addition to and without
prejudice to all other rights or remedies available to them jointly or severally) to jointly elect to
rescind this Deed or to effect Completion so far as practicable having regard to the defaults
which have occurred and treat this Deed as completed subject to satisfaction of a condition
subsequent that the defaults be remedied within such time as they may specify.

NOTICE

Each notice, demand or other communication given or made under this Deed shall be in writing
and delivered or sent by post or airmail or by facsimile transmission to the relevant party at its
address or fax number set out below (or such other address or fax number as the addressee has
by three (3) days’ prior written notice specified to the other parties):-

To Listco: Address: 16/F., Far East Consortium Building, 121 Des Voeux
Road Central, Hong Kong
Fax Number: 852 -28150412
Attention: Kwok Tai LAW

To Ample Bonus: Address: 16/F., Far East Consortium Building, 121 Des Voeux
Road Central, Hong Kong
Fax Number: 852 -2815 0412
Attention: Wai Hung Boswell CHEUNG

To Dateplun: Address: 15/F, Shanghai Commercial Bank Tower, 12
Queen's Road Central, Central, Hong Kong
Fax Number: 852 - 2870 0570
Attention: YANG Fang



10.

11.

12.

13.

(A)

Any such notice, demand or other communication so addressed to the relevant party shall be in
English and shall be served either by hand or by sending it through the post or by facsimile.
Any notice shall be deemed to have been served, (i) if served by hand, when delivered; (ii) if
sent by post, the second business day after it is posted, and (iil) if sent by facsimile, when
despatched subject to receipt by the sender of confirmation of uninterrupted transmission.

FULL EFFECT

All the provisions of this Deed shall so far as they are capable of being performed or observed
continue in full force and effect notwithstanding Completion except in respect of those matters
then already performed. Listco may take action for breach or non-fulfilment of any Warranty,
undertaking or provision before or after Completion and Completion shall not in any way
constitute any waiver of any rights of Listco.

SEVERABILITY

If at any time one or more provisions hereof is or becomes invalid, illegal, unenforceable or
incapable of performance in any respect, the validity, legality, enforceability or performance of
the remaining provisions hereof shall not in any way be affected or impaired thereby.

FURTHER ASSURANCE

Notwithstanding Completion, each of the parties hereto shall sign or execute any document or
do any deed, act or things as may reasonably be requested by the other parties hereto to give
full force and effect to the terms of this Deed and the transactions contemplated hereunder.

TIME

Time shall be of the essence of this Deed, both as regards the dates and periods specifically
mentioned and as to any dates and periods which may, by agreement in writing between the
parties hereto, be substituted therefor.

COUNTERPARTS

This Deed may be executed in any number of counterparts by the parties hereto on separate
counterparts, each of which when executed shall constitute an original and all of which when
taken together shall constitute one and the same document.

ANNOUNCEMENTS

Subject to any applicable statutory or regulatory rules or otherwise as may be required by the
Stock Exchange or any other relevant regulatory authority in Hong Kong (including but not
limited to disclosure of this Deed as part of the Listing), none of the parties hereto shall disclose
or make any public announcement in relation to the transactions the terms of which are set out
in this Deed or the transactions or arrangements hereby contemplated or herein referred to or
any matter ancillary hereto or thereto without the prior consent of the others (which consent
shall not be unreasonably withheld or delayed).

COSTS, EXPENSES AND OTHERS

Each party hereto shall bear its own costs and expenses (including legal fees) incurred in
connection with the preparation, negotiation, execution and performance of this Deed and all
documents incidental or relating to Completion.
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14.

is.

16.

(A)

B

©)

(D)

Each of Ample Bonus and Dateplum acknowledges that Messrs. Reed Smith Richards Butler
LLP are solicitors acting for Listco only and each of Ample Bonus and Dateplum has been
advised by Listco to seek independent legal advice on this Deed and the transactions
contemplated hereunder.

ASSIGNMENT

None of the parties hereto may assign or transfer any of their rights or obligations under this
Deed provided that the rights or benefits of Listco under this Deed, including without limitation
the Warranties, may be assigned (together with any cause of action arising in connection with
any of them) by Listco or its successor in title or any purchaser from Listco or to a subsidiary
or holding company, or 2 fellow subsidiary of the same holding company, of Listco.

ENTIRE AGREEMENT

This Deed sets forth the entire agreement and understanding between the parties or any of them
in relation to the transactions contemplated by this Deed and supersedes and cancels in all
respects all previous agreements, letters of intent, correspondence, understandings, agreements
and undertakings (if any) between the parties hereto with respect to the subject matter hereof,
whether such be written or oral.

GOVERNING LAW AND PROCESS AGENTS

This Deed is governed by and shall be construed in accordance with the laws of Hong Kong
and the parties hereto hereby submit to the non-exclusive jurisdiction of the courts of Hong
Kong.

Ample Bonus hereby confirms that it has appointed Far East Consortium Limited of 16/F., Far
East Consortium Building, 121 Des Voeux Road Central, Hong Kong as its agent to receive
and acknowledge on its behalf service of any writ, summons, order, judgment or other legal
process in Hong Kong. If for any reason the agent named above or (its successor) no longer
serves as agent of Ample Bonus for this purpose, Ample Bonus shall promptly appoint a
successor agent and notify all other parties hereto, failing which the other parties hereto shall
be entitled to treat the last known agent as valid. Ample Bonus agrees that any such legal
process shall be sufficiently served on it if delivered to such agent for service at its address for
the time being in Hong Kong whether or not such agent gives notice thereof to Ample Bonus.

Dateplum hereby confirms that it has appointed YANG Fang of 15/F, Shanghai Commercial
Bank Tower, 12 Queen's Road Ceniral, Central, Hong Kong as its agent to receive and
acknowledge on its behalf service of any writ, summons, order, judgment or other legal process
in Hong Kong. If for any reason the agent named above or (its successor) no longer serves as
agent of Dateplum for this purpose, Dateplum shall promptly appoint a successor agent and
notify all other parties hereto, failing which the other parties hereto shall be entitled to treat the
last known agent as valid. Dateplum agrees that any such legal process shall be sufficiently
served on it if delivered to such agent for service at its address for the time being in Hong Kong
whether or not such agent gives notice thereof to Dateplum.

Listco hereby confirms that it has appointed Far East Consortium Limited of 16/F., Far East
Consortium Building, 121 Des Voeux Road Central, Hong Kong as its agent to receive and
acknowledge on its behalf service of any writ, sammeons, order, judgment or other legal process
in Hong Kong. If for any reason the agent named above or (its successor) no longer serves as
agent of Listco for this purpose, Listco shall promptly appoint a successor agent and notify all
other parties hereto, failing which the other parties hereto shall be entitled to treat the last known
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17.

agent as valid. Listco agrees that any such legal process shall be sufficiently served on it if
delivered to such agent for service at its address for the time being in Hong Kong whether or
not such agent gives notice thereof to Listco.

THE CONTRACTS (RIGHTS OF THIRD PARTIES) ORDINANCE

Unless expressly provided to the contrary in this Deed, a person who is not a party has no right
under the Contracts (Rights of Third Parties) Ordinance (Cap 623 of the laws of Hong Kong)
to enforce or to enjoy the benefit of any term of this Deed. Notwithstanding any term of this
Deed, the consent of any person who is not a party is not required to rescind or vary this Deed
at any time..
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SCHEDULE 1

PARTICULARS OF CAYMAN HOLDCO

Name:
Cayman company number
Place and Date of Incorporation:

Registered Office:

Authorised Share Capital:

Issued Shares:

Directors:

Shareholders:

Principal activity:

Palasino {Cayman) Limited
405697
Cayman Islands, 18 December 2023

Cricket Square, Hutchins Drive, PO Box 2681, Grand Cayman,
KY1-1111, Cayman Islands.

The authorised share capital of Cayman Holdco is HK$50,000
divided into 50,000 shares of a nominal or par value of
HK$1.00 each

100 ordinary shares of HK$1.00 each

1. Pavel MARSIK
Colin Chapman STEWART

1. Ample Bonus: 89 shares

(representing 89% of the issued shares of Cayman Holdco)
2. Dateplum: 10 shares

(representing 10% of the issued shares of Cayman Holdco)
3. Listco: 1 share

(representing 1% of the issued shares of Cayman Holdco)

Investment holding
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PARTICULARS OF THE SUBSIDIARIES OF CAYMAN HOLDCO

Company name | Place and date | Issued and fully Shareholders Principal
of incorporation paid share activities
capital
Palasino Group, | Czech Republic, | CZK100,000,000 | Cayman Holdco | Hotel and casino
a.s. 6 September (100%) _operatmns and
1995 investment
holding
Trans World Austria, EURA40,000 Palasino Group, | Hotel operations
Hotels Austria a.s. (94%), Trans
GmbH 15 January 1992 World Hotels
Germany GmbH
(6%)
Palasino Malta Malta, EUR100,000 Palasino Group, | Development of
- 0 X .
Limited 8 July 2021 a.s. (100%) online gaming
Palasino Poland | Poland, PLN4,000,000 Palasino Group, Inactive
0
Sp.z.0.0 11 May 2021 a.s. (100%)
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SCHEDULE 2

REPRESENTATIONS., WARRANTIES AND UNDERTAKINGS

Save as otherwise disclosed in the Accounts, the Application Documents and/or the Legal Opinions,
cach of the Transferors severally represents and warrants to Listco that all representations and
statements set out in this Schedule 2 or otherwise contained in this Deed are and will be true and accurate
as at the date hereof and as at all times up to and including Completion with reference to the facts and
circumstances subsisting at such time.

1.

(A)

®)

(©

)

(E)

F)

General

Each of the Transferors has full power and capacity, and has obtained all necessary consents
and approvals, to enter inte this Deed and to exercise its rights and perform its obligations
hereunder. This Deed is a legal, valid and binding agreement on the Transferors, enforceable
in accordance with its terms.

The obligations of the Transferors under this Deed shall at all times constitute direct,
unconditional, unsecured, unsubordinated and general obligations of, and shall rank at least pari
passu with, all other present and future outstanding unsecured obligations, created or assumed
by the Transferors.

The execution, delivery and performance of this Deed by the Transferors do not and shall not
violate in any respect any provision of:

(i) any law or regulation or any order or decree of any governmental authority, agency or
court of Hong Kong and any other jurisdiction to which the relevant Transferor is
subject;

(ii) the laws and documents incorporating and constituting the Transferors; or

(ii) any agreement or other undertaking to which the Transferors and/or any Group Member
is a party or which is binding upon any of them or any of their respective assets, and
do not and shall not result in the creation or imposition of any encumbrance on any of
their assets pursuant to the provisions of any such agreement or other undertaking.

The information in the Recitals, and the information and particulars in respect of the Group
Members set out in Schedule 1, are true and accurate, and all shares held by any Group Member
in any other Group Member are legally and beneficially held free from all liens, claims, equities,
charges, encumbrances and third party rights of whatsoever nature.

All written information given by or on behalf of the Transferors and/or Cayman Holdco to
Listco or any of its representatives was when given and is now true, complete and accurate in
all material respects and not misleading in any material respect.

All information about the Group and the Cayman Holdco Shares which, if disclosed, would
reasonably have been expected to materially and adversely affect the decision of Listco to enter
into this Deed or cause Listco to reduce its assessment of the value of the Cayman Holdco
Shares or cause it to seek additional contractual obligations, has been disclosed to Listco in
writing prior to the date of this Deed.
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No Group Member directly or indirectly holds or beneficially owns any equitable, financial,
management or other interest in any person (including any company, partnership,
unincorporated company or association).

As at Completion, no Group Member will have any branch, agency, place of business or
permanent establishment in any country other than in Hong Kong, the Czech Republic, Austria,
Malta and Poland.

Corporate Status

Each Group Member has been duly incorporated and constituted under the law of its place of
incorporation, and is legally and validly subsisting under the law of its place of incorporation,
and there has been no resolution, petition or order for the winding-up of any Group Member
and no receiver has been appointed in respect thereof or any part of the assets thereof, nor are
any such resolutions, petitions, orders and appointments imminent or likely.

No events or omissions have occurred whereby the constitution, subsistence or corporate status
of any Group Member has been or is likely to be materially adversely affected.

Share Capital and Other Information

The Cayman Holdco Shares were allotted and issued fully paid up in accordance with the
constitutional documents of Cayman Holdco and all relevant laws, are legally and beneficially
owned by Dateplum as to 10 Cayman Holdco Shares and by Ample Bonus as to 89 Cayman
Holdco Shares, free from all liens, claims, equities, charges, encumbrances and third party
rights of whatsoever nature, and rank equally amongst all other issued share(s) of Cayman
Holdco .

The Cayman Holdco Shares represent 99% of the issued shares of Cayman Holdco.

No pre-Completion consent approval and permission of, or filing or registration with, any third
party (including any government and/or regulatory body) is required by any of the Transferors
and/or any Group Member for the transfer of any of the Cayman Holdco Shares and the
performance of this Deed.

There is no debenture, warrant, option, right to acquire, mortgage, charge, pledge, lien or other
form of security of any description or encumbrance on, over or affecting any of the Cayman
Holdco Shares or any part of the issued or unissued share capital of any Group Member and
there is no agreement or commitment to give or create any of the foregoing or accords to any
person the right to call for the allotment or issue of, any shares or securities in or debentures of
any Group Member and no claim has been made by any person to be entitled to any of the
foregoing which has not been waived in its entirety or satisfied in full.

Accounis

The Accounts were prepared in accordance with applicable laws and with generally accepted
accounting principles, standards and practices in Hong Kong (including all applicable Hong
Kong Financial Reporting Standards).

The Accounts show a true and fair view of the state of affairs, financial position, assets and

liabilities of the Group and of its results for the period commencing from 1 April 2020 and
ended on the Accounts Date.
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(A)

The accounting and other books and records of each Group Member are in its possession, have
been properly written up and accurately present and reflect in accordance with generally
accepted accounting principles and standards all the transactions entered into by each such
Group Member or to which each such Group Member has been a party and there are at the date
hereof no material inaccuracies or discrepancies of any kind contained or reflected in any of the
said books and records, and that at the date hereof they give and reflect a true and fair view of
the financial, trading and contractual position of each such Group Member and of its fixed and
current and contingent assets and liabilities and debtors and creditors.

None of the Group Members has any intention to discontinue or write down the value of any
assets, investments or business operations, nor is any such write down, in the reasonable opinion
of its directors, required.

In relation to all financing arrangements to which a Group Member is a party:-

(L) there has been no contravention of or non-compliance with any provision of any such
arrangement which would have a material and adverse effect on the financial position
of such Group Member;

(ii) no steps for the enforcement of any encumbrances have been taken or threatened;

(iif)y  there has not been any alteration in the terms and conditions of any of the said
arrangements or facilities all of which are in full force and effect;

@iv) nothing has been done or omitted to be done whereby the continuance of the said
arrangements and facilities in full force and effect might be materially and adversely
affected or prejudiced; and

) full details and true and correct copies of all documents relating thereto have been
supplied to Listco.

No Group Member has, as at 30 September 2023, lent any money or provided any credit which
has not been repaid or owns the benefit of any debt (whether or not due for repayment), other
than debts which have arisen in the ordinary course of its business or for the benefit of another
Group Member; and no Group Member has made any loans or extended any credit contrary to
the applicable laws and regulations and its constitutional documents.

Having regard to the existing facilities available to it, each Group Member has sufficient
working capital with which to carry on its business, in its present form and at its present level
of turnover, for the period of twelve months following Completion and for the purposes of
performing all obligations placed with or undertaken by it before Completion.

No Group Member has agreed to create or issue any loan capital which have not been repaid.

Compliance with Legal Requirements

All corporate or other documents required to be filed or registered in respect of each Group
Member with the registrar of companies in their respective places of incorporation,
establishment or operation (including the memorandum and articles of association or the
equivalent constitutional documents) have been duly filed as appropriate. All required
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(D)

corporate procedures and approvals have been duly complied with in all material respects and
obtained in respect of all acts and deeds of the Group Members and all such acts and deeds are
valid and binding.

The statutory books (if any) and records containing minutes of directors' and shareholders'
meetings of each Group Member have been properly and accurately written up and contain full
and accurate records of all resolutions passed by the directors and the shareholders respectively
of the Group Members and no Group Member has received any application or request for
rectification of the register of members and compliance has been made with all other legal
requirements concerning each Group Member and all issues of shares, debentures or other
securities thereof.

To the extent it is applicable, each Group Member is licensed to carry on the business which is
presently conducted and has complied with the laws of its jurisdiction of incorporation and
place of business and all relevant legislation, rules and provisions whether in Hong Kong, the
Cayman Islands, the Czech Republic, Austria, Malta, Poland or elsewhere, including (but
without limitation) legislation, rules and provisions relating to companies and securities,
exchange controls, borrowing and lending controls, pollution, real property, taxation and
prevention of corruption.

Copies of the memorandum and articles of association or the equivalent constitutional
documents of each Group Member (having attached thereto copies of all such resolutions as are
by law required to be attached thereto) are true, complete and accurate in all respects and all
legal and procedural requirements and other formalities concemning the memorandum and
articles of association or the equivalent constitutional documents have been duly and properly
complied with.

All charges against each Group Member which are required to be registered or noted by such
member in accordance with all applicable laws and regulations have been so registered or noted.

All dividends or distributions declared, made or paid by each Group Member have been
declared, made or paid in accordance with its articles of association or other constitutional
documents and all applicable laws and regulations.

Financial Matters

No Group Member has any capital commitment or is engaged in any scheme or project
requiring the expenditure of capital as at the date to which the most recent Accounts are made

up.

No Group Member has factored any of its debts or is engaged in financing of a type which
would not require to be shown or reflected in the Accounts.

There is no outstanding debt owing to any Group Member (whether as original creditor or as
assignee) which shall not be fully recoverable (save as already provided for in the Accounts) or
any debt owing by any Group Member which ought not in the ordinary course to have been
paid.

No Group Member has any other material obligations or liabilities (whether actual or
contingent).
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There are no liabilities (whether contingent, qualified, disputed, deferred or not) by any Group
Member to any of the Transferors or companies controlled by the Transferors (other than a
Group Member or members of the FEC Group) or any person connected with them (other than
a Group Member or members of the FEC Group), nor are there any indebtedness owing to any
Group Member by any such person.

Ownership of Assets

All assets owned, held or used by and all debts due to each Group Member are legally or
beneficially owned by it; and are in its possession or under its exclusive control. No Group
Member is under any contractual liability in respect of the assets save as specifically referred
to in this Deed.

The Group owns or has leased all the assets necessary or desirable for the effective operation
of its business.

Property

In respect of each of the property interests owned by the Group:-

(i) the relevant Group Member has good and marketable title in or to the property properly
constituted by documents of title in the possession and under the control of the relevant
Group Member and is the legal and beneficial owner thereof and there is no claim or
dispute in respect of its ownership of the property;

(ii) all covenants, obligations, stipulations, restrictions, terms and conditions affecting the
property (whether regulatory, imposed by contract or otherwise) have been duly
observed, performed and complied with in all material respects and all outgoings of
whatever nature in respect thereof have been duly paid to-date;

(iii)  there is no dispute in respect of the property with any governmental or local authority
or with the owner or occupier of any adjoining or neighbouring property or with any
other person;

@iv) there is no notice or order in relation to resumption or compulsory acquisition of the
property under any legislation or contract the implementation of which would or could
materially and adversely affect the occupation or enjoyment of the property;

V) all legislation, statutory requirements, governmental or other orders, rules, directives or
instruments affecting or pertaining to the use, occupation or enjoyment of the property
have been duly complied with and all requisite licences, certificates and authorities
necessary for the existing use of the property have been duly obtained and are in full
force, validity and effect, and there are no circumstances which could give rise to the
restriction or termination of the continued possession, occupation, use or enjoyment of
the property;

(vi) the property is free from any charge, mortgage, lien, encumbrance, and there are no
third party rights, conditions, orders, regulations or other restrictions which could or
might have a material adverse effect on the value of the property or limit, restrict or
otherwise materially adversely affect the ability of the Group Member to occupy, utilise
or sell the property, and the relevant Group Member has not entered into any agreement
in relation to any of the foregoing;
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(A)

(B)

(vii)

(viii)

there is no agreement to sell or part with possession of or let or license or grant any
option over or otherwise dispose of any interest in the property or any part thereof;

the present use of the property is the permitted use for the purpose of any applicable
law or rules regulating town planning, building, land development and/or use of
property and the relevant title documents affecting the property and is not a temporary
use or a use subject to restrictions or conditions giving rise to expenditure or affecting
the Group’s use or enjoyment of the property.

In respect of each of the property interests leased by the Group:-

()

(i)

(iif)
(iv)

)

(vi)

(vii)

the Group through one of its members has the legal right to occupy the property and the
property is being used for lawful purposes, which are permitted by the relevant lease or
tenancy agreement, and the occupation has not violated any relevant land or
construction regulations applicable to the property;

all the rent and other payments payable by the Group have been paid up to date, and
the user of the property occupied by the Group is in accordance with that provided for
in the relevant lease or tenancy agreement, all applicable legislation, statutory
requirements, governmental or other orders, rules, directives or instruments affecting
or appertaining to the use, occupation or enjoyment of the property and the terms of
the lease or tenancy agreement have been duly complied with in all material respects;

there is no claim or dispute between the Group and its landlord,;

the lease or tenancy agreement has been duly executed by the parties thereto with all
the requisite stamping, filing and other legal formalities duly attended to and all
applicable duties/levies duly paid, and the lease or tenancy agreement is good, valid
and subsisting and in full force validity and effect; _

the Transferors are not aware of any circumstances which might materially adversely
affect or prejudice the leases or tenancy agreements or otherwise materially adversely
affect the Group’s occupation as lessee or tenant of the property;

all the terms of the lease or tenancy are set out in the leases or tenancy agreements and
the terms thereof have not been varied, modified, amended or supplemented; and

all requisite licences, certificates and authorities necessary for the existing use of the
property by the Group have been duly obtained and are in full force, validity and effect.

Details of all properties owned or leased by the Group have been set out in the Legal Opinions
and/or the Application Documents.

Insurance

Each Group Member has effected all insurances required by law and statutes to be effected by

1t.

Each Group Member has paid all premiums due on the said policies and, has performed and
observed all the conditions of the said policies in all material respects and nothing has been
done or has occurred that renders any such policy void or voidable.
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(B)

©

D)

No claim is outstanding either by the insurer or the insured under any of the said policies and
no claim against any Group Member by any third party is outstanding in respect of any risk
covered by any of the policies or by any policy previously held by each Group Member,

The Transferors are not aware of any circumstances which would or might entitle any Group
Member to make a claim under any of the said policies or which would or might be required
under any of the said policies to be notified to the insurers.

Taxation

Each Group Member (where applicable) is registered in accordance with the Business
Registration Ordinance (Cap. 310 of the Laws of Hong Kong) or equivalent legislation in other
jurisdictions and has complied with all other relevant legal requirements relating to registration
or notification for taxation purposes and there is no pending disputes with the Inland Revenue
Department or any other tax authorities.

Each Group Member has:

6] accounted for in the most recent set of the Accounts all taxation (if any) due to be paid
or accounted for by it as at the date hereof and no Group Member is or is likely to be
subject to any tax penalties with respeet thereof; and

(ii) taken all necessary steps to obtain any repayment of or relief from taxation available to
it.

The returns which ought to have been made by or in respect of each Group Member for any
taxation purposes have been made and all such returns are up-to-date, correct and prepared on
a proper basis and are not the subject of any dispute with any tax or other relevant authority
and, there are no present circumstances which are likely to give rise to any such dispute and

-provision has been made in the Accounts for all amounts which were or would have been shown

by any such return to be payable by each Group Member.

Since the date to which the most recent Accounts are made up, no distribution of capital has
been made in respect of any share capital of each Group Member.

Material Transactions

Since the Accounts Date:-

there has been no material adverse change in the financial position of each Group Member or
in the value or state of the assets or amount or nature of its liabilities;

no Group Member has disposed of any assets or assumed or incurred any outstanding material
capital commitment or any material liabilities (whether actual or contingent) otherwise than in

the ordinary course of carrying on its business;

the business of each Group Member has been carried on in the ordinary course of business
without interruption and as a going concern.

no Group Member has created any mortgage or charge on the whole or any part of its assets
now outstanding;
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no Group Member has borrowed or increased any secured liability (except from banks in the
ordinary course of its day to day trading operation);

save in respect of the ordinary course of day to day business operations, no Group Member has
entered into any transaction and incurred any liabilities;

no assets of any Group Member have been depleted by any unlawful act on the part of any
person;

no loan or loan capital has been repaid by any Group Member in whole or in part except as
required in the ordinary course of day to day operations;

no Group Member has undertaken or authorised any capital commitment;

no resolution of any Group Member in general meeting has been passed other than resolutions
relating to the business of an annual general meeting which was not special business (save for
any general mandates for the allotment and issue of shares);

no Group Member has declared, paid or made nor is proposing to declare, pay or make any
dividend or other distribution;

no event has occurred which would entitle any third party (with or without the giving of notice)
to call for the repayment of indebtedness from a Group Member prior to its normal maturity
date;

no fixed asset or stock has been written up nor any debt written off, and no unusual or onerous
contract has been entered into by any Group Member;

no asset of any Group Member has been acquired or disposed of, or has been agreed to be
acquired or disposed of, otherwise than in the ordinary course of business, and there has been
no parting with possession of any of its property, assets (including know-how) or stock in trade
or any payments by any Group Member, and no contract involving expenditure by it on capital
account has been entered into by any Group Member, and no liability has been created or has
otherwise arisen (other than in the ordinary course of business),

there has been no disposal of any asset (including stock) or supply of any service or business
facility of any kind (including a loan of money or the letting, hiring or licensing of any property
whether tangible or intangible) in circumstances where the consideration actually received or
receivable for such disposal or supply was less than the consideration which could be deemed
to have been received for tax purposes;

no event has occurred which gives rise to a tax liability to any Group Member or deemed (as
opposed to actual) income, profits or gains or which results in the relevant company becoming
liable to pay or bear a tax liability directly or primarily chargeable against or attributable to
another person, firm or company (other than in the ordinary course of business);

no remuneration (including bonuses) or benefit of material amount payable to any officer or
employee of any Group Member has been increased nor has any Group Member undertaken
any obligation to increase any such remuneration at any future date with or without
retrospective effect except for the normal salary increment;
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such of the book debts shown in the Accounts and all other book debts arising since such time
which have been realised since the date to which the most recent Accounts are made up have
been realised at amounts not less than those shown in the Accounts or, in the case of
subsequently arising book debts, their face amount, and no indication has been received that
any debt now owing to any Group Member is bad or doubtful;

no Group Member has entered into any joint venture or partnership with any third party;

no Group Member has given any guarantee or indemnity which has not been released or
satisfied (other than those for the benefit of another Group Member); and

no Group Member has breached or defaulted under any contracts, commitments or transactions.

Employees’ Remuneration

All contracts of service to which a Group Member is a party can be terminated by it without
payment of compensation (save as provided by legislation) by not more than three months'
notice.

No Group Member is a party to:

(i) any agreement, arrangement or scheme (whether or not legally enforceable) for any
payment in connection with retirement, death or disability to any person who is or has
been a director, officer, or employee of any Group Member or a relative or dependant
of such a person (other than those required under the relevant laws and regulations);

(ii) any agreement, arrangement or scheme (whether or not legally enforceable) for profit
sharing or for the payment toc employees of bonuses or incentive payments or the like;

(iiiy  any collective bargaining or procedural or other agreement with any trade union or
similar association save as prescribed by applicable law; or

(iv) any obligations or ex gratia arrangements to pay pensions gratuities retirement
annuities and benefits periodical sums or any compensation to any person.

There is no claim by any person or his estate or dependants who is or had been an employee,
director or other officer of any Group Member whether for any damages, compensation or other
payments and there are no circumstances likely to give rise to such claim.

No Group Member and its employees are involved in any industrial dispute, and there are no
facts known, or which would on reasonable enquiry be known to the Transferors which might
suggest that there may be any industrial dispute involving such companies.

Obligations

None of the Group Members is a party to any material agreement or material arrangement
(including contracts involving capital expenditure) which involves or is likely to involve
obligations or liabilities which by reason of their nature or magnitude ought to be made known
to an intending transferee of the Cayman Holdco Shares.

There is no outstanding contract to which a Group Member is a party of an unusual or long-term
nature or involving or which may involve obligations on any Group Member of a nature or
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(D)

(E)

magnitude calling for special mention or which cannot be fulfilled or performed on time or
without undue or unusual expenditure of money or effort.

There is not now outstanding any agreement or arrangement entered into by any Group Member
otherwise than by way of bargain at arms’ length or any agreement or arrangement with any of
the directors of any Group Member or their close associates (within the meaning of the Listing
Rules) or in which any of the directors or their close associates are interested.

Neither this Deed nor Completion shall or is likely to cause:

@

(i)

(iif)

any Group Member to lose the benefit of any right or privilege which it presently
enjoys; or

any person who normally does business with any Group Member not to continue to do
so on the same basis; or

any senior management to leave any Group Member save as may be required by Listco.

There are not now outstanding with respect to any Group Member:

@

(ii)

(i)

(iv)

M)

(vi)

(vii)

any contracts of service between any Group Member and any of their respective directors
which have not been provided to Listco,

any contracts or arrangements between any Group Member and any party which shall or
may be terminated or prejudicially affected as a result of execution or completion of this
Deed and/or of compliance with any other provision hereof;

any contracts for hire or rent, hire-purchase or purchase by way of credit or instalment
payment or for maintenance of the assets of any Group Member other than in the ordinary
course of business, : :

any agreement or arrangement (whether by way of guarantee indemnity warranty
representation or otherwise) under which any Group Member is under a prospective or
contingent liability in respect of:

(a) any disposal by any Group Member of its assets or business or any part thereof;
or

(b) the obligations of any other person,;

any unpresented cheques drawn by any Group Member other than in the normal course of
business;

any powers of attorney or other authorities (express or implied) which are still outstanding
or effective to or in favour of any person to enter into any contract or commitment or to
do anything on its behalf (other than such authority of directors or of employees as either
is ostensible or is implied to enter into routine contracts in the normal course of their
duties); and

any liability for any statutory or governmental levy or charge (other than for provision for
which has been made in the Accounts).
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The total amount borrowed by any Group Member:
)] from its bankers does not exceed its available facilities; and

(i) from whatsoever source does not exceed any limitation on borrowing contained in the
articles of association of the relevant Group Member or any debenture or other deed or
document binding on it.

Litigation

No Group Member is engaged in (nor is any director of any Group Member in connection with
the affairs of any Group Member engaged in) any litigation, arbitration or other legal
proceedings of a material nature or in any proceedings or hearings of a material nature before
any statutory or governimental body, department, board or agency and, so far as the Transferors
are aware after due enquiry, the Transferors are not aware that any such litigation, arbitration,
or other legal proceedings are pending or threatened or of any facts likely to give rise to such
proceedings of a material nature.

No Group Member is insolvent and no order has been made or resolution passed for the winding
up of any Group Member and there is not outstanding any petition for the winding up of any
Group Member or any receivership of the whole or any part of the undertaking and assets of
any Group Member and there are no circumstances which would entitle any person to present
such a petition or to appoint such receiver.

No Group Member or any of the directors of any Group Member has been prosecuted or convicted
in any part of the world of any criminal offence in relation to the business of the Group.

Intellectual Property

All Intellectual Property Rights registered.in the name of any Group Member or used or
required to be used by any Group Member is beneficially owned by the relevant Group
Member, is unencumbered, is not subject to any agreements or licences affecting the same or
subject to any claims from any third parties and is valid and subsisting.

Insofar as the Transferors are aware, the use by the Group of the Intellectual Property Rights
does not breach or infringe any patent, trademark or other intellectual property rights or similar
proprietary rights of any third party.

No disclosure has been made to any person other than Listco, the customers and/or suppliers of
the Group of any of the commercial or industrial know-how or the financial or trade secrets of
any Group Member which are material to operations of the businesses of such Group Member
other than in the ordinary course of business.

For the purpose of this paragraph 15, “Intellectual Property Rights” means all patents (including
but not limited to design patents and utility patents), patent rights, inventions, trade marks,
service marks, logos, get-up, registered or unregistered design rights, trade or business names,
domain names, trade secrets, confidential information, know-how, copyrights, semi-conductor
topography rights, database rights and any proprietary or confidential information systems
processes or procedures and of their intellectual property (whether, in each case, registered,
unregistered or unregistrable, and including pending applications for registration and rights to
apply for registration) and all rights of a similar nature or having similar effect which may
subsist in any part of the world.

-23 -



16.

(A)

(B)

(©)

Business etc.

The principal business activities of each Group Member are as set out in the Application
Documents.

None of the companies in the Group carry on any businesses or activities in breach of its
relevant business license (if any) or its memorandum and articles of association (or the
equivalent documents).

In respect of each of the businesses being carried on by the Group Member:-

(i) there are requisite corporate powers in respect thereof;

(ii) all applicable legislation, rules and regulations and policies have been complied with
and observed, and there has been no breach or contravention of the same in any material
respect;

(iiiy  all qualifications, registrations, licences, knowhow or other approvals necessary for the
proper conduct of business have been obtained and maintained and no event or
omission has occurred whereby any of the same or the renewal thereof is or likely to
be thereby materially adversely affected, suspended or revoked.
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IN WITNESS WHEREOF this Deed has been executed as a deed on the day and year first above written

EXECUTED AND DELIVERED as a )
DEED by )

PALASINO HOLDINGS\LIMITED & %2 = I ATRAT )

acting by )

)

for and on its behalf )
4 e '

in the presence of: §'/LV/& [AsiNevsz )
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EXECUTED AND DELIVERED as a
DEED by
AMPLE BONUS LIMITED

acting by  Cheoog Thard HOONG

for and on its behalf

in the presence of:

Shi Koy LET

X



EXECUTED AND DELIVERED as a
DEED by
DATEPLUM HARVEST LIMITED
acting by

MANG  Fang
for and on its behalf

in the presence of:

HUARE Hoe
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UMOWA SPRZEDAZY UDZIALOW
zawarta dnia 20 lipca 2023 roku pomiedzy
Patrycja Sylwia Matysiak - Wspdlnik spotki
2CONNECTU spotka z ograniczong
odpowiedzialnoécig posiadajagca 50 udziatéw,
PESEL: 76110404704, adres zamieszkania: ul.
Pogodna 8, 55-010 Kotowice
Justyna Mszanska - Wspélnik spétki 2CONNECTU
spotka z odpowiedzialnoscia

posiadajaca 50 udziatéw PESEL: 89012401546, adres

ograniczong

zamieszkania: Kosynieréw 87C, 58-370 Boguszéw-
Gorce

zwanymi dalej facznie lub kazdy z osobna
Sprzedawca/Sprzedajacym

a

Trans World Hotels & Entertainment, a.s. z siedziba
w: Ceské Kubice 64, 345 32 Ceska Kubice, Republika
Czeska, adres do doreczefi: ul. GwiaZdzista 8/3, 53-
413 Wroctaw

reprezentowang przez Colin Chéprnan Stewart

zwanym dalej Kupujacym

§1

Definicje
Udzialy oznacza wszystkie 100 (sto)
udziatéw w kapitale zaktadowym
Spotki 2CONNECTU  spotka z
ograniczong odpowiedzialnoscig
z éiedzibq we Wroctawiu o
wartosci nominalnej 50,00 PLN
(pieédziesiat ztoty} kazdy oraz o
taczne] wartosci nominalnej
5.000,00 PLN (pie¢ tysigcy

ztotych), reprezentujgcych

SHARE SALE AGREEMENT
concluded on 20%™ July 2023 between
Patrycja Sylwia Matysiak - Shareholder of
2CONNECTU limited liability company holding 50
shares, PESEL: 76110404704, address: ul. Pogodna
8, 55-010 Kotowice

Justyna Mszariska - Shareholder of 2CONNECTU
limited liability company holding 50 shares PESEL:
89012401546, address: Kosynierow 87C, 58-370

Boguszéw-Gorce

hereinafter jointly or individually referred to as the
Seller

and

Trans World Hotels & Entertainment, a.s. with the
registered office in Cesk4 Kubice 64, 345 32 Ceska
Kubice, Czech Republic, address of correspondence:
ul. Gwiazdzista 8/3, 53-413 Wroclaw

represented by Colin Chapman Stewart

hereinafter referred to as the Buyer

§1

Definitions

Shares means all 100 {one hundred}
shares in the share capital of
2CONNECTU limited liability
company with its registered
office in Wroctaw with a
nominal value of PLN 50.00
(fifty zlotys) each and with a
total nominal value of PLN
5,000.00 (five thousand

zlotys), representing a total of

/
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Udziaf

Obciazenie

‘fgcznie 100 %

kapitatu
zaktadowego Spotki oraz ogolnej
liczby glosow na Zgromadzeniu
Wspdlnikow, bedace
przedmiotem  sprzedazy na
podstawie niniejszej Umowy, lub

kazdy udziat z osobna

jeden udziat w kapitale
zaktadowym Sp6tki 2CONNECTU
spdtka z ograniczong
odpowiedzialnoscia 2z siedzibg
we Wroclawiu o wartosci
nominalnej 50,00 PLN

(piecdziesigt ztoty) kazdy

oznacza zajecie w postepowaniu
egzekucyjnym, zastaw zwykly,
skarbowy, finansowy lub
rejestrowy, uzytkowanie,
hipoteke, stuzebnosé, przelew
lub przewtaszczenie na
zabezpieczenie, opcje, prawo
pierwokupu lub inne prawo
pierwszenstwa, albo
jakiekolwiek inne prawo,
obciazenie fub ograniczenie na
rzecz 0s6b trzecich o charakterze
rzeczowym lub obligacyjnym
(takze na postawie Umowy
Spétki, np. najem, dzierzawa,
leasing lub inng podobng
umowe, w tym wszelkie inne
uprzywilejowania wywierajgce

podobny skutek prawny.

Share

Encumbrance

100 % of the company's share
capital and the total number
of votes at the Shareholders'
Meeting, which are sold
under this Agreement, or

each share separately.

one share in the share capital
of 2CONNECTU  limited
liability company with its
registered office in Wroctaw

with a nominal value of PLN

50.00 (fifty zlotys)
means seizure in
enforcement  proceedings,

ordinary, fiscal, financial or
registered lien, use,
mortgage, servitude, transfer
or transfer to security, option,
pre-emption right or other
right of priority, or any other
right, charge or restriction to
third parties of a material or
bond nature {including under
the Company Agreement, e.g.
leasing, leasing or other
similar agreement, including
any other preference having a

similar legal effect.
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Spétka

Umowa

Spotki

oznacza 2CONNECTU spdtka z
ograniczong

odpowiedzialnoscia z siedziba
we  Wroctawiu  (52-407), ul.
Eugeniusza Kwiatkowskiego 4
REGON:

389467156, wpisana do rejestru

NIP: 8943170607,
przedsiebiorcéw Krajowego
Rejestru Sadowego pod
numerem KRS: 0000911368,
prowadzonego przez Sad
Rejonowy dla Wroclawia —
Fabrycznej we Wroctawiu, VI
Wydziat Gospodarczy Krajowego

Rejestru Sadowego

oznacza Umowe Spotki z dnia 11
maja 2021 roku sporzadzong
przed zastepcg notarialnym
Emilia Michajluk — Piasecky, w

Kancelarii Notarialnej Wistawy

Bo¢-Mazur, repertorium A
numer 5844/2021.
§2

Sprzedaz Udziatéw

1. Na dzien zawarcia niniejszej Umowy:

a)

Patrycja Sylwia Matysiak  jest
wiadcicielem 50  udziatébw  Spotki
2CONNECTU spdtka z  ograniczong

odpowiedzialnoécia o tacznej wartosci
nominalnej 2500,00 PLN (stownie: dwa

tysigce pieéset ztotych) o wartosci 50,00

means 2CONNECTU limited

Company

Act of

Incorporation

1.

liability company with its
registered office in Wroclaw
{52-407), ul. Eugeniusza
Kwiatkowskiego 4 NIP:
8943170607, REGON:
389467156, entered in the
register of entrepreneurs of
the National Court Register
under the number KRS:
0000911368, maintained by
the District Court for Wroclaw
- Fabryczna in Wroclaw, VI
Commercial Division of the

National Court Register

means the Company's Act of
Incorporation of 11.05.2021
concluded before deputy

notary public Emilia
Michajluk Piasecka in Notarial
Office of Wiestawa Bo¢-
Mazur, repertory A number

5844/2021.

§2

Sale of Shares

At the date of conclusion of this Agreement:

a)

Patrycja Sylwia Matysiak is owner of 50
shares of 2CONNECTU limited liability
company with a total nominal value of
PLN 2500,00 (in words: two thousand
five hundred) with a value of PLN 50,00
each,

(in words: fifty zlotys)

//



b)

PLN (stownie: pigédziesigt ziotych)
kazdy, stanowigcych 1gcznie 50%
kapitatu zakladowego Spotki oraz
reprezentujgcych  50%  gloséw  na
Zgromadzeniu Wspdinikéw, wolnych od
wszelkich Obcigzen.

Justyna Mszariska jest wiascicielem 50
udziatéw Spdtki 2CONNECTU spotka z
ograniczong odpowiedzialnoscia
o facznej wartoéci nominalnej 2500,00
PLN (stownie: dwa tysigce pigcset
ztotych) o wartoséci 50,00 PLN (stownie:
piecdziesigt ztotych) kazdy,
stanowiagcych tgcznie 50% kapitatu
zaktadowego Spotki oraz
reprezentujgcych  50%  glosdéw  na
Zgromadzeniu WspdInikéw, wolnych od

wszelkich Obcigzen.

b)

representing a total of 50% of the
Company's share capital and
representing 50% of the votes at the
Shareholders' Meeting, free of all
Encumbrances.

Justyna Mszariska is owner of 50 shares
of 2CONNECTU limited liability company
with a total nominal value of PLN
2500,00 (in words: two thousand five
hundred  zlotys) with a value of PLN
50,00 (in words: fifty zlotys) each,
representing a total of 50% of the
Company's share capital and
representing 50% of the votes at the

Shareholders' Meeting, free of all

Encumbrances.

2. Na podstawie niniejszej Umowy z dniem je] 2. Pursuant to this Agreement as of the day of

zawarcia: conclusion of this Agreement:

a) Patrycja Sylwia Matysiak sprzedaje 50 a) Patrycja Sylwia Matysiak sells 50

1]

udziatéw Spotki 2CONNECTU spétka z
ograniczong odpowiedzialnoscig
o facznej wartosci nominalnej 2.500,00
PLN (stownie: dwa tysigce pigcset
zotych) o wartosci 50,00 PLN (stownie:
pietdziesiat ztotych) kazdy,
stanowigcych tacznie 50% kapitatu
zaktadowego Spatki oraz
reprezentujgcych  50%  gtosow  na
Zgromadzeniu Wsp6inikéw, wolnych od

wszelkich Obcigzer wraz ze wszystkimi

prawami z nich wynikajgcymi lub z nimi

shares of 2CONNECTU limited liability
company with a total nominal value of
PLN 2.500,00 {in words: two thousand
five hundred zlotys) worth PLN 50,00 (in
words: fifty zlotys) each, representing a
total of 50% of the Company's share
capital and representing 50% of the
votes at the Shareholders' Meeting, free
of any Encumbrances, including all rights
arising therefrom or related thereto, at
a price provided in § 3 of the Agreement;

and

/
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zwigzanymi, za cene okredlong w § 3
Umowy; a

b) Patrycja Sylwia Matysiak sprzedaje 50
udziatéw Spotki 2CONNECTU spétka z
ograniczong odpowiedzialnoscig
o tgcznej wartosci nominalnej 2.500,00
PLN (stownie: dwa tysiace piglset) o
wartosci 50,00 PLN (stownie:
piecdziesiat zotych) kazdy,
stanowiagcych tacznie 50% kapitatu
zakfadowego Spotki oraz
reprezentujgcych 50% glosow na
Zgromadzeniu WspdInikéw, wolnych od
wszelkich Obciazen wraz ze wszystkimi
prawami z nich wynikajacymi lub z nimi
zwigzanymi, za ceng okreslong w & 3

Umowy.

2. Kupujacy nabywa i odbiera te Udzialy z

dniem zawarcia Umowy i zobowigzuje sig
zaptaci¢ Cene Sprzedazy Udziatéw okreslong

w § 3 ust. 1 Umowy.

§3
Cena i ptatnosc
taczna cena sprzedazy wszystkich 100
Udziatéw wynosi 98.709,00 PLN (stownie:
dziewietdziesigt osiem tysigcy siedemset
dziewieé) (,Cena Sprzedazy”), t.j. 987,09
PLN (stownie: dziewigéset osiemdziesiat
siedem ziotych dziewied groszy) za jeden

Udziat.

b} Patrycja Sylwia Matysiak sells 50 shares
of 2CONNECTU limited liability
company with a total nominal value of
PLN 2.500,00 {in words: two thousand
five hundred zlotys) worth PLN 50,00 {in
words: fifty zlotys) each, representing a
total of 50% of the Company's share
capital and representing 50% of the
votes at the Shareholders' Meeting, free
of any Encumbrances, including all rights
arising therefrom or related thereto at a

price provided in § 3 of the Agreement.

3. The Buyer acquires and receives these

Shares as of the day of conclusion of this
Agreement and undertakes to pay the
Purchase Price of Shares referred to in § 3
item 1 of the Agreement.
§3
Price and payment

The total purchase price of all 100 Shares is
98.709,00 PLN (in words: ninety eight
thousand seven hundred nine Zlotys }
("Purchase Price"), i.e. 987,09 PLN (nine
hundred eighty seven Zloty nine grosz) for

one Share.
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a} Cena Sprzedazy wszystkich Udziatow
Pauliny  Sylwii  Matysiak  wynosi
49.354,50 PLN,

b) Cena Sprzedazy wszystkich Udziatow
Justyny Mszariskiej wynosi 49.354,50
PLN.

Stosownie do ustalen miedzy Sprzedajgcymi

zaptata Ceny Sprzedaiy nastagpi w

nastepujacy sposob:

a} na rachunek Pauliny Sylwii Matysiak w
kwocie 86.709,00 PLN (stownie:
osiemdziesigt sze$¢ tysiecy siedemset
dziewieé zlotych) nastapi na rachunek
bankowy o numerze PL10 1240 6670
1111 0000 56407800 Pekao S.A.
BIC/SWIFT PKOPPLPW ;

b) na rachunek Justyny Mszaniskie] w
kwocie 12.000,00 PLN (stownie:
dwanascie tysiecy ztotych} nastgpi na
rachunek  bankowy o  numerze
PLO7249000050000400062628450,
BIC/SWIFT ALBPPLPW.

Zaptata Ceny Sprzedazy w sposéb okreslony

w ustepie 2 powyzej zaspakaja wszelkie

roszczenia Sprzedajacych z tytutu sprzedazy

Udziaiow.

Zaptata cafosci Ceny SprzedaZzy nastapi nie

pézniej niz w terminie 7 dni od dnia zawarcia

niniejszej Umowy.
§4
Oswiadczenia Sprzedawcy
Sprzedawca niniejszym  potwierdza, ze
Nabywca z pomocg swojego doradcy

prawnego dokonat audytu prawnego w

a} Purchase Price of all Shares of Paulina
Sylwia Matysiak is PLN 49.354,50,
b) Purchase Price of all Shares of Justyna

Mszariska is PLN 49.354,50.

Up to the arrangements between the Sellers
the Purchase Price will be paid in the
following manner:

a} to the bank account of Paulina Sylwia
Matysiak  in the amount of PLN
86.709,00 (in words: eighty six thousand
seven hundred nine Zlotys) - bank
account number 10 1240 6670 1111
0000 5640 7800 Pekao S.A. BIC/SWIFT
PKOPPLPW;

b) to the bank account of Justyna
Mszanska in the amount of PLN 12.000
(in words: twelve thousand Zloty) to a
bank account number
PLO7249000050000400062628450,
BIC/SWIFT ALBPPLPW.

The payment of the Sale Price in the manner

specified in section 2 above shall satisfy all

claims of the Sellers for the sale of the

Shares.

Payment of the entire Purchase Price shall

be made no later than 7 days from the date

of conclusion of this Agreement.
§4
Seller's Statements

The Seller hereby confirms that the Buyer

supported by its legal counsel has carried

out legal due diligence of the Company to

1



3)

4)

5)

niezbednym zakresie, a Sprzedawcy znana
jest tre$¢ Raportu Due Dilligence i nie wnosi
do niego zadnych zastrzezed, a wszelkie
twierdzenia w nim przedstawione sg
prawdziwe i zgodne ze stanem faktycznym.
Sprzedawca o$wiadcza, ze:

ujawniony jest jako wiadajacy Udziatami w

"ksiedze udziatéw Spotki,

Udzialy sg wolne od wad prawnych i
Obcigzeri, w  szczegblnoscii nie  s3

umowy zbycia, umowy

przedmiotem

zobowiazujgcej do zbycia, umowy
przedwstepnej, jakiegokolwiek obcigzenia,
wiazacej oferty sprzedazy, przedmiotem
postepowania upadtosciowego, ukiadowego,
restrukturyzacyjnego, likwidacyjnego,
naprawczego, egzekucyjnego, jak rowniez nie
stanowia przedmiotu sporu sgdowego, zadna
osoba nie zglosita do nich jakichkolwiek
roszczen,

nie zalega z jakimikolwiek Swiadczeniami na
rzecz Spotki z Udziatow;

trakcie

Spétka nie znajduje sie w

postepowania upadtosciowego ani
postepowania w przedmiocie ogfoszenia
upadtosci, nie jest prowadzone wobec niej
postepowanie ukfadowe, czy
restrukturyzacyjne, ani nie zostala otwarta
likwidacja Spotki,

Sprzedawca nie znajduje si¢ w trakcie
postepowania upadioiciowego ani
postepowania w przedmiocie ogloszenia
upadtoéci, nie tocza sie wobec niego zadne
administracyine,

postepowania  sgdowe,

1)

3)

4)

5)

the extent necessary and the Seller is
acknowledged with the Due Diligence
Report and has no remarks to it and all the
statements made therein are true and
consistent with the factual situation.

The Seller declares that:

is disclosed as the holding of shares in the
Company's hook of shares,

the shares are free from legal defects and
Encumbrances, in particular: they are not
subject to a sale, a contract obliging the
disposal, a preliminary contract, any
encumbrance, a binding offer of sale, a
subject of bankruptcy, arrangement,
restructuring, winding-up, reorganisation,
enforcement procedure, and do not form
the subject of a legal dispute, no person has

made any claims to them,

does not default on any benefits to the
Company from the Shares;

The Company is not in the process of
insolvency proceedings or progress on the
declaration of bankruptcy, no arrangement
or restructuring proceedings are conducted
against it, nor has the liquidation of the

Company been opened,

The Seller is not in the course of insolvency
proceedings or proceedings to declare
bankruptcy, there are no legal,
administrative, enforcement or protective

proceedings against him that could affect

%



7)

8)

egzekucyjne czy zabezpieczajgce, ktore
moglyby mie¢ wptyw na niniejszg umowg, jak
rowniez nie istnieja przestanki do wszczecia
takich postepowar, brak jest przeszkéd do
zawarcia niniejszej umowy, a jej zawarcie i
wykonanie nie naruszy praw osob trzecich ani
tez nie bedzie stanowito podstawy uznania
niniejszej] Umowy za bezskuteczng wobec
os6b trzecich,
nie istniejg ustawowe ani umowne
przeszkody w sprzedazy Udziatow przez
Sprzedawce,

kazdy Sprzedajacy zawiadomit pozostaiych
wspdlnikéw Spotki i Zarzad Spotki o zamiarze
zbycia udziatébw w sposéb okreslony w
Umowie Spotki, a zawiadomienia wraz z
potwierdzeniem ich doreczenia pozostaiym
wsp6inikom i Zarzadowi Spétki stanowia

Zatacznik nr 1 do Umowy;

Sprzedajacy oswiadczajg, ze Spdtka nie ma

zadnych wymagalnych zobowigzan
finansowych na dziefi zawarcia niniejszej
Umowy, wszystkie umowy zawarte przez
Spotke zostaly skutecznie wypowiedziane lub
rozwigzane, a jesli jakiekolwiek takie
zobowigzania finansowe zostang ujawnione
Sprzedajacy zobowigzani sg uregulowac
wszystkie wymagalne zobowigzania Spotki
wymagalne, powstate iub zaciggnigte do dnia
zawarcia niniejszej Umowy. Za zobowigzania

te Sprzedajgcy odpowiadaja solidarnie;

6)

7)

8)

this agreement, nor are there grounds for
initiating such proceedings, there are no
obstacles to the conclusion of this contract
and its conclusion and performance will not
violate the rights of third parties, nor will it
constitute grounds for declaring this

Agreement ineffective against third parties,

there are no statutory or contractual

obstacles to the sale of shares by the Seller,

each Seller has notified other shareholders
of the Company and the Company’s
Management Board of the Seller’s will to
sale the shares in a manner stipulated in the
Company’s Act of Incorporation and the
notifications together with the
confirmations of its delivery to other
shareholders and Company’s Management
Board state an Appendix no. 1 to the
Agreement.

the Sellers state that there are no due
financial liabilities of the Company as of the
date of conclusion of this Agreement and if
any such financial liabilities occur the Sellers
shall settle all outstanding financial liabilities
of the Company due, created or taken up to
the date of conclusion of this Agreement.

The Sellers are jointly and severally liable for

these obligations;



9) Sprzedajacy przedkiadaja zaswiadczenie o

niezaleganiu z zaplacie podatkéw przez
Spotke stanowiace Zatacznik nr 2 do Umowy
oraz zaswiadczenie o niezaleganiu w zaptacie
sktadek na ubezpieczenie spoteczne przez

Spotke stanowigce Zatgeznik nr 3 do Umowy;

10) Sprzedajacy przedstawiaja wyciag z rachunku

bankowego sporzadzony na 19.07.2023
(Zatacznik nr 4 do Umowy) z saldem
wynoszacym 6.244,24 PLN réwniez na dzien
zawarcia umowy i oéwiadczaja, ze saldo nie
zostanie zmienione przez Sprzedajacych lub
Zarzad Spoétki lub inne osoby uprawnione do
dysponowania rachunkiem, a Sprzedajacy
wyptacili sobie cze$¢ zysku z roku 2022
tytufem dywidendy w facznej kwocie
20.000,00 ztotych (Bilans oraz Rachunek
zyskow i strat — Zatgcznik nr 7 i Zatgcznik nr 8

do Umowy);

11) Sprzedajacy o$wiadczaja, ze Spotka nie ma

innych  rachunkéw  bankowych  poza
rachunkiem bankowym wskazanym powyzej

oraz rachunkiem VAT;

12) Sprzedajacy  przedkiadajg  o$wiadczenia

Cztonkéw Zarzadu o rezygnacji z petnienia
funkcji w Zarzadzie skuteczne od dnia
zawarcia niniejszej Umowy, kiére stanowig

Zatacznik nr 5 do Umowy;

13) Sprzedajacy zapewniajg, e nie maja

jakichkolwiek roszczer wobec Spotki ani jako
wspélnicy ani z tytutu petnionych przez nich
funkcji w Zarzadzie i zobowiazujg sig, Ze nie
beda dochodzi¢ takich roszczen przeciwko

Spotce w przysziosci;

9) The Sellers present certificates confirming

that the Company has no outstanding tax
liabilities stating an Appendix no. 2 to the
Agreement and certificate of no outstanding
sociaf insurance benefits stating an

Appendix no. 3 to the Agreement;

10) The Sellers present that the bank account

statement as of 19.07.2023 {Appendix no. 4
to the Agreement) which at the day of
conclusion of this Agreement amounts to
PLN 6.244,24 and declare it will not be
changed by the Sellers or the Company’s
Management Board nor any other persons
entitled to dispose the bank account and
Sellers has made a pay out of the part of
profit from year 2022 as a dividend in the
amount of PLN 20.000,00 (Balance Sheet
and Profit and Loss statement — Appendix 7

and Appendix 8 to the Agreement);

11) Sellers declare that the Company has no

other bank accounts apart from the bank
account indicated above and VAT bank

account;

12) Sellers  present statement of the

Management Board Members on the
resignation from the Management Board,
which state an Appendix 5 to the

Agreement;

13) Sellers ensure that they have no claims

against the Company as shareholders nor in
connection with the positions held by them
in the Management Board and they are
obliged not to form any claims against the

Company in the future;
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14) Sprzedajacy przedkiada uchwate
Nadzwyczajnego Zgromadzenia Wspoinikow
Sp6tki o wyrazeniu zgody na sprzedaz

Udziatow, ktdra stanowi Zatacznik nr 6 do

Umowy;

15) Sprzedajacy zapewniaja, ze pomigdzy datg
Due Diligence (23.06.2023) a dniem zawarcia
niniejszej Umowy Spotka  prowadzita

dziatalnoé¢ zgodnie z przepisami prawa oraz

nie dokonywata zadnych inwestycji ani sptaty

dtugédw (w tym nie zaciggala kredytow ,

pozyczek ani nie udzielata zabezpieczen itp.)

ani nie zaciggata zadnych zobowigzan innych

niz te zwigzane z normalng dziatalnoscia;

16) Sprzedajgcy w chwili zawarcia niniejsze]
- Umowy przekazuje Kupujgcemu petng
posiadang dokumentacje Spétki w oryginale
lub w wersji elektronicznej, w tym Umowg
Spotki, ksiegi rachunkowe Spotki, ksiege
udziatéw, rejestry VAT (pliki JPK), deklaracje
podatkowe, listy ptac, faktury VAT;

17) Sprawozdania roczne  Spotki  za  rok
budzetowy 2021 i 2022 oraz bilans oraz
rachunek zysow i strat Spotki zostaly
przekazane Kupujacemu i ziozone w s3dzie
rejestrowym.  Zestawienia  rachunkowe

przedstawiajg doktadnie wszystkie aktywa i

pasywa Spétki oraz zostaly sporzadzone

zgodnie z wiasciwymi przepisami polskiego

prawa.

18) Sprzedajacy potwierdzaja, e na dzien

14) Sellers present the resolution of the

Extraordinary Shareholders Meeting
granting consent for sale of Shares, which

states an Appendix 6 to the Agreement;

15) The Sellers warrant that between the Due
Diligence Date (23.06.2023) and the day of
conclusion of this Agreement the business of
the Company was conducted in accordance
with applicable laws and no material
investment or repayment of debt is made
{including no credit or loan facility
contracted or security issued, etc.) nor any
obligations or liabilities other than those
made in the ordinary course of business
incurred;

16) As of conclusion of this Agreement the Seller
delivers the Buyer with the full possessed
documentation of the Company in originals
or in electronic form, including Act of
Incorporation,  Company’s  accounting
books, book of shares, VAT registers {(JPK
files), tax declarations, payroll lists, VAT
invoices.

17) The annual reports of the Company for the
financial year 2021 and 2022 and the
balance sheet and profit and loss statement
of the Company were delivered to the Buyer
and are registered in the register court. The
accounts reflect accurately all assets and
liabilities of the Company and are compiled
in accordance with respective provisions of
Polish law.

18) The Sellers confirm that as of the day of the

4



zawarcia Umowy Spodtka nie zatrudnia
zadnych pracownikéw, a wszelkie umowy z
pracownikami i zleceniobiorcami zostaly

’,skutecznie rozwigzane;

19)/ Sprzedajacy  potwierdzajg, e  ujawnili
/ Nabywcy wszelkie zadane istotne informacje
dotyczace Spotki, jakie majg znaczenie dla jej
wyceny., Weditug  najlepszej  wiedzy
Sprzedajacych wszystkie te informacje sa
prawdziwe, Sprzedajacy niniejszym
zobowiazuja si¢ wobec Nabywcy, Ze bedzie go
niezwlocznie  pisemnie  informowaé o
okolicznosciach, ktére moga wystapié, lub o
ktorych moga sie dowiedzie¢ przed data
zawarcia niniejszej Umowy, ktdre
odbiegatyby od udzielonych oswiadczen i
zapewnien.

Sprzedajacy ponoszy solidarng
odpowiedzialno$¢ za wywiazanie sig przez
Sprzedajacych z zobowigzan wynikajgcych z

ninigjszej Umowy.
§5

Koszty sporzgdzenia aktdéw notarialnych

ponasi Kupujacy.

Kupujacy pokryje podatek od czynnosci
cywilnoprawnych obliczony stosownie do

Ceny Udziatow.

Podatek dochodowy (jeéli bedzie nalezny)
pokryje Sprzedajacy.

§6

Treé¢ niniejszej] Umowy jest poufna, z

Agreement the Company does not employ
any employees and all the agreements with
employees or contractors were duly

terminated;

19) The Sellers confirm that they have disclosed

to the Buyer all required material
information concerning the Company, which
is of importance for the valuation of the
Company. All such information is true,
correct and complete. The Sellers hereby
further undertake with the Purchasers that
they will forthwith disclose in writing to the
Purchasers any event or circumstances
which may arise or become known to them
prior to the date hereof, which are
materially inconsistent with any of the
representations and warranties made.

The Sellers shall be jointly and severally
liable for the fulfilment of the obligations of

the Sellers under this Agreement.

§5

Costs of drawing up notarial deeds will be

covered by the Buyer.

The Buyer will pay the transfer tax calculated

on the basis of the Shares Price.

The personal income tax (if any} shall be paid

by the Seller.

§6

The contents of this Agreement shall be held

4



wyjgtkiem ujawnienia jej przed sadem

rejestrowym i innymi organami

administracji.

Strony moga ujawni¢ informacje tylko w

zwigzku ze  swoimi  obowigzkowymi
zeznaniami podatkowymi oraz w przypadku,
gdy ujawnienie informacji wymagane jest na
lub przez inny

mocy prawa organ

administracyjny albo sadowy lub bank.

Sprzedajgcy zobowiazujg sie zachowal w
tajemnicy informacje dotyczace Kupujgcego

i Spaiki, ktdre nie s publicznie dostgpne.

4. Obowigzek zachowania poufnosci trwa przez

10 lat od dnia zawarcia Umowy.

§7

Wszelkie oswiadczenia pisemne, skladane w
ramach lub w zwigzku z niniejszg Umowa, bgda
uznane za skutecznie ztozone, jezeli zostang one
doreczone osobiécie za pisemnym
potwierdzeniem odbioru lub listem poleconym
badZ poczty kurierskg na adres wskazany w
niniejsze] umowie lub na nowy adres w Polsce
wskazany przez strone lub na adres strony

ujawniony w rejestrze przedsiebiorcow.

Treéé pism kierowanych przez jedng ze stron
bedzie wysytana drugiej stronie takze za
pomocy poczty elektronicznej na adres:

Matysiak -

1) Paulina Sylwia

matysiakpatrycia@wp.pl i Justyna Mszariska

1)

confidential, with the proviso of its
disclosing in the register court and other

authorities.

The parties may disclose information in
connection with their respective mandatory
tax declarations or as otherwise required by
law or by any other administrative or judicial

authority or a bank.

The Sellers agree to keep confidential all
information regarding the Buyer and the
Company not generally available to the

public.

The obligation to keep the information
confidential shall be full in force for 10 years

since conclusion of this Agreement.

§7

Any written declarations made under or in
connection with this Agreement shall be
deemed to have been successfully made if
they are served in person with a written
acknowledgement of receipt or by
registered letter or courier to the address
indicated in this agreement or to a new
address in Poland indicated by the party or
to the address of the party disclosed in the
register of entrepreneurs.

The content of the letters addressed by one
of the parties will also be sent to the other
party by e-mail to:

Matysiak -

Paulina Sylwia

matysiakpatrycija@wp.pl _and  Justyna

v




— justynasobaszekl@wp.pl
2) Kupujgcy — c.stewart@palasino.eu
CC: p.marsik@twhe.cz ; j.zyga@ecolegal.pl

lub na adres e-mail strony ujawniony w rejestrze

ppfedsiebiorcow.

3. Wskazanie nowego adresu nie stanowi zmiany
niniejszej Umowy, lecz wymaga pisemnego, pod
rygorem niewaznosci, zawiadomienia drugiej
” /”strony i jest skuteczne od dnia doreczenia. Do
czasu takiego doreczenia uwaizane bedy za
doreczone os$wiadczenia ztozone na

dotychczasowy adres.

§8

Postanowienia koficowe

1. Wszelkie zmiany lub uzupetnienia Umowy
wymagajg zachowania formy pisemnej z
podpisami notarialnie poswiadczonymi.

2. Umowa podiega przepisom prawa polskiego i
zgodnie z nimi powinna by¢ interpretowana.

3. Umowa zostata zawarta w formie pisemnej z
podpisami notarialnie poswiadczonymi w
trzech jednobrzmiacych egzemplarzach, po
jednym dla stron, a jednym dla Spétki.

4. Wigzaca pozostaje polska wersja jgzykowa

Umowy.

Zataczniki:
1. Zawiadomienia o zamiarze zbycia udziatow
2. Zaswiadczenie Urzedu Skarbowego o
niezaleganiu w ptatnosci podatkow
3. Zaswiadczenie Zaktadu Ubezpieczeh
Spofecznych o niezaleganiu w platnosci

sktadek na ubezpieczenia spoteczne

Mszariska - justynasobaszekl@wp.pl

2) Buyer — c.stewart@palasino.eu
CC: p.marsik@twhe.cz; j.zyga@ecolegal.pl

or to the e-mail address of the website disclosed in

the register of traders.

3.

The indication of a new address does not
constitute an amendment to this
Agreement, but requires a written notice to
the other party in writing, on pain of nullity,
and shall take effect from the date of
service. Until such service, statements made
to the old address shall be deemed to have

been served.

§8

Final provisions
Any amendments or additions to the
Agreement shall be in writing with notarized
signatures.
The contract is governed by and interpreted
in accordance with Polish law.
The Agreement was concluded in writing
with notarized signatures certified in three
identical copies, one for the parties and one
for the Company.
The Polish language version of the

Agreement shall be binding.

Appendices

1.
2.

Notifications on intention to sell shares
Confirmation of Tax Authority on lack of due
unpaid tax

Confirmation of Social Benefits Fund on lack
of due unpaid social insurance benefits

Bank account statement as of 19.07.2023



4, Wycigg z rachunku bankowego na dzien

19.07.2023

Oswiadczenia o rezyghacji z Zarzadu

udziatow

Bilans Spotki na dzier 19.07.2023

19.07.2023

W imieniu Sprzedawcy Patrycji Matysiak
/On behalf of Seller Patrycja Matysiak

W imieniu Sprzedawcy Justyny Mszariskiej/

On behalf of Seller Justyna Mszariska

A, 4//
//7//‘/“

Protokét Nadzwyczajnego Zgromadzenia

Wspélnikéw Spotki — zgoda na zbycie

Rachunek zyskéw i strat spétki na dzien

Statements on resignation from the
Management Board

Protocol of the Extraordinary Shareholders
Meeting — consent for sale of shares
Company’s Balance Sheet as of 19.07.2023
Company’s profit and loss statement as of

19.07.2023

Kupujacy/Buyer

World Hotels & Entertainment, a.s.




wiatkowskiego 4

“52-407 Wroctaw

Pani Justyna Mszanska

o

ZAWIADOMIENIE O ZAMIARZE ZBYCIA UDZIALOW

arzad 2connectu sp. z 0.0.

Wroctaw, 15 maja 2023 roku

 Ja, Patrycja Matysiak wsp6lnik 2ConnectU sp. z 0. 0. z siedziba we Wroctawiu (dalej: Spotka)
niniejszym zawiadamiam Zarzad 2ConnectU sp. z 0.0. oraz drugiego wspélnika Spélki Pania Justyne
Mszafska o zamiarze zbycia 50 udziatow w Spotce przez Wspélnika Patrycje Matysiak na rzecz Trans
World Hotels & Entertainment a.s. z siedzibg w Ceské Kubice 64, 345 23 Ceska Kubice lub inny

podmiot wskazany przez te spotke.

W imieniu Zarzadu potwierdzam otrzymanie zawiadomienia o zamiarze zbycia udziatow w dniu 16

maja 2023 r.

Justyna Mszanska, Hﬁ«‘a@go D

W imieniu whasnym Wspélnik Patrycja Matysiak potwierdza otrzymanie zawiadomienia o zamiarze

zbycia udziatow w dniu 16 maja 2023 r.

Justyna Mszariska, HD QA ggg/gAQ

/



Wroctaw, 15 maja 2023 roku

rz/ad 2connectu sp. z 0.0.
uL/Kwiatkowskiego 4

-407 Wroclaw
Pani Patrycja Matysiak

ZAWIADOMIENIE O ZAMIARZE ZBYCIA UDZIALOW

Ja, Justyna Mszanska, wsp6lnik 2ConnectU sp. z o. o. z siedzibg we Wroctawiu (dalej: Spotka)
niniejszym zawiadamiam Zarzad 2ConnectU sp. z 0.0. oraz drugiego wspdlnika Spotki Pania o
zamiarze zbycia 50 udziatéw w Spétce przez Wspdlnika Justyne Mszanskg na rzecz Trans World Hotels
& Entertainment a.s. z siedziba w Ceska Kubice 64, 345 23 Ceska Kubice lub inny podmiot wskazany
przez te spotke.

\)\3&\364&1

Justyna Mszanska

W imieniu Zarzadu potwierdzam otrzymanie zawiadomienia o zamiarze zbycia udziatow w dniu 16
maja 2023 r. /
Patrycja Matysiak /W

W imieniu wtasnym Wspdinik Patrycja Matysiak potwierdza otrzymanie zawiadomienia o zamiarze
zbycia udziatdw w dniu 16 maja 2023 r.

Patrycja Matysiak M%ﬁ, %

/4
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UBEZPIEGZEN
SPOLECINYCH

lus ZAKERD ZAKLAD UBEZPIECZEN SPOLECZNYCH ODDZIAL WE WROCLAWIU

ul. PRETFICZA 11 Centrum Obstugi Telefonicznej
/7 50-930 WROCEAW Tel, 22 560 16 00

WROCLAW, dnia 19-07-2023 r.

ZASWIADCZENIE O NIEZALEGANIU
W OPLACANIU SKEADEK

. |Nr za$wiadczenia: 470071ZN23/0012146

. | Dane wnioskodawcy (platnika skladek):

Nazwa / Nazwisko i imi¢ / Adres: 2CONNECTU SPOLKA Z OGRANICZONA ODPOWIEDZIALNOSCIA
ul, EUGENIUSZA KWIATKOWSKIEGO 4 52-407 WROCLAW

NIP [8]9]4]3ft|7}0]6]0]{7]
REGON [3]8]sJ4f6]7[1{s[6][ | | | [ |

podaje sig numery NIP i REGON, aw przypadku braku tych mumeréw - mumer PESEL lub serig i mimer dowody
osobistego albo paszporty,

3. Zaswiadcza sig, 2e wnioskodawca (platnik skiadek) zobowiazany jest do oplacania skiadek na:

. a) ubezpieczenia spoteczne

b) ubezpieczenie zdrowotne

¢} Fundusz Pracy i Fundusz Solidamosciowy

. d) Fundusz Gwarantowanych Swiadczen Pracowniczych

i nie posiada zaleglodci wymagalnych wedhug stanu na dzied

[1]9]-[0]7]-[2]0]2]3]

driei ~ miesige -

Zaswiadczenie wydaje sie na wniosek platnika skladek, na podstawie art. 50 ust. 4 i art. 123 ustawy z 13 pagdziernika
1998 1. 0 systemie ubezpieczen spolecanych (Dz.U. z 2023 r. poz. 1230 z pbén, zm.} oraz art. 217 i 218 ustawy z dnija 14
czerwea 1960 r. Kodeksu postepowania administracyjnego (Dz. U. 22023 r. poz. 775 z péén. zm.) |

In!hmnqn,nhﬂqdimﬂmwlrtl‘!mll?“ _' in P i Rady [UE) 2016/679 4 dnlu 27 kwietnis 20162 waprawivodurond ogbh
danych cachowych | w spr P prqsh'w hychmwblmldyuhywﬂmmhqdomwmﬂnubtm peh j
sroait i 1§ ZLIS pod ad : ittt s pliro e,




¢ 12 eundg

o Awrscsd 'myunyoR) Bples Mmiunyoel U (desede ysAuemiuoyin

{nueue(wz (WAzsfauzed 7 ge2od "MioJ L6651 Z OF) IN 1y "Z0) SMONUEG omeld AMRISn £ He Bt | ey

A

“Blupi Z Ipejuny

£

mnjusy A d m pyoupod

TS

peziods |

el mypedAzid Ay
16 |ue nsidpod ebewdn any

(VT 4T 9 iamadayoly oples

LA ]

90’208

L-I¥A LOWEZ L0SDLLEFESN
00L090L1EVESTEZTHLOOOLOLEL

FMOINFZOITZON WRHLNED MAOTHYHS dVZun
AMON VOO MITIZHd

63-208208

£1-L0-%202

¥T'I55 8

00'008 €-

MYBLId LOWSZ LOJDLLEPEEN
GOA080L L EPEEZTEZILOADLOLEL

SMOINTZOTIZON WNHLINID AMOTUYAS dYZun
AMMONIYA0d MI TS

E1-L0-£20T

61-10-£202

g2'lsc oL

00'00) 8-

YONIAIMAQ
Q5¥8292900070000500006¥ZL0
WASNYZSIN YNALSAP

AOVZAOHOAM ANZYIINAMTZ MITFZ2d

G4-L0-£20T

61402202

¥Z'L5¥ 81

00'00) 8-

vanaaimid

00820¥35000C1 11 L0LS50%ZL0L

SVISALYIN YEOAMIVA

AOVZOOHIAM ANZHLINMIZ MITIZHS

8120520

81-L0€20T

¥Z'155 92

00'2e8 5

£-1VA SOWET L0SOLIEVESN

000904 1£¢6822221 200010161

SMOINSZONZOY NNYLNID AMQEYYNS aVZaN
AMOHIVOQD MITIZd

8i-Loe202

8i-L0-t02

¥Z'ee0 26

00'€ET-

£70Z TYLYVAA 11 VZ LID 11D Z0XEZ L090LLEPEEN
00£080414692ZC1 200010161

HMOINIZIITZOH WNELNAD AMMOEEVIS avZun
AMOMIVACH MITIZHd

gl-L0€202

BI-LOrE20T

pZlale ge

00'¥Z6 BL-

COIMOCAVIIVE MTIVLIdYH SINTZSTAMAO0L

OO Z 'dS MLOANNOIZ HOANMYEdONTIMAD ID$ONNAZD 00 X31¥a0d
00000000257 LLYZE9L0L0VELO0E

0'8 WYINVYAIZOZS ZSNAIVIN YHr3IS VWY YNTVINVLON YIIVIZONYA
AOYZAOHDIAM ANZYLINMAZ MIT3Z8d

BL-L0€20T

a|~L0-2202

¥Z'orZ 28

sg'vlat-

PTEIBLO0ELYZOZ HAWNN YHNLYS
9.ZBLEEI0000LSLEOLEI0YTIRE

"0°0 Z 'dS X0 Vanu9

ADVZOOHDAM ANZHISNMIZ MIT1TZES

84105702

81-20€20%

50'358 £5

zL'ler

ETOTILOMFL
10000EY 2SI 8100EE010ELL60

V'S IAYN | IFOYMONNI Mivd IMSYISONT0a
ADVZAOHDAM ANZHIENMIZ MITIZHd

BL-LoRT0C

81-20-5202

18'sEE 5

Lyl

BE/LO/0FSR01L0T/
CEESZTELE00L0L412¥0000601Z0

A

ROVZOOHOAM ANZHLINMIZ MI1324d

gl-Lorg20Z

81-L0-EC02

3P S

192l 2

£20%/9 VZ $NZ 00 Y id
20%0L1£¥E81009T0Z00000095F
HOANZIZI0LS WEZDAISZIRN QY IAVZ
SNZ 00 ANZHLINMIZ MITT2Hd

Bl-LoR202

81-20-5202

S1'I5L 2%

§]
1soL

[MLSS0 SNd B2025 ¥Z SNZ 04 Yividi

L090Z 14851 00920Z00000095F

HOANZIZI0dS WAZDTIdZ3BN GYHIVZ

- SNZ &0 ANZHLINMIZ MITTZ8d

Li-Lr£e0e

L1-L0-202

[oeavde
od opleg

EloMy

yaeiedo spdo

farnda
¥leq

euemoBigsy
weq

Z | ieuoss
IM1ISO SN1d £20Z/5 ¥Z SNZ Q0 VAVIdM
ol'0g8 6% | 08899 SNZ ANSYIM "HOAZE IWA MTT3Zudldd | 21-20€202 | [1-L0-€20C
IMLISTO0 SNd Ly 2-LvA SOWEZ LOSOLIEREEN
00/090LLEYESTTTLLLO00L0LEL
SMOINIZIMZOY WNELNID AMAOEEYIS QVZHn
98'2181 6S 00’618 € AMOWIVOOd MTTEZYd | 28-20-6202 | L1-L0-E202
MI3SAO0 SMd 1WA 1WA SONEE L0S0LLEREEN
5950 ¥800EDLEODCOFOOZOVLIET
MYII0EM
20b-Z5 ¥ OOTNSMONLIVIMA YZSNINGDNT N O'0 Z 'dS NLIINNODZ
o600 £ {00'6LEE SN ANSYIM 'HOAZY IYAMIEZdd/dd | 21-40€202 | Lb-L0-€T02
60-L0EZ0Z JIFDHMVENYHL YIva ABUPASIBLLLLL-1PRED LBARD
a5'¢81 BS 66'6F ALEYH AIDAZN AZdd dMVZ | 21-L0-E20T | Th-L0E20T
&0-20-6202 (COMYSNYRL WIMA FATIAOAY SANS CUdGHIY I800Y
G6'LEZ 65 8L'58- ALYV NIDAZN AZH SMAVZ | 11208202 | L~20-5T0Z
20-20-€202 SMOMVYSNYHL YIVG SNUTTISSW WREeQ00403 « LISN
£o'eReBe | 2¥0s5e- ALMWY (ISAZN AZ4d dNHVZ | 80-L0€20T | 90-L0820¢
TZOZIEE €20ZIEE
0§50P0POZ0810000920L0Z0 16
NSNVYOD 80E-08 ¥ DINVIOd 71N V'S INIWOYNYIA ¥vD SWIkd
5.'¢8Y B3 80'96Z L ADVZAOHDAZYS ANZMLINMIZ MI13Z6d | $0-L0-8202 H-L0RE02
VO-L0-6Z0Z IMOMVYSNVAL YIVa 'ei800S @056 LveRzrSaY. 319009
1¢'iezes wzie ALEYY NUOAZN AZES dMMVZ | £0-20-E202 | £0-40-E202
|forizde fforsado | vjuemobiisy
od oples oMy {foeaedo sido vieQ weg
la0'001 £ semomkzaed opjeg
afsvledQ
+8'548 9 114 ajuzaky
TL'6e9 85 Ll ElUSTRIA0
es'sel L1 € E[uEUZn
|foriado s50MEM arsado eqzay M{UNY3eL BU MGI0IHS JJUBMoWnSpod
%05'0Z niApaly sjuemolusodo
N1d 00'0 nykpeus I
L) nyunyes sjuemamasodo
VE-20-CZ0E Ifoezieydes [sudiiseu eleg
S8Z¥ 6518 TOLE G000 ¥00T OFLL 20 mjunyel JN
Nd eInEA,
JUYaNYLS OLNOY SaNZIEW nyunael [ezpoy

61-20-CZ0Z OP LO-£0-5Z0Z PO S3.10 €Z f9r1ado F{UIME]SDZ SUZI|UONSIT

VISSONTYIZOIIMOL00 YNOZSINVHOO Z VoiAQdS NL9INNODZ

nyjunysel sido

002 00E 9 {z¥) B+
Qog 00¢ LUg Jeurw

|[dHuEg L MM

7997 655°06

4012 emomzood BAMNS
BUZI)[B19Q J5OMOMURE "Y'S HuRgW




Wroctaw, 20 lipca 2023 roku

onnectu sp. Z 0.0.
l. Eugeniusza Kwiatkowskiego 4

5 407 Wroclaw

X

OEWIADCZENIE O REZYGNACJI Z PELNIENIA FUNKC)I W ZARZADZIE 2CONNECTU sp. z 0.0.

Ja, Justyna Mszanhska, Czlonek Zarzadu 2ConnectU sp. z o. o. z siedzibg we Wroctawiu, KRS:
0000911368 (dalej: Spotka) niniejszym rezygnuje z petnienia funkgji Cztonka Zarzadu tej Spdtki z dniem

20 lipca 2023 roku.

Justyna Mszanska



Wroctaw, 20 lipca 2023 roku

OSWIADCZENIE O REZYGNACJI Z PEENIENIA FUNKCJI W ZARZADZIE 2CONNECTU sp. z 0.0.

Ja, Patrycja Matysiak, Cztonek Zarzadu 2ConnectU sp. z 0. o. z siedzibg we Wroctawiu, KRS:
0000911368 (dalej: Spbtka) niniejszym rezygnuije z petnienia funkgji Cztonka Zarzadu tej Spétki z dniem
20 lipca 2023 roku.

Patryc}/ Matyl/ak




PROTKOL
Nadzwyczajnego Zgromadzenia Wspélnikow
2ConnectU sp. z o. o. z siedziba we Wroctawiu

z dnia 21 czerwca 2023 roku

MU 21 czerwea 2023 roku w siedzibie Spotki we Wroctawiu odbyto sig Nadzwyczajne Zgromadzenie

AscAlnikéw 2connectU sp. z o. 0. z siedziba we Wroctawiu pod adresem ul. Kwiatkowskiego 4, 52-407

Y roclaw, wpisanej do rejestru przedsigbiorcow KRS pod nr 0000911368, zgodnie z art. 240 Kodeksu
spotek handlowych.

'éZgromadzenie przybyta Wspélnik Pani Justyna Mszariska reprezentujgca 50% udziatu w kapitale

zaktadowym Spotki oraz Wspolnik Patrycia Matysiak reprezentujgca 50% udziatow w kapitale

zaktadowym Spétki.

Otwarcia Zgromadzenia dokonata Cztonek Zarzadu — Pani Patrycja Matysiak

Cztonek Zarzadu — Pani Patrycja Matysiak zaproponowata swojg kandydature na Przewodniczacego
Nadzwyczajnego Zgromadzenia Wspolnikow. Protokolantem obrad zostata Pani Justyna Mszanska.

Uchwata nr 1 Nadzwyczajnego Zgromadzenia Wspolnikow 2Connectl sp. z. 0. 0.
z dnia 21 czerwca 2023 r.
§1

Nadzwyczajne Zgromadzenie Wspdinikow 2ConnectU sp. z 0. 0. Z siedzibg we Wroctawiu w dniu 21
czerwca 2023 roku podjeto uchwate w sprawie wyboru Przewodniczacego Nadzwyczajnego
Zgromadzenia Wspdlnikoéw, w ktorej postanawia powota¢ na Przewodniczacego Nadzwyczajnego
Zgromadzenia Wspdlnikéw Paniag Patrycje Matysiak. Na protokolanta zostaje wybrana Pani Justyna
Mszanska.

Uchwata obowiazuje z chwila podjecia.

Liczba udziatow (gltosow) 100.

Liczba udziatéw uczestniczacych 100.

Glosy za uchwa%a_) 100.

Glosy przeciwko uchwale 0.

Gtosy wstrzymujace sie 0.

Whiesione sprzeciw nie wniesiono.

Przewodniczacy odczytat tres¢ uchwaly i stwierdzit, ze uchwata zostata podjeta jednogtosnie.

W



Przewodniczacy zarzadzit sporzadzenie listy obecnoéci, stwierdzajac na jej podstawie, ze w
2niu uczestnicza:

pani Patrycja Matysiak — posiadajaca 50% udziatow (gtosow) w spotce 2ConnecU sp. z 0. 0.
Pani Justyna Mszanska — posiadajaca 50% udziatow (gtosow) w spotce 2ConnecU sp. z 0. 0.

2N
',érge odniczacy stwierdza, ze w Zgromadzeniu uczestnicza Wspdlnicy reprezentujacy caty kapitat
/ « zikladowy Spétki, nikt z obecnych nie zgtosit sprzeciwu co do odbycia Zgromadzenia, ani co do

~“wniesienia poszczegdinych spraw do porzadku obrad, wobec czego Zgromadzenie jest wazne i zdolne

do podejmowania wigzacych uchwat.
W tym migjscu Przewodniczacy Zgromadzenia przedstawita proponowany porzadek obrad:

otwarcie Nadzwyczajnego Zgromadzenia Wspoinikow

wybér Przewodniczacego Nadzwyczajnego Zgromadzenia Wspolnikow

stwierdzenie Prawidiowoéci zwotania Nadzwyczajnego Zgromadzenia Wspolnikow

przyjecie porzadku obrad

podjecie Uchwaty w sprawie wyrazenia zgody na sprzedaz udziatow przez Wspdlnika — Panig

Patrycje Matysiak

6. podjecie Uchwaty w sprawie wyrazenia zgody na sprzedaz udziatow przez Wspdinika — Panig
Justyne Mszanska

7. sprawy wniesione przez Wsp6lnikow lub Cztonkdw Zarzgdu Spoiki.

8. zamkniecie Obrad Nadzwyczajnego Zgromadzenia Wspdlnikow.

ik n =

Przewodniczacy stwierdza, ze pkt. od Ad 1 do Ad 4 zostaty juz zrealizowane.



Uchwala nr 2 Nadzwyczajnego Zgromadzenia Wspéinikéw 2ConnectU sp. z. 0. o.
z dnia 21 czerwca 2023 r.
§1

_Nadzwyczajne Zgromadzenie WspoInikow 2ConnectU sp. z 0. 0. Z siedziba we Wroctawiu w dniu 21
_czerwca 2023 roku niniejszym wyraza zgodg na sprzedaz 50 udziatéw w Spétce przez Wspblnika Panig
Patrycje Matysiak na rzecz Trans World Hotels & Entertainment a.s. z siedziba w Ceska Kubice 64, 345

23 Ceska Kubice.

§2
Uchwata obowigzuje z chwilg podjecia.
Liczba udziatow (gtosow) 100.
Liczba udziatéw uczestniczgcych 100,
Glosy za uchwaty 100.
Glosy przeciwko uchwale 0.
Glosy wstrzymujace sig 0.
Whniesione sprzeciw nie wniesiono.

Przewodniczacy odczytat tre$¢ uchwaty i stwierdzit, ze uchwata zostata podjeta jednogtoénie.

N



Ad 6

Uchwata nr 3 Nadzwyczajnego Zgromadzenia WspoInikow 2ConnectU sp. z. 0. 0.
z dnia 21 czerwca 2023 r.
§1

Na czajne Zgromadzenie Wspolnikow 2ConnectV sp. z 0. 0. Z siedzibg we Wroctawiu w dniu 21
czdrwea 2023 roku niniejszym wyraza zgode na sprzedaz 50 udziatow w Spotce przez Wspdlinika, Panig
styne Mszanska na rzecz Trans World Hotels & Entertainment a.s. z siedziba w Ceské Kubice 64,
345 23 Ceska Kubice lub inny podmiot wskazany przez tg sptke.

§2
Uchwata obowiazuje z chwila podjecia.
Liczba udziatow (gtosow) 100.
Liczba udziatéw uczestniczacych 100.
Gtosy za uchwatg 100.
Glosy przeciwko uchwale 0.
Gtosy wstrzymujace sie 0.
Whiesione sprzeciw nie wniesiono.

Przewodniczacy odczytat tresé uchwaly i stwierdzit, ze uchwata zostata podjeta jednogtoénie.

Ad7

Nie przedstawiono innych spraw pod obrady

Ad 8

Wobec wyczerpania porzadku obrad, Przewodniczacy Zgromadzenia ogtosit zamkniecie
Nadzwyczajnego Zgromadzenia Wspolnikow

Prz?%dn)gacy Zgromadzenia Protokolant




Zatacznik nr 1 do Protokotu Nadzwyczajnego Zgromadzenia Wsp6inikow 2ConnectU sp.z 0. 0. Z dnia
21 czerwca 2023 roku

LISTA OBECNOSCI

Pani Patrycja Matysiak — posiadajaca 50% udziatow (50 gtosow) w sp6tce 2ConnectU sp. z 0. 0.

ani Jdstyna Mszanska — posiadajgca 50% udziatow (50 gtosdw) w spbice 2ConnectU sp. z 0 .o.

Y&OQ\Q f\‘\vLc;x_ (podpis)




2CONNECTU SPOLKA Z OGRANICZONA ODPOWIEDZIALNOSCIA
52-407 Wroctaw ul. Eugeniusza Kwiatkowskiego 4

ROK: 2023

NIP: 8943170607 Bilans z uwzglednieniem bufora
AKTYWA
+ _|Poz Nazwa pozyceji Na koniec | Na koniec ub. roku
2023-07 2022-12-31
(A Aktywa trwale 0,00 0,00
WartoSci niematerialne i prawne 0,00 0,00
Koszty zakoiczonych prac rozwojowych 0,00 0,00
2/ Warto$€ firmy 0,00 0,00
Inne warto$ci niematerialne i prawne 0,00 0,00
V4 Zaliczki na warto§ci niematerialne i prawne 0,00 0,00
m/ Rzeczowe aktywa trwale 0,00 0,00
Srodki trwale 0,00 0,00
a) grunty (w tym prawo uzytkovmrua wieczystego gruntu) 0,00 0,00
by budynki, lokale, prava do lokali i obiekty inZynierii ladowe] 1 wodnej 0,00 0,00
¢) urzadzenia techniczne i maszyny 0,00 0,00
d} srodki transportu 0,00 0,00
€) inne $rodki trwate 0,00 0,00
2 Srodld trwale w budowie 0,00 0,00
13 Zaliczki na §rodld trwate w budowie 0,00 0,00
(I} Nalemnoéci dlugoterminowe 0,00 0,00
. 1 0Od jednostek powigzanych 0,00 0,00
2 Od _pozostalyeh jednostek, w kidrych jednostka posiada mangasowanic w kapitale 0,00 0,00
. 3 Od pozostalych jednostek 0,00 0,00
[1v Inwestycje dlugoterminowe 0,00 0,00
1 Nieruchomo$ei 0,00 0,00
2 ‘Warto$ci niematerialne i prawne 0,00 0,00
3 Diugoterminowe aktywa finansowe 0,00 0,00
a) w jednostkach powigzanych 0,00 0,60
(1} udzialy lub akcje 0,00 0,00
-2} inne papiery wartogciowe 0,00 0,00
-3 wdzielone pozyczki 0,00 0.00
-(4) inne dlugoterminowe aktywa finansowe 0,00 0,00
- b) w pazostatych jednostkach, w kiérych jednostka posiada zaangazowanie w 0,00 0,00
. kapitale
-(1) udzicly lub akgje 0,00 0.00
-(2) inne papiery wartosciowe 6.00 090
.- -(3) udzielone potyczki 0.00 0,90
B -{4) inne diugoterminowe aktywa finansowe 0.60 0,00
[} w pozostatych jednostkach 0,00 0,00
-(1) udzialy lub akcje Q.00 0,00
-(2) inne papiery wariosciowe 0.00 2.00
-3) udzielone pozyczki 0,90 200
-4 inne diugoterminowe aktywa fincnsowe 0.00 0,00
4 [ Inne inwestycje diugoterminowe 0,00 0,00
[V Dlugoterminowe rozliczenia migdzyokresowe 0,00 0,00
1 [ Aktywa z tytulu odroczonego podatku dochodowego 0,00 0,00
2 Inne rozliczenia miedzyokresowe 0,00 3,00
B Aktywa obrotowe 31.097,19 68.729,13
1 Zapasy 0,00 0,00
1 Materialy 0,00 0,00
2 Pélprodukty i produkty w tokn 0,00 0,00
3 Produkty gotowe 0,00 0,00
4 Towary 0,00 0,00
5 Zaliczki na dostawy i ushugi 0,00 0,00
(1 Naleznosci krétkoterminowe 24.852,95 34.634,55
1 [ Nalezno$ci od jednostek powiazanyeh 0,00 0,00
[a) z tytulu dostaw i uslug, o okresie sphaty: 0,00 06,00
i) T do 12 miesigey 0,00 0,00
-(2) | powyzej 12 miesigcy 0,00 0,00
b) inne 0,00 0,00
’ 2 Naleznosci od pozostalych jednostek, w kiérych jednostla posiada zaangazowanic w 0,00 0,00
kapitale
a) 2 tytuhu dostaw i ustug, o okresie sptaty: 0,00 0,00
-1} [ do 12 miesiecy 0,60 0,00
-(2) [ powyzef 12 miesieey 0,60 G.00
b) inne 0,00 0,00
[3 Nalednosci od pozostalych jednostek 24.852,95 34.634,55
a) z tytutu dostaw i ustug, o okresie splaty: 3.455,08 32.970,00
(1} | do 12 miesiecy 3.453,08 32.970,00
-2} | powyzef 12 micsigcy 0.00 0,00
" b} z tytutu podatkéw, dotaci, cel, ubezpieczen spotecznych 1 zdrowotnych oraz 21.397,87 1.664,55
- innych tytuléw publicznoprawnych
c) . .|inne 0,00 0,00
d) dochodzone na drodze sgdowej 0,00 0,00
' [MI  [Inwestycje krétkoterminowe 6.244,24 34.094,58

Druk: 2023-07-19 Symfania Finanse | Ksiegowosé 2023.1.2

Strona 1 pierwsza
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2CONNECTU SPOLKA Z OGRANICZ()NA ODPOWIEDZIALNOSCIA
52.407 Wroctaw ul. Eugeniusza Kwiatkowskiego 4

NIP: 8943170607

Bilans z uwzglednieniem bufora

ROK: 2023

[1 Krétkoterminowe aktywa finansowe 624424 34.094,58
a) w jednostkach powigzanych 0,00 0,00
(1) udzialy lub akgje 0,00 0,00
-2} inne papiery wartosciowe 0.00 0.00
-3) udzielone pozyczki 0,00 0,00
-(4) inme krotkoerminowe aklywa finansowe 02,00 0,00
[B) w pozostatych jednostkach 0,00 0,00
-{1) uczialy lub akcje 0,00 0,60
-{2) inne papiery warlofciowe 000 0,00
-(3) udzielone pozyezki 0,00 0,00
-(4) inne lrdtkoterminowe alktywa finansowe 0,00 0,00
[ grodki pieniezne i inne aktywa pienigzne 6.244,24 34.094,58
(1} srodid pienigine w kasie | na rachunkach 6.244,24 34,094,538
-{2} inne Srodid pienigine 0,00 000
-(3) inne akiywa pienigine 0,00 0,00
A 2 | Inne inwestycje knbtkoterminows 0,00 0,00
. [V /| Krétkoterminowe rodiczenia miedzyokresowe 0,00 0,00
C  / Nale.zn}q wplaty na kapital (fundusz) podstawowy 0,00 0,00
D / a[y akcje) wlasne 0,00 0,00
|s;ﬁﬁa / / 31.097,19 | 68.729,13 |
. \“-'
o
Druk: 2023-07-19 Symfonia Finanse | Ksiggowo$¢ 2023.1.a Strona 2
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SPOLKA Z OGRANICZONA ODPOWIEDZIALNOSCIA

52-407 Wroctaw ul, Engeniveza Kwiatkowskiego 4

NIP: 8943170607

Bilans z uwzglednieniem bufora

ROK: 2023

PASYWA
Bz ‘ Nazwa pozycji Na koniec [ Na koniec ub. rokn
. 2023-07 2022-12-31
A Kapital (fundusz) wlasny 30.386,37 47.429,89
I Kap!tal (fundusz) podstawowy 5.000,00 5.000,00
)i} Kapital (fimdusz) ZAPAasOwY, w fym: ) 22.429,89 2.961,83
/7 ?:‘lécv:{ﬂm wartodcl sprredady (wartogci emisyjnej) nad wartofcia nominalng udzialéw 0,00 0,00
j
[ Kapital (fundusz) 7 aktualzacji wyceny, w tym: 0,00 0.00
-/ z akmatizacii wartodei godziwe 0,00 0,00
IV/  |Pomstale kapitaly (fundusze rezerwowe, w tym: 0,00 0,00
1 tworzone 2zodnic z umows (statutem spilki 00
> /-(2) Ba udzaly (akeje) wiaspe 3,’00 &gg
V_A_|[Zysk(strata) zlat ubieglych 0,00 0,00
| VI~ \NZysk (strata) netto 2.956,48 39.468,06
N0\ Odpisy zzysku netto w ciggu roku obrotowego (wielkosé ujemna) 0,00 0,00
B fZobowigzania i rezerwy na zobowiazania 710,82 21.299.24
1 /| Rezerwy na zobowiazania 0,00 0,00
/ 1 Reverwa z odroczonego podatkn dochodo 0,00 0,00
2 Rezerwa na $wiadezenia emerytalne i podobne 0,00 0,00
o D) ’ dhugoterminowa 0,00 0,00
«2) krétkotenminowa ] 0,00 0,00
3 Pomstale rezerwy 0,00 0,00
1) dhugoterminowe 0,00 0,00
23 knétkoterminowe 0,00 0,00
o Zobowigzenia diugoterminowe 0,0 0,00
1 Wobec jednostek po Iwigmnych 0,00 0,00
2 Wobec pozostatych. ednostek, w kidrych jednostia posiada mangatowanie w kapitale 0,00 0,00
3 Wobec pozostalych jednostek 0,00 0,00
8 kredyty i pozyczki ] 0,00 0,00
b 2 tytulu emisji dhuznych papierow wartofciowych 0,00 0,00
5 inne zobowigzania finansowe 0,00 0,00
. L. d} . | zobowigzania wekslowe 0,60 0,00
" e) inne 0,00 0,00
i Zobowigzania krétkoterminowe 710,82 21.299,24
.- 1 Zobowigzania wobec jednostek powiszmnych 0,00 0,00
a z tytuhu dostaw | ustug, o okreste wymagalnodor 0,00 0,00
- 1) do 12 miesiecy ‘ 000 000
-(2) powyvtef 12 miesigey 000 6.00
b) inne 0,00 0,00
2 Zobowiyzania wobee pozostalych jednostek, w ktdrych jednostka posiada 0,00 0,00
mniewlu:]ih!e i ush kresi nodei 0,00 0,00
a 2 tytute dostaw { ustug, w o sie wymagalnosci: 5 A
-l | do 12 miesigcy 0.00 0.00
-2) | powye] 17 miesigey 0.00 6,00
B) irne 0,00 0,00
3 Zobowiaznia wobec jednostek 710,82 21.299,24
a kredyty i pozyczki 0,00 0,00
b) 2 tytuht emisji dhwmych papieréw wartosciowych 0,00 0,00
c inne zabowigzania finansowe Ogg = szg,gg
d Z tytutu dostaw i ustug, o okresie wymagglnodci: (X 823,
. (1 [do I2 mr‘es?gcy [ 14.823,00
2 | powyzef 12 milesipey 000 0,00
) zaliczki otrzymane na dostawy 1 ushigl 0,00 0,00
i) zobowigzenia wekslowe 0,00 0,00
g zytufu podatkw, cef, ubezpicezen spolecznych i zdrowotnych oraz innych 710,82 6.476,24
tytuléw publicznoprawnych
[ 2 tytuhn wynagrodzen 0,00 6,00
i} inng 0,00 0,00
4 Fundusze specjalne 0,00 0,00
IV Rodiczenia miedzyokresowe I:],gg (:‘,,(zg
1 Ujemna wartoé fi
2 Inne rozliczenia muh?ymkmnm 0,00 0,00
(1 diugoterminowe 0,00 0.00_
) krétkoterminowe - ] 0.00 0,00
(Suma 31.097,19] 68.729,13 |
Drik: 2023-07-19 Symfonla Finanse | Ksiggowost 2023.1.8 Strona 3 ostatnia



2CONNECTU SPOLKA Z OGRANICZONA ODPOWIEDZIALNOSCIA
52-4077 Wroclaw ul. Eugeniusza Kwiatkowskiego 4

NIP: 8943170607 Jednostronny rachunek zyskéw i strat z uwzglednieniem bufora

ROK: 2023

Rachunek zyskéw i strat (wariant poréwnawczy)

i _|Poz Nazwa pozycji Na koniec Rok ubiegly
2023-07

[A Przychody netto ze sprzedazy i zréwnane z nimi, w tym: 186.202,29 389.045,08
- od jednostek powigzanych 0,00 0,00
I Przychody netto z¢ sprzedazy produktéw 186.202,29 389.045,08
11 //’Zmlana stanu produktéw (zwickszenie - wartoi¢ dodatnia, zmnicjszenic - - warto§é 0,00 0,00

ujemna)
I / |Kosat wytworzenia produktéw na wiasne potrzeby jednostki 0,00 0,00
N /1IV/ | Beeychody netto ze spraedazy towaréw i materialow 0,00 0,00
[By / | Koszty dzialalnosci operacyjnej 182.861,20 345.415,10
7 I/~ | Amortymcja 0,00 0,00
»\ A Zuzycie materialow i energii 3.259,34 13.141,61
A (I Uslugi obee 127.721,08 321.089,78
/ IV Podatki i oplaty, w tym: 0,00 168,50
' - [ podatek akeyzowy 0,00 0,00
o A\ Wynagrodzenia 43.061,71 8.917,00
o VI Ubecapieczenia spoleczne i inne Swiadezenia w tym: 8.819,07 2.036,21
- | emerytalne 0,00 0,00
Vi1 Pozostale koszty rodmjowe 0,00 62,00
VIIX Warto$é sprzedanych towardw i materialéw 0,00 0,00
C Zysk (strata) ze sprzedazy (A-B) 3.341,09 43.629,98
D Pozostale przychody operacyjne 2,11 2,24
1 Zysk z tytulu rozchodu niefinansowych altywdw trwalych 0,00 0,00
i Dotacje 0,00 0,00
11X Aktualizacja wartosci aktywéw niefinansowych 0,00 0,00
Iv Inne przychody operacyjne 2,11 2,24
. [E Pozostale koszty operacyjne 1,11 2,26
. I Strata z tytulu rozchodu niefinansowych aktywéw trwatych 0,00 0,00
Ir Aktualizacja wartosci aktywdw niefinansowych 0,00 0,00
.- I Inne kosziy operacyjne 1,11 2,26
F Zysk (strata) z dzialalnoici operacyjnej (C+D-E) 3.342,09 43.629,96
G Przychody finansowe 0,00 0,00
Dywidendy i udzialy w zyskach, w tym: 0,00 0,00
a od jednostek powinzanych, w tym: 0,00 0,00
- ['w ktérych jednostka posiada zaangarowanie w kapitale 0,00 0,00
[0 od jednestek pozostalych, w tym: 0,00 0,00
- [ w ktérych jednostka posiada zaangazowanie w kapitale 0,00 0,00
[ Odsetln, w tym: 0,00 0,00
[ od jednostek powigzanych 0,00 0,00
[ Zysk z tytulu rozchodu aktywéw finansowych, w tym: 0,00 0,00
- [ w jednostkach powigzanych 0,00 0,00
v Alktualizacja wartosci altywow finansowych 0,00 0,00
v Inne 0,00 0,00
[H Koszty finansowe 152,61 258,90
I Odsetki, w tym: 3,80 1,58
- [ dla jednostek powigznych 0,00 0,00
(1 Strata z tytulu rozchodu aktywéw finansowych, w ym: 0,00 0,00
- [ w jednostkach powiszanych 0,00 0,00
ox Aktualizacja wartosci akiywdw finansowych 0,00 0,00
1V Inne 148,81 257,32
1 Zysk (strata) brutto (F+G-H) 3.189,48 43.371,06
J Podatek dochodowy 233,00 3.903,00
K Pozostale obowiazkowe zmniejszenia zysku (zwigkszenia straty) 0,00 0,00
L Zysk (strata) netto (I-J-K) 2.956,48 39.468,06

Druk: 2023-07 % Symfonia Firanss | Kslegowoss 2023.1.a

Strona 1 ostatnia




| ?};: .‘ Repertorium A nr 2436/2023 Wﬁ{ p%g

AKT NOTARIALNY

ia dwudziestego lipca dwa tysigce dwudziestego trzeciego roku (20.07.2023 r.} w Kancelarii

],léotarialnej Kamila Siejka Mateusz Szczepaniak spdika cywilna we Wroctawiu, przy ul. Sleznej

“% nr 104 lok. 3B, przed notariuszem Mateuszem Szczepaniakiem, stawila sig: ----------

A

Justyna Mszanska, —

DAY
™ P . .
l‘/ corka Stanistawa i Iwony, —

wedlug oswiadczenia zamieszkala: 58-370 Boguszow-Gorcee, ul. Sienkiewicza

nr 44 m. 4, e s -

PESEL 89012401546, —

legitymujaca si¢ dowodem osobistym seria i numer: DEC 362837, -~------no-m--

o Tozsamo$¢ stawajgcej notariusz stwierdzita na podstawie okazanego dokumentu tozsamosci,

ktérego seria i numer zostaly powotane przy nazwisku.

PEENOMOCNICTWO

§ 1.
1. Justyna Mszanska oswiadcza, ze udziela pelnomocnictwa Patrycji Sylwii Matysiak,

corce Wiestawa i Zuzanny, PESEL 76110404704, do: —

1) sprzedazy wszystkich posiadanych przez nig udziatéw w kapitale zakladowym spotki pod

firmg 2conneetU spolka z ograniczong odpowiedzialnoscia z siedziba we Wroclawiu

(adres: 52-407 Wroctaw, ul. Eugeniusza Kwiatkowskiego nr 4, REGON 389467156,

NIP 8943170607), wpisanej do rejestru przedsigbiorcow Krajowego Rejestru Sgdowego,

prowadzonego przez Sgd Rejonowy dla Wroctawia-Fabrycznej we Wroctawiu,

. VI Wydzial  Gospodarczy Krajowego Rejestru  Sgdowego, pod numerem
) KRS 0000911368, na rzecz spotki pod firmg Trans World Hotels & Entertainment, a.s.
ot z siedzibg w Ceské Kubice (adres: 345 32 Ceska Kubice nr 64, Republika Czeska, czeski

numer identyfikacyjny: 643 58 267), zarejeétrowanej w rejestrze  handlowym

4



-

§5.

. Pobrano:

ket L]

3 1

1) wynagrodzenie notariusza na podstawie § 8 pkt & rozporzgdzenia Ministra

Sprawiedliwosci z dnia 28 czerwca 2004 roku w sprawie maksymalnych stawek taksy

notarialnej w Kwocie —-=-===-m=mmmmmemmmm oo oo -— 100,00 zt,
2) podatek od towaréw i ustug na podstawie art. 41 ust.1 i art. 146aa ustawy z dnia

11 marca 2004 roku o podatku od towaréw i ustug — w stawce 23% od wynagrodzenia

notariusza w kwocie e e 23,00 zk,

. Podane wyzej kwoty nie obejmujg kosztu wypisow tego aktu, ktore wraz z podstawa prawna

ich pobrania zostang podane na kazdym z wypisow. e

AKT TEN ODCZYTANO, PRZYJETO I PODPISANO.

Oryginal wlasnorecznie podpisaly: stawajaea i notariusz.
Repertorium A nr 2437/2023
Kancelaria Notarialna Kamila Siejka Mateusz Szczepaniak spétka cywilna

e ul. Slezna 104 lok. 3B, 53-111 Wroctaw.
w Wypis ten wydano: stawajacej.
< Pobrano:
E- a) wynagrodzenie notariusza na podstawie § 12 rozporzadzenia Ministra Sprawiedliwosci z dnia 28 czerwca
1T 2004 r. w sprawie maksymalnych stawek taksy notarialnej w kwocie 18,00 zl,
- b) podatek od towaréw i ustug na podstawie art. 41 ust.1 i art. 146aa ustawy z dnia 11 marca 2004 roku
0 f)odaﬂe rod-towaréw i uslug — w stawce 23% od wynagrodzenia notariusza w kwocig----—-------——-—- 4,14 zl.

* &'.‘(

dnra dﬁ(@dﬁf&;ﬁtego lipca dwa tysiace dwudziestego trzeciego roku (20.07.2023 r.)

8 l ;;?/ Mateusz Szcgfepaniak ».J} :
Notariusz

Jatt,

S
(L




Repertorium A nr 2445/2023

Dnia dwudziestego lipca dwa tysigce dwudziestego trzeciego roku (20.07.2023r.)
poswiadczam, ze na umowie sprzedazy udziatéw sporzadzonej w jezyku polskim i w jezyku
angielskim, zawartej pomiedzy Sylwig Matysiak i Justyng Mszanskg a spotka pod firmg Trans
World Hotels & Entertainment, a.s. z siedzibg w Ceska Kubice, przede mna, notariuszem
Mateuszem Szczepaniakiem, w Kancelarii Notarialnej Kamila Siejka Mateusz Szczepaniak
potka cywilna we Wroctawiu, przy ulicy Sleznej 104 lok. 3B, wlasnorgeznie swoje podpisy
tozyli: ---- --- -~

1. Patrycja Sylwia Matysiak, -—-
cérka Wiestawa i1 Zuzanny, - -~
zamieszkata: 55-010 Kotowice, ul. Pogodna nr 8, -- -
PESEL 76110404704, -
legitymujgca si¢ dowodem osobistym seria i numer: AYAS502847, ---------------
dzialajgca przy tej czynnosci w imieniu wlasnym oraz w imieniu i na rzecz
Justyny Mszanskiej, corki Stanistawa i Iwony, zamieszkalej: 58-370
Boguszéw-Gorce, ul. Sienkiewicza nr 44 m. 4, PESEL 89012401546,
legitymujacej si¢ na dzien sporzadzenia pelnomocnictwa dowodem osobistym
seria i numer; DEC 362837, jako pelnomocnik, na podstawie petnomocnictwa
objetego aktem notarialnym z dnia 20 lipca 2023 roku, sporzagdzonym przed
notariuszem Mateuszem Szczepaniakiem, prowadzacym tut. Kancelarig
Notarialna, Repertorium A nr 2436/2023, ktéra zapewnia, Ze:
- pelnomocnictwo nie zostalo zmienione, odwolane ani nie wygasto
i nic istnieja zadne okoliczno$ci ograniczajagce badZz wylaczajace zakres jej
dziatania przy niniejszej czynnosci,
- spotka pod firmg 2connectU spétka z ograniczong odpowiedzialnoscia
7 siedzibg we Wroclawiu nie jest whascicielem ani uzytkownikiem wieczystym

zadnych nieruchomosci, ---

2. Colin Chapman Stewart, uzywajacy imienia Colin, ---
wedtug oéwiadczenia zamieszkaly: ul. Nova Oblekovicka nr 254 m. 20, Znojmo
67181, Republika Czeska, ---
urodzony dnia 5 lutego 1965 r. w Zjednoczonym Krolestwie Wielkiej Brytanii
i Irlandii Péinocne;, -
obywatel Zjednoczonego Krolestwa Wielkiej Brytanii i Irlandii Pétnocne;,
postugujacy sie jezykiem polskim w stopniu umozliwiajagcym zrozumienie tredci

czynnosci, -- --
legitymujacy sie paszportem obywatela Zjednoczonego Krélestwa Wielkiej
Brytanii i Irlandii Pétnocnej numer 523609961, --------------- --

dziatajacy przy tym akcie w imieniu i na rzecz spéiki pod firmg Trans World
Hotels & Entertainment, a.s. z siedzibg w Ceska Kubice (adres: 345 32 Ceskd
Kubice nr 64, Republika Czeska, adres korespondencyjny: 53-413 Wroclaw,
ul. Gwiazdzista nr 8 lok. 3, czeski numer identyfikacyjny: 643 58 267),
zarejestrowane] w rejestrze handlowym prowadzonym przez Sad Wojewddzki




RAMCOVA SMLOUVA O FRAMEWORK SHARE
PREVODU PODILU PURCHASE AGREEMENT
(Retail Park Mikulov s.r.0.) (Retail Park Mikulov s.r.0.)
(dale také jako ,,Smlouva“) (hereinaftef the ,,Agreement™)
V Praze dne 27. iinora 2024 In Prague on 27 February 2024
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CAIAC Fund Management AG

registradni ¢islo: FL-0002.227.513-0
se sidlem Bendern, Haus Atzig,
Industriestrasse 2, PSC 9487,
Lichtenstejnské kniZectvi

zastoupend JUDr. Pavlem Frafiou, na
zékladé plné moci

jakoZto sprdavee podilového fondu, jednajici
na ucet

CZECH REAL ESTATE INVESTMENT
FUND

registradni éislo: FL-0002.504.997-2
se sidlem FL-9487 Bendern, Haus Atzig,
Industriestrasse 2, LichtenStejnské kniZectvi

(dale té% jako ,,PFevodce” na strané jedn€)

a

Palasino Group, a.s.

ICO: 643 58 267

se sidlem &.p. 64, 345 32 Ceské Kubice
zapsana v obchodnim rejstiiku u Krajského
soudu v Plzni, pod sp. zn. B 492

zastoupend Pavlem Mar§ikem, predsedou
pfedstavenstva

(dale také jako ,Nabyvatel”)

(Ptevodce a Nabyvatel jsou dédle oznafovani
také jako ,,Smluvni strana“ nebo spoleéné
také jako ,,Smluvni strany*)

uzaviraji v souladu s pfislu$nymi
ustanovenimi zakona &. 90/2012 Sb., zakon o
obchodnich korporacich, v platném znéni
(dale také jako ,Zaken o obchodnich
korporacich®) a zdikona & 89/2012 Sb.,
obéansky zékonik, v platném znéni (d4le také
jako ,,Ob&ansky zikenik®) niZe uvedeného
dne, mésice a roku tuto:

CAJAC Fund Management AG

Registration number: FL-0002.227.513-0
With its registered office at Bendemn, Haus
Atzig,

Industriestrasse 2, postal code 9487,
Principality of Liechtenstein

represented JUDr. Pavel Frétia, on the basis
of a power of attorney

as a mutual fund manager acting on behalf

of:

CZECH REAL ESTATE INVESTMENT
FUND

registration number: FL-0002.504.997-2
with its registered office at F1.-9487
Bendern, Haus Atzig, Industriestrasse 2,
Principality of Liechtenstein

(hereinafter the “Transferor”, on the one
part)

And

Palasino Group, a.s.

Id. No.: 643 58 267

With its registered office at ¢.p. 64, 345 32
Ceska Kubice

registered at the Regional Court in Pilsen
under file No. B 492

represedted by Pavel Mardik, Chairman of
the Board of Directors

(hereinafter also the “Acquirer”)

(the Transferor and the Acquirer are
hereinafter also individually referred to as a
“Party” and jointly as the “Parties”)

conclude in accordance with the relevant
provisions of Act No. 90/2012 Coll., the Act
on Business Corporations, as amended
(hereinafter also referred to as the “Act on
Business Corporations”) and Act No.
89/2012 Coll., the Civil Code, as amended
(hereinafter also referred to as the "Civil
Code") the day, month and year specified
below:
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1.

1.1.

1.2.

1.3.

1.4.

RAMCOVOU SMLOUVU O
PREVODU PODILU

(dale jako ,,Smlouva®)

UvODNi USTANOVENI]

Pfevodce je jedinym spoletnikem
spolecnosti Retail Park Mikulov s.r.o.,
ICO: 275 68 261, se sidlem Vinarska
460/3, Pisarky, 603 00 Bmo, zapsané
v obchodnim rejstiiku vedeném
Krajskym soudem v Bmé, sp. zn. C
110346 (dale jako ,Spoleénost®),
vlastnicim zdkladni podil o velikosti
100% na zdkladnim kapitdlu ~ a
hlasovacich pravech ve Spolednosti, na
né&j# ptipada vklad do zékladniho kapitalu
Spolecnosti ve vysi 200.000,- K¢ (slovy
dvé st& tisic korun Geskych), ktery byl
Pfevodcem zcela splacen (déle také jako
»Podil). Vypis Spoletnosti
z obchodniho rejstfiku tvoi{ nedilnou
pfilohu 1.1 této Smlouvy.

K ptevodu Podilu neni tfeba souhlasu
7adného orginu Spoleénosti, nebot’ podil
jediného spolednika Spolegnosti je vZdy
volné pfevoditelny.

Pfevodce  prohlasuje a  ujiSfuje
Nabyvatele, Ze kpfevodu Podilu ve
Spoletnosti neni podle prava
Lichtenstejnského  kniZectvi  tfeba
souhlasu Zadného orginu Pfevodce ani
jakéhokoliv jiného organu & osoby.

Podil je na zdkladé Smlouvy o zfizeni
zé4stavniho prava k podilu €. 2019009181
ze dne 27. ¢ervna 2019 a Smlouvy o
zifzeni zastavniho prava k podilu ¢&.
2022003371 ze dne 24. biezna 2022
zastaven ve prospéch  spole€nosti

FRAMEWORK SHARE
PURCHASE AGREEMENT

(hereinafter the “Agreement”}

1. RECITALS

1.1.The Transferor is the sole shareholder of
company Retail Park Mikulov s.r.0., Id.
No. 275 68 261, with its registered office
at Vinafska 460/3, Pisarky, 603 00 Brno,
registered in the Commercial Register
maintained by the Regional Court in
Brmno, File. No. C 110346 (hereinafter the
“Company”) owning a 100% share in the
registered capital and voting rights in the
Company, which includes a contribution
to the registered capital of the Company
in the amount of CZK 200,000 (in words
two hundred thousand Czech crowns),
which was fully paid up by the Transferor
(hereinafter also referred to as "Share").
The Company's extract from the
Commercial Register forms an integral
Annex 1.1 to this Agreement.

1.2.The transfer of the Share does not require
the consent of any body of the Company,
as the share of the sole shareholder of the
Company is always freely transferable.

1.3.The Transferor represents and assures the
Acquirer that no consent of any authority
of the Transferor or any other authority or
person is required under the laws of the
Principality of Liechtenstein for the
transfer of the Share in the Company.

1.4.The Share is pledged to Ceskoslovenské
obchodni banka, a.s., ID No.: 000 01 350,
with registered office at Prague 5,
Radlicka 333/150, Postal Code 150 57
(hereinafter also referred to as the
"Bank"), as registered in the Commercial
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1.5.

1.6.

Ceskoslovenskd obchodni banka, a.s.,
ICO: 000 01 350, se sidlem Praha 5,
Radlicka 333/150, PSC 150 57 (dale také
jako ,Banka®), jak je 1 zapsano
v obchodnim rejstfiku. Zastavou Podilu
jsou zajistény dluhy Spolefnosti vii€i
Bance vzniklé na zdkladé tvérove
smlouvy &. 2019009175 ze dne 27. Cervna
2019, ramcové smlouvy &. 2019009176
uzaviené dne 27. Eervna 2019 a smlouvy
o tveéru &. 2022003030 ze dne 24. biezna
2022 uzavienych mezi Bankou a
Spoleénosti (dale také jako ,,Smlouvy o
nvéru®). Zavazky Spole€nosti vii€i Bance
ke dni 29. tmora 2024 jsou vyc€isleny
v Pay-off Lettteru vystaveném Bankou
dne 26, tnora 2024 (dale také jako ,,Pay-
off Letter) v &istce 18.430.380,07 K¢
(slovy: osmnéct miliondl Ctyfista fficet
tisic tfi sta osmdesit korun Ceskych a
sedm haléiil) (déle také jako ,.DluZna
¢astka®) a budou vypofadany vrémci
vypotadani pFevodu Podilu, jak je
uvedeno niZe.

Spolednost je vylutnym vlastnikem
nemovitych vé&ci, které jsou uvedeny
v ptiloze 1.5. této Smilouvy (dale take jako
.Nemovitosti).

Nabyvatel bere na védomi, Ze je
k majetku Spoleénosti ziizeno zatiZeni ve
prospéch tietich osob v&etné Banky, kdy
tato priva tfetich osob, jsou podrobngji
popsana na vypisu z katastru nemovitosti
- listu  vlastnictvi tykajicim se
Nemovitosti vyhotoveném ke dni podpisu
této Smlouvy, dale piipadné zatiZeni,
které bude zfizeno na =zakladé této
Smlouvy nebo v souvislosti s ni a zatiZent
vyplyvajici z dokumenti poskytnutych
vrimei due diligence Spolegnosti (dale

Register, on the basis of the Agreement on
the Pledge of the Share No. 2019009181
dated 27 June 2019 and the Agreement on
the Pledge of the Share No. 2022003371
dated 24 March 2022. The Share is
pledged as security for the Company's
debts to the Bank arising under the Loan
Agreement No. 2019009175 dated 27
June 2019, the Framework Agreement
No. 2019009176 dated 27 June 2019 and
the Loan Agreement No. 2022003030
dated 24 March 2022 entered into
between the Bank and the Company
(hereinafter also referred to as the "Loan
Agreements"). The Company's liabilities
to the Bank as at 29 February 2024 are
quantified in the Pay-off Letter issued by
the Bank on 26 February 2024 in the
amount of CZK 18,430,380.07 (in words:
eighteen million four hundred and thirty
thousand three hundred and eighty Czech
crowns and seven cents) (also referred to
as the "Amount Due") and shall be settled
as part of the Share Transfer Settlement as
set out below.

1.5.The Company is the sole owner of the real

estate listed in Annex 1.5. to this
Agreement (hereinafter also referred to as
“Real Estate”). -

1.6.The Acquirer acknowledges that there is

an encumbrance on the Company's
property in favour of third parties
including the Bank, and such third party
rights being more fully described on the
extract from the Land Registry - the title
deed relating to the Real Estate made on
the day of signing this Agreement, any
encumbrance to be created under or in
connection with this Agreement and the
encumbrances  arising  from  the
documents provided within due diligence
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1.7.

2.1

2.2.

2.3.

také jako ,,Povolené zatizeni®).

Pfevodce ma zajem pievést Nabyvateli
Podil za podminck a zplsobem
sjednanym v této Smlouvé, <emuZ

odpovidd zijem Nabyvatele cely Podil za
nize sjednanych podminek nabyt a
zaplatit za n€j Pfevodci kupni cenu dale
specifikovanou v této Smlouvé.

PREVOD PODIiLU

Po splnéni podminek uvedenych v této
Smlouvé Pfevodce pievede a proda
Nabyvateli Podil a Nabyvatel nabude
Podil od Pfevodce za podminek
obsaZzenych v této Smlouve, tj. Nabyvatel
nabyde 100 % majetkové tulasti ve
Spolecnosti, a oproti tomu Nabyvatel
zaplati Prevodci kupni cenu za Podil
stanovenou niZe v této Smlouvé a uhradi
DluZnou &astku. Dale se Smluvni strany
zplisobem uvedenym v této Smlouvé
zavazuji vyporadat kupni cenu.

Prevodce Nabyvateli prohlasuje a ujidtuje
jej, ze od Podilu nebyla odd€lena Zadna
samostatné pievoditelna prava.

Smluvni strany se dohodly, Ze ke dni
splnéni viech odkladacich podminek
stanovenych v ¢&l. 4. této Smlouvy a
dalsich podminek vyslovné stanovenych
v této Smlouvé spolu uzaviou realizaéni
smlouvu o pfevodu Podilu, ktera bude
pouZita pro potfeby zépisu zmén do
obchodniho rejsttiku (timto se rozumi i
provedeni ptimého zépisu do obchodniho
rejstitku  notdfem), wvzor realizalni

(hereinafter also referred to as
"Permitted Encumbrance").
1.7.The Transferor is interested iIn

transferring the Share to the Acquirer
under the conditions and in the manner
agreed in this Agreement, it corresponds
to the Acquirer's interest to acquire the
entire Share under the conditions agreed
hereof and pay the Acquirer the purchase
price further specified in this Agreement.

2. TRANSFER OF THE SHARE

2.1.Under the conditions set out in this
Agreement, the Transferor shall transfer
and sell the Share to the Acquirer and the
Acquirer will acquire the Share from the
Transferor under the conditions set out in
this Agreement, i.e. the Acquirer acquires
100% of the equity interest in the
Company, and Acquirer shall pay the
Transferor the purchase price for the
Share set out below in this Agreement and
shall pay the Amount Due. Furthermore,
the Parties undertake to settle the
purchase price in the manner specified in
this Agreement.

2.2.The Transferor declares to the Acquirer
and assures him that no separately
transferable rights have been separated
from the Share.

2.3. The Parties agree that on the date on
which all suspensive conditions set out in
Article 4 of this Agreement and other
conditions expressly set out in this
Agreement have been fulfilled, they will
enter into an implementation agreement
together for the transfer of the Share,
which will be used for the purposes of
registration of changes in the Commercial
Register (hereby means a direct entry in
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3.1.

smlouvy tvoii piilohu 2.3. této Smlouvy
(déle také jako ,Realiza¢ni smlouva®).
Uzavienim Realizaéni smlouvy nedojde
ke konzumaci prav z této Smlouvy, kdyz
tato Smlouva ziistdv4 i nadéle v platnosti
a U&innosti. Realizadni smlouva bude
slouzit vyhradné¢ k doloZeni pievodu
Podilu Eeskym a jinym statnim organim
(zejména obchodnimu rejstifku) a tfetim
osobdm a tato Smlouva se povazuje za
konzumovanou, jen co do povinnosti
ptevést Podil z Pfevodce na Nabyvatele.
Ostatni prava a povinnosti z této Smlouvy
pro Smluvni strany vyplyvajici se nadéle
fidi pfisluinymi ustanovenimi této
Smiouvy. Smluvni strany se dohodly, Ze
Realizaéni smlouva nezméni jejich prava
a povinnosti ujednané dle této Smlouvy, a
¥e ¥4dna ze Smluvnich stran nebude mit
#4dna prava nebo zévazky dle Realizaéni
smlouvy nad ramec ujednany v této
Smlouvé. Realizaéni smlouva se
povazuje ve smyslu ust. § 1727
Ob&anského zékoniku za smlouvu
zavislon na této Smlouvé, fj. Ze
ukondenim této Smlouvy automaticky
zanika i Realizaéni smlouva.

PREDBEZNA KUPNE CENA

Piedb&né kupni cena &ini &astku ve vysi
23.569.619,93 K& (slovy dvacet ti
miliond pét set Sedesat devét tisic Sest set
devatenact korun &eskych a devadesat tfi
halétl) (dale také jako ,Predbézna
kupni cena®).

the Commercial Register by a notary), the
model of the implementation agreement
forms Annex 2.3 to this Agreement
(hereinafter also referred to as the “Share
Transfer Agreement”), By concluding
the Share Transfer Agreement, the rights
under this Agreement will not be
consumed, as long as this Agreement
remains in force and effect. The Share
Transfer Agreement will be used
exclusively to document the transfer of
the Share to Czech and other state
authorities {especially the Commercial
Register) and third parties, and this
Agreement is considered consumed only
as regards the obligation to transfer the
Share from the Transferor to the Acquirer.
Other rights and obligations under this
Agreement for the Parties shall continue
to be governed by the relevant provisions
of this Agreement. The Parties agree that
the Share Transfer Agreement will not
change their rights and obligations agreed
under this Agreement, and that neither
Party will have any rights or obligations
under the Share Transfer Agreement
beyond the scope agreed in this
Agreement. The  Share  Transfer
Agreement is considered to be a contract
dependent on this Agreement within the
meaning of Section 1727 of the Civil
Code, 1i.e. the termination of this
Agreement automatically terminates the
Share Transfer Agreement.

3. PRELIMINARY PURCHASE PRICE

3.1.The preliminary purchase price is in the
amount of CZK 23,569,619.93 (twenty-
three million five hundred and sixty-nine
thousand six hundred and nineteen Czech
crowns and  ninety-three  cents)
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3.2, Nabyvatel uhradil na zdkladé Letter of

3.3.

Intent ze dne 1. prosince 2023 Pfevodci
zalohu na kupni cenu Podilu ve vysi
2.100.000,- K¢ (slovy: dva miliony jedno
sto tisic korun &eskych) (dale jako
wZAaloha®). Smluvni strany se dohodly,
Ze Ziloha bude zapoctena na Piedb&Znou
kupni cenu.

Nejpozdéji do 29. tinora 2024 dopoledne
Nabyvatel uhradi cCastku ve vysi

39.900.000,- K& (slovy tiicet devét
milion{i devét set tisic korun Ceskych),
ktera pfedstavuje DluZnou d&astku a
Piedb&Znou kupni cenu poniZenou o
uhrazenou Zélohu (dale také jako
»Spravevana ¢astka™), na bankovni et
¢. 294983929/0300, vedeny u Banky
(dale také jako ,Jistotni acet®), ktery
bude zfizen u spravce jistotniho uétu,
jimZ bude notafska kancelat Mgr. Radky
Koudele, notatky v Mladé Boleslavi (dile
také jako ,,Spravee jistotniho 1iétu®), a
to na zéklad® protokolu o notafské
uschové, jenZ bude uzavien mezi
Spraveem jistotniho 1&tu, Pfevodcem
a Nabyvatelem dle podminek
stanovenych v této Smlouvé (dale také
jako ,Protokol o notiiské iischové™).
Protokol o notdfské uschové déle blize
upravi podminky pro sloZeni a vyplatu
Spravované  gastky  prostfednictvim
Jistotntho 0étu. Smluvni strany se
dohodly, Ze ndklady notéiské uschovy
budou hradit kazda z jedné poloviny.

(hereinafter also referred to as the
“Preliminary Purchase Price”).

3.2.0n the basis of the Letter of Intent dated

1 December 2023, the Purchaser has paid
to the Transferor a deposit for the
purchase price of the Share in the amount
of CZK 2,100,000 (in words: two million
one hundred thousand Czech crowns)
(hereinafter referred to as the "Deposit").
The Parties agree that the Deposit shall be
set off against the Preliminary Purchase
Price.

3.3.At the latest on 29 February 2024 in the

morning the Acquirer will pay an amount
of CZK 39,900,000 (in words thirty-
nine million nine hundred theusand
Czech crowns) the stated amount
represents the Amount Due and
Preliminary Purchase Price reduced by
the Deposit (hereinafter also referred to as
"Managed Amount"), to the bank
account No. 294983929/0300, kept by
Bank ( hereinafter also referred to as the
“Security Account”), which will be
established with the administrator of the
security account, which will be the notary
office of Mgr. Radka Koudele, notary in
M]lad4 Bloseslav (hereinafter also referred
to as the “Security Account
Administrater”), based on the protocol
on notarial custody to be concluded
between  the  Security  Account
Administrator, the Transferor and the
Acquirer under the conditions set out in
this Agreement (hereinafier also referred
to as the “Protocol om notarial
custody”). The Protocol on notarial
custody further specifies the conditions
for depositing and paying the Managed
Amount through the Security Account.
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3.4. V pfipadé

3.5.

sloZenim
Spravované &astky nebo jeji Casti na
Jistotni UCet dle této Smlouvy se
Nabyvatel zavazuje uhradit Pfevodci
urok z prodien ve vy3i 0,05 % denné, a to
za kaZdy den trvani prodieni sdhradou
jakékoliv &isti Spravované {astky
a v ptipadé prodleni Nabyvatcle delSiho
nez 5 kalenddfnich dnd je Prevodce
opravnén od této Smliouvy odstoupit a
ponechat si uhrazenou Zalohu jako
smluvni pokutu.

prodleni  se

Spravee  jistotntho  Gétu  vyplaii
Spravovanou ¢astku nésledovné:

i)  ¢ast Spravované Castky ve vysi
DluZné &astky, tj. Castku ve vysi
18.430.380,07 K&  pievede
nejpozdgji  vDen Vyporfadani
(dne 29. vinora 2024) na bankovni
et Spoletnosti u Banky uvedeny
v Pay-off Letter, éa:
217083003/0300, pokud bude
uzaviena tato Smlouva a bude mu
piedloZen:

a. list vlastnictvi tykajici se
Nemovitosti vyhotoveny ke
dni podpisu této Smlouvy
nebo dni pozd&j¥imu, kde
Spole¢nost bude vedena jako

vyluény vlastnik
Nemovitosti, pfiéemz v &asti
C nebo D t&chto listd

vlastnictvi nebude uvedeno
74dné omezeni vlastnického
prava, a to pravy dle ust. § 11
odst. 1 pism. b) aZ s) zdkona
&. 256/2013 Sb., o katastru

The Parties have agreed to pay the costs
of the notary's custody on a half-payment
basis.

3.4.In the event of a delay in payment of the

Managed Amount or part thereof under
this Agreement to the Security Account,
the Acquirer undertakes to pay the
Transferor interest on arrears of 0,05 %
per day for each day of delay in payment
of any part of the Managed Amount. The
Transferor is entitled to withdraw from
this Agreement if the Acquirer is more
than 5 calendar days in default and retain
the Deposit paid as a contractual penalty.

3.5.The Security Account Administrator shall

pay the Managed Amount as follows:

i)  he shall transfer a portion of the
Managed Amount equal to the
Amount Due, i.e., an amount of CZK
18,430,380.07, no later than the
Settlement Date (on 29 February
2024) to the Company's bank account
with the Bank specified in the Pay-off
Letter, account no.: 217083003/0300,
if this Agreement is executed and
following documents was submitted
to him:

a. atitle deed in respect of the Real
Estate, executed on or after the
date of signing of this
Agreement, where the Company
shall be recorded as the sole
owner of the Real Estate, with no
limitation of ownership
indicated in Part C or IJ of such
title deeds, with the rights
pursuant to Section 11(1)(b) to
(s) of Act No. 256/2013 Coll., on
the Land Registry, as amended
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nemovitosti, v i¢inném znéni
(dale také jako ,, KZ*) kromé
takového zatiZeni, které je
uvedeno v listu vlastnictvi,
ktery tvoii pflohu 1.5. této
Smlouvy, soufasné nebude
vyznadeno, Ze pravni vztahy
jsou dotéeny
(tzv. ,plombou’) oznalujici
zahdjeni fizeni o povoleni
vkladu prava k jakékoli z
Nemovitosti, a/nebo
v katastru nemovitosti ve
vztahu k jakékoli Z
Nemovitosti nebude zapsana
jakdkoli  poznamka, ani
pozndmka  spomnosti  ve
smyslu ustanoveni § 24 KZ,
to vie s vyjimkou zapisii ryze
administrativniho charakteru
jako napf. zdpist tykajicich se
obnovy katastralniho operatu,
b. Potvrzeni vystavené Bankou
— Pay-off Letter s vy&islenim
Dluzné &astky ke Dni
Vypofadani obsahujici
zavazek ze strany Banky
potvrdit zanik viech
zastavnich prav v jeji
prospéch  vztahujicich se
kPodilu a Nemovitostem,
jakoZ i zajisténi vztahujicich
se ke Spolegnosti, po splaceni
Dluzné ¢&astky; a souhlas
Banky s pievodem Podilu,

zmé&nou

gast Spravované Castky ve vySi
16.469.619,93 K¢ (déle jen jako
»Druha platba*) (Ptedbézna kupni
cena poniZena o d&astku ve vySi
5.000.000,- K&) prevede ve
prospéch Gétu Pievodce IBAN:
LI61 0880 6024 2794 2200 1, swift
code; SERBLI22ZXXX, vedeny u

(hereinafter also referred to as
the "Land Registry Act") except
for such encumbrance as is
indicated in the title deed, which
forms Amnex 1.5 to this
Agreement, it will not be
indicated at the same time that
the legal relations are affected by
a change (the so-called "seal")
indicating the commencement of
the  procedure  for  the
authorisation of the registration
of the right to any of the Real
Estate, and/or the Land Registry
will not record any remark in
relation to any of the Real Estate,
even a remark of disputability
within the meaning of Section 24
of the Land Code, with the
exception of entries of a purely
administrative nature, such as
entries relating to the renewal of

the cadastral register,
b. a confirmation issued by the
Bank -  Pay-off  Letter

quantifying the Amount Due as
at the Settlement Date containing
an undertaking by the Bank to
confirm the extinguishment of
all liens in its favour relating to
the Share and the Real Estate, as
well as security interests relating
to the Company, upon payment
of the Amount Due; and the
Bank's consent to the transfer of
the Share.

part of the Managed Amount in the
amount of CZK 16,469,619.93
(hereinafter referred to as the
"Second Payment") (the Preliminary
Purchase Price reduced by the
amount of CZK 5,000,000.00) shall
be transferred to the Transferor's
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Kaiser Partner Privatbank AG (dale

také jako ,,Uket Pievodce®), a to do

3 pracovnich dnt ode, kdy mu bude

predloZen posledni z néasledujicich

dokumenti:

a. smlouva o pfevodu Podilu
z Pfevodce na Nabyvatele;

b. vypis =z obchodniho rejstiiku
obsahujici zdpis Nabyvatele
jako  jediného  spolecnika
Spole¢nost: a obsahujici pouze
ta Povolena zatiZeni, ktera byla
ziejma z vypisu z obchodniho
rejstiiku, ktery je pfihohou 1.1.
této Smlouvy,

c. vypis zkatastru nemovitosti
spliiujici pozadavky dle bodu
3.5.) a. Smlouvy vyhotoveny
ke Dni Vypoiadani;

d. prohldfeni Banky o zaniku
viech  zajiSténi (pfedné
zastavnich prav) viznoucich na
Podilu a Nemovitostech v jeji
prospéch vyjmenovanych
v Pay-off Letter/vzdani se
téchto prav dle vzori v piiloze
3.5.ii) d. Smlouvy;

e. kopie nidvrhu na vymaz vSech
zaji$t&ni ve prospéch Banky
véznoucich na Nemovitostech
zapsanych pod V-4308/2019-
704, V-2114/2022-704 a V-
8118/2022-704 na LV.E 2485,
k.G. Mikulov na Moravé, které
je piilohou 1.5. této Smlouvy
(dale také jen ,,Ndvrh na vklad
vymazu‘), a obsahujici
prohldSeni Banky ve vztahu
k Nemovitostem dle vzord
v ptiloze 3.5.i) d. opatfend
podacim razitkem pfisluSného
katastrdlniho  dfadu  nebo
konverzi elektronicky odeslané
datové zpravy adresované

account IBAN: LI161 0880 6024 2794
2200 1, swift code: SERBLIZ2XXX,
held at Kaiser Partner Privatbank AG
(hereinafter also referred to as the
"Transferor's Account"”), within 3
business days of the last of the
following documents being
submitted to him:

a. Agreement on the transfer of the
Share from the Transferor to the
Acquirer;

b. an extract from the commercial
register containing the registration
of the Acquirer as the sole
shareholder of the Company and
containing only those Permitted
Encumbrances  which  were
apparent from the extract from the
commercial register attached as
Annex 1.1 to this Agreement;

c. an extract from the Land Registry
meeting the requirements of
Clause 3.5.i. a. of the Agreement,
executed as of the Settlement
Date;

d. a declaration by the Bank of the

extinguishment of all collateral (in
particular, liens) attached to the
Interest and the Real Estate in its
possession listed in the Pay-off
Letter/relinquishment of such
rights in accordance with the
templates in Annex 3.5.ii) d;

e. a copy of the petition for the
cancellation of all collateral in
favor of the Bank binding on the
Real Estate registered under V-
4308/2019-704,  V-2114/2022-
704 and V-8118/2022-704 in title
deed No. 2485, cadastral area of
Mikulov na Moravé, which is
attached as Annex 1.5. to this
Agreement (hereinafter also
referred to as the " Proposal for
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pfislusnému katastralnimu
ufadu obsahujici jako piflohy
Navrh na vklad vymazu a
prohlaSeni Banky o =zéniku
téchto zdstavnich prav / vzdani
se jich, tj. Prohlaeni Banky ve
znéni, které tvofi pfilohu &.
3.5.i1) d. Smlouvy;

kopie navrhu na ziapis zmén
zapsanych udaji SpoleCnosti
tykajici se vymazu zastavnich
prav Banky véaznoucich na
Podilu uvedenych v Pay-off
Letteru — zastavnich prav
Banky ziejmych zUplného
vypisu z obchodniho rejstiiku,
ktery je pfilohou 1.1. Smlouvy,
a zapsanych do obchodniho
rejstiiku dne 11. prosince 2019
a 22. dubna 2022 (dale také
jako ,Navrh na obchodni
rejst¥ik), jehoZ pfilohou bylo
potvrzeni Banky o zéaniku
pfedmétnych zastavnich
prav/vzdani se téchto prav dle
vzoru v pfiloze 3.5.i) d.
Smlouvy a je opatfen podacim
razitkem pfistusného
rejstitkového  soudu  nebo
konverzi elektronicky odeslané
datové zpravy adresovane
ptisludnému rejstitkovému
soudu obsahujici jako piilohy
Navth na obchodni rejstiik
a prohlageni Banky o zaniku
téchto zastavnich prav / vzdani
se jich, tj. Prohlaseni Banky ve
znéni, které tvori piflohu 3.5.i1)
d. Smlouvy;
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Deletion™), and containing the
Bank's declaration in relation to
the Real Estate in accordance with
the templates in Annex 3.5.ii) d.
stamped with the filing stamp of
the relevant Land Registry or the
conversion of an electronically
sent data message addressed to the
competent  cadastral office
containing as attachments the
Proposal for Deletion and the
Bank's declaration on the
termination / waiver of these liens,
i.e. the Bank's Declaration in the
wording of Annex 3.5.ii) d. of the
Agreement;

a copy of the application for
registration of changes to the
registered particulars of the
Company relating to the
cancellation of the Bank's liens
relating to the Share as set out in
the Pay-off Letter - the Bank's
liens evident from the full extract
from the Commercial Register
attached as Annex 1.1. to this
Agreement, and entered in the
Commercial Register on 11
December 2019 and 22 April 2022
(hereinafter also referred to as the
"Proposal for the Commercial
Register"), accompanied by the
Bank's confirmation of the
extingnishment/relinquishment of
the subject liens as per the
specimen in Annex 3.5.ii) d. and
stamped with the filing stamp of
the relevant registry court or the
conversion of an electronically
sent data message addressed to the
competent registry court
containing as attachments a
Proposal for a Commercial
Register and the Bank's



iii)  C4st Spravované &astky ve vySi
5.000.000,- K& (déle jen jako
»Treti platba®) pievede ve
prospéch Ugtu Prevodce, a to do 3
pracovnich dnd ode, kdy mu bude
piedloZen posledni z nésledujicich
dokumentt:

a. list vlastnictvi tykajici se
Nemovitosti - LV.¢ 2485, k.
Mikulov na Moravé, ktery
neobsahuje zajisténi evidovana
pod V-4308/2019-704, V-
2114/2022-704 a V-
8118/2022-704 ve prospéch
Banky vaznoucich na
Nemovitostech;

b. vypis zobchodniho rejstiiku
Spoletnosti, ktery neobsahuje
zéstavni prava Banky, kterd
vazla na Podilu dle tplného
vypisu z obchodniho rejstiiku,
ktery je p¥ilohou 1.1. Smiouvy,
a byla zapsana do obchodniho
rejstifku dne 11. prosince 2019
a 22, dubna 2022.

3.6. V piipadé, Ze do 29. tnora 2024 nebude

Spravei  jistotniho Gétu  predloZena
dokumentace podle pismen a. aZ b.
odstavce 3.5.i). Smlouvy, je kterdkoli ze
Smluvnich stran opravnéna od této
Smlouvy odstoupit. Spravce jistotniho
adtu uvolni Spravovanou &astku ve
prospéch G&u Nabyvatele &u. 27-
6462740297/0100, vedeného u Komeréni
banky, a.s. (dale také jako . Udet
Nabyvatele®).

declaration of termination / waiver
of such liens, ie., the Bank's
Declaration as set out in Annex
3.5.ii) d. of the Agreement;

iii)  a part of the Managed Amount in the
amount of CZK 5,000,000.00
(hereinafter referred to as the "Third
Payment") shall be transferred to the
Transferor's Account within 3
Business Days after the last of the
following documents is submitted to
him:

a. a. the title deed relating to the
Real Estate - title deed No. 2485,
cadastral area of Mikulov na
Moravé, which does not contain
the collateral registered under V-
4308/2019-704, V-2114/2022-
704 and V-8118/2022-704 in
favour of the Bank on the Real
Estate;

b. an extract from the Company's
commercial register, which does
not contain the Bank's liens that
were bound to the Share
according to the full extract from
the commercial register attached
to the Agreement as Annex 1.1
and registered in the commercial
register on 11 December 2019
and 22 April 2022.

3.6In the event that the documentation
specified in subparagraphs a. through b.
of paragraph 3.5.i. is not submitted to the
Security Account Administrator by
February 29, 2024.) Agreement, either
Party shall be entitled to withdraw from
this Agreement. The Security Account
Administrator shall release the Managed
Amount in favour of the Acquirer's
account no.  27-6462740297/0100,
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3.7. Pokud Spravci jistotnitho Gétu nebudou

3.8.

nejpozdéji dne 31. bfezna 2024 doloZeny
dokumenty podle pismen a. aZz g
odstavce 3.5.ii), na zakladé kterych ma
byt Pievodci uvolnéna Druhd platba
(16.469.619,93 K¢&), maji Smluvni strany
moZnost odstoupit od této Smlouvy a toto
odstoupeni musi byt druhé strané
dorufeno do 7 pracovnich dni od
stanoveného data. Spravce jistotniho Gdtu
uvolni zbyvajici Spravovanou &astku (ve
vy 21.469.619,93 K¢) do 5 pracovnich
doi ve prospsch Uttu Nabyvatele, a to
pokud mu bude do 30. dubna 2024
piedloZzen vypis z obchodniho rejstiiku
Spoleénosti, ktery bude obsahovat tidaj o
tom, Ze Pfevodce je jedinym spoleénikem
Spoleénosti nebo odstoupeni od Smlouvy
jedné ze Smluvnich stran opatiené
potvizenim o prevzeti ze strany druh¢
Smluvni strany dle vzort v pfiloze 3.7.
Smlouvy.

Pokud Spréavei jistotntho uictu nebude do
30. dubna 2024 piedloZen vypis

z obchodniho  rejstiiku =~ Spole¢nosti
s Pfevodcem jako jedinym spole€nikem
Spolenosti nebo odstoupeni od Smlouvy
jedné ze Smluvnich stran opatiené
potvrzenim o pfevzeti ze strany druhé
Smluvni strany dle vzori v piiloze 3.7.
Smlouvy, Spravce jistotniho uétu uvolni
Druhou platbu, tj. 16.469.619,93 K¢ do 5
pracovnich dni od 30. dubna 2024 na Uget
Pievodce.

37If  the

maintained with Komeréni banka, a.s.
(hereinafter also referred to as the
"Acquirer's Account"),
documents  specified in
subparagraphs a. to g. of paragraph 3.5.1i),
pursuant to which the Second Payment
(CZK 16,469,619.93) is to be released to
the Transferor, are not delivered to the
Security Account Administrator by 31
March 2024 at the latest, the Parties shall
have the option to withdraw from this
Agreement and such withdrawal shall be
delivered to the other Party within 7
Business Days of the specified date. The
Security Account Administrator shall
release the remaining Managed Amount
(in the amount of CZK 21,469,619.93)
within 5 Business Days to the Acquirer's
Account, provided that an extract from
the Company's commercial register
containing the fact that the Transferor is
the sole shareholder of the Company or a
withdrawal from the Agreement by one of
the Parties accompanied by an
acknowledgement of receipt by the other
Party in accordance with the templates in
Annex 3.7 of the Agreement is submitted
to him by 30 April 2024.

3.8. If the Security Account Administrator is

not provided by 30 April 2024 with an
extract from the Company's commercial
register with the Transferor as the sole
shareholder of the Company or a
withdrawal from the Agreement by one of
the Parties accompanied by an
acknowledgement of receipt by the other
Party in accordance with the templates in
Annex 3.7 to the Agreement, the Security
Account Manager shall release the
Second Payment, i.e. CZK 16,469,619.93
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3.9

3.10.

Pokud dojde ke splnéni podminky pro
vyplatu Druhé platby (16.469.619,93
K&) dle odst. 3.5. ii) Smlouvy nebo odst.
3.8. Smlouvy, ale do 30. ¢ervna 2024
nebudou Spravei  jistotniho G¢tu
pfedloZeny doklady podle pismen a. aZ
b. odstavce 3.5.i) Smlouvy, ma
Nabyvatel mozZnost od Smlouvy
odstoupit do 10 pracovnich dni od 30.
Cervna 2024, v takovém piipadé Sprivcee
jistotntho  Gétu  uvolni  Castku
odpovidajici Treti plathé ve vysi
5.000.000,- K& ve prospéch Uétu
Nabyvatele do 5 pracovnich dni od
pfedlozeni odstoupeni. Odstoupeni
pfedloZené Spravci jistotniho uétu musi
odpovidat znéni dle piilohy &. 3.9.
Smlouvy a obsahovat potvizeni o
pievzeti ze strany Pievodce.

Nebude-li Spravei jistotniho 0dtu
piedloZeno odstoupenti dle pfilohy ¢. 3.9.
Smlouvy, ani doklady podle pismen a.
a? b. odstavee 3.5.iii) Smiouvy do 31.
srpna 2024, uvolni ¢astku odpovidajici
Treti platbé (5.000.000,- K&) ve
prospéch Uttu Nabyvatele dle Protokolu
o notaiské Uischové, a to za podminky, Ze
Nabyvatel predloZi Spravci jistotniho
uétu vypis z katastru nemovitosti — LV.¢
2485, k.. Mikulov na Moraveé, kde
budou doposud zapsand zatiZeni ve
prospéch Banky, a to zatiZeni evidovana
pod V-4308/2019-704, V-2114/2022-

within 5 working days of 30 April 2024 to
the Transferor's Account.

3.9.If the condition for payment of the
Second Payment (CZK 16,469,619.93)
pursuant to paragraph 3.5(ii) of the
Agreement or paragraph 3.8 of the
Agreement is met, but the documents
referred to in subparagraphs a. to b. of
paragraph 3.5 are not submitted to the
Security Account Administrator by 30
June 2024, iii) of the Agreement, the
Acquirer shall have the option to
withdraw from the Agreement within 10
Business Days from 30 June 2024, in
which case the Security Account
Administrator shall release the amount
corresponding to the Third Payment of
CZK 5,000,000.00 to the Acquirer's
Account within 5 working days after
submission of the withdrawal. The
withdrawal submitted to the Security
Account Administrator shall be in
accordance with the wording as set out in
Annex 3.9 of the Agreement and shall
include the Transferor's
acknowledgement of receipt.

3.10. If neither the withdrawal pursuant to
Annex 3.9 of the Agreement, nor the
documents pursuant to subparagraphs a.
to b. of paragraph 3.5.iii) of the
Agreement are submitted to the Security
Account Manager by 31 August 2024, the
amount corresponding to the Third
Payment (CZK 5,000,000.-) shall be
released to the Acquirer's Account in
accordance with Protocol on notarial
custody, provided that the Acquirer
submits to the Security Account
Administrator an extract from the Land
Registry — title deed no. 2485, cadastreal
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704 a/ nebo V-8118/2022-704 a vypis
z obchodniho rejstiiku  tykajici se
Spolegnosti, kde budou zapsana zastavni
prava ve prospéch Banky zapsand do
obchodniho dne 11. prosince 2019 a dne
22. dubna 2022 (stejni jako dle vypisu
v ptiloze 1.1. Smlouvy) (dale také jako
»Doklady o nevymazani zajiSténi®).
Smluvni strany cinf nespornym, Ze
v takovém piipadé se pfedmeétna Castka
(5.000.000,- K¢&) povaZuje za smiuvni
pokutu hrazenou Pfevodcem
Nabyvateli. NeptedloZi-i Nabyvatel
Spravei  jistotniho uGétu Doklady o
nevymazani zajisténi do 30. zafi 2024,
Spravce jistotniho uétu uvolni &astku
odpovidajici Tteti platbé ve vysi
5.000.000,- K& ve prospéch Uétu
Pfevodce do 5 pracovnich dni od data
30. zaFi 2024, Zavazek Prevodee zajistit
vymaz piedmétnych zéstavnich prav
bude nadéle trvat a stejné tak zavazek
Nabyvatele zajistit k tomuto néleZitou
soudinnost a soudinnost Spolednosti.

Protokol o notafské uschové upravuje

dal§i  podminky pro  nakladini
se Spravovanou ¢astkou.
Smluvni strany maji  povinnost

podepsat potvrzeni o dorugeni odstoupeni
dle odst. 3.7. Smlouvy (jak pfedpoklada
dokument v pfiloze 3.7. Smlouvy) do 7

area of Mikulov na Moravé, where the
encumbrances registered in favour of the
Bank will be registered to date, namely
encumbrances registered under V-
4308/2019-704, V-2114/2022-704 and/or
V-8118/2022-704 and an extract from the
Commercial Register concemning the
Company, where the liens in favour of the
Bank registered on 11. December 2019
and April 22, 2022 (the same as as per the
statement in Schedule 1.1 of the
Agreement) (also referred to as "
Evidence of Non-deletion of the
Collateral ").The Parties make it
undisputed that in such a case the amount
in question (CZK 5,000,000.-) shall be
deemed to be a contractual penalty paid
by the Transferor to the Acquirer. If the
Acquirer fails to submit to the Security
Account Administrator the Evidence of
Non-Erasure of the Collateral by 30
September 2024, the Security Account
Manager shall release the amount
corresponding to the Third Payment of
CZK 5,000,000.- to the Transferor's
Account within 5 Business Days from 30
September 2024. The obligation of the
Transferor to ensure the cancellation of
the liens in question shall continue, as
shall the obligation of the Acquirer to
ensurc the appropriate cooperation and
collaboration of the Company for this

purpose.

3.11. The Protocol on notarial custody

regulates other conditions for dealing
with the Managed Amount.

3.12. The Parties shall be obliged to sign an

acknowledgement of receipt of the
withdrawal pursuant to paragraph 3.7 of
the Agreement (as contemplated by the
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3.13.

3.14.

pracovnich dni od jeho doruceni a zaslat
toto potvrzeni odstupujici Smluvni strané.
Odmitne-li nékterd ze Smluvnich stran
podepsat pievzeti odstoupeni od této
Smlouvy dle odst. 3.7., a to i po zaslani
opakované vyzvy kpotvrzeni pievzeti
odstoupeni, ackoli doSlo k splnéni
podminek pro takové odstoupeni, ma
drubha Smluvni strana pravo poZadovat po
Smluvni strané, kterd odmitla podepsat
potvrzeni o pfevzet!, smluvni pokutu ve
vysi 5.000.000,- K&. Stejny se uplatni i
v pfipad® odstoupeni od Smlouvy die
odst. 3.9. Smlouvy jen s tim rozdilem, Ze

zde mi moZnost odstoupit pouze
Nabyvatel.
Pokud odstoupi Nabyvatel od

Smlouvy z divodd dle odstavee 3.6., 3.7.
a 3.9. Smlouvy, které nezavini, nebo
z divodu poruSeni Smlouvy ze strany
Pfevodce, které zakladd moZnost
odstoupeni, Pfevodce vrati Nabyvateh
uhrazenou Zalohu a ¢éastku odpovidajici
Druhé a Tteti platb&, a Spoleénost vrati
Dluznou &astku, nemaji-li byt dle teto
Smlouvy uvolnény Spravcem jistotniho
uétu ve prospéch iétu Nabyvatele, do 15
pracovnich dni od dorudeni odstoupeni od
Smlouvy ze strany Nabyvatele Pfevodei.

V ptipadé  odstoupeni od této
Smiouvy vznika Nabyvateli pravo na
vraceni &astek uhrazenych ve prospéch

3.13.

document in Annex 3.7 of the Agreement)
within 7 Business Days of receipt and
send such acknowledgement to the
withdrawing Party. If either Party refuses
to sign the acceptance of the withdrawal
from this Agreement
paragraph 3.7., even after sending a
repeated request to confirm receipt of the
withdrawal, although the conditions for
such withdrawal have been met, the other
Party shall be entitled to demand a
contractual penalty of CZK 5,000,000
from the Party that refused to sign the
acceptance confirmation. The same shall
apply in the case of withdrawal from the
Agreement pursuant to paragraph 3.9 of
the Agreement, with the only difference
that here only the Acquirer has the option
to withdraw.

pursuant to

If the Acquirer withdraws from the
Agreement for reasons pursuant to
clauses 3.6, 3.7 and 3.9. 7.5 and 7.6 of the
Agreement which are not caused by the
Acquirer, or due to a breach of the
Agreement by the Transferor which gives
rise to the possibility of withdrawal, the
Transferor shall retumn to the Acquirer the
Deposit paid and the amount
corresponding to the Second and Third
Payments, and the Company shall return
the Amount Due if such amounts are not
to be released by the Security Account
Administrator to the Acquirer's Account
pursuant to this Agreement, within 15
Business Days of the delivery of the
Acquirer's  withdrawal from the
Agreement to the Transferor.

3.14. In the event of withdrawal from this

Agreement, the Acquirer shall be entitled
to a refund of amounts paid to the

Stranka / 16 (celkem z / 47}



Spoletnosti nebo Prevodce na zdkladé
této Smlouvy, pokud neni v této Smiouvé
uvedeno jinak.

Smluvni strany jsou poviny zajistit
pottebnou soudinnost SpoleCnostt pii
podani ndvrhil na katastr nemovitosti a
obchodni rejstiik dle odst. 3.5.ii) pism. e.
a f. Smlouvy. Nezajisti-li Smluvni strana
tuto soucinnost, odpovida za Skodu timto
zpiisobenou druhé Smluvni strané a druha
Smiuvni strana bude mit pravo poZadovat
smluvni pokutu ve vy3i 5.000.000,- K¢.

ODKLADACI PODMINKY

4.1. Zivazek pievést Podil podle této
Smlouvy podléha nasledujicim
odkladacim podminkam:

a) Pfevodce a Nabyvatel uzaviou se
Spraveem jistotniho tiétu Protokol o
notafske uschove, piidemz
Pievodce je povinen zajistit, Ze
Spravce jistotniho Ugtu poskytne
kuzavieni veSkerou potiebnou
soudinnost, Zejm. na Vvyzvu
Nabyvatele podepile Protokol o
notafské Gschove;

b) Nabyvatel uhradi ve prospéch
Jistotniho 0i¢tu Spravovanou castku,
ne vSak dfive, neZ bude splnéna
Odkladaci podminka pod pism. a)

tohoto odst. 4.1.

Pievodce doloZi Pay-off Letter
s vy&islenim Dluzné ¢astky ke Dni
Vyporadani obsahujici zavazek ze
strany Banky potvrdit zanik vech

3.15.

Company or the Transferor under this
Agreement, unless otherwise specified in
this Agreement.

The Parties are obliged to provide the
necessary assistance to the Company in
submitting applications to the Land
Registry and the Commercial Register
pursuant to Paragraph 3.5.ii) e. and f. of
this Agreement. If one Party fails to
provide such cooperation, it shall be liable
for the damage caused to the other Party
and the other Party shall be entitled to
claim a contractual penalty of CZK
5,000,000.

SUSPENSIVE CONDITIONS

. The obligation to transfer a Share under

this Agreement is subject to the following
suspensive conditions:

the Transferor and the Acquirer shall
enter into a Protocol on notarial
custody with the Security Account
Administrator, whereby the
Transferor is obliged to ensure that
the Security Account Administrator
provides all the  necessary
cooperation for the closing, in
particular to sign the Protocol on
notarial custody at the Acquiret's
request;

The Acquirer shall pay the Managed
Amount to the Security Account, but
not before the Conditions precedent
under letter a) of this par. 4.1 have
been fulfilled.

a)

b)

The Transferor shall provide a Pay-
off Letter quantifying the Amount
Due as of the Settlement Date
containing an undertaking by the
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zajisténi vztahujicich se k Podilu a
Nemovitostem a  Spolenosti,
zejména zdstavnich prav, v jeji
prospéch po splaceni Dluzné Castky
a souhlas Banky s pfevodem Podilu

(dile také jako "Odkladaci
podminky").

4.2. Smluvni strany vynaloZi veskeré Gsili a

4.3,

Pfevodce zajisti, aby SpoleCnost a
Spravce jistotniho Uétu  vynaloZili
veskeré usili, k tomu, aby Odkladaci
podminky byly splnény co nejdiive po
podpisu této Smlouvy. Smluvni strany
s¢ budou vzajemné pravidelné
informovat o stavu splnéni Odkladacich
podminck a pisemné si vzdjemné
ozndmi splnéni piislu§né Odkladaci
podminky nejpozdéji v pracovni den po
dni, kdy byla Odkladaci podminka
splngna. KaXdd Smluvni strana je
povinna poskytnout druhé Smluvni
strané piipadné nutnou soudinnost
knaplnéni  Odklédacich podminek,
pokud bude nutné nebo vyZadovana tfeti
stranou.

V piipadé, Ze Odklddaci podminky
nebudou splnény nejpozdéji do 29.
tnora 2024 vdetn® (dale také jako
,,Mezni datum*), tak miiZe odstoupit od
této Smlouvy ta Smluvni strana, ktera
splnéni Odklddaci podminky nezavinila
a/nebo na jejiZ strané nevznikla
okolnost/ptekazka branfci  Smluvni
strané ve spinéni Odkladaci podminky.

Bank to confirm the extinguishment
of the all security relating to the Share
and the Real Estate and the Company,
in particular Liens, in its favour upon
payment of the Amount Due and the
Bank's consent to the transfer of the
Share

(hereinafter also referred to as
“Suspensive Conditions*).

4.2.The Parties shall make every effort and
the Transferor shall ensure that the
Company and  Security  Account
Administrator make every effort to ensure
that the Suspensive Conditions are
fulfilled as soon as possible after the
signing of this Agreement. The Parties
shall inform each other regularly of the
status of the fulfillment of the Suspensive
Condition and shall notify each other in
writing of the fulfillment of the relevant
Suspensive Conditions no later than on
the day following the day on which the
Suspensive Condition was fulfilled. Each
Party is obliged to provide the other Party
with any necessary cooperation to fulfill
the Suspensive Conditions, if necessary or
required by a third patty.

43In the event that the Suspensive
Conditions are not met by 29. February
2024 inclusive (hereinafter also referred
to as the “Deadline Date™), the Party that
did not cause the fulfillment of the
Suspensive Conditions and / or on whose
side no circumstance / obstacle arose
preventing the Party from fulfilling the
Suspensive Conditions may withdraw
from this Agreement.
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5.
5.1

5.2

53

VYPORADANI

Nedohodnou-li se Smluvni strany jinak,
nejpozdéji k Meznimu datu (i) Nabyvatel
sloZi ve prospéch Jistotniho uctu
Spravovanou ¢éstku.

Vypofadani se uskuteéni za predpokladu
splnéni viech Odkladacich podminek dne
29, tdnora 2024 (,,Den vypoFidini®).
Nedohodnou-li se Smluvni strany jinak,
Vypofadani se uskutedni v kanceldfich
sidla Advokatni kancelafe Hartmann,
Jelinek, Frafia a partnefi, sr.0.  ICO:
247 84 681, se sidlem Praha 8,
Sokolovska 5/49, PSC 186 00, a to v &ase
od 10:00 CET Dne vypofadani. Pfevodce
se zavazuje zajistit piitomnost notéfe,
nedohodnou-1i se Smluvni strany, Ze jeho
pfitomnost zajisti Nabyvatel.

Kroky uvedené v tomto odstavci
Smlouvy (dale také jako ,,Vyporadani®)
nastanou v Den vypofaddni a budou
realizovany v jeden den (Den
vypotadéni) a v pofadi, v jakém jsou
uvedeny ni¥e s tim, Ze provedeni
chronologicky predchazejiciho kroku je
podminkou pfistoupeni k realizaci
bezprostiedn®  nasledunjictho  kroku,
a vyporadani neskonéi do doby, nez
budou viechny takové kroky provedeny,
ledaZe se Smluvni strany dohodnou jinak.

a) V souladus Protokolem o notaiské
uschové Sprivce jistotniho dctu
potvrdi Pfevodci, Ze Spravovana
Sastka byla pfipsdna na lJistotni
ucet.

5. SETTELMENT

5.1.Unless the Parties agree otherwise, no
later than the Deadline Date (i) the
Acquirer shall deposit the Managed
Amount in favor of the Security Account.

5.2. Settlement will take place provided that
all the Suspensive Conditions are met on
29 February 2024 (“Settlement Date”).
Unless the Parties agree otherwise, the
Settlement will take place at the offices of
Advokatni kanceldf Hartmann, Jelinek,
Fréfia a partnefi, s.r.0., Id. No: 247 84
681, with its registered office Praha 8,
Sokolovskd 5/49, PSC 186 00, from
10:00 CET on the Settlement Day. The
Transferor undertakes to ensure the
presence of a notary, unless the Parties
agree that her presence will be ensured by
the Acquirer.

5.3.The steps set forth in this par. 5.3 of this
Agreement (hereinafter also referred to as
the “Settlement™) will occur on the
Settlement Day and will be executed on
one day (the Settlement Day) and in the
order in which they are set out below,
provided that the chronologically
preceding step is to carry out the
immediately following step, and
settlement shall not be completed until all
such steps have been taken, unless the
Parties agree otherwise.

a) In accordance with the Protocol on
notarial custody, the Security
Account  Administrator  will
confirm to the Transferor that the
Managed Amount has been
credited to the Security Account.
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b) Pievodce piedlozi Nabyvateli

ii.

iii.

nasledujici dokumenty:

vypis z katastru nemovitosti
datovany ke dni bezprostfedné
predchézejicimu Dni vypofadani
nebo ke Dni vypofadani
uvadgjici  Spoletnost  jako
vylugného vlastnika Nemovitosti
a ze kterého bude plynout, Ze na
Nemovitostech vazne pouze
Povolené zatiZeni;

vypis zobchodniho rejstiiku
Spoleénosti  datovany ke dni
bezprostfedné piedchézejicimu

Den  vypofadini  uvad&jici
Pfevodce  jako  vylu¢ného

vlastnika Podilu a potvrzujici, Ze
na Podilu vizne pouze Povolené
zatiZeni;

Potvrzeni vystavené Bankou —
Pay-off Letter s vycislenim
Dluzné  ¢astky ke Dmi
Vypotadani obsahujici souhlas
Banky s pfevodem Podilu.

Pievodce vydd  rozhodnuti
jediného spoletnika Spole¢nosti o
vraceni ¢ésti pfiplatku k viastnimu
kapitdlu Spoletnosti ve vysi
3.700.000,- K& kterda bude
vyplacena po ubradé Dluzné
¢astky Bance. Nabyvatel se
zavazuje  vraceni  pfiplatku
v uvedené vysi umoZnit. Pokud by
Nabyvatel zabranil vraceni tohoto
ptiplatku, méa Pfevodce pravo od
této Smlouvy (a od RealizaCni
smlouvy) odstoupit.

b) The Transferor shall submit the

following documents to the
Acquirer:

i. an extract from the cadastral
register of immovable property
dated on the date immediately
preceding the Settlement Date
showing the Company as the
exclusive owner of the Real
Estate and from which it shall
appear that only the Permitted
Encumbrance is binding on the
Real Estate.

ii. an extract from the Company's
commercial register dated the
day immediately preceding the
Settlement Date listing the
Transferor as the sole owner of
the Share and confirming that
only the Permitted Encumbrance
applies to the Share

iii. Confirmation issued by the Bank

- Pay-off Letter quantifying the
Amount Due as at the Settlement
Date containing the Bank's
consent to the transfer of the
Share.

¢) The Transferor shall issue a

resolution of the sole shareholder
of the Company to refund a portion
of the Company's equity premium
in the amount of CZK
3,700,000.00, which shall be paid
upon payment of the Amount Due
to the Bank. The Acquirer
undertakes to allow the return of
the surcharge in the said amount.
Should the Acquirer prevent the
return of this surcharge, the
Transferor shall have the right to
withdraw from this Agreement
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d) Pfevodce

2

dolozi dohodu o
ukonéeni smlouvy o poskytovani
sluzeb v oblasti asset management
(spravy majetku) uzaviené dne 7.
12. 2018 mezi Spolednosti a
spolefnosti Real Estate Facility
Management S.r.0., 1CO:
043 40 507, se sidlem Vinaiska
460/3, Pisarky, 603 00 Brno,
ukonéeni bude ke Dni vypotadani.

Pfevodce dolozi dohodu o
ukonéeni smlouvy o poskytovini
sluZzeb spravy nemovitosti a
vybranych administrativnich
shuizeb uzaviené dne 17. 12. 2021
mezi Spoletnosti a spolecnosti
KLP Management s.1.0., ICO: 241
78 357, se sidlem Pekaiska 695/10,
Jinonice, 155 00 Praha 5, ukon¢eni
nastane ke Dni vypotadani.

Pfevodce doloZi potvrzeni Banky,
ze odkladaci podminka pro souhlas
Banky spifevodem Podilu byla
splnéna.

Smliuvni strany podepisi
Realizaéni smlouvu, pfi¢emZ
podpisy Smluvnich stran na
Realizaéni  smlouvé  budou

vkazdém jednotlivem pfipadé
alespofi ve 4 vyhotovenich dfedné
oveéfeny.

d)

g

(and from the Share Transfer
Agreement).

The Transferor shall provide an
agreement on the termination of
the contract for the provision of
asset  management  services
concluded on 7 December 2018
between the Company and Real
Estate Facility Management s.r.o.,
ID No.: 043 40 507, with its
registered office at Vinafska
460/3, Pisarky, 603 00 Bmo, the
termination shall take place on the
Settlement Date.

the Transferor shall provide an
agreement on termination of the
contract for the provision of
property management services and
selected administrative services
concluded on 17 December 2021
between the Company and KLP
Management s.r.0., Id. No.: 241 78
357, with registered office at
Pekatskd 695/10, Jinonice, 155 00
Praha 5, termination shall be on the
Settlement Date.

The Transferor shall provide the
Bank's confirmation that the
condition precedent for the Bank's
consent to the transfer of the Share
has been fulfilled.

The Parties shall sign the Share
Transfer Agreement, while the
signatures of the Parties on the
Share Transfer Agreement will be
officially  verified in each
individual case in at least 4 copies.
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h) Pievodce zajisti, Ze Spolenost

i)

vyznadi na viech vyhotovenich

Realizatni smlouvy  doloZku
dorudeni  Realizaéni smlouvy
Spolednosti.

Nabyvatel pfijme a dorudi
Pievodei rozhodnuti Nabyvatele,
jakozto  jediného  spolecnika
v plisobnosti ~ valné  hromady
Spoleénosti, o (i) odvolani

jednateld Spole€nosti, ktefi budou
ve funkci ke Dni vypofadani, o (ii)
zvoleni novych jednateld
Spolegnosti uréenych
Nabyvatelem, pfiCemz stAvajici
&lenové organii budou odvoléni a
novi budou jmenovani s i¢innosti
ke Dni vypofadani, o (iti) daldich
zalezitostech dle volby
Nabyvatele. Nabyvatel —mize
ponechat sidlo Spolefnosti na
adrese Vinatska 460/3, Pisarky,
603 00 Bmo nejdéle do 30. éervna
2024,

Prevodce zajisti, Ze piitomny notaf
(i) provede pfimy =zipis zmény
¢lent  organi Spoletnosti v
souladu s vySe uvedenymi body
tohoto odstavce, Nabyvatele jako
jediného spole¢nika Spolegnosti,
zménu sidla Spoleénosti, zaloZi do
sbirky listin vyhotoveni
zakladatelské listiny a (ii) vyda
Nabyvateli a Pfevodci aktudlni
vypis z obchodniho rejstitku
Spoletnosti dle stavu po zépisu
této zmeény. Pokud Pfevodce
nezajisti krok dle pfedchozi véty
uvedené v tomto bodu Smlouvy, je
opravnén tento krok na naklady
Pievodce zajistit Nabyvatel.

h) The Transferor shall cause the

i)

»

Company to endorse on all copies
of the Share Transfer Agreement
the endorsement of delivery of the
Exercise Agreement to the
Company.

The Acquirer accepts and delivers
to the Transferor the decision of
the Acquirer, as the sole
shareholder within the scope of the
General Meeting of the Company,
on (i) dismissal of the Company's
executives who will serve on the
Settlement Date, (i) will be
revoked and new ones will be
appointed with effect from the
Settlement Day, on (ili) other
matters at the option of the
Acquirer. The Acquirer may keep
the registered office of the
Company at Vinaiska 460/3,
Pisarky, 603 00 Bmo until 30 June
2024.

The Transferor shall ensure that
the notary present (i) makes a
direct record of the change of
members of the Company's bodies
in accordance with the above
points of this paragraph, the
Acquirer, as the sole shareholder
of the Company, changes the
registered office of the Company,
includes in the collection of
documents a copy of the Deed of
Foundation of the Company and
(i) issues the Acquirer and the
Transferor an up-to-date extract
from the Company's Commercial
Register. If the Transferor does not
provide a step according to the
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k) Nabyvatel je povinen zajistit, Ze
Spoleénost zastoupend novym
jednatelem udéli plnou moc pro
podani navrhu na zépis zmén do
obchodniho rejstiiku zapsanych
udaji Spoleénosti pro pana JUDr.
Fratin, ev. & CAK 04138 ohledng
navihu na vymaz zastavnich prav
kPodilu ve prospéch Banky
zapsanych do obchodniho rejstiiku
dne 11. prosince 2019 a 22. dubna
2022,

1) Smiluvni strany zajisti podpis
dohody o vzdani se nirokli mezi
Spole¢nosti (v zastoupeni novymi
jednateli) a byvalymi jednatelive
znéni odsouhlaseném Smluvnimi
stranami dle pfilohy 5.3.b) i)
Smlouvy.

m) Smluvni strany podepisi potvrzeni

o dokonéeni viech  krokh
Vypofadani.
5.4 Budou-li splnény viechny kroky

5.5

Vypoiddani podle odstavce 5.3. této
Smlouvy bude Vypofadani povaZované
za probéhlé. Nabyvatel kupuje Podil od
Pievodce ve finanénim, GCetnim
a dafiovém stavu ke Dni vypofadani.

V ptipadé, 7e kterdkoli ze Smluvnich
stran nedoruéi druhé Smiuvni strané

previous sentence specified in this
clause the Acquirer is entitled to
ensure this step at the expense of
the Transferor.

k) The Acquirer shall ensure that the
Company, represented by a new
executive officer, grants a power
of attorney to Mr. JUDr. Fraiia,
registration no. CBA 04138, to file
a petition for registration of

- changes to the Company's
registered data in the Commercial
Register regarding the petition for
cancellation of the liens on the
Share in favour of the Bank
registered in the Commercial
Register on 11 December 2019 and
22 April 2022.

1) The Parties shall procure the
signing of a waiver agreement
between the Company (as
represented by the new executives)
and the former executives in a
form agreed by the Parties
according to Annex 5.3.b) i) of the
Agreement

m) The Parties shall sign a
confirmation of the completion of
all steps of the Settlement.

5.4.1f all the steps of the Settlement according

to paragraph 5.3. are fulfilled of this
Agreement, the Settlement shall be
deemed to have taken place. The
Acquirer purchases the Share from the
Transferor in financial, accounting and
tax condition as of the Settlement Date.

5.5.In the event that either Party fails to

deliver to the other Party the documents
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5.6

dokumenty, jeZ ma dorudit nebo uzaviit
podle odstavce 5.1. a/nebo 5.3. nebo
v piipadé, Ze jakykoli krok pfedchézejici
Vypofadani podle odstavce 5.1. nebo
jakykoli krok pro Vypofadini podle

odstavece 5.3. nenastal nebo neni

‘dokonéen, mfZe Smluvni strana, jez

neporuiila tuto Smlouvu nebo neni jinak
odpovédna za pfislusny krok pro
Vyporadani, od této Smlouvy odstoupit.
Pravo na odstoupeni miize byt vykondno
v piipadé, Ze porudeni nebo skuteCnost
zakladajici takové pravo na odstoupeni
neni napravena do 5 pracovnich dnl od
oznameni o umyslu vykonat prévo na
odstoupeni podle tohoto odstavce
odpovédné Smluvni strané.

Prevodce do 20 dni ode Dne vypofadani
preda Nabyvateli veskerou dokumentaci
tykajici se Spoletnosti, zejm. orignaly
viech ndjemnich smluv, obchodni listiny
a technickou dokumentaci a povoleni
tykajici se staveb a dalsi dokumentaci s
vyjimkou U¢etni dokumentace, kterou
Pfevodce piedd Nabyvateli spolu s
Névrhem koneéné rozvahy dle ¢l. 6.3 této
Smlouvy. Smluvni strany se dohodly, Ze
Pievodce zajisti vedeni uCetnictvi
Spolednosti a podéni viech dafiovych
pliznani a kontrolnich hlaSeni za obdobi
do konce meésice vnora 2024 a zajisti
podani dafiového piiznani za rok 2023.
Nabyvatel je povinen dodat Pfevodci
k vy%e uvedenému vechny potiebné
doklady, které budou doruceny
Spolednosti po pfevodu dle této Smlouvy.

to be delivered or concluded under
paragraph 5.1 and / or 5.3, or in the event
that any step prior to the Settlement under
paragraph 5.1 or any step for Settlement
under paragraph 5.3 has not occurred or
is not completed, the Party which has not
breached this Agreement or is not
otherwise responsible for the relevant
step for the Settlement may withdraw
from this Agreement. The right of
withdrawal may be exercised if the
breach or the fact establishing such a right
of withdrawal is not remedied within 5
business days from the notification of the
intention to exercise the right of
withdrawal under this paragraph to the
responsible Party.

5.6. The Transferor shall, within 20 days of

the Settlement Date, deliver to the
Acquirer all documentation relating to the
Company, including the originals of all
lease agreements, commercial deeds and
technical documentation and permits
relating to the buildings and other
documentation, except for accounting
documentation, which the Transferor
shall deliver to the Acquirer together with
the draft Final Balance Sheet pursuant to
Article 6.3 of this Agreement. The Parties
agree that the Transferor shall cause the
Company's books and records to be kept
and all tax returns and audit reports to be
filed for the period ending February 2024
and shall cause the Company's 2023 tax
return to be filed. The Acquirer shall
deliver to the Transferor all necessary
documents to be delivered to the
Company after the transfer pursuant to
this Agreement in connection with the

foregoing
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5.7

6.1

6.2

Pievodce se zavazuje zajistit, Ze ke Dni
vypofadani, resp. po  prob&hnuti
Vypofadani, bude Nabyvateli predina
datovd schranka Spoletnosti. Déle se
Pfevodce zavazuje za ucelem zmény osob
disponujicich s Bankovnimi  ucty
poskytnout Nabyvateli veskerou
potfebnou soudinnost, pfi¢emZ Pievodce
Nabyvateli zaruuje, Ze od okamZiku
Vypotadéni az do okamziku zmény osob
disponujicich s t¥mito Bankovnimi uéty
nebude soudasnymi disponenty zadan

ptikaz kuhradé na vrub  téchto
Bankovnich G¢ti.

KONECNA KUPNI CENA

Konetnou kupni cenou se rozumi

koneéna kupni cena za Podil dle této
Smlouvy, jez bude vypoltena v souladu
stimto ¢lankem a se zohlednénim
principti uvedenych v pfiloze 6.2.c) této
Smlouvy (dile také jako ,,Konetna kupni
cena™ ncbo také jako ,Kupni cema®).
Smluvni strany se dohodly, Ze od
Koneé&né kupni ceny se neodetitd DluZna
&astka, ktera bude uhrazena z Predb&Zné
kupni ceny v Den Vypotfadani.

P¥i vypottu Koneéné kupni ceny se
rozumi:

a) ¢&astka ve vy§i42.000.000,- K¢
(slovy: &tyficet dva milioni korun
Seskych) piedstavuje dohodnutou
hodnotu transakce (dale také jako

,JHodunota transakce), ktera
vstupuje do vypoctu Konelné
kupni ceny;

b) prncipy, postupy a poZadavky
viech  relevantnich  zékond,

5.7.The Transferor undertakes to ensure that

the Company's data box is handed over to
the Transferee on the Settlement Date or
after the Settlement has taken place.
Further, the Transferor undertakes to
provide the Acquirer with all necessary
assistance for the purpose of changing the
persons disposing of the Bank Accounts,
and the Transferor warrants to the
Acquirer that from the Settlement Time
until the persons disposing of such Bank
Accounts are changed, no debit order
shall be given by the current disposers in
respect of such Bank Accounts.

6. FINAL PURCHASE PRICE

6.1.The Final Purchase Price means the final

purchase price for the Share under this
Agreement, which will be calculated in
accordance with this Article and taking
into account the principles set out in
Annex 6.2.c) (hereinafter also referred to
as the "Final Purchase Price" or the
"Purchase Price"). The Parties agree that
the Amount Due shall not be deducted
from the Final Purchase Price.

6.2.When calculating the Final Purchase

Price, it means:

a) the amount of CZK 42,000,000 (in
words: forty-two million Czech
crowns) represents the agreed
value of the transaction
(hereinafter also referred to as the
“Transaction Value”), which is
included in the calculation of the
Final Purchase Price;

b) principles, procedures and
requirements of all relevant laws,
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léetnich principl a praxe obecné
akceptovanych v Ceské republice,
a to zejména ty uvedené v (i)
zakoné & 563/1991  Sb.,
o Gletnictvi, ve znéni pozdéjsich
piedpisi; (ii) vyhlasce €. 500/2002
Sb., kterou se provAdéji néktera
ustanoveni zakona o Gdetnictvi, ve
znéni pozdéjSich predpist; a (ili)
Ceské agetni standardy pro
podnikatele (Ceské ucetni
standardy pro uletni jednotky,
které uétuji podle wvyhlasky &.
500/2002 Sb., v platném znéni)
publikované  ve  Financnim
zpravodaji, které se vztahuji na
Spoleénost; (iv} v rozsahu pravné
zavazném pro Spolelnost veSkeré
vyhlasky Ministerstva financi
vydané na zakladé =zakona C.
563/1991 Sb. o (cetnictvi, ve znéni
pozdgjsich pfedpist, tykajici se
udetnich zéleZitosti; (v) jakékoh
dalsi teské zdkony vztahujici se k
Adetnim  zaleZitostem; a  (vi)
vydané a schvalené interpretace
Nérodni i¢etni rady (dale také jako
»Akceptované ncetni
standardy®);

predpokiadand pro forma rozvaha
a vykaz zisku a ztrat Spolefnosti
ke dni 29. nora 2024
(,,Referenéni datum®),
piipravené podle Akceptovanych
udetnich standardii, které jsou
platné a dale podle specifickych
udetnich postupt, tvoii pfilohu 6.2,
c) této Smlouvy (dale také jako
,Navrh konefné rozvahy"),
pfiemz Navrh koneéné rozvahy a
vypocet Pfedb&iné kupni ceny
tvorl soudédst pfilohy 6.2.c) této
Smlouvy;

accounting principles and
practices generally accepted in the
Czech Republic, in particular those
set out in (i) Act No. 563/1991
Coll., on Accounting, as amended;
(ii) Decree No. 500/2002 Coll.,
which implements certain
provisions of the Accounting Act,
as amended; and (iii) Czech
Accounting Standards for
Entrepreneurs {Czech Accounting
Standards for Entities, which
account in accordance with Decree
No. 500/2002 Coll., as amended)
published in the Financial Bulletin,
which apply to the Company; (iv)
to the extent legally binding on the
Company, all decrees of the
Ministry of Finance issued on the
basis of Act No. 563/1991 Coll. on
accounting, as amended, relating
to accounting matters; (v) any
other Czech laws relating to
accounting matters; and {vi) issued
and approved interpretations by
the National Accounting Council
(hereinafier also referred to as
“Accepted Accounting
Standards”);

the assumed pro forma balance
sheet and profit and loss statement
of the Company as at 29 February
2024 (the ,Reference Date®),
prepared in accordance with
Accepted Accounting Standards,
which are valid and in accordance
with specific accounting
procedures, form Annex 6.2.c) to
this Agreement (hereinafter also
referred to as the “Final Balance
Sheet Draft”), with the Final
Balance Sheet Draft and the
calculation of the Preliminary
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d) rozvaha a vykaz zisku a ztrat

Spolednosti pfipravené¢ ke Dni

vypofadani v souladu s
Akceptovanymi udetnimi

standardy, jeZ budou vyhotovené
po Vypofadani podle stejnych
principi jako Névrh kone¢né
rozvahy, které jsou plainé a
piezkoumévané, jak je dohodnuto
v odstavci 6.1. této Smlouvy (déle
také jako ,,Koneéna rozvaha);

Uketnim expertem bude auditorské
spolecnost, na které se Prevodce a
Nabyvatel spolegné dohodnou, a
pokud se nedohodnou, tak
auditorska spolegnost
PricewaterhouseCoopers v Praze;
nebo v piipadé, Ze vySe uvedend
spoletnost neni ochotna nebo
schopna jednat, poté praZskou
kancelaf Ernst & Young a v
piipadé, Ze vySe uvedena
spoleénost také neni ochotna nebo
schopna jednat, poté prazskou

kancelat  jakékoli obdobné
kvalifikovaneé, mezinarodné

znameé auditorské spoletnosti se
sidlem v Praze dle dohody
Smluvnich stran; aviak v pfipadg,
¢ Smluvni strany nedosahnou
dohody o vhodné alternativé do 10
pracovnich dnli od prohlaseni ze
strany  PricewaterhouseCoopers
nebo Emst & Young (dle toho co
je relevantni), e nemohou nebo
necht&ji jednat, maze kterkoli ze
Smluvnich stran podat ndvrh k
soudu na vyfeSeni sporu, jenZ mél

d)

Purchase Price forming part of
Schedule 6.2.c) to this Agreement;

the Company's balance sheet and
profit and loss account prepared as
of the Settlement Date in
accordance with the Accepted
Accounting Standards, which will
be prepared afier the Settlement
according to the same principles as
the draft Final Balance Sheet,
which are valid and reviewed as
agreed in paragraph 6.1 of this
Agreement  (hereinafter  also
referred to as the "Final Balance
Sheet");

The accounting expert will be the
an audit firm agreed between the
Transferor and the Acquirer and, if
they do not agree, the audit firm
PricewaterhouseCoopers in
Prague; or, if the above company is
unwilling or unable to act, the
Erst & Young Prague office and,
if the above company is also
unwilling or unable to act, the
Prague office of any similarly
qualified, internationally known
audit firm based in Prague as
agreed by the Parties; however, if
the Parties do not reach an
agreement on a suitable alternative
within 10 working days of a
declaration by
PricewaterhouseCoopers or Ernst
& Young (as applicable) that they
are unable or unwilling to act,
either Party may apply to the court
to settle the dispute, to be resolved
by the Accounting Expert. An
Accounting Expert may not be an
entity that audits the Company, the
Transferor or the Acquirer
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6.3

6.4

6.5

byt vyfeSen Utetnim expertem.
Utetnim expertem nesmi byt
takovy subjekt, ktery audituje

Spole¢nost,  Picvodce  nebo
Nabyvatele. (ddle také jako
Utetni expert®).

Pievodce zajisti, a Nabyvatel mu pii fom
poskytne veskerou potfebnou soudinnost,
7e¢ do 60 kalendafnich dnd po Dni
vypofaddni (i) budou uzavieny ulty
Spole¢nosti; (if) bude piipravena
Konetna rozvaha dle ¢lenéni a v souladu
s principy Navrhu koneén¢ rozvahy; (iii)
bude vypracovan navrh Konetné kupni
ceny; a (iv) tyto dokumenty budou
dorudeny Nabyvateli k revizi.

Uréi-li Nabyvatel do data, které nastane
30 kalendafnich dnd od doru€eni
veskerych  dokumentd k  revizi
Nabyvateli, které jsou popsané v odstavci
6.3. této Smlouvy, Ze Konecna kupni cena
byla Pievodcem nepfesné vypoctena dle
principl uvedenych v pfiloze 6.2.c) této
Smlouvy, ozndmi pisemné Nabyvatel
b&hem tohoto obdobi Pievodci piipadné
tpravy Kone&né kupni ceny, které podle
jeho ndzoru maji byt provedeny, a
poskytne prisluinou dokumentaci nebo
argumentaci na podporu tohoto zjisténi.

Doséhnou-li Smluvni strany dohody do
30 kalendatnich dnli od dorudeni
oznameni Nabyvatele dle odstavce 6.4.
této Smlouvy o Konetné kupni cent,
stvrdi svou dohodu pisemné a dohodnuta

vy%e Konetné kupni ceny bude

(hereinafter also referred to as the
"Accounting Expert").

6.3.The Transferor shall ensure, and the

Acquirer  provides  all
cooperation, that the Company's accounts
are closed within 60 calendar days after
the Settlement Date; (ii) a Final Balance
Sheet will be prepared according to the
breakdown and in accordance with the
principles of the draft Final Balance
Sheet; (iil) a draft Final Purchase Price
will be prepared; and (iv) these
documents will be delivered to the

necessary

Acquirer for review.

6.4.If the Acquirer determines by the date that

occurs 30 calendar days from the delivery
of the documents for revision to the
Acquirer, which are described in
paragraph 6.3, of this Agreement that the
Final Purchase Price was inaccurately
calculated by the Transferor in
accordance with the principles set out in
Annex 6.2.c. of this Agreement, the
Acquirer shall notify the Transferor in
writing during this period of any
adjustments to the Final Purchase Price
which it considers to be made and shall
provide relevant documentation or
arguments in support of this finding.

6.5.If the Parties reach an agreement within

30 calendar days from the delivery of the
Acquirer's notification pursuant to
paragraph 6.4. of this Agreement about
the Final Purchase Price, confirm its
agreement in writing and the agreed
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6.6

povazovana za Koneénou kupni cenu.
Nedohodnou-li se Smluvni strany do 30
kalendafnich dnili od doruceni oznameni
Nabyvatele dle odstavee 6.4. této
Smlouvy, kazdd Smluvni strana mizZe dat
pokyn Uetnimu expertovi, aby pisemné
potvrdil jeji stanovisko tykajici se udajne
nesrovnalosti pfi vypocétu Koneéné kupni
ceny. Smluvni strany se v takovém
pfipadé zavazuji akceptovat Koneénou
kupni cenu ve vydi urCené Uketnim
expertem, pokud se Smluvni strany
nedohodnou na Uetnim expertovi, tak
kaZd4 Smluvni strana jmenuje auditora,
ktery provede kontrolni vypocet, pficemZ
odpovidajici  aritmetickému
priméru vysledkd, ke kterym dosli oba
auditofi jmenovéani Smluvnimi stranami,
se povaZuje za Konenou kupni cenu. PFi
providdéni kontrolniho vypoftu jsou
auditofi povinni respektovat Akceptované
udetni standardy, tento d&lanek 6. a
principy uvedené v piiloze 6.2¢). Naklady
na Ugetniho experia nese Smluvni strana,
jejiz vypodet Koneéné kupni ceny nebyl
Ugetnim expertem potvrzen, pfipadné,
jejiz vypodet byl od stanoviska Ugetniho

dastka

experta vice odlisny.

Smluvni strana odpovédnd za uhradu
rozdilu mezi Konenou kupni cenou a
PfedbéZnou kupni cenou jej uhradi
nasledovné:

a) rovna-li se Konefna kupni cena
Predbd¥né kupni ceng, pak
nepodléha Zadné dalsi platbé;

amount of the Final Purchase Price will be
considered the Final Purchase Price. If the
Parties do not agree within 30 calendar
days from the delivery of the Acquirer's
notification pursuant to paragraph 6.4. of
this Agreement, either Party may instruct
the Accounting Expert to confirm its
position in writing regarding the alleged
discrepancy in the calculation of the Final
Purchase Price. In such a case, the Parties
undertake to accept the Final Purchase
Price in the amount determined by the
Accounting Expert, unless the Parties
agree on the Accounting Expert, and each
Party shall appoint an auditor to perform
the audit calculation, the amount
corresponding to the arithmetic mean of
the results obtained appointment by the
Parties shall be deemed to be the Final
Purchase Price. When performing the
control calculation, the auditors are
obliged to respect the Accepted
Accounting Standards, this Article 6 and
the principles set out in Annex 6.2¢). The
costs of the Accounting Expert shall be
bome by the Party whose calculation of
the Final Purchase Price has not been
confirmed by the Accounting Expert, or
whose calculation was more different
from the opinion of the Accounting
Expert.

6.6.The Party responsible for paying the

difference between the Final Purchase
Price and the Preliminary Purchase Price
shall pay it as follows:

a) if the Final Purchase Price is equal to
the Preliminary Purchase Price, then
it is not subject to any further

payment;
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b) je-li Koneéné kupni cena vy3sinez
Pfedbézna kupni cena, Nabyvatel
zaplati Pievodci na Uget P¥evodcee
rozdil mezi (i) Kone¢nou kupni
cenou a (ii) Pfedb&Znou kupni
cenou, do 10 pracovnich dnii od
dosazeni dohody Smluvnich stran
o vysi Koneéné kupni ceny nebo
urleni Koneéné kupni ceny
Utetnim expertem, to vie podle
tohoto &1 6. této Smlouvy; nebo

je-li Kone¢né kupni cena niZsi nez
Piedb&Znd kupni cena, zaplati
Ptevodce Nabyvateli na Uget
Nabyvatele rozdil mezi
(i) PfedbéZnou kupni cenou a
(ii) Koneénou kupni cenou, do 10
pracovnich dndi od dosaZeni
dohody Smluvnich stran o vysi
Konetné kupni ceny nebo urfeni
Konetné kupni ceny Uletnim
expertem, to vie podle tohoto ¢1. 6.
této Smlouvy.

6.7 Smiuvni strany se dohodly, Ze Zadna
polozka nebude dvakrat mebo vickrat
zapodtena do PYedb&Zné kupni ceny nebo
Kone&né kupni ceny.

7. MEZITIMNI ZAVAZKY

7.1 Od data podpisu této Smlouvy do Dne
vyporadani Pfevodce:

a) tiplatnd ani bezdplatné nepfevede
Podil do vlastnictvi tfeti osobg, a ani
neuzavie jakékoliv ujednani
(zejména smlouvu), ze které by
vyplyvala povinnost tak utinit (pro

b) if the Final Purchase Price is higher
than the Preliminary Purchase Price,
the Acquirer shall pay to the
Transferor to the Transferor's
Account the difference between (i)
the Final Purchase Price and (ii) the
Preliminary Purchase Price, within 10
working days of reaching agreement
between the Parties on the Final
Purchase Price or the determination
of the Final Purchase Price by the
Accounting Expert, all in accordance
with this Article 6 of this Agreement;
or

if the Final Purchase Price is lower
than the Preliminary Purchase Price,
the Transferor shall pay to the
Acquirer on the Acquirer's Account
the difference between (i) the
Preliminary Purchase Price and (i1)
the Final Purchase Price, within 10
working days of reaching agreement
between the Parties on the Final
Purchase Price or the determination
of the Final Purchase Price by the
Accounting Expert, all in accordance
with this Article 6 of this Agreement.

6.7.The Parties agree that no item will be
included twice or more in the Preliminary
Purchase Price or Final Purchase Price.

7. INTERIM OBLIGATIONS

7.1. From the date of signing this Agreement
until the Settlement Date of the
Transferor.

a) not transfer the Share to third parties
for consideration or free of charge,
nor enter into any arrangement (in
particular an agreement) that shall

oblige him to do so (for the purposes
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b)

udely tohoto ustanoventi se ,,Podilen
rozumi téZ jakykoli dal$i podil na
Spole¢nosti  vznikly zvySenim i
snizenim  zékladniho  kapitalu
Spole¢nosti ¢i podil a/nebo podily
vzniklé rozdélenim Podilu);
zajisti, Z¢  obchodni  Cinnost
Spoletnosti bude wudrZovdna v
b&€iném provozu souladu
s platnymi piedpisy,
piedchozi bez jakéhokoli
pferuSeni nebo zmény co do jejich
povahy, rozsahu nebo zplsobu tak,
aby byl zachovidn b&Zny provoz
zavodu Spole¢nosti, a zajisti, aby
Spoleénost hradila fadné a v€as sve
vyplyvajici  z pravnich
pfedpisi a ze smluv;

a v
pravnimi
praxi,

zavazky

zajisti, Ze v ostatnich piipadech, neZ
(a) v b&iném provozu zdvodu a v
souladu s predchozi praxi a/nebo (b)
jak je pfedpokladéno v této Smlouve,
Spoleénost: (i) nepfevezme ani
nepiijme Zadné =zavazky (vCetné
podmingnych zavazki); (ii) Gplatné
ani beztiplatné nepievede
Nemovitosti, & jakoukoli jejich &ast,
ani dal¥{ majetek, ¢i jakoukoli jejich
slozku, do vlastnictvi tfeti osobé, a
ani neuzavie jakékoliv ujednani
(zejména smlouvu), ze které by
vyplyvala povinnost tak udinit; (iii)
neptenechd Nemovitosti, &i jakoukoli
jejich €ést, ani daldi majetek, &i
jakoukoli  jejich  slozku, do
bezuplatného uZivani tfeti osobé; (iv)
zajisti, Ze Spolednost nezméni
jakékoli ze svych vnitfnich G¢etnich
predpisii, metod nebo postupii nebo

b)

of this provision, “Share” also means
any other share in the Company
created by an increase or decrease in
the share capital of the Company or a
share and/or shares created by
dividing the Share);

ensure that the Company’s business
activities are maintained in normal
operation and in accordance with the
applicable laws, previous practice,
without any interruption or change in
terms of the nature, scope or manner
thereof, so as to preserve the normal
operation of the Company’s
enterprise, and shall ensure that the
Company pays its obligations
following from the laws
contracts and agreements properly
and in due time;

and

in cases other than (a) in normal
operation of the enterprise and in
accordance with previous practice;
and/or (b) as envisaged herein, cause
the Company: The Company: (i)
does not assume or accept any
liabilities  (including contingent
liabilities); (ii) does not leave the
Real Estate, or any part thereof, or
any other property, or any
component thereof, to a third party
for consideration or free of charge,
nor enter into any arrangement (in
particular a contract) that would
imply an obligation to do so; (iii)
does not transfer the Real Estate, or
any part thereof, or any other
property or any component thereof,
to a third party for free use; (iv)
ensure that the Company does not
change any of its internal accounting
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uletni obdobi, ledaZze je takova
zména vyZzadovdna zakonem nebo
zavaznym vykladem organu vefejné
moci; (v) =zajisti, Ze Spolecnost
nezaloZi Zadnou novou dcefinou
spoleénost nebo nenabyde Zadna
aktiva nebo podil v jiném subjektu;
(vi) zajisti, Ze Spolcénost nepfijme,
ani nestrpi existenci jakéhokoli planu
Sastedné nebo celkové Hkvidace,
zru$eni, pfemény, zmény spoleéniki
nebo jinou obdobnou reorganizaci
Spolenosti a Pfevodce nepfijme
rozhodnuti valné hromady (resp. ani
rozhodnuti  jediného  spolecnika
v plisobnosti valné hromady
Spolednosti), v dustedku kterého by
byly zahdjeny kroky sméfujici
k, nebo v disledku nichz by doslo
mohlo  dojit  k nékteré
zuvedenych  skutefnosti,  (vii)
neudini 74dnd prdvni jednani vadi
nijemciim dle Ndjemnich smluv bez
souhlasu Nabyvatele.

nebo

7.2 Z4vazky dle odstavce 7.1. této Smlouvy
se nepouZiji na piipady:

a)

b)

povolené v této Smlouvé, nebo
které jsou nutné ke splnéni
povinnosti uloZenych  touto

Smiouvou, véetné jejich ptiloh;

ke kterym byl udélen predchozi
pisemny souhlas Nabyvatele, jenZ
nebude bezdivodng odepfen; nebo
které jsou nutné ke splnéni
existujicich zavazkl Spoletnost,
vyzadovanych zékonem, ¢éi
podzikonnym pravnim predpisem,
ktery je pro Pievodce a Spole¢nost

regulations, methods or procedures
or accounting periods, unless such
change is required by law or by a
binding interpretation of a public
authority; (v) ensure that the
Company does not establish any new
subsidiary or acquire any assets or
interests in another entity; (vi) ensure
that the Company does not accept or
tolerate the existence of any plan for
partial total
cancellation, transformation, change
of shareholders or other similar
reorganization of the Company and
the Transferor does not accept the
General Meeting's decision (or
decision of a single shareholder
within the Company's general
meeting); as a result of which steps
would be taken towards, or as a result
of which any of the above would
occur or could occur, (vii) not take
any legal action against the tenants
under the Leases without the consent

or liquidation,

of the Acquirer.

7.2. Prohibitions pursuant to Art. 7.1 shall
not apply to:

a)

b)

cases that are perxhitted hereunder
or necessary for the performance of
the obligations stipulated by this
Agreement, including the annexes
hereto;

cases to which the Acquirer’s prior
written consent has been granted,
where such a consent shall not be
unreasonably withheld; or

cases that are necessary to fulfill the
existing  obligations of the
Company, required by law or by-
law, which is binding for the
Transferor and the Company.
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8.2.

8.3.

. Ptevodce

. Nabyvatel

Zavazny.

PROHLASENI PREVODCE
prohladuje a  ujistuje
Nabyvatele, e velkerd jeho prohlaseni
uéinéna v pfiloze 8.1. této Smlouvy,
jakoZ i prohlaSeni, zéruky &i ujiSténi
obsaZena v této Smilouvé (déle téZ jako
,ProhliSeni Pievodce), jsou ke dni
uzavieni této Smlouvy, jakoZ i ke dni
pfevodu Podilu pravdiva, spravng,
vystiZnd a nejsou vZadném ohledu
zavadgjici.

Pfevodce prohladuje, e nepotfebuje k
uzavieni této Smlouvy a pinéni
povinnosti z ni vyplyvajicich Zidné
souhlasy, neplyne-li vyslovng z této
Smlouvy jinak, povoleni, schvaleni &i
vyjimky, a pro pfipad, Ze je potfebuje, Ze
tyto byly fadn& vydany &i udéleny a jsou
v plné platnosti a d€innosti.

je

Ka?dé ProhlaSeni  Pfevodce

samostatné a na ostatnich nezavislé.

PROHLASENI NABYVATELE

podle svého nejlepSiho
védomi prohlasuje, Ze ke dni uzavieni

této Smlouvy:

a)  je opravnén tuto Smlouvu uzavfit;

b) nebude uzavienim této Smlouvy
porufen  jakykoli zavazek
Nabyvatele;

c) neni si védom, Ze by existovala

skute¢nost, ktera by omezovala
t4dné splnéni zavazki Nabyvatele
uvedenych v této Smlouvé a

8.2.

8.3

TRANSFEROR'S REPRESENTATION

. The Transferor declares and assures the

Acquirer that all its statements made in
Annex 8.1. of this Agreement, as well as
the statements, warranties Or assurances
contained in this Agreement (hereinafter
also referred to as the "Transferor's
Representations"), arc true, correct,
concise and not misleading in any way
as of the date of this Agreement and the
date of transfer of the Share.

The Transferor declares that it does not
need any consents to enter into this
Agreement and to perform the
obligations arising from it, unless
expressly stated otherwise in this
Agreement, and in the event that it needs
them, they have been duly issued or
granted and are in full force and effect.

Each Transferor's Representations is
separate and independent of the others.

ACQUIRER'S REPRESENTATIONS

. The Acquirer declares to the best of its

knowledge that as of the date of
concluding this Agreement:

entitled to conclude this
Agreement;

the conclusion of this Agreement will
not violate any obligation of the

Acquirer;

is

2)

b)

is not aware that there is a fact that
would limit the proper fulfillment of
the Acquirer's obligations set out in
this Agreement and the achievement
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9.2.

9.3.

9.4.

9.5.

dosazeni jejtho ucelu;
d) proti nému neni vedeno exekudni
nebo insolvenéni fizeni a
Nabyvatel mize bez jakéhokoliv
omezeni nakladat se svym
majetkem, uzavfit tuto Smlouvu a
nabyt k Podilu vlastnické pravo;
disponuje dostatkem
disponibilnich finanénich
prostiedkd k zaplaceni Kupni
ceny za Podil Pievodci podle této

Smlouvy.

Nabyvatel prohlasuje, Ze pii uzavieni
této Smlouvy nejednal v tisni, rozruSeni
ani lehkomyslné a Ze vzdjemni plnéni
Smluvnich stran dle této Smlouvy
nejsou v hrubém nepoméru.

Nabyvatel déle prohlasuje, Ze se mu od
Ptevodce nedostalo jinych prohlaseni
o vlastnostech Podilu nez téch, jeZ jsou
vymezeny vtéto Smlouvé a jejich
prilohéch.

Nabyvatel prohlasuje, Ze nepotiebuje k
uzavieni této Smlouvy a plnéni
povinnosti z ni vyplyvajicich Zidné
souhlasy, povoleni, schvaleni ¢i
vyjimky, a pro piipad, Ze je potiebuje, Ze
tyto byly ¥adné vydany & udéleny a jsou
v plné platnosti a G&innosti.

Dile Nabyvatel prohladuje, Ze mél
moZnost podrobné se seznamit (i) s
dokumenty a informacemi, které jsou o
Spolegnosti a jejim stavu (vCetné stavu
jejtho majetku) dostupné ve vefejnych
rejstiicich (vefejnd dostupnych) a sbirce

9.2.

9.3.

%.4.

9.5.

d)

of its purpose;

there is no execution or insolvency
proceedings against him and the
Acquirer may, without any
restriction, dispose of his property,
enter into this Agreement and acquire
ownership of the Share;

has sufficient available funds to pay
the Purchase Price for the Share to
the Transferor under this Agreement.

The Acquirer declares that when
concluding this Agreement he did not
act in distress, agitation or recklessness
and that the mutual performances of the
Parties under this Agreement are not in

gross disproportion.

The Acquirer further declares that he has
not received from the Transferor any
declarations on the properties of the
Share other than those defined in this
Agreement and its annexes.

The Acquirer declares that it does not
need any consents, permits, approvals or
exemptions to conclude this Agreement
and fulfill the obligations arising from it,
and in the event that it needs them, that
these have been duly issued or granted
and are in full force and effect.

Furthermore, the Acquirer declares that
he had the opportunity to get acquainted
in detail with a) documents and
information that are available about the
Company and its condition (including
the state of its assets) in public registers
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9.6.

10.

listin vedené obchodnim rejstiikem (jeji
dostupné  &asti) a (i)
s dokumenty a informacemi, které jsou
uvedeny vodst. 11.1 této Smiouvy a
déle prohlasuje, Ze je mu zndm jejich
obsah apriva a povinnosti znich
vyplyvajici (dale také jako
HLpFistupnéné dokumenty®).

vefejne

Nabyvatel prohlafuje, Ze se seznamil

s technickym a pravnim  stavem
Nemovitosti.
PRiPADY PORUSENI

10.1.Smluvni strany berou na védomi, Ze

ukaZze-li se nékteré z ProhlaSeni
Pievodce uéinéné vtéto Smlouvé &i
jejich  pfilohach jako
nespravné, zavadéjici nebo nebude
dodrzeno, ma Podil vadu (déle téZ jako
.Vada®“), kterou je Pfevodce povinen
odstranit na své naklady ve lhit€ 3
mésici ode dne dorudeni pisemne
vyzvy Nabyvatele. Pfevodce se
zavazuje od&kodnit Nabyvatele
zaplacenim &astky rovnajici se vySi
gkody, ktera byla Nabyvateli Vadou
vyslovng€ v této

nepravdivé,

zpusobena, neni-li
Smlouvé stanoveno jinak. Odstrani-li
Pfevodce v dodateéné lhiité poskytnute
Nabyvatelem dle toho ¢€l. Vadu, pravo
Nabyvatele na nahradu Skody zanika,
vznikne-li Nabyvateli prokazateina
$koda pfed odstranénim Vady, kterd
nebude odstranénim Vady zhojena,
Prevodce za tuto 3kodu odpovida dle
podminek a omezeni této Smlouvy.
Celkova vySe této odpovédnosti je
limitovéna na 30 % Kupni ceny, pokud

9.6.

10.

(publicly available) and the collection of
documents kept by the Commercial
Register (its publicly available parts)
and b) the documents and information
referred to in paragraph 11.1. of this
Agreement and further declares that he
is aware of their content and the rights
and obligations arising from them
(hereinafter also referred to as the
"Disclosed Documents”).

The Acquirer declares that he has
become acquainted with the technical
and legal condition of the Real Estate.

EVENTS OF DEFAULT

10.1. The Parties acknowledge that
if any of the
Representations made
Agreement or its annexes proves o
be untrue, incorrect, misleading or
will not be complied with, the Share
is vitiated by a defect (hereinafter
also referred to as ,,Defeet™), which
the Transferor is obliged to remedy
at its own expense within 3 months
of the date of delivery of the
Acquirer’s written request. Should
the Transferor fail to remedy the
Defect within 3 months of the date of
delivery of the Acquirer’s written
request, the Transferor shall
indemnify the Acquirer by paying an
amount equal to the amount of the
damage caused to the Acquirer by
the Defect, unless expressly
provided otherwise hercof. If the
Transferor removes the Defect
within the additional time period
provided by the Acquirer pursuant to
this Article, the Acquirer's right to

Transferor's
in this
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neni touto Smlouvou  vyslovné
stanoveno jinak. Ohledn& pfipadnych

vad Podilu tykajicich se vlastnictvi

Podilu nebo vlastnického prava
k Nemovitostem je v takovych
pfipadech  celkova  vySe  této
odpovédnosti Pfevodce limitovana
100 % Kupni ceny.

10.2. Pfevodce nenese odpovédnost za vady

Podilu ani za neplatna ¢ nepravdivé
Prohlageni pfevodce, pokud souhmna
vySe 3kody zplsobené Nabyvateli
Vadou nepfesahne 200.000,- K¢ (slovy:
dvé sté tisic korun deskych), pokud neni
vyslovné vtéto Smilouvé stanoveno
jinak. Pro vylouéeni pochybnosti se
uvadi, Ze pii ptekrodeni tohoto limitu
ma Nabyvatel narok na néhradu Skody
v plné vy8i a nikoli jen na jeji Cast
pievysujici vyie uvedenou Castku.

10.3. Pfevodce nenese odpovédnost za vadu

Podilu, pokud mu Nabyvatel nedorucil
ozndmeni o vadé Podilu ve smyslu
odstavce 10.1. této Smlouvy do 3 let ode
dne uzavieni této Smlouvy.

10.4. Nabyvatel je povinen v piipadé vzniku

naroku Nabyvatele vidi Prevodci

ztitulu Vady Pievodce podle teto

10.2.

10.3.

10.4.

indemmification shall cease, and if
the Acquirer incurs demonstrable
damage prior to the removal of the
Defect that is not cured by the
removal of the Defect, the Transferor
shall be liable for such damage
pursuant to the terms and limitations
of this Agreement. The agpgregate
liability shall be limited to 30 % of
the Purchase Price unless expressly
stipulated otherwise herein.
respect of any defects of the Share
concerning the ownership of the
Share or the ownership title to the
Real [Estate, the Transferor’s
aggregate liability shall be limited to
100 % of the Purchase Price.

In

The Transferor shall not be liable for
efects in the Share or for invalid or false
Transferor's Representations if the
annual total amount of damage caused
by the Defect to the Acquirer does not
exceed CZK 200,000 (in words: two
hundred thousand Czech crowns),
unless expressly stated otherwise in this
Agreement. For the avoidance of doubt,
it is stated that if this limit is exceeded,
the Acquirer is entitled to compensation
in full and not only to the part exceeding
the above amount.

The Transferor shall not be liable for any
defect of the Share if the Acquirer has
not delivered a notice of the defect of the
Share to the Transferor in the sense of
paragraph 10.1. hereof within 3 yers of
the date of execution hereof.

The Aéquirer is obliged to inform the
Transferor in writing within 90 calendar
the discovery of the

days from
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Smlouvy pisemné informovat do 90
kalendafnich dnli od zji§t€ni vzniku
skute¢nosti zakladajici narok
Nabyvatele vG&i Pievodci veetné
dostatednym  zpisobem popsancho
vylieni  rozhodnych  skute€nosti
odtivodiivjicich narok Nabyvatele a
umoZnit P¥evodci odstranéni zévadného
stavu naklady Pfevodce
souéinnosti Nabyvatele.

na A

10.5.Jestlize Nabyvatel nebo Spoleénost

ziské finanéni nahradu od jiné osoby
nez Pfevodce ve spojeni s jakoukoliv
zéleZitosti nebo udalosti, jeZ zaklada
narok Nabyvatele na odskodnéni dle
tohoto €élanku Smlouvy, takto zaplacend

finanéni  n&hrada  sniZi  Castku
odskodnéni, ke které je povinen
Pfevodce.

10.6.Budou-li proti Spoletnosti a/nebo

Nabyvateli uplatnény néaroky, které by
nemohly byt uplatnény, pokud by
prohlaZeni, =zaruky nebo ujisténi
Prevodce v této Smlouvé byly byvaly
pravdivé, sprdvné a nezavadéjici, je
Prevodce povinen Spoleénost a/mebo
Nabyvatele takovychto narokii v plném
rozsahu zprostit, a to do 30 kalendainich
dnfi od dorufeni pisemné vyzvy
Nabyvatele a/mebo Spolecnosti, aby
zjednal ndpravu. Zpro§téni ve smyslu
piedchozi véty znamena, Ze

a) Pfevodce musi splnit ndroky
tretich osob, které viici Spolecnosti
a/nebo Nabyvateli existuji;

Pievodce musi nahradit
Spoleénosti a/nebo  Nabyvateli
plnéni, kterd Spoletnost a/nebo

b)

10.5.

10.6.

occurrence of the fact giving rise to the
Acquirer's claim against the Transferor
on the grounds of Defects under this
Agreement, including a sufficiently
described description of the relevant
facts justifying the Acquirer's claim and
to allow the Transferor to remedy the
defective condition at the expense of the
Transferor with the assistance of the
Acquirer.

If the Acquirer or the Company obtains
financial compensation from any person
other than the Transferor in connection
with any matter or event giving rise to
the Acquirer’s claim for indemnification
pursuant to this Article hereof, the thus-
paid financial compensation shall
reduce the amount of indemnification to
be paid by the Transferor.

If claims are made against the Company
and / or the Acquirer that could not be
asserted if the Transferor's statements,
warranties or assurances in this
Agreement were true, correct and not
misleading, the Transferor shall fully
indemnify the Company and / or the
Acquirer of such claims within 30
calendar days of receipt of a written
request from the Acquirer and / or the
Company to seck redress. Exemption
within the meaning of the preceding
sentence means that

a) The Transferor must meet the
claims of third parties that exist
against the Company and / or the
Acquirer;

b)  The Transferor must reimburse the

Company and / or the Acquirer for

the services incurred by the
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10.7.

Nabyvatel vynaloZi na splnéni
narokt tfetich osob, které vuéi

Spoleénosti  a/nebo  Nabyvateli
existuji; a/nebo

¢) Pievodce musi nahradit
Spole¢nosti a/nebo Nabyvateli

velkeré niklady, vydaje a skody,
které Spolecnosti a/nebo
Nabyvateli vzniknou na zdkladé
uplatnéni nebo plnéni néroki
téetich osob nebo obrany viéi nim.

Ustanoveni tohoto odstavce se pouZije,
bude-li ze  strany
ptisluiného spravntho orginu, soudu
nebo Banky uloZena pokuta €i jiné
sankce, kterd ma plvod v souvislosti
s vedenim  Udetnictvi  Spoleénosti,
finanénimi  toky  ve Spole€nosti,
plnénim povinnosti ze Smluv o Gvéru a
souvisejicich pravnich jednani do Dne
vypoiadani. Strany se dohodly, Ze
v pfipadech dle tohoto &l 10.6. se
omezeni odpov&dnosti Pievodce dle
odst. 10.3. této Smlouvy nepouZiji a za
tyto piipady odpovidd Pfevodce do vyse
100 % Kupni ceny.

Spole€nosti

Povinnost  Pfevodce  poskytnout
odskodnéni dle odstavee 10.1. této
Smlouvy pfedstavuje zavazek sjednany
dle ustanoveni § 1746 odstavce 2
Obé&anského zékoniku. Pro piipad, Ze
Pievodce neodstrani vadu Podila ve
1hit¢ 3 mésici ode dne dorueni
pisemné vyzvy Nabyvatele, je
Nabyvatel opravnén od této Smlouvy a
Realizaéni smlouvy odstoupit dosahne-
i zplisobend $koda 60 % Hodnoty

10.7.

Company and / or the Acquirer to
meet the claims of third parties that
¢xist against the Company and / or
the Acquirer; or

The Transferor must reimburse the
Company and / or the Acquirer for
all costs, expenses and damages
incurred by the Company and / or
the Acquirer as a result of the
assertion or performance of third
party claims or defence against
them.

The provisions of this paragraph shall
apply if a fine or other penalty is
imposed on the Company by a

competent administrative  authority,
court or the Bank that arises in
connection with the Company's

accounting, the Company's cash flows,
the performance of its obligations under
the Loan Agreements and related legal
proceedings up to the Settlement Date.
The Parties agree that in cases under this
Section 10.6, the on
Transferor's liability under Paragraph
10.3 of this Agreement shall not apply
and the Transferor shall be liable for
such cases up to 100% of the Purchase

Iimitations

Price.

The Transferor's obligation to provide
compensation pursuant to paragraph
10.1. of this Agreement represents an
obligation agreed in accordance with the
provisions of § 1746 paragraph 2 of the
Civil Code. In the event that the
Transferor fails to remedy the defect in
the Share within 3 months from the date
of receipt of the written notice from the
Acquirer, the Acquirer shall be entitied
to withdraw from this Agreement and
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transakce. MoZnost odstoupit od této
Smlouvy je dédna pouze v pfipadé
vyslovné stanoveného divodu v této
Smlouvé, ¢imZ Smluvni strany vylu€uji
pouZiti obecnych ustanoveni
Obcanského zdkoniku o odstoupeni od
smlouvy.

10.8.V pfipadé, 7e¢ se né&které prohlaSeni

Nabyvatele uéinéneé vtéto Smlouvé
ukdZe byt neplatné & nepravdivé
a Nabyvatel nezjednd néapravu do 3
mésici dnd ode dne, kdy byl k napravé
Pievodcem pisemné vyzvén, odSkodni
Nabyvatel Pievodce zaplacenim castky
rovnajici se vysi Skody, kterad byla
Pfevodci neplatnym & nepravdivym
prohlaSenim Nabyvatele zplisobena.
Nabyvatel nenese odpovédnost za
neplatné & nepravdivé prohlasend,
pokud  vyse skody  takovym
prohlaSenfm zplsobend neplesdhne
200.000,- K& (slovy: dvé sté tisic korun
&eskych). Pro vyloueni pochybnosti se
uvadi, ze Pievodce mé nirok na nahradu
§kody v plné vy3i a nikoli jen na jeji Cast
prevySujici vySe uvedenou Castku.
Odpovédnost Nabyvatele dle tohoto
¢lanku zanikd uplynutim 3 mésicli ode
dne uzavieni této Smlouvy.

10.9.V rozsahu piipustném podle zidvaznych

pravnich pfedpisii bude jakékoliv plnéni
P¥evodce a/nebo Nabyvatele podle
tohoto &lanku 10 Smlouvy povaZovano
za Upravu Kupni ceny (tj. Kupni cena
bude sniZena nebo navySena o &dstku
odpovidajici nahradé 3kody vypoftené
dle této Smlouvy).

10.8.

the Share Transfer Agreement if the
damage caused reaches 60% of the
Transaction Value. The possibility to
withdraw from this Agreement is given
only in the case of an explicitly stated
reason in this Agreement, whereby the
Parties exclude the application of the
general provisions of the Civil Code on
withdrawal from the Agreement.

In the event that any representation
made by the Acquirer in this Agreement
proves to be invalid or untrue and the
Acquirer fails to remedy the remedy
within 3 months from the date on which
the Transfer was requested by the
Transferor, the Acquirer shall indemnify
the Transferor by paying an amount
equal to the damage caused to the
Transferor by the Acquirer’s invalid or a
false statement. The Acquirer is not
liable for imvalid or unfrue
representations if the amount of damage
caused by such statements does not
exceed CZK 200,000 (in words: two
hundred thousand Czech crowns). For
the avoidance of doubt, it is stated that
the Transferor is entitled to
compensation in full and not only to the
part exceeding the above amount. The
Acquirer's liability under this Axticle
expires after 3 months from the date of
conclusion of this Agreement.

10.9. To the extent permissible under

applicable law, any performance by the
Transferor and/or the Transferee under
this Article 10 of the Agreement shall
be deemed to be an adjustment to the
Purchase Price (i.e. the Purchase Price
shall be reduced or increased by an
amount corresponding to the damages
calculated under this Agreement).
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11.

11.2.

11.3.

11.4.

ZPRISTUPNENE DOKUMENTY A DUE
DILIGENCE

. Pfevodce ohledn& stavu SpoleCnosti,

jejiho Podilu a véetné stavu jejiho
Nemovitého majetku, poskytl
Nabyvateli dokumenty v elektronické
podobé, kdyZ ty tvoii pfilohu 11.1 této
Smlouvy.

Pfevodce prohlasuje, Ze veSkeré
Zpfistupn&né  dokumenty  tvofici

pfilohu 11.1 této Smlouvy souhlasi
s originaly t&chto dokumentd.

Nabyvatel prohlasuje, Ze (i) provedl
s odbornou pééi kontrolu prévniho,
ekonomického, dafiového a
technického stavu Spolecnosti a jejiho
majetkun  véetné Nemovitosti, a to
v rozsahu Zpfistupnénych dokumenti,
prokazatelné poskytnutych informaci a
fyzické prohlidky Nemovitosti (dale
jen ,Provérka“), (ii) mél moZnost se
seznamit s vysledky Provérky, a Ze (iii)
ze strany Pfevodce mu bylo umoZnéno
provést Provérku v rozsahu, v jakém
by ji provaddl zkuSeny investor
v daném oboru.

Smluvni strany déle prohlaSuji, Ze
vedkera zjisténi v ramci Provérky,
prednd ta, kter2 byla shmuta
Nabyvatelem v dokumentu snazvem
,.PTehled vyznamnych rizik transakce®,
ktery byl zaslan Ptevodce dne 5. ledna
2024, jiz byla zohledn&na v P¥edb&zne
kupni cend. Nabyvatel se viiti Pfevodei
vyslovnd vzdava préva na od€inéni/
nahradu majetkové a nemajetkové

10. DOCUMENTS MADE AVAILABLE AND
DUE DILIGENCE

11.1. The Transferor, regarding the condition
of the Company, its Share and including
the condition of its Real Estate, has
provided the Acquirer with documents
in electronic form, when these form
Annex 11.1 to this Agreement.

all
as

11.2.The Transferor declares that
Disclosed Documents attached
Annex 11.1 to this Agreement agree
with the originals of these documents.

11.3.The Acquirer declares that (i) it has
carried out a due diligence review of the
legal, economic, tax and technical
condition of the Company and its assets,
including the Real Estate, to the extent
of the Disclosure Documents, the
information evidenced and the physical
inspection of the Real Estate
(hereinafter also referred to as the "Due
Diligence"), (ii) has had the opportunity
to review the results of the Due
Diligence, and (iii) has been afforded
the opportunity by the Transferor to
conduct the Due Diligence to the extent
that an experienced investor in the
industry would conduct the Due
Diligence.

11.4.The Parties further declare that all
findings in the Due Diligence, in
particular those summarised by the
Acquirer in the document entitled
Review of Significant Transaction
Risks" sent to the Transferor on 3
January 2024, have already been
reflected in the Preliminary Purchase
Price. The Acquirer expressly watves its
right against the Transferor to
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11.5.

12.

12.1.

jmy a uslého zisku vzniklé v disledku
Vady, kterou mél a mohl Nabyvatel
vramei  Provérky  objektivné a
s vynaloZenim pfiméfené odbomne péce
zZjistit.

Nabyvatel provedl Privni provérku
kdatu 5. ledna 2024. Pievodce
prohlasuje, 7e nedo8lo k podstatne
zméné stavu Spolecnosti a jejiho
majetku v&. Nemovitosti od data 5.
ledna 2024, pokud neni v této Smiouvé
uvedeno jinak.

PRISTOUPENI K ZAKLADATELSKE
LISTINE A SOUHLAS SE ZAPISEM ZMEN

Nabyvatel bere na védomi, Ze nabytim
Podilu pfistupuje k zakladatelské listin€
Spoletnosti aZe spolu s Podilem
prejima také viechna prava a povinnosti
Pievodce spojené s Podilem, kiere
vyplyvaji  ze zakladatelské listiny
Spolegnosti a ze Zakona o obchodnich
korporacich.

12.2.Smluvni strany souhlasi se zapisem

13.
13.1

zmén tykajicich se jejich osoby do
obchodniho rejstéiku v rdmci zapisu
Gdaji (resp. zépisem zmén Udajl) o

Spolenosti v souvislosti s touto
Smlouvou.
UPLNA DOHODA

.Tato Smlouva, dokumenty v ni uvedené

a viechny dohody a smlouvy uzaviené
Smluvnimi stranami k datu podpisu této

indemnification/compensation for
pecuniary and non-pecuniary damages
and lost profits arising from the Defect
which the Acquirer should have and
could have objectively and with
reasonable professional care discovered

during the Due Diligence.

11.5. The Acquirer performed a deu diligence

11.

12.1.

as of 5 January 2024. The Transferor
declares that there has been no
significant change in the condition of
the Company and its assets since date 5
Janmary 2024 unless otherwise stated in
this Agreement.

ACCESSION TO THE FOUNDATION
DEED; CONSENT TO REGISTRATION OF
CHANGES

The Acquirer acknowledges that by
acquiring the Share, the Acquirer
accedes to the Company’s Foundation
Deed and, together with the Share, the
Acquirer also assumes all the rights and
obligations of the Transferor related to
the Share following from the
Company’s Foundation Deed and from
the Act on Business Corporations.

12.2. The Parties agree with the registration

12.
13.1.

of changes concerning the Parties in the
Commercial Register as part of the
registration of details (or rather as part
of the registration of changes in details)
of the Company in relation to this
Agreement.

FULL AGREEMENT

This Agreement, the documents referred
to therein, and all agreements and
contracts entered into by the Parties as
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14.
14.1.

15.

Smlouvy piedstavuji tplnou dohodu
Smluvnich stran ohledné transakce
uvedené v této Smlouvé a nahrazuji
viechny pfedchozi ustni a pisemné
dohody Smlouvnich stran tykajici se
této transakce.

DORUCOVANI

Pisemnosti na zakladg této Smlouvy lze
dorucovat osobng nebo prostfednictvim
pfepravcill postovnich zasilek. Pisemnost
se povazuje za doru¢enou v piipadé:

a) plevzeti adresatem;

b) odmitnuti pfevzeti doporucené
zaslané zasilky adresatem;

c) vpripadé nemoZnosti dorueni
doporudeng  zaslané  zasilky
adresatovi na adresw, uvedenou
v zdhlavi této Smlouvy nebo na
adresu, kterou adresat odesilateli
pisemné pfedem sdéli, 10. dnem
ode dne kdy byla zasilka
piipravena k vyzvednuti u
piepravcee.

SALVATORSKA KLAUZULE

15.1.V ptipad&, Ze nékterd ustanoveni této

Smlouvy jsou nebo se stanou =z

jakéhokoliv diivodu obsoletni, neuinna
a to i vdusledku

spravnich

nebo neplatna,
rozhodnuti  pfisludnych
orginii, nebude to mit za nésledek
neplatnost & neufinnost Smlouvy.
Pfisluiné neplatné ustanoveni se
Smluvni strany zavazuji bez zbyte¢ného
odkladu nahradit takovym platnym
ustanovenim, jehoZ vécny obsah bude
shodny nebo co nejvic podobny
nahrazovanému ustanoveni, piiCemZ
adel a smysl této Smlouvy zistane
zachovan, nebo se pouZije pravni

13.
14.1.

14.
15.1.

of the date of this Agreement shall
constitute the entire agreement of the
Parties with respect to the transaction set
forth in this Agreement and supersede
all prior oral and written agreements of
the Parties relating to such transaction.

DELIVERY

Documents under this Agreement may
be delivered in person or through postal
carriers. The document is considered
delivered in the case of:

a) takeover by the addressee;

b) refusal by the consignee to accept
a registered item;

in case of impossibility of delivery
of the registered consignment to
the addressee to the address
specified in the title of this
Agreement or to the address which
the addressee notifies the sender in
writing in advance, on the 10th day
from the day the consignment was
ready for collection at the carrier.

c)

SALVATION CLAUSE

In the event that certain provisions of
this Agreement are or become obsolete,
ineffective or invalid for any reason,
even as a result of a decision of the
relevant administrative authorities, this
will not result in the invalidity or
ineffectiveness of the Agreement. The
Parties undertake to replace the relevant
invalid provision without undue delay
with such a valid provision, the
substance of which will be identical or
as similar as possible to the replaced
provision, while maintaining the
purpose and meaning of this Agreement
or applying legislation that most closely
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piedpis, ktery nejblize odpovida ucelu
a smyslu Smlouvy, popf. se Smluvni
strany zavazuji bez zbytetného odkladu
pozadat o vydani nového rozhodnuti
spravniho organu, které bude nejbliZe
odpovidat smysiu a uéelu této Smiocuvy.

15.2.Smluvni strany se navzajem zavazuji

poskytnout si na zakladé vyzvy druhé
Smluvni strany i bez takové vyzvy
veskerou nutnou soudinnost k naplnéni
této Smlouvy.

15.3.Pokud nedojde na zakladé rozhodnuti

16.
16.1.

16.2.

16.3.

piisluiného rejstitkového soudu k
zapisu zmény v osobé spoletnika —
vlastnika Podilu, podle této Smlouvy a
Realizaéni smiouvy, pak se Smluvni
strany zavazuji vzajemné si poskytnout
veskerou potfebnou soulinnost nutnou
k provedeni takového zédpisu, a to
véetné uzavieni nové smlouvy, kterd
povede k naplnéni t&elu této Smlouvy
a bude ji co nejvice obsahové a Gi¢elove

nejblizsi.

ZAVERECNA USTANOVENI

Smluvni strany si ujedndvaji, Ze tato
Smlouva, v&etné veskerych jejich
ujednani nabyva platnosti a uinnosti
okamZikem podpisu této Smlouvy
druhou Smluvni stranou.

Tato Smlouva se fidi ¢eskym pravem,
zejména Ob&anskym zdkonikem a
Zakonem o obchodnich korporacich.

Neni-li vtéto Smlouvé vyslovné

15.2.

15.3.

15.
16.1.

16.2.

16.3.

corresponds to the purpose and meaning
of the Agreement, or the Parties
undertake to request without undue
delay the issuance of a new decision of
the administrative body, which will
most closely correspond to the meaning
and purpose of this Agreement.

The Parties undertake to provide each
other, on the basis of a request from the
other Party and without such a call, all
necessary cooperation for the fulfillment
of this Agreement.

If, based on the decision of the relevant
register court, the change in the person
of the shareholder - the Shareholder,
pursuant to this Agreement and the
Share Tranfer Agreement, is not
registered, then the Parties undertake to
provide each other with all necessary
cooperation necessary for such
registration, including concluding a new
agreement. will lead to the folfillment of
the purpose of this Agreement and will
be as close as possible to it in terms of
content and purpose.

FINAL PROVISIONS

The Parties agree that this Agreement,
including all its provisions, shall enter
into force and effect upon the signing of
this Agreement by the other Party.

This Agreement shall be governed by
the Czech laws, especially by by the
Civil Code and the Act on Business
Corporations.

No rights or obligations under this
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16.4.

16.5.

16.6.

16.7.

uvedeno jinak, jsou prava Smluvnich
stran dle této Smlouvy kumulativni a
nevyluduji uplatnéni{ prdv a nérokii
vyplyvajicich ze zékona.

Smluvni strany se¢ zavazuji fesit veSkeré
spory souvisejici s touto Smlouvou ¢&i
jednanim podle této Smlouvy ¢&i proti ni
nejprve smimou cestou. Pokud v
piimétené dobé nedojde ke smimému
urovnani sporu, tak bude pfipadny spor
tesen u soudu v Ceské republice vécné a
mistné piisludného soudu podlie sidla
Spole¢nosti.

74dna prava & zavazky dle této
Smlouvy (ani tuto Smlouvu jako
takovou) nelze postoupit & pievést bez
ptedchoziho pisemného souhlasu druhé
Smluvni strany.

Jakékoliv pohledavky vzniklé z této
Smlouvy je moZné zapolist na jiné
pohleddvky vzniklé z této Smlouvy,
piipadn¢ na jiné pohledivky druhé
Smluvni strany pouze s pisemnym
souhlasem druhé Smluvni strany.

Jakékoliv vzdani se prav dle této
Smlouvy, véetné mj. veSkerych prav
vztahujicich se k poruSeni zévazkd
plynoucich ztéto Smlouvy, budou
u¢innd pouze v pfipadé, Ze budou
vpisemné podob& zasléna druhe
Smluvni strané a Fadné podepsina
Smluvni stranou, ktera vzdani se prdva
&ni (nebo jejimi fidn& zmocnénymi
zastupci). Neuplatnéni nebo prodleni
vuplatnéni jakéhokoli préva dle této
Smlouvy, véetng mj, jakéhokoli prava

16.4.

16.5.

16.6.

16.7.

Agreement (or this Agreement as such)
may be assigned or transferred without
the prior written consent of the other
Party.

The Parties agree to resolve any and all
disputes related to this Agreement or any
acts taken according to this Agreement
or at variance with it primarily by
amicable settlement. If amicable
settlement of a dispute is not reached
within a reasonable period of time, the
dispute shall be resolved by the court of
the Czech Republic having subject-
matter and local jurisdiction according
to the registered office of the Company.

No rights or obligations under this
Agreement (or this Agreement as such)
may be assigned or transferred without
the prior written consent of the other
Party.

Any receivables arising from this
Agreement may be set off against other
receivables arising from this Agreement,
or other receivables of the other Party
only with the written consent of the
other Party.

Any waiver under this Agreement,
including but not limited to any rights
relating to a breach of this Agreement,
shall be effective only if sent in writing
to the other Party and duly signed by the
waiver (or duly authorized
representatives). Failure to exercise or
delay in exercising any right under this
Agreement, including but not limited to
any right relating to a breach of
obligations under this Agreement by
cither Party, shall not be deemed a

its
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16.8.

16.9.

16.10. Smluvni

16.11.

16.12.

vztahujiciho se k poruseni zdvazki dle
této Smlouvy nékterou ze Smluvnich
stran, nebude povaZovano za vzdani se
tohoto prava. Zadné prominuti poruseni
vzdani se
nésledného

nepiedstavuje
jiného

zavazkd
jakéhokoli
porueni zdvazki.

€i

Neni-li v této Smlouvé vyslovné
uvedeno jinak, uhradi si ka?d4a Smluvni
strana ndklady a vydaje, které¢ ji v
souvislosti 5 uzavienim a plnénim této
Smlouvy vzniknou, samostatné.

Tato Smlouva byla vyhotovena ve tiech
(3) stejnopisech, z nichZz kazda Smluvni
strana obdrZi jeden (1) stejnopis a jeden
(1) pfipadne Spravci jistotniho ictu.

strany si ujednavaji, Ze
vedkeré dopliiky, zmény nebo jind
ujedndni, tykajici se této Smlouvy
musi byt uéinéna pisemné ve formé
dodatk k této Smlouve, podepsanych
Smluvnimi  stranami  opatfenych
ufedné ovéfenymi podpisy Smluvnich
stran.

Tato Smlouva je vyhotovena v ¢eském
a anglickém jazyce, v pifipad€ rozporu
mezi jazykovymi verzemi této
Smlouvy ma pfednost &eska verze.

Smluvni strany prohlasuji, Ze tato
Smlouva vyjadiuje jejich pravou a
svobodné projevenou willi, prostou
omylu a jako takovou tuto Smlouvu
nikoli v tisni napadné
nevyhodnych podminek podepisuii.

{1 za

16.8.

16.9.

waiver of such right. No waiver of a
breach shall constitute a waiver of any
other or consequential breach.

Unless expressly stated otherwise in this
Agreement, each Party shall reimburse
the costs and expenses incurred by it in
connection with the conclusion and
performance of this Agreement

separately.

This Agreement has been drawn up in
three (3) counterparts, where each Party
shall obtain one (1) counterpart and one
one {1) copy shall be given to Security
Account Administrator.

16.10. The Parties agree that all changes,

16.11.

16.12.

modifications or other arrangements
related to this Agreement must be
made in writing in the form of
amendments to this Agreement,
executed by the Parties with affixed
officially authenticated signatures of
the Parties.

This Agreement is executed in the
Czech and English languages; in case
of variance between the language
versions hereof, the Czech version
shall prevail.

The Parties declare that this
Agreement expresses their true and
free will free of any errors and, as such,
they execute this Agreement, not being
under duress and not under strikingly
unfavourable conditions.
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16.13. Nedilnou soudasti této Smlouvy jsou
nasledujici pfilohy:

a)

b)
c)

d)
€)
D
g

h)

D)
i)

k)

Pilohal.1— vypis Spoletnosti a)
z obchodniho rejstiiku
Ptiloha 1.5 — Nemovitosti b)
P#iloha 2.3— vzor Realiza¢ni )

smlouvy
Piiloha 3.5.ii) d — Vzor ProhlaSeni | d)
Piiloha 3.7 — Vzor QOdstoupeni

Piiloha 3.9 — Vzor Odstoupeni €)
Pfiloha 5.3.b) i) - Dohoda o vzdani | f)
se narokd £)

Pfiloha 6.2¢) — Principy vypoétu h)
Koneéné kupni ceny, Navrh
koneé&né rozvahy a vypocet

Piedb&iné kupni ceny

Piiloha 8.1— Prohlaseni Pievodce
Ptiloha 11.1— Zpiistupnéné 1)
dokumenty

Ptiloha — Rent-roll i)

)

16.13. The following annexes are an

integral part of this Agreement:

Annex 1.1 - extract of the Company
from the Corumercial Register
Annex 1.5 - Real Estate

Annex 2.3 - model Share Transfer
Agreement

Annex 3.5.ii) d - model Bank
Declaration

Annex 3.7 - model Withdrawal
Annex 3.9 - model Withdrawal
Annex 5.3.b) i) - Waiver Agreement
Annex 6.2.¢) - Principles of
calculation of the Final Purchase
Price, draft Final Balance Sheet and
the calculation of the Preliminary
Purchase Price,

Annex 8.1 - Transferor's
Representations

Annex 11.1 — Disclosed Documents
Annex - Rent-roll

PODPISY SMLUVNICH STRAN | THE SIGNATURES OF THE PARTIES

NASLEDUJI NA DALSI STRANE

FOLLOW ON THE NEXT SHEET
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V Praze dne 27. inora 2024/ In Prague on 27 February 2024

g

Prevodce / Transferor

V Praze dne 27. Gnora 2024/ In Prague on 27 February 2024

Nakyvaie! / Acqupe/

PROHLASENI O PRAVOSTI PODPISU

Bézné &islo knihy o prohlagenich o pravosti podpisu 19654/357/2024

Ja, offe podepsany JUDr Michal Skudrna, se sidlem Sokolovskd 5/49, 1
Praha 8, zapsany v seznamu advokdtd vedeném Ceskou advokatnl komorou pod ey, & 15683
prohlaguji, 2e tulo listine pfede mnou viastmorugnk ve 3 vyhotovenfch podepsal:

Pavel Fréfis, nar, 8,2.1970, misto nar. Praha 4, bytem K Doubi &p. 1025, Prihonice, jehoZ
totoznost mi byla prokézana z OP 212671003,

¥ Praze dne 27, inora 2024

JUDr, Michal $kudma
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PROHLASENI O PRAYOSTI PODPISU

i Beiné &isle knihy o prohlagenich e pravosti podpisu 19654/356/2024

Ja, nlde podepsangy JUDr. Micha! Skudrnn, se sidlem Sokolovsks §/49, 186 00
Praha 8, zapsany v scznamy advokah vedeném Ceskou advokdtnf kamarou pod ev. & L5683
proliladiji, Ze tuto istinu pfede mnoy Viastioridni ve 3 vyhotovenlch podepsal:

Pavel MarEik, nar, 2.11,1972, misto nar, Praha 4, bytem Ke Strometkitm &.p. 1510, Hostivice,
JjehoZ totoZnost mi byla prokézdna z OP 204968557,

V Praze dne 27, Gnora 2024

ANEEL LRI ER N e A band e mnaa,

" JUDr. Michal Skudma




Ptiloha 1.1 Annex 1.1

vypis Spoletnosti z obchodniho rejstiiku extract of the Company from the Commercial
Register




Tento vypis elektronicky podepsal "&R - Krajsky soud v Brnd" dne 27.2.2024 v 16:14:16. EPVid :dBwYUrnLIET XdMtodz/0Q

Uplny vypis

2 obchodniho rejstiiku, vedeného

Krajskym soudem v Brné
oddil C, viozka 110346

Datum vzniku a zapisu: 16. fervna 2006

Spisova znacka:

C 116725 vedena u Méstského soudu v Praze

zapsano 16, ¢ervna 2006
vymazano 16. ledna 2019

C 110346 vedena u Krajského soudu v Brné

Zapsano 18. ledna 2019

Obchodni firma:

HRV Czech, s.r.o.

zapsano 16. cervna 2006
vymazano 25. zar 2006

SWPF Javor Ostrava s.r.o.

zapsano 25, zafi 2006
vymazano 11. Eéervence 2007

SWPF Milukov s.r.0.

zapséano 11. Eervence 2007
vymazano 11. Cervence 2007

SWPF Mikulov s.r.o.

zapsano 11. Eervence 2007
vymazano 6. prasince 2018

Retail Park Mikulov s.r.0.

zapsano 6. prosince 2018

Sidlo:

Praha 1, Narodni 1435/6, PSC 11000

zapsano 16. fervna 2006
vymazano 21. inora 2007

Praha 1, V Celnici 1031/4, PSC 11000

zapsano 21. dnora 2007
vymazano 9. fervna 2009

Praha 1, Husova 240/5, PSC 11000

zapsano 9, Eervna 2009
vymazano 7. bfezna 2011

Praha 1, Letenska 121/8, PSC 11800

zapsano 7. bfezna 2011
vymazéno 6. prosince 2018

Holandska 878/2, Styfice, 639 00 Brno

zapsano 6. prosince 2018
vymazano 11. prosince 2019

VinafFska 460/3, Pisarky, 603 00 Brno

zapsano 11. prosince 2019

Identifikaéni €islo:

275 68 261

zapsano 16. Cervna 2006

Pravni forma:

Spole&nost s ruéenim omezenym

zapsano 16. cervna 2006

Pfedmét cinnosti:

pronajem nemovitosti, byt a nebytovych prostor

zapsano 6. prosince 2018

sprava viastniho majetku

zapsano 6, prosince 2018

PFedmét podnikani:

Udaje platné ke dni: 27. Unora 2024 03:56
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oddil C, vioZka 110346

prondjem nemovitosti, bytli a nebytovych prostor bez poskytovani jinych nez
z&kladnich sluzeb zajistujicich Fadny provoz nemovitosti, bytl a nebytovych
prostor

zapsano 16. tervna 2006
vymazano 16. tnora 2017

Pronéjem nemovitosti, byt a nebytovych prostor.

zapsano 16, dnora 2017
vymazano 6. prosince 2018

Statutarni organ:

jednatel:
PETRA RYCHNOVSKA, dat, nar. 8, prosince 1978
Pardubice, Havlitkova 445, PSC 53002
Den vzniku funkce: 16. éervna 2006
Den zaniku funkce: 1. ¢ervna 2009
zapsano 16. &ervna 2006
vymazéano 9. tervna 2009
jednatel:
John Alexander Stephen McGregor, dat. nar, 10. ihora 1951
Eduinburgh, EH141AZ, Lockharton Avenue 32, Spojené kralovstvi Velke Britanie
a Severniho Irska
Den vzniku funkce: 1. Eervna 2009
zapsano 9, Cervna 2009
vymazano 24. srpna 2016
jednatel:
JOHN ALEXANDER STEPHEN MCGREGOR, dat. nar, 10. Unora 1951
TD1.24RH Wark, Cornhill-on-Tweed, The Whitryck, Spojené kralovstvi Vetké
Britanie a Severniho Irska
Den vzniku funkce: 1. &ervna 2009
Den zaniku funkce: 15. dnora 2017
zapsano 24, srpna 2016
vymazéano 16. Unora 2017
Jednatel:
KATALIN SZAVEL, dat. nar. 6. inora 1976
Pod skolou 989/7, Kogife, 150 00 Praha 5
Den vzniku funkce: 15. Gnora 2017
zapsano 16. dnora 2017
vymazano 10. srpna 2018
Jednatel:
KATALIN SZAVEL, dat. nar. 6. Gnora 1976
Pod Klukem 698, 267 06 Hyskov
Den vzniku funkce: 15. Gnora 2017
Den zaniku funkce: 6. prosince 2018
zapsano 10, srpna 2018
vymazano 6. prosince 2018
Jednatel:
PETR KUBENA, dat. nar. 10. bfezna 1962
£.p. 44, 696 48 Skalka
Den vzniku funkce: 6. prosince 2018
zapséno 6. prosince 2018
Jednatel:

PATRIK TUZA, dat. nar. 1. zaii 1973
Achtelky 765/13, Bosonohy, 642 00 Bmo

Udaje platné ke dni: 27. (nora 2024 03:56 217



oddil C, vloZzka 110346

Den vzniku funkce: 6. prosince 2018
Den zaniku funkce: 31. prosince 2020

zapsano 6. prosince 2018
vymazano 3. inora 2021

jednatel:

ANGELIKA HOUDKOVA, dat. nar. 20. prosince 1966
Klikata 182/29, Jinonice, 158 00 Praha 5
Den vzniku funkce: 1. ledna 2021
zapsano 3. Unora 2021

Pocet élend:

1
zapsane 18, listopadu 2014
vymazano 6. prosince 2018

2
zapsano 6. prosince 2018

Zplsob jednani:

Jednatel jedna jménem spole€nosti samostatné.

zapsano 16. cervna 2006
vymazano 6. prosince 2018

Jednatel zastupuje spolecnost samostatné.
zapsano 6. prosince 2018

Spoleénici:

Spoleénik: . ASB Prague, s.r.o., IC: 479 02 728
Praha 1, Narodni 6, PSC 11000
zapsano 16. ervna 2006
vymazano 25, zafi 2006
Podil: Vklad: 200 000,- KE
Splaceno; 100%
Obchaodni podil: 100%
zapsano 16. tervna 2006
vymazano 25. zafi 2006
Spolecnil: SAFFERY CHAMPNESS MANAGEMENT INTERNATIONAL LIMITED
Guernsey La Tonnelle House, Les Banques St. Sampson, Spojené kralovstvl
Velké Britanie a Severniho Irska
zapsano 25. zari 2006
vymazano 17. Eervna 2008
Podil: Vklad: 20 000,- K&
Splaceno: 100%
Obchodni podil: 1%
zapsano 25, zari 2006
vymazano 17. fervna 2008
Spoleénik: St Wenceslas Holding Limited
Guernsey La Tonelle House, Les Bangues St. Sampson, Spojené kralovstvi
Velké Britinie a Severniho irska
zapséano 25. zaii 2006
vymazano 29, listopadu 2006
Podil: vklad: 180 000,- K&

Splaceno: 100%
Obchodni podil: 99%

zapséno 25, zaff 2006
vymazano 29. listopadu 2006

Udaje platné ke dni: 27. Ginora 2024 03:56

3r7



oddil C, vloZka 110346

Spoleénik: ALPANICO LIMITED
Limassol, Zinas Kanther Street 4, Kyperska republika
PsC: 3035
zapsano 29, listopadu 2006
wymazano 26. bfezna 2008
Podil: Vklad: 180 000,- K&

Splaceno: 100%
Obchodnf podil: 99%

zapsano 29, listopadu 2006
vymazéno 26. biezna 2008

Spoleénik: ALPANICO LIMITED
Limassol, Zinas Kanther Street 4, Kyperska republika
PSC: 3035
zapsano 26. bfezna 2008
vymazano 17. ¢ervna 2008
Podil: Vklad: 180 000,- KE

Splaceno: 100%
Obchodnl podll: 99%

zapsano 26. bfezna 2008
vymazano 17. fervna 2008

Spolecnik: Wenceslas Behringer Holding Lid.
3035 Limassol, Zinas Kanther Street 4, Kyperska republika

PSC: 3035
zapséano 17. ervna 2008
vymazano 30. Eervence 2008

Podil: Vklad: 180 000,- K&
Splaceno: 100%
Obchodni podil: 99%

zapsano 17. €ervna 2008
vymazano 30. Cervence 2008
ZAastavni pravo: Zapisuje se zastavni pravo k obchdonimu podilu spole€nika na zakladé

smilouvy o zastaveni obchodniho podilu ze dne 13.2.2008 . Obchdoni
pod(l spolecnika je zastaven ve prospéch spolecnosti Westdeutsche
ImmobilienBank AG , se sidlem v Grosse Bleiche 46, 551 16 Mainz, SRN,
zapsana v obchodnim rejstiiku B, vedeném Okresnim soudem Mainz pod
Eislem HRB 40640, s cbchodni adresou Woolgate Exchange 25,
Basinghall Street, londyn EC2V 5HA, Spojené kralovstvl Velké britanie

a Severniho Irska.

Datum zapisu zastavniho prava: 26. biezna 2008

Datum zaniku zéastavniho prava: 30. Eervence 2008 ,
zapsano 17. ervna 2008

vymazano 30. Eervence 2008

Spoleénik: Wenceslas Behringer Ltd.
3035 Limassol, Zinas Kanther Street 4, Kyperska republika

zapséano 17, tervna 2008
vymazano 30. Cervence 2008

Podil: Vklad: 20 000,- K¢
Splaceno: 100%
Obchodni podil: 1%

Udaje platné ke dni: 27. Gnora 2024 03:56 a7
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zapsano 17. &ervna 2008
vymazéno 30. cervence 2008

Spolecnik: ALPANICO LIMITED
Limassol, Zinas Kanther Street 4, 3035, Kyperska republika

zapsano 30. tervence 2008
vymazano 6. prosince 2018

Podil: Vklad: 180 000,- K&
Splacenao; 100%
Obchodn{ podil: 99%

zapsana 30. Cervence 2008
vymazano 5, (nara 2016
Zastavni pravo: Zapisuje se zastavni pravo k obchdonimu podilu spolecnika na zakiade
smiouvy o zastaveni obchodnihe podilu ze dne 13.2.2008 . Obchdonf
podil spolecnika je zastaven ve prospéch spolecnosti Westdeutsche
ImmobilienBank AG , se sidlem v Grosse Bleiche 46, 551 16 Mainz, SRN,
zapsana v obchodnim rejstitku B, vedeném Okresnim soudem Mainz pod
cislem HRB 40640, s obchodni adresou Woolgate Exchange 25,
Basinghall Street, londyn EC2V 5HA, Spojené kralovstvi Velké britanie
a Severniho Irska.
Datum zApisu zastavniho prava: 30. ervence 2008
zapsano 30. Servence 2008
vymazano 18. listopadu 2014

Podil: Vklad: 180 000,- K&
Splaceno: 100%
Obchodni podil: 99%

zapsano 5. Unora 2016
vymazano 6. prosince 2018
Spoleénik: SAFFERY CHAMPNESS MANAGEMENT INTERNATIONAL LIMITED

Guernsey, St.Sampson, Les Banques, La Tonnelle House, Spojené kralovstvi
Velké Britanie a Severniho Irska

zapsano 30. ervence 2008
vymazano 6. prosince 2018

Podil: Vklad: 20 000,- K&
Splacena: 100%
Obchodni podil: 1%

zapsano 30. Eervence 2008
vymazano 5. tnora 2016

Podil: vklad: 20 000,- K¢
Splaceno: 100%
Obchodni podil: 1%

zapsano 5. Unora 2016
vymazéno 6. prosince 2018

Spoleénik: DRFG Real Estate 5.1.0., IC: 037 68 775
Holandska 87812, Styfice, 639 00 Brno

zapsano 6. prosince 2018
vymazano 11. prosince 2019

Podil: vklad: 200 000,- KE
Splaceno: 100%
Obchodni podil: 100%

zapséano 6. prosince 2018

Udaje platné ke dni: 27. Gnora 2024 03:56 5i7
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vymazano 11. prosince 2019

Zastavni pravo: Podil je na zékladé Smiouvy o zfizeni zastavniho prava k podilu €.
2019009181 ze dne 27. 6. 2019 zastaven ve prespéch spolecnosti
Ceskoslovenska obchodnf banka, a.s., ICO: 000 01 350, se sidlem Praha
5, Radlicka 333/150, PSC 150 57, a to k zajisténi diuhl aZ do vye
20.500.000,- K& vyplyvaiicich ze Smlouvy o Gvé&ru & 2019009175 ve vy3i
jistiny 20.000.000,- KE a piisluSenstvi uzavfené mezi spolecnosti Retail
Park Mikulov s.r.0., IC: 27568261 (DluZnik) a spole€nosti Ceskoslovenska
obchodni banka, a.s. (Banka) dne 27. 6. 2019 a budoucich dluhd do wse
jistiny 500.000,- K& a jejich pfisluSenstvi, které budou vznikat nejpozdéji do
30. 6. 2039 z Ramcové smiouvy €. 2019009176 uzaviené dne 27. 6. 2019
mezi Dluznikem a Bankou,

zapsano 20. gervence 2019
vymazano 11. prosince 2019

Spoleénik: CZECH REAL ESTATE INVESTMENT FUND
FL-9487 Bendern, Haus Atzig, Industriestrasse 2,, LichtenStejnské kniZectvi
Registraéni &islo: FL-0002.504.997-2
Pravni forma: podilovy fond

zapsano 11. prosince 2019

Podil: vklad: 200 000,- K&
Splaceno: 100%
Cbchaodni podil: 100%
zapsano 11. prosince 2019

Zastavni pravo: Podil je na zakladé Smlouvy o zifzeni zastavniho prava k pedilu €.
2019009181 ze dne 27. 6. 2019 zastaven ve prospéch spoletnosti
Ceskoslovenska obchodni banka, a.s., ICO: 000 01 350, se sidlem Praha
5, Radlicka 333/150, PSC 150 57, a to k zajisténi dluhd aZ do vyse
20.500.000,- K& vyplyvajlcich ze Smlouvy o Gvéru & 2019009175 ve vysi
jistiny 20.000.000,- K& a pifsludenstvi uzaviené mezi spoletnosti Retail
Park Mikulov s.r.o., IC: 27568261 (Dluznik) a spolenosti Ceskoslovenska
obchodni banka, a.s. (Banka) dne 27. 6. 2019 a budoucich diuh{i do vy3e
jistiny 500.000,- K& a jejich pifsluSenstvi, které budou vznikat nejpozdéiji do
30. 6. 2039 z Ramcové smlouvy &. 2019009176 uzavfené dne 27. 6. 2019
mezi DluZnikem a Bankou.
Datum zapisu zastavniho prava: 20. Cervence 2019

zapsano 11. prosince 2019

Zastavni pravo: Podil je na zakladé Smlouvy o zfizeni zastavniho prava k podilu €.
2022003371 ze dne 24. 3. 2022 (dale také jako "Smlouva") zastaven ve
prospéch spoletnosti Ceskoslovenska obchodni banka, a.s., ICO: 000 01
350, se sidlem Praha 5, Radlicka 333/150, PSC 150 57, a to k zajidtén{
dluht vyplyvaijicich ze Smiouvy o lvéru £ 2022003030, ve znéni
piipadnych dodatkd, ve vy3i jistiny 18 800 000,- KC a pfisluSenstvi
uzaviené mezi spolecnosti Retail Park Mikulov s.r.o., 1&:; 27568261
(Dluznik), a spoleCnasti Ceskoslovenska obchodni banka, a.s., 1C0: 000
01 350 (Banka), dne 24. 3. 2022 (ddle také jako "Finangni dokumentace™),
dluhd z titulu navyeni dvérového limitu/limitu jakékoliv Finangnf
dokumentace po uzavieni Smiouvy (vEetné jejich pislusenstvi), poplatkd,
smiluvnich pokut a nahrad Skody, které jsou nebo budou splatné podle
podminek uvedenych ve Finanéni dokumentaci, dluhi splatnych na
zakladé ukondeni nebo zrugeni jakékoliv Finanéni dokumentace, a dluhu z
titulu bezdtvodného abohacenf souvisejiciho s neexistenci, neplatnosti
nebo nevymahatelnosti jakékoliv Finanéni dokumentace (dale spoletné

\Udaje platné ke dni; 27. {inora 2024 03:56 6/7



oddil C, vloZzka 110346

jako "Dluhy"). Diuhy, které vznikly nebo vzniknou ode dne uzavieni
Smiouvy do 31. 3. 2042, se zajistujf do tastky 18 800 000 KC.
zapsanoe 22, dubna 2022

Zakladni kapital: 200 000,- K&
Splaceno: 100%
zapséno 16. éervna 2006

Ostatni skute€nosti:
Obchodni korporace se podiidila zékonu jako celku postupem podle § 777 odst.
5 zakona €.90/2012 Sh., o cbchodnich spoletnastech a druZstvech.
zapsano 18, listopadu 2014
Na spoleénost jako nastupnickou spolenost pteslo v disledku fize sloucenim
jméni zanikajfcl obchodni spole€nosti SWPF Javor Brno s.r.o., IC: 275 73 208,
se sidlem Letenska 121/8, 118 00 Praha 1.

zapsano 18, listopadu 2014
Na zaklad® projektu faze slougenim vyhotoveného dne 16. 12. 2015 doslo ke
slougeni, pfi kterém na spolegnost SWPF Mikulov s.r.o., se sidlem na adrese
Praha 1, Letenska 121/8, PSC 118 00, ICO 27568261, jako na spolefnost
héstupnickou, pfeslo jm&ni zanikajici spolecnosti SWPF Modletice s.r.0., se
sidlem na adrese Praha 1, Letenska 121/8, PSC 118 00, ICO 27877744.
zapsdno 5. Unora 2016

Udaje platné ke dni: 27. nora 2024 03:56 7
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V¥PIS Z KATASTRU NEMOVITOSTI
prokazujici stav evidevany k datu 27.02.2024 09:55:02

Okres: CZ0644 BZeclav Obec: 584649 Mikulov
Kat.tzemi: £94193 Mikulov na Moravé List vlastnictvi: 2485
V kat. fizemi jsou pozemky vedeny v jedné éiselné Fadé
A Vlastnik, jiny opravnény Identifikdtor Podil
Viastnické prdvo
Retail Park Mikunlov s.r.o., Vina¥ska 460/3, Pisarky, 27568261
60300 Brno
B Nemovitosti
Pozemky
Parcela vyméra[m2] Druh pozemku Zplsob vyuZiti Zpiisob ochrany
3032/8 380 ostatni plocha ostatni mensi chranéné
komunikace fizemi, pamétkové
chranéné tzemi
3032/9 2372 ostatni plocha ogtatni men3i chranéné
komunikace tzemi, pamatkové
chranéné uzemi
3032/10 32 ostatni plocha jina plocha mendi chranéne
tzemi, pamatkové
chranéné fzemi
3032/11 1759 zastavéna plocha a men8i chranéné

nadvofi fizemi, pamitkové
chranéné iizemi
Souddsti je stavba: Mikulov, &.p. 1794, ob&.vyb.
Stavba stoji na pozemku p.&.: 3032/11, 3370/15
3032/12 48 ostatni plocha jina plocha mendi chranéné
azemi, pamatkové
chranéné uzemi
3032/13 96 ostatni plocha jina plocha mendi chranéné
Azemi, pamatkové
chranéné \zemi

3032/14 189 ostatni plocha ostatni men&i chranéné
komunikace {izemi, pamatkové

chranéné tzemi

3370/13 358 ostatni plocha jind plocha menZi chrané&né

fzemi, pamatkové

chranéné tzemi

3370/14 130 ostatni plocha jinid plocha mengi chranéné
fizemi, pamidtkové

chranéné izemi

3370/15 53 zastavéna plecha a men3i chrinéné
nadvori fizemi, pamitkoveé

chranéné fzemi

Na pozemku stoji stavba: Mikulov, &.p. 1794, ab&.vyb.
Dal$i Udaje: stavba je scu@asti pozemku 30232/11

3370/16 68 ostatni plocha jina plocha mendi chrinéné
fizemi, pamatkové

chranéné tuzemi

3370/17 166 ostatni plocha jind plocha mensi chranéné
dzemi, pamatkové

chranéné fizemi

3370/23 415 ostatni plocha ostatri men8i chranéné
komunikace fizemi, pamitkové

chrénéné {izemi

5006/181 20 ostatni plocha silnice menii chranéné
Azemi, pamatkové

chranéné tzemi

Nemovitostl jsou v Gzemnim obvedu, ve kterem vykondvd stdtni sprdvu katastru nemovitosti CR
Katastrdlni ufad pro Jihomorawsky kraj, Katastralni pracoviité Bfeclav, kod: 704.
strana 1



VYPIS Z KATASTRU NEMOVITOSTI
prokazujici stav evidovany k datu 27.02.2024 08:55:02
Dkres: CZ0644 Bfeclav Obec: 584649 Mikulov

Kat.lzemi: 694193 Mikulov na Moravé List vlastnictvi: 2485

V kat. ftizemi jsou pozemky vedeny v jedné &iselné fadéd

Bl V&cna prava slouZici ve prospdch nemovitosti v &asti B

Typ vztahu

o Vécné bfemenc chitze a jizdy
ze dne 16.2.1999, pravni G&inky vkladu ke dni 24.2.1899.
Opravnéni pro
Parcela: 3032/11, Parcela: 3032/8
Povinnost k
Parcela: 4373/7
Listina Smlouva o vécném bfemeni V3 2124/19399 ; ulcZeno na prac. Bifeclav
POLVZ:211/1999 Z-3800211/1999-736
PoFadi k datu podle pravni dpravy dinné v dobé& vzniku prava

o Vécné bfemeno chiize a jizdy
ze dne 16.2.1999, pravni 08inky vkladu ke dni 24.2.1939,
vZ 71%/2000
Oprdvnéni pro
Parcela: 3032/11, Parcela: 3032/8
Povinnost k
Parcela: 4373/13
Listina Smlouva o vécném bfemeni V3 2124/19959.
POLVZ:211/1989 2-3800211/1999-736

Poradi k datu podle pravni Gpravy uéinpné v dobé& vzniku prava

o V&cné b¥emeno chlize a jizdy
ze dne 16.2.1999. Pravni udinky vkladu ke dni 24.2.1999.
Oprdvnéni pro
Parcela: 3032/11, Parcela: 3032/8
Povinnost k
Parcela: 4371/17

Listina Smlouva o vécném bfemeni V3 2124/1999 ; uloZenc na prac. Bfeclav
POLVZ:211/1998 Z-3800211/1999-736

Pofadi k datu podle priavni upravy #éinné v dobé& vzniku prava

o Vé&cné biemeno chize a jizdy
Zze dne 16.2.1999, pravni t&inky vkladu ke dni 24.2.1999.
Oprdvnéni pro
Parcela: 3032/11, Parcela: 3032/B
Povinnost k
Parcela: 3370/1

Listina Smlouva o vacném bfemeni V3 2124/1999 ; uloZenc na prac. Bifeclav
POLVZ:211/199% 7%-~3800211/1996-736

Pofadi k datu podle pravni dpravy d8inné v dobé@ vzniku prava

o Vé&cné bremenc chize a jizdy
ze dne 16.2.1995. Pravni tdinky vkladu ke dni 24.2.1998.
Oprdvnéni pro
Parcela: 3032/8
Povinnost k
Parcela: 4371/21

Listina Smlouva o vécném bFfemeni V3 2124/1999 ; uloZeno na prac. Bfaclav

Nemovitosti jsou v uzemnim obvodu, ve kterem vykondvd stdtni spravu katastru nemovitosti CR

Katastralni tPad pro Jihemorawvsky kraj, Katastrdlni pracoviitd Bfeclav, kéd: 704.
strana 2



VYPIS 2 KATASTRU NEMOVITOSTI
prokazujici stav evidovany k datu 27.02.2024 09:55:02
Okres: CEZ0644 B¥eclav Obec: 584649 Mikulov
Kat.lizemi: 694193 Mikulov na Moravé List vlastnictvi: 2485

V kat. dzemi jsou pozemky vedeny v jedné &iselné fadé

Typ vztahu

POLVZ:211/1989 Z-3800211/1999-736
Pofadi k datu pedle pravni fpravy idinné v dobé vzniku prava

o Vécné bfemeno chiize a jizdy
ze dne 16.2.1999. Pravni ddinky vkladu ke dni 24.2.1995.
Oprdvnéni pro
Parcela: 3032/11
Povinnost k
Parcela: 4371/21

Iistina Smlouva o vécném bfemeni V3 2124/1599 ; uloZenoc na prac., Bfeclav

POLVZ:211/1999 2-3800211/1999-736
PoFadi k datu podle pravni dpravy #&inné v dobé vzniku prava :

C Vécna prava zatd¥ujici nemovitosti v ZAsti B vZetné souvisejicich Gdajd

Typ vztahu

o Vécné bfemenso chize a jizdy
ze dne 16.2.1999, pravni G8inky vkladu ke dni 24.2.1999.
Oprdvnéni pro
Parcela: 4373/1, Parcela: 4373/23
Povinnost k
Parcela: 3032/8

Listina Smlouva o vécném bfemeni V3 2124/1998 ; uloZenc na prac. Breclav
PCOLVZ:211/1989 2-3800211/1995-736
Potadi k datu podle pravni tpravy udinné v dob& vzniku prava

o Vécné bfemenoc chize a jizdy
ze dne 16.2.1999, pravni G&inky vkladu ke dni 24.2.1959.
Gecmetricky plan &islo 1335-128/98 ze dne 23.6.199%,
vVZ 253/99.
COprdvnéni pro
Parcela: 4373/7
Povinnest X
Parcela: 3032/8

Listina Smlouva o vécném bfemeni V3 2124/1599.
POLVZ:211/1999 Z2-3800211/1999-736
Pofadi k datu podle privni Gpravy #&éinné v dobé& vzniku prava

o Vécné b¥emeno chiize a jizdy
ze dne 16.2.1999, pravni G@inky vkladu ke dni 24.2.1859.
Geometricky plan &islc 1469-193/1999 ze dne 19.10.19893,
vZ 782/99.
Oprdvnéni pro
Parcela: 4371/17, Parcela: 4371/19
Povinnost k
Parcela: 3032/8

Listina Smlouva ¢ vécném biemeni V3 2124/1999 ; uloZenc na prac. Breclav
POLVZ:211/1999 Zz-3800211/1993-736
Pofadi k datu podle pravni tGpravy @éinné v dobd vzniku prava

Nemovitostl jsou v bzemnim obvodu, ve kterem vykondvd stdtni sprdvu fatastru nemovitosti CR
Katastrdlni ufad pro Jihomeravsky kraj, Katastrdlni pracovisté Bfeclav, kod: 704.
strana 3



VYPIS 2 KATASTRU NEMOVITOSTI
prokazujici stav evidovany k datu 27.02.2024 09:55:02
Okres: CZ0644 Bfeclav Obec: 584649 Mikulov

Kat . tzemi: 694193 Mikulov na Moravé List vlastnictwvi: 2485

V kat. dzemi jsou pozemky vedeny v jedné &iselné Fadé

Typ vztahu

o Vécné bfemenc chize a jizdy
ze dne 16.2,1899, pravni ddinky vkladu ke dni 24.2.1999,
vz 253/99, vz 719/2000
Oprdvnéni pro
Parcela: 4373/13
Povinnost k
Parcela: 3032/8

Listina Smlouva o vécném b¥emeni V3 2124/1959.
POLVZ:211/1998 %-3800211/19899-736

Pofadi k datu pedle priavni tpravy G&inné v dobé vznikn prava

o Vécné biemenoc chiize a jizdy
ze dne 16.2.1999, pravni Géinky vkladu ke dni 24.2.1999,
VZ 694/00.
Oprdvnéni pro
Parcela: 4373/15, Parcela: 4373/16, Parcela: 4373/17, Parcela: 4373/18, Parcela:
4373/20, Parcela: 4373/25
Povinnost k
Parcela: 3032/8

Listina Smlouva o vécném bfemeni V3 2124/1999.
POINVZ:211/1999 Z=-3800211/1999-736

Pofadi k datu podle pravni @pravy G&inné v dobé& vzniku prava

o Vécné bfemenc uzivéni
ze dne 16.2.1999, pravai (dinky vkladu ke dni 24.2.1999
- vztahuje se na prijezd a prichod pfes pozemek
Oprdvnéni pro
M8sto Mikulov, Nam&sti 158/1, 69201 Mikulov, RE/ICO:
00283347
Povinnost k
Parcela: 3032/8

Listina Smlouva o vécném bfemeni V3 2124/1999.
POLVZ:211/1999 2-3800211/1599-736

Pofadi k datu podle pravni ipravy Géinné v dobé& vzniku prava

o Vécné bfemeno (podle listiny)
-~ vécné bfemeno prichodu a prijezdu dle él. V. smlouvy

Oprdvnéni pro
Fotbalovy klub - FC Palava Mikulov spolek,
Republikinské obrany &.ev. 608, 69201 Mikulov, RE/1CO:
15546365
GasNet, s.r.o., KliZska 940/96, Klide, 40001 Usti nad
Labem, RZ/ICO: 27295567
Mésto Mikulov, Namdsti 158/1, 69201 Mikulov, RE/ICO:
00283347

Povinnost k
Parcela: 3370/23

Listinz Smlouva o z¥izeni vacného bfemene - beziiplatnd =ze dne 13.02.2001. Pravni
&inky vkladu prava ke dni 21.11.2002; ulofenc na prac. Bfeclav
V-1369/2002-736

Nemovitosti jsou v Uzemnim obvodu, ve kterém vykondvd stdtni sprdvo katastru nemovitosti €R

Katastrdlni Gfad pro Jihomoravsky kraj, Katastralni pracoviité Bfeclav, kéd: 704.
strana 9§



Vv¢PIS Z KATASTRU NEMOVITOSTI
prokazujici stav evidovany k datu 27.02.2024 09:55:02
Okres: CE0644 Bfeclav Obec: 584649 Mikulov
Kat.lzemi: 694193 Mikulov na Moravé List vlastnictvi: 2485

V kat. fizemi jsou pozemky vedeny v jedné &iselné Fadé

Typ vztahu

Listina Vypis z obchodniho rejst#iku prokazujici pFfeménu obchodni spolednosti fiizi sp.
zn. C 23083 =ze dne 28.11.2013.
Z-12453/2013-704

Pofadi k datu podle pravni dpravy Géinné v dobé& vzniku prava

© Vécné bremenc chize a jizdy
ze dne 16.2.1999, pravai déinky vkladu ke dni 24.2.1999.
Geometricky plan &éislo 1469-193/1999 ze dne 19.10.1999,
vz 782/89.
Oprivnéni pro
Parcela: 4371/20, Parcela: 4371/21
Povinnost k
Parcela: 3032/8

Listina Smlouva o vécném biemeni V3 2124/18%9 ; uloZeno na prac. Bfeclav
POLVZ:211/1995 Z-3B00211/1999-736

Pofadi k datu podle pravni Gpravy iiéinné v dobé vzniku prava

o Zastavni prave smluvni
k zaji@téni pohledavky:
Existujici, ve vy8i =20.000.000,-K¢ ze Smlouvy o avéru &. 2019009175
Existujici, do vy&e =500.000,-K&, které budou vznikat nejpozdéji do 30.6.2039 v souladu
a Ramcovou smlouvou &. 2019009176
Oznadena jinym zpliscbem, k zajidténi existujicich, budoucich a podminénych pohledavek
do v¥ie =20.500.000,-K&, které vznikly a/neboc budou vznikat nejpozdéji do 30.6.2039 v
souladu s ¢lankem I. pism. b), e) a d) Smlouvy o z¥izeni zastavniho prava k
nemovitostem ¢&. 2015009177
Oprdvnéni pro
feskoslovenska cbchodni banka, a. s., Radlicki 333/150,
Radlice, 15000 Praha 5, RC/ICO: 00001350
Povinnost k
parcela: 3032/10, Parcela: 3032/1%, Parcela: 3032/12, Parcela: 3032/13, Parcela:
3032/14, Parcela: 3032/8, Parcela: 3032/9, Parcela: 3370/13, Parcela: 3370/14,
Parcela: 3370/15, Parcela: 3370/16, Parcela: 3370/17, Parcela: 3370/23, Parcela:
5006/181

tistina Smlouva o zfizeni zaAstavniho priva podle ob&.z. &. 2019009177 =ze dne
27.06.2019. Pravni tdinky zapisu k okamZiku 28.06.2019 09:58:35. Zapis proveden
dne 23.07.2019.
V-4308/2019-704

PoFadi k 28.06.2019 09:58

o Zastavni pravo smluvni
k zajiZténi pohledavky:
Existujieci, ve v¥Si 18 800 000 K& ze Smlouvy o ftivéru &. 2022003030
Oznadenda jinym zpusobem, k zajisténi existujicich, budoucich a pedminénych pohledavek
do vyse 18 BOO 000 K&, které vznikly, a/nebo budou vznikat nejpozdéji do 31.3.2042 v
souladu s Clankem I., odst. 2), pism. b}, ¢} a d) Smlouvy o z¥izeni zdstavniho prava k
nemovitostem &. 2022003031
Oprdvnéni pro
deskoslovenska obchodni banka, a. s., Radlicka 333/150,
Radlice, 15000 Praha 5, RE/ICO: 00001350
Povinnost k
Parcela: 3032/10, Parcela: 3032/11, Parcela: 3032/12, Parcela: 3032/13, Parcela:

Nemovitostl jsou v uzemnim obvodu, ve kterém vykcndvd statni sprdva katastru nemovitosti CR
Katastralni ufad pro Jinomoravsky kraj, Katastralni pracoviité Bfeclav, kéd: 704.
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VYPIS Z KATASTRU NEMOVITOSTI
prokazuiici stav evidovany k datu 27.02.2024 05:55:02
Okres: CZ0644 Bfeclav Obec: 584649 Mikulov
Kat.lzemi: 694193 Mikulov na Moravé List vlastnictwi: 2485

V kat. Gzemi jsou pozemky vedeny v jedné &iselné Fadé

Typ vztahu

Povinnost k
3032/14, Parcela: 3032/8, Parcela: 3032/9, Parcela: 3370/13, Parcela: 3370/14,
Parcela: 3370715, Parcela: 3270/16, Parcela: 3370/17, Parcela: 3370/23, Parcela:
5006/18B1

Listina. Smlouva o z¥izeni zastavniho prava podle obé.z. &. 2022003031 ze dne
24.03.2022. Pravni A&inky zapisu k okamZikn 28.03.2022 14:51:50. Zapis proveden
dne 20.04.2022.
V-2114/2022-704

Pofadi k 28.03.2022 14:51

o Zastavni prave smluvni
k zajisténi pohledavky:
Existujici, ve vydi =3.055.000,-EUR ze Smlouvy o fdvéru &. 2022002B38; ("Finandéni
dokumentace 1"); Budouci urdend druhem a dobou vzniku, do vy3e =b60.000,-EUR, které
budou vznikat nejpozdéji do 31.3.2042 v souladu s Ramcovou smlouvou &. 1022/17/15033;
{"Finan&ni dekumentace 2"); Existujici, ve vydi =6.500.000,-EUR ze Smlouvy o Uvéru &.
2022002861; ("Finandni dokumentace 3"}; Budouci urdena druhem a dobou vzniku, do vyie
=1.262.000,-EUR, které budou vznikat nejpozdéji do 31.3.2042 v souladu s Ramcovou
smlouvon &. 1132/17/15232; ("Finandni dokumentace 4"); Oznadend jinym zptsobem, k
zajidténi existujicich, budoucich a podminénych pohledivek, které vznikly a/nebo budou
vznikat nejpozdéji do 31.3.2042 v souladu s Clankem I., odst. 2), pism. b), e} a d}
smlouvy o zFizeni zastavniho prava k nemovitostem &. 2022014853 a to do ¢astky: (i)
=3.055.000,-EUR v pFipadé Finandni dokumentace 1, (ii) =560.000,-BUR v pfipad& Financéni
dokumentace 2, (iii) =6.900.000,-EUR v pfipadé Finanéni dokumentace 3, (iv)
=1.262.000,-EUR v pfipadé Finan&ni dokumentace 4
Oprdvnéni pro
&askoslovenska obchodni banka, a. s., Radlicka 333/150,
Radliee, 15000 Praha 5, RC/IE0: 00001350
Povinnost k&

Parcela: 3032/10, Parcela: 3032/11, Parcela: 3032/12, Parcela: 3032/13, Parcela:

3032/14, Parcela: 3032/8, Parcela: 3032/9, Parcela: 3370/13, Parcela: 3370/14,

Parcela: 3370/1i5, Parcela: 3370/16, Parcela: 3370/17, Parcela: 3370/23, Parcela:

5Q006/181

{istina Smlouva o zi¥izeni zéAstavniho priva podle ob&.z. & 2022014853 =ze dne
21.12.2022. Pravni udinky zépisu k okamZiku 30.12.2022 08:00:00. Zapis proveden
dne 24.01.2023.
v-8118/2022-704

Pofadi k 30.12.2022 08:00

D Poznamky a dalii obdobné udaje - Bez zapisu

Elomby a upnzornéni - Bez zapisu

E Nabyvaci tituly a jiné podklady zdpisu

Listina
o Smlouva kupni ze dne 20.02.2008. Pravni iéinky vkladu prava ke dni 20.02.2008.
v-370/2008-736

Pro: Retail Park Mikulov s.r.o., Vina¥ska 460/3, Pisarky, 60300 RE/IC0O: 27568261
Brno

Wemovitosti jeou v tzemnim obvodu, ve kterém vykonavd Statni sprava katastru nemovitosti CR
Katastralni tfad pro Jihomoravsky kraj, Katastralni pracovisté Bfeclav, kod: 704.
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VYPIS 2 KATASTRU NEMOVITOSTI
prokazujici stav evidovany k datu 27.02.2024 09:55:02
Okres: CZ0644 Bfeclav Obec: 584649 Mikulov
Kat.lzemi: 694193 Mikulov na Moravé List vlastnictvi: 2485

V kat. fizemi jsou pozemky vedeny v jedné &iselné fadé

F Vztah bonitovanych ptdné ekologickych jednotek (BPEJ) k parceldm - Bez zipisu

Nemovitosti jsou v dzemnim obvodu, ve kterém vykondvd stdtni spréva katastrn nemovitosti CR:
Katastralni ufad pro Jihomoravsky kraj, Katastrdlni pracoviité Bfeclav, kod: 704.

Vyhotovil: Vyhotoveno: 27.02.2024 10:17:25
Cesky vfad zemémdFficky a katastrdlni - SCD
Uyhotoveno dilkovym pfistupem

Fodpis, razitko: Bizeni PU: wuiiirveremeannns

Poudeni: Udaje katastru lze uZit pouze k tfellm uvedenym v § 1 odst. 2 katastralniho zakona.
Osobni tdaje ziskané z katastru lze zpracovavat pouze p¥i splnéni podminek obecného na¥izeni
o ochrané oscbnich tidajd. Podrebnosti viz https://www.cuzk.cz/.

Nemovitosti jsou v uzemnim obvedu, ve kterem vykondvd statni sprdvu katastru nemovitosti CR
Kacastralni ufad pro Jihomoravsky kraj, Katastralni pracoviité Bfeclav, kad: 704,
strana 7



Pfiloha 2.3 Amnex 2.3

vzor Realizaéni smlouvy model Share Transfer Agreement




CAIAC Fund Management AG
Registradni éislo: FL-0002.227.513-0
se sidlem Bendern, Haus
Industriestrasse 2, PsC
Lichtenstejnské kniZectvi

zastoupena JUDr. Pavlem Fréfiou, na zékladé
plné moci

Atzig,
9487,

Jakozto sprdvce podilového fondu, jednajici
na ucet:

CZECH REAL ESTATE INVESTMENT
FUND

regisiralni &islo; FL-0002.504.997-2

se sidlem FEL-9487 Bendermn, Haus Atzig,
Industriestrasse 2, Lichten$tejnské kniZectvi

(déle také jako ,,PFevodce”)
a

Palasino Group, a.s.

ICO: 643 58 267

se sidlem &.p. 64, 345 32 Ceska Kubice
zapsand v obchodnim rejstiiku u Krajského
soudu v Plzni, pod sp. zn. B 492

zastoupend Pavlem Mar¥ikem, pfedsedou
pfedstavenstva

(dale také jako ,,Nabyvatel”)

(Pfevodce a Nabyvatel jsou déle oznaCovani
také jako ,,Smluvni strana“ nebo spolecné
také jako ,,Smluvni strany*)

uzaviraji v souladu s piisludnymi
ustanovenimi zakona &. 90/2012 Sb., o
obchodnich spolegnostech a druzstvech (o
obchodnich korporacich), v platném znéni a
zakona ¢. 89/2012 Sb., obdansky zékonik,
v platném znéni, niZe uvedeného dne, mésice
a roku tuto:

CAIAC Fund Management AG
Registration number: FL-0002.227.513-0
With its registered office at Bendern, Haus
Atzig,

Industriestrasse 2, postal
Principality of Liechtenstein
represented by JUDr. Pavel Frama, on the
basis of a power of attorney

code 9487,

as a mutual fund manager acting on behalf

of

CZECH REAL ESTATE INVESTMENT

FUND

registration number: FL-0002.504.997-2
with its registered office at FL-9487
Bendern, Haus Atzig, Industriestrasse 2,
Principality of Liechtenstein

(hereinafter also the “Transferor”)
and

Palasino Group, a.s.
Id. No.: 643 58 267

with its registered office at €.p. 64, 345 32

Ceska Kubice
registered at the Regional Court in Pilsen

under file No. B 492
represented by Pavel Mardik, Chairman of

the Board of Directors

(hereinafter also the “Acquirer™)

(the Transferor and the Acquirer are
hereinafter also referred to individually as a
“Party” and jointly as the “Parties”)

hereby enter, in conformity with the relevant
provisions of Act No. 90/2012 Coll,, on
companies and  co-operatives  (the
Corporations Act), as amended, and Act No.
89/2012 Coll., the Civil Code, as amended,
on the day, month and year specified below,
into this:
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SMLOUVU O PREVODU PODILU

(A)

(B)

©

(D)

(dale jako ,Smlouva®)

PREAMBULE

Smluvni strany dne 27. tinora 2024
uzaviely ramcovou smlouvu o
pievodu podilu (dale jen ,,Ramecova
smlouva®), kterd ramcové upravuje
podminky prevodu Podilu (jak je
definovan niZe). Tato Smlouva a
Ramcova smlouva jsou smlouvami
na sobé zavislymi.

Podminky pro pfevod Podilu dle
Réamcové smlouvy byly spln€ny a
Smluvni strany ted’ hodlaji
uskute¢nit pfevod Podflu uzavienim
této Smlouvy.

Pievodce je jedinym spoleCnikem
spoleénosti Retail Park Mikulov
s.r.0., ICO: 275 68 261, se sidlem
Vinatskd 460/3, Pisarky, 603 00
Brmo, zapsané v obchodnim
rejstifku  vedeném  Krajskym
soudem v Bmé, sp. zn. C 110346
(dale jako ,,Spolecnost®).

Ptevodce vlasini zdkladni podil o
velikosti 100% na zakladnim
kapitilu a hlasovacich pravech ve
Spoleénosti, na n&jZ ptipada vklad
do zékladniho kapitilu Spole¢nosti
ve vysi 200.000,- K& (slovy: dve sté
tisic korun &eskych), ktery byl
Pfevodcem zcela splacen (déle také
jako ,.Podil®).

PREDMET SMLOUVY

. Pfevodce timto pfevadi Podil na

Nabyvatele a Nabyvatel od

SHARE TRANSFER AGREEMENT

(A)

(B)

©)

(D)

(hereinafter the “Agreement”)

RECITALS

On 27 February 2024, the Parties
entered into a framework share
transfer agreement (hereinafier the
“Framework Agreement”),
providing for the framework terms
and conditions of the transfer of the
Share (as defined below). This
Agreement and the Framework
Agreement are mutually dependent
agreements.

The conditions preceding for the
transfer of the Share under the
Framework Agreement have been
met and the Parties now intend to
effect the transfer of the Share by
executing this Agreement.

The Transferor is the sole
sharcholder of Retail Park
Mikulov s.r.o., Id. No. 275 68 261,
with its registered office at
Vinafskda 460/3, Pisarky, 603 00
Brno, registered in the Commercial
Register maintained by the
Regional Court in Bmo, File. No. C
110346 {hereinafter the
“Company”).

The Transferor owns a 100 % basic
share in the Company’s registered
capital and voting rights, which
corresponds to a contribution to the
Company’s registered capital in the
amount of CZK 200,000 (in words:
two bundred thousand Czech
crowns) and which has been paid up
in full by the Transferor (hereinafter
the “Share”).

SUBJECT OF THE AGREEMENT

. The Transferor hereby transfers the

Share to the Acquirer and the
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2.2

2.3.

24.

2.5.

3.1

4.1.

Pfevodce Podil pfijima a kupuje.
Nabyvatel zaplati Pfevodci Kupni
cenu za Podil v souladu
s ustanovenimi Ramcové smlouvy.

Pro odstranéni veskerych
pochybnosti se konstatuje, Ze
okamZikem Géinnosti této Smlouvy
se Nabyvatel stane
vlastnikem Podilu.

Nabyvatel timto prohlasuje, Ze
plistupuje k zakladatelské listiné
Spoletnosti.

Nabyvatel udéluje timto ve smyslu
ust, § 12 zdkona &. 304/2013 Sb., o
vefejnych rejst¥icich pravnickych a
fyzickych osob a o evidenci
svéfenskych fondl, v plateém
znéni, souhlas se zépisem své
osoby, jako spole¢nika Spolenosti,
do obchodniho rejstiiku.

Smluvni strany sjednavaji, Ze dal3i
prohladeni a zaruky jsou ddny
v rozsahu a za podminek uréenych
v Ramcove smlouvé.

PRAVA A POVINNOSTI SMLUVNICH
STRAN

Smluvni strany sjedndvaji, Ze
zplsob vyporadani Kupni ceny a
jejf uprava je stanovena a fdi se
podminkami uréenymi v Ramcové
smlouve, stejné tak i dalsi prava a
povinnosti Smluvnich stran.

SPOLECNA A ZAVERECNA
USTANOVENI

Smiuvni strany sjednavaji, Ze
Smlouva nabyvé platnosti a

2.2

2.3.

24.

2.5.

3.1.

4.1.

Acquirer accepts and acquires the
Share from the Transferor. The
Acquirer shall pay the Purchase
Price for the Share to the Transferor
in accordance with the provision of
the Framework Agreement.

To avoid any doubt, it is stated that
the Acquirer will become the owner
of the Share once this Agreement
enters into effect.

The Acquirer hereby declares that it
accedes to the Foundation Deed of
the Company.

In the sense of Section 12 of Act
No. 304/2013 Coll,, on public
registers of legal and natural
persons, the Acquirer agrees to
being registered as a shareholder of
the Company in the Commercial
Register

The Parties agree that further
representations and warranties are
made within the scope and under
the terms and conditions stipulated
in the Framework Agreement.

RIGHTS AND OBLIGATIONS OF THE

PARTIES

The Partics agree that the manner of
settlement of the Purchase Price and
its adjustment are set and governed
by the terms and conditions
stipulated in the Framework
Agreement, as well as other rights
and obligations of the Parties.

JOINT AND FINAL PROVISIONS

The Parties agree that this
Agreement enters into force and
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4.2.

4.3.

44.

4.5.

4.6.

Udinnosti dnem jejiho podpisu
Smluvnimi stranami.

Smlouva se fdi prévem Ceské
republiky.

Smluvni strany vyslovné souhlasi
sniavrhem zdpisu zmén do
obchodniho rejstiiku, jenZ bude
podan navrhovatelem, tj.
pfedmétnou Spolednosti, a jehoZ
obsahem bude navrh na zépis zmén
zapisovanych do  obchodniho
rejstiiku ke Spoletnosti tykajici se
zmeén dle této Smlouvy. Zapis zmén
do obchodniho rejstiiku dle této
Smlouvy muZe byt proveden i
prostiednictvim notafe.

V ptipadé, Ze nékteré ustanoveni
Smlouvy je nebo se stane neplatné
4 neudinné, zhstavaji ostatni
ustanoveni Smlouvy platnd a
u¢innd. Smluvni strany se zavazuji
nahradit neplatné & neudinné
ustanoveni Smlouvy ustanovenim
jingm, platnym a U¢innym, které
svym obsahem a smyslem odpovida
nejlépe obsahu a smyslu ustanoveni
pivodniho.

Smluvni strany sjednavaji, Ze
Smlouva je sepsina ve d&tyfech
stejnopisech, pticemz Pievodce a
Nabyvatel obdrzi kazdy jeden
stejnopis, jeden stejnopis naleZi
rejstitkovému  soudu  potaZmo
nota#i, ktery provede pfimy zépis
zmén do obchodniho rejstifku, a
jeden stejnopis nélezi SpoleCnosti.
Vsechny stejnopisy majf platnost
originalu.

Smluvni strany sjedndvaji, Ze
zménit Smlouvu podle § 1901
obtanského zdkoniku nebo zrusit
Smlouvu podle § 1981 obcanskéeho

4.2,

43.

44,

4.5.

4.6.

effect on the date of its execution by
the Parties.

Apgreement is governed by the law
of the Czech Republic.

The Parties expressly approve the
application for registration of the
changes in the Commercial
Register, which shall be submitted
by the applicant, i.e. the Company,
and will comprise an application for
registration of the changes to be
registered in the Commercial
Register for the Company with
regard to the changes hereunder.
The registration of changes in the
Commercial Register pursuant to
this Agreement may be also made
by the notary.

In case of any provision of
Agreement is or shall be invalid or
ineffective, the other provisions of
this Agreement remain valid and
effective. The Parties undertake to
substitute the invalid or meffective
provision of the Agreement by a
new valid and effective provision.
The content and meaning of the new
provision best corresponds to the
content and meaning of the original
provision.

The Parties agree that this
Agreement is executed in four
counterparts, where Transferor and
Acquirer shall each obtain one
counterpart, one counterpart is
intended for the regisiry court, or
for the notary, to make a direct entry
of the changes in the Commercial
Register and one counterpart is
intended for the Company. All the
counterparts are valid as originals.

The Parties agree that the
Agreement may be amended under
Section 1901 of the Civil Code or
cancelled under Section 1981 of the

Stranka / 4 (celkem z/ 6)



4.7.

zékoniku je moZné vyluéné
prostfednictvim dohody Smluvnich
stran uzaviené v pisemné formé.

Tato Smlouva je vyhotovena
vieském a anglickém jazyce,
v ptipadé& rozporu mezi jazykovymi
verzemi této Smlouvy ma pfednost
geska verze.

V Praze dne

4.7.

Civil Code exclusively by means of
a written agreement of the Parties.

This Agreement is executed in the
Czech and English languages; in
case of variance between the
langnage ve