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SMLOUVA COMPANY SHARE
TRANSFER
O PREVODU PODILU VE AGREEMENT

SPOLECNOSTI

AAS Automotive s.r.o.

AAS Automotive s.r.o.

uzavrena mezi

entered into by and between

a and
DOBA a.s. DOBA a.s.
A and

BENET HOLDING s.r.o.

BENET HOLDING s.r.o.

a

and
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Zdenék Machacek

Zdenék Machacek

RAMCOVA SMLOUVA O
PREVODU PODILU

FRAMEWORK SHARE
TRANSFER AGREEMENT

uzaviena nize uvedeného dne, mésice a
roku mezi smluvnimi stranami:

entered into on the below date, month and
year by and between the following Parties:

DOBA a.s.

DOBA a.s.

se sidlem Na Vysluni 1181, 294 01 Bakov
nad Jizerou

With its registered seat at Na Vysluni 1181,
294 01 Bakov nad Jizerou

IC: 45148139

Company registration No.: 45148139

zapsana v OR vedeném Méstskym soudem
v Praze, oddil B, vlozka 1516

Registered in the Commercial Register in
custody of the Municipal Court of Prague,
Section B, entry 1516

zastoupena Karlem Zetkou, pfedsedou
pfedstavenstva a Markem Zetkou, ¢lenem
predstavenstva

Represented by Karel Zetka, Chairman of the
Board of Directors, and Marek Zetka,
Member of the Board of Directors

(dale téZ jako ,DOBA")

(hereinafter referred as “DOBA”)

BENET HOLDING s.r.o.

BENET HOLDING s.r.o.

se sidlem Do Certous 2622/14, Horni
Podernice, 193 00 Praha 9

With its registered seat at Do Certous
2622/14, Horni Po&ernice, 193 00 Prague 9

IC: 49550489

Company registration No.: 49550489

zapsana v OR vedeném Méstskym soudem
v Praze, oddil C, vlozka 23623

Registered in the Commercial Register in
custody of the Municipal Court of Prague,
Section C, entry 23623

zastoupena Josefem Zajickem, jednatelem

represented by Josef Zajicek, Executive
Director

(dale t6Z jako ,BH")

(hereinafter referred as “BH”)

Zdenék Machacek, nar. 8.5. 1977

Zdenék Machacek, date of birth 8 May
1977

bytem Sadova 409/2,
293 06 Kosmonosy

domiciled at Sadova
409/2, 293 06 Kosmonosy

(dale téz jako ,Zdenék
Machacek")

(hereinafter referred to
as “Zdenék Machacek”)

(dale spolecné DOBA a.s., BENET
HOLDING s.r.o. a Zdenék Machacek téz jako
,Prodavajici® a kterykoliv z nich téz jako
,Prodavajici“)

(DOBA a.s., BENET HOLDING s.r.o. and
Zdenék Machaéek hereinafter referred to
collectively as the “Sellers” or individually as
the “Seller”)

A

and
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(dale jen ,Kupuijici®)

(hereinafter referred to as the “Buyer”)

(Prodavajici a Kupujici spoleéné dale | (the Seller and the Buyer hereinafter referred
oznaCovani jen ,Strany“ a jednotlivé |to collectively as the “Parties” and
.Strana“) individually as the “Party”)

PREAMBULE PREAMBLE
1. DOBA je vyhradnim vlastnikem 45% | 1. DOBA is a sole owner of a 45% share
podilu ve SpoleCnosti (jak je definovana | in the Company (as defined below).
nize).
2. BH je vyhradnim vlastnikem 45% | 2. BH is a sole owner of a 45% share in
podilu ve SpoleCnosti (jak je definovana | the Company (as defined below).
nize).
3. Zdenék Machacek je vyhradnim | 3. Zdenék Machacek is a sole owner of

vlastnikem 10% podilu ve Spole¢nosti (jak je
definovana nize).

a 10% share in the Company (as defined
below).

4. Kupujici ma zajem nabyt 100% podil
ve Spole€nosti.

4, The Buyer is interested in acquiring
the 100% share in the Company.

5. Strany souhlasi, Ze Prodavajici
prodaji a pfevedou 100% svych podilu ve
Spole¢nosti na Kupujiciho podle podminek
uvedenych v této Smlouvé.

5. The Parties agree that the Sellers will
sell and transfer 100% of their Shares, i.e.
the 100% share in the Company altogether,
to the Buyer under the terms and conditions
stipulated herein.

CLANEK 1

ARTICLE 1

DEFINICE

TERMS AND DEFINITIONS

1.1 Kromé vyraz( definovanych vySe i
jinde vtéto Smlouveé, nasledujici vyrazy
budou mit nize uvedené vyznamy:

1.1 In addition to the terms defined above
or elsewhere in this Agreement, the following
terms shall have the below-mentioned
meanings:

, Aktiva“ znamena vSechna a jakakoli
aktiva hmotné anehmotné majetkové
hodnoty (véci, pohledavky ajinad prava
apenézi ocenitelné hodnoty) jakéhokoli
druhu a povahy, kterd maji byt v souladu
s pfislusnymi pravnimi predpisy a U&etnimi

zasadami vedeny v uCetnich  knihach
a zaznamech dané osoby jako jeji vlastni
majetek, v€etné prfedmétdl  duSevniho
vlastnictvi;

“Assets” means any and all assets tangible
and intangible asset values (things,
receivables, and other rights and values
valued in money) of any kind and nature
which are to be recorded in the ledgers and
records of the subject entity as its own

property, including the industrial and
intellectual property articles, in line with the
applicable  statutory  regulations  and

Accounting Policies;
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,Banka“ znamena,

“Bank”means ..................... :

v (¢

.,Dan“ znamena vsechny formy zdanéni,
odvodd, poplatkd, zejména pak:

“Tax” means any and all forms of taxation,
charges, fees, in particular:

a) jakékoliv dané z pfijmu, pfijmu ze
zavislé ¢innosti, srazkovou dan, dan
z pfidané hodnoty, ekologické dané, silnicni
dan, spotiebni dan, dan z nemovitosti, dan
Z nabyti nemovité véci a jakékoliv dalSi dané
a danové povinnosti, v€etné povinnosti dan
tvrdit, a dale

a) any income tax, wage-earning tax,
withholding tax, value added tax,
environmental tax, road-traffic tax, consumer
tax, property tax, property acquisition tax and
other taxes and tax liabilities, including the
obligation to submit tax returns, and

b) jakékoliv  spravni poplatky, clo,
srazky, odvody (v€. pojisténi nemocenské
pojisténi, dudchodové pojisténi) zdravotni
pojisténi, socialni fond, poplatky jakéhokoliv
druhu véetné mistnich poplatk(, a dale

b) any administration fees, customs
duty, deductions, charges (including sickness
insurance, pension insurance, public health
insurance, social fund, fees of any kind
including the local fees), and

c) jakékoliv sankce v souvislosti s a) | c) any penalties related to a) or b), i.e.
nebo b), t. pokuty, penale, uroky, | penalties, fines, interests, additional tax, etc.,
dodate€nou dan, atp., a dale and

d) jakoukoliv povinnost hradit jakoukoliv | d) any liability to pay any amount to any

Castku jakémukoliv spravci dané.

tax authority;

,Data room“ znamena sadu dokumentu,
ktera obsahuje obchodni, pravni, technicke,
provozni a finanéni informace ohledné
Spole¢nosti a o jejim podnikani. Dokumenty
zData roomu jsou ulozeny na DVD
podepsaném smluvnimi Stranami a tvofri
pfilohu €. 1 této Smlouvy ,Dokumenty z Data
roomu’;

‘Data Room” means the set of documents
containing the commercial, legal, technical,
operating and financial information about the
Company and its business. The documents
from the Data Room are stored on DVD
signed by the Parties and it forms Annex 1 to
this Agreement called “Documents from Data
Room”;

»Dotace” znamena rozhodnuti o poskytnuti
dotace ¢.. MPO 43926/18/61200/3431,
pficemz poskytnuta dotace byla a bude
pfimo pouzita na uhradu ¢asti Povoleného
zatizeni, pficemz takové pouZiti Dotace je v
souladu s dota¢nimi podminkami;

“‘Grant” means the determination of the
grant, ref. MPO 43926/18/61200/3431,
whereas the provided grant was and will be
directly used for settlement of a part of the
Acceptable Burden and use of the Grant is in
compliance with the grant conditions.

.Primyslové a DuSevni vlastnictvi®
znamena zejména autorska prava, vetné
prav zameéstnavatele k zaméstnaneckému
dilu a prav vykonu majetkovych prav autora,
prava, licence a sublicence k uZiti autorskych
dél, vcetné pocitatovych  programd,
ochrannych znamek, vynalezl, patentd,
jakoz i samotné ochranné znamky, vynalezy,
patenty, prava k pramyslovym vzorlm, prava
k databazim, obchodni tajemstvi, know-how,
prava k doménovym  jméndm, nazvu
Spolecnosti, prava k obchodnim nazvim
produkt a vyrobk(l Spole¢nosti a jiné
nehmotné majetkové hodnoty;

‘Industrial and Intellectual Property”
means mainly the copyright, including the
employer’s right to the employee’s work and
the right to exercise the author’s proprietary,
rights, licenses and sub-licenses to use the
author craft, including software, trademarks,
inventions, patents, as well as the subject
trademarks, inventions, patents, right to
industrial designs, rights to databases, trade
secret, know-how, right to domain names,
Company name, right to commercial names
of the Company products and other
intangible assets;
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,» KE* znamena zakonnou ménu

Ceské republiky;

“CZK” means the lawful currency of the
Czech Republic;

,Kupni cena“ ma vyznam definovany
v Clanku 2.4. této Smlouvy;

“‘Purchase Price” has the meaning defined
in Section 2.4. of this Agreement;

»Kupni cena 1“ ma vyznam definovany
v Clanku 2.1. této Smlouvy;

“‘Purchase Price 1” has the meaning defined
in Section 2.1. of this Agreement;

»Kupni cena 2“ ma vyznam definovany
v Clanku 2.2. této Smlouvy;

“‘Purchase Price 2” has the meaning defined
in Section 2.2. of this Agreement;

»Kupni cena 3“ ma vyznam definovany
v ¢lanku 2.3. této Smlouvy;

“‘Purchase Price 3” has the meaning defined
in Section 2.3. of this Agreement;

»Kupni cena Pohledavky BH“ ma vyznam
definovany v ¢lanku 2.7. této Smlouvy;

“Receivable Purchase Price BH” has the
meaning defined in Section 2.7. of this
Agreement;

»Manazerské vykazy“ finan€ni vykazy
Spole¢nosti za obdobi od 1. ledna 2019 do
31. prosince 2019, které tvofi pfilohu &. 13
této Smlouvy;

“‘Managerial ~ Accounts” means the
Company financial statements prepared for
the period from 1 January 2019 to 31
December 2019 which form the Annex 12 to
this Agreement;

»Najemni smlouvy”“ 2znamena najemni
smlouvy, na zakladé kterych Spolecnost
uziva Nemovité véci, které tvori pfilohu €. 2
této Smlouvy;

“‘Lease Agreements” are lease agreements,
under which the Company uses the Real
Estate and which form Annex 2 to this
Agreement;

.Nemovité véci® znamena nemovité véci,
které jsou uvedeny na listu vlastnictvi ¢. 1020
pro obec a k.Uu. Bakov nad Jizerou, na listu
vlastnictvi €. 2325 pro obec Milovice, k.u.
Benatecka Vrutice a €. 2319 pro obec
Milovice, k.u. Benatecka Vrutice (zde ve vysi
jedné idealni tfetiny na pozemku €. 1390/37)
vSechny v pfiloze &. 3 této Smlouvy;

‘Real Estate” is the real estate registered in
the Title Deed No. 1020 for the municipality
and cadastral territory of Bakov nad Jizerou,
in the Title Deed No. 2325 for the
municipality of Milovice, cadastral territory of
Benatecka Vrutice and No. 2319 for the
municipality of Milovice, cadastral territory of
Benatecka Vrutice (in this case, in the
amount of one ideal third of plot of land No.
1390/37), all specified in Annex 3 to this
Agreement;

,Ob€ansky zakonik“znamena zakon ¢.
89/2012 Sb., obfansky zakonik, ve znéni
pozdéjSich predpisy;

“Civil Code” means the Act No. 89/2012
Coll., Civil Code, as amended;

,Odkladaci podminky“ znamena odkladaci | “Conditions Precedent” means the
podminky sjednané v ¢lanku 9.1 této | conditions precedent agreed to in Article 9.1
Smlouvy; of this Agreement;
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,Pasiva“ znamena veskeré  zdroje,
kterymi jsou financovana aktiva podniku, ftj.
veSkeré vlastni zdroje, =zavazky VvUCi
véfitelom (vCetné zavazku z obchodniho
styku), vklady a pfiplatky spoleénikl, zisky
(ztraty) minulych let a vysledek
hospodaieni bézného roku a uroc€eni, jakoz i

“Liabilities” means any and all resources
used to fund the Company assets, i.e. all of

the Company resources, payables to
creditors  (including trading payables),
shareholders’ regular and  additional

investments, profit /loss from the previous
period and the profit/loss of the current year

jiné zavazky uvedené v Manazerskych | and interest, as well as other payables which
vykazech; are specified in the Managerial Accounts;

»Podil 1% znamena 45% podil ve |“Share 1” means a 45% share in the
Spoleénosti odpovidajici vkladu do | Company corresponding to the investment in

zakladniho kapitalu ve vysi 900.000,- K& ze

the registered capital amounting to CzZK

zakladniho kapitalu Spole¢nosti ve vysi | 900,000 of the total Company registered
2.000.000,- K¢; capital amounting to CZK 2,000,000;

»Podil 2 znamena 45% podil ve | “Share 2 means a 45% share in the
Spoleénosti odpovidajici vkladu do | Company corresponding to the investment in

zakladniho kapitalu ve vy3i 900.000,- K¢ ze

the registered capital amounting to CZK

zakladniho kapitalu Spole¢nosti ve vysi | 900,000 of the total Company registered
2.000.000,- K¢; capital amounting to CZK 2,000,000;

»Podil 3 znamena 10% podil ve |“Share 3" means a 10% share in the
Spoleénosti odpovidajici vkladu do | Company corresponding to the investment in

zakladniho kapitalu ve vy3i 200.000,- KE ze
zakladniho kapitalu Spole€nosti ve vysi
2.000.000,- K&;

the registered capital amounting to CZK
200,000 of the total Company registered
capital amounting to CZK 2,000,000;

.Podily* znamena spole¢né Podil 1,
Podil 2 a Podil 3.

“Shares” means Share 1, Share 2 and Share
3 altogether;

,Podil‘znamena kterykoliv z Podilu.

“Share” means any of the Shares;

,Podstatna zména okolnosti znamena | “Material Adverse Change” means a
podstatny nepfiznivy GCinek na: substantial negative effect on:
@ pFijmy, majetek, | (a) income, property,

podnikatelskou ¢innost, provoz, vyhledy nebo
finanéni (&i jinou) situaci Spole€nosti;

business, operation, forecast or financial (or
other) situation of the Company;

(b) schopnost
Spolecnosti plnit své povinnosti vyplyvajici ze
smluv a pravnich jednanich, které ucinila ¢i
uzavrela; nebo

(b) Company’s ability to
perform its obligations arising from contracts
and legal acts which it has entered into; or

(© platnost, ucinnost di
vymahatelnost této Smlouvy a pravnich
jednani, které tato Smlouva pfedjima;
pfiemz

(©) validity, effectiveness
or enforceability of this Agreement and legal
acts anticipated by this Agreement, whereas

za podstatny nepfiznivy ucCinek se povazuje
pfedevSim pfipad, kdy udalost & zména
zpusobila Ujmu SpoleCnosti  vysSi jak
5.000.000,- K¢;

a substantial negative effect mainly
constitutes the case when an event or
change caused damage to the Company in
excess of CZK 5,000,000;

~opoleCenska smlouva® znamena smlouvu
uzavienou mezi Prodavajicimi  jako

“Articles of Association” means
agreement among the Sellers in its current
full wording of 21 June 2019 filed in the
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spole¢niky Spole¢nosti v aktualnim Uplném
znéni, které je ode dne 21.6. 2019 zalozeno
ve Sbirce listin Méstského soudu v Praze,
které tvofi Prilohu €. 13 této Smlouvy.

Collection of Deeds of the Municipal Court in
Prague.

.Pohledavky BH“ znamena pohledavky BH
za SpoleCnosti uvedené v Pfiloze €. 5 této
Smlouvy, v€etné smluvniho uroku pocitanym
od 1.1. 2020;

“BH Receivables” means the receivables of
BH from the Company specified in Annex 5
to this Agreement including contractual
interest assessed as from 1 January 2020;

.,Povoleni* znamena jakékoliv povoleni,
pravo, opravnéni, vyjimku, souhlas,
schvaleni, licenci, osvédceni nebo jakykoli
jiny obdobny akt jakéhokoli statniho €i jiného
organu, ufadu, instituce nebo anebo organu
Spole€nosti;

‘Permission” means any permit, right,
authorization, exception, approval, consent,
license, certificate or other similar act of any
governmental or other body, authority,
institute or the Company body;

.Povolené zatizeni znamena zatiZeni
zfizend ve prospéch Banky na zakladé
pravnich jednani uvedenych v dokumentech

obsazenych v Data roomu Kk Aktiviim
Spole¢nosti (tzn. zastavni prava a jina
omezeni vyplyvajici z uvérovych smluv
s Bankou);

“‘Acceptable Burden” means the burdens
established in the Bank’s favour based on
the legal acts specified in the documents
contained in the Data Room concerning the
Company Assets (i.e. rights of lien and other
restrictions arising from the loan agreements
entered into with the Bank);

»Pracovnim dnemv“ se rozumi den, kdy jsou
otevieny banky v Ceské republice a provadi
bankovni transakce;

‘Business Day” means a day when the
banks in the Czech Republic are open and
banking transactions are conducted,;

»Provérka“ znamena predchozi
pfezkoumani ze strany Kupujiciho
dokumentu uvedenych v Data roomu;

"Due Diligence” means review of the
documents provided in the Data Room by the
Buyer,

.Prechodna doba® znamena dobu od
uzavieni této Smlouvy do okamziku, kdy
probéhne pievod Podilll pfi Vypofadani;

“Interim Period” means the period from this
Agreement conclusion to the moment when
the Shares are transferred upon Settlement;

,Realizac¢ni smlouva A" znamena
smlouvu o prevodu Podilu 1, ktera bude dle
podminek této Smlouvy uzaviena mezi
DOBA, jako prodavajicim a Kupujicim dle
vzoru, ktera tvofi pfilohu €. 6 této Smlouvy;

“‘Realization Contract A” means the Share 1
Transfer Agreement to be entered into by
and between DOBA, as the Seller, and the
Buyer according to the template contained in
Annex 6 to this Agreement under the terms
and conditions stipulated herein;

,Realizac¢ni smlouva B* znamena
smlouvu o pfevodu Podilu 2, ktera bude dle
podminek této Smlouvy uzaviena mezi BH,
jako prodavajicim a Kupujicim dle vzoru,
ktera tvofi pfilohu €. 7 této Smlouvy;

“Realization Contract B” means the Share 2
Transfer Agreement to be entered into by
and between BH, as the Seller, and the
Buyer according to the template contained in
Annex 7 to this Agreement under the terms
and conditions stipulated herein;
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,Realizaéni smlouva C* Znamena
smlouvu o pfevodu Podilu 3, ktera bude dle
podminek této Smlouvy uzaviena mezi
Zderikem Machackem, jako prodavajicim a
Kupujicim dle vzoru, ktera tvofi pfilohu &. 8
této Smlouvy;

“Realization Contract C” means the Share 3
Transfer Agreement to be entered into by
and between Zdenék Machacek, as the
Seller, and the Buyer according to the
template contained in Annex 8 to this
Agreement under the terms and conditions
stipulated herein;

.Realiza€ni smlouvy* znamena
spole€né Realiza¢ni smlouvu A, Realizacni
smlouvu B a Realiza¢ni smlouvu C, pfi¢emz
vyznam ,Realizaéni smlouva“ znamena
kteroukoliv z Realiza¢nich smluv;

“Realization Contracts” means the
Realization Contract A, Realization Contract
B and Realization Contract C, whereas the
‘Realization Contract” means any of the
Realization Contracts;

»S9eznam obchodnich pfipadi“ znamena
seznam smluv, zavazkd, transakci mimo
ramec bézné obchodni ¢innosti, které ucinila
Spole¢nost po dni 31.10.2019, ktery je
pfilohou ¢islo 9 této Smlouvy;

“List of Business Transactions” means the
list of contracts, obligations, transactions
beyond the scope of common business
activity entered into by the Company after 31
October December 2019 that forms the
Annex 9 to this Agreement;

»Smlouva“ znamena tuto ramcovou
smlouvu o pfevodu podilu véetné kni
pfipojenych PFiloh 1 — ...... ;

“‘Agreement” means this framework share
transfer agreement including the attached
Annexes 1 —...... ;

»Smlouva o prevodu nemovitosti“
znamena smlouvu o prevodu vlastnictvi
Nemovitych véci uzavienou mezi spole¢nosti
DOBA a Spolecnosti podle vzoru uvedeného
v prfiloze 4 této Smlouvy za podminek v ni
stanovenych;

“Real Estate Purchase Agreement” means
the agreement on transfer of the ownership
concluded between DOBA and the
Company, according to the template
attached in Annex 4 to this Agreement under
the terms and conditions stipulated therein;

»Najemni smlouvy“ znamenaji najemni
smlouvy uzaviené mezi Spole¢nosti a DOBA
tykajici se Nemovitosti, podle vzoru
uvedeného v Pfiloze 2 této Smlouvy za
podminek v ni stanovenych;

“Lease  Agreements” means lease
agreements  concluded  between  the
Company and DOBA concerning the Real
Estate, according to the template attached in
Annex 2 to this Agreement under the terms
and conditions stipulated therein;

»Smlouva o postoupeni pohledavky BH“

znamena smlouvu, kterou dojde
k postoupeni Pohledavek BH vuci
Spole¢nosti  Kupujicimu; ktera bude dle

podminek této Smlouvy uzaviena mezi BH
jako postupitelem a Kupujicim dle vzoru,
ktery tvofi pfilohu €. 10 této Smlouvy;

“‘BH Receivables Assignment Agreement”
means the agreement assigning the BH
Receivables from the Company to the Buyer;
to be entered into by and between BH, as the
assignor, and the Buyer according to the
template contained in Annex 10 to this
Agreement under the terms and conditions
stipulated herein;

»Smlouva o vazaném uctu“ znamena
Smlouvu o vazaném ucétu, kterou uzaviou
Prodavajici, Kupujici a Banka stim, ze
Prodavajici a Kupujici se dohodli na znéni
dle vzoru uvedeného v pfiloze €. 12 této

“‘Escrow Account Agreement” means the
Escrow Account Agreement to be entered
into by and between the Seller, the Buyer
and the Bank, whereas the Seller and the
Buyer have agreed to the wording according
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Smlouvy; to the template provided in Annex 11 to this
Agreement;
»Spoleénost“ znamena spoleCnost AAS | “Company” means AAS Automotive s.r.o.,

Automotive s.r.o., IC: 25735691, se sidlem
Na Vysluni 1181, 294 01 Bakov nad Jizerou,
zapsana v obchodnim rejstfiku vedeném
Méstskym soudem v Praze voddile C,
vlozka 65524, s plné splacenym zakladnim
kapitalem ve vysi 2.000.000,- K& (slovy: dva
miliony korun Ceskych);

Company registration No.: 25735691, with its
registered seat at Na Vysluni 1181, 294 01
Bakov nad Jizerou, registered in the
Commercial Register in custody of the
Municipal Court of Prague, Section C, entry
65524, with fully paid registered -capital
amounting to CZK 2,000,000 (two million
Czech crowns);

,Ué&astnici“ znamena spole¢né Strany;

“Participants” means collectively the Parties;

,Uéetni zasady" znamenaiji usetni
zasady vSeobecné akceptované a trvale
uplatiované Spole¢nosti podle zakona ¢&.
563/1991 Sb., o uc&etnictvi, ve znéni
pozdéjsSich predpisl, jakoz i rozhodnuti a
vykladova stanoviska Ministerstva financi
Ceské republiky, jakoz i &eské udetni
standardy vyhlasené Ministerstvem financi
Ceské republiky;

“Accounting Policies” means the
accounting policies generally accepted and
constantly applied by the Company in line
with the Act No. 563/1991 Coll. on
accounting, as amended, as well as the
decisions and interpretative opinions of the
Ministry of Finance of the Czech Republic,
Czech Accounting Standards declared by the
Ministry of Finance of the Czech Republic;

,Vazany ucet* znamena ucCet, ktery
bude zfizeny Bankou pro Kupujiciho, jenz je
blokovan a dispozicni opravnéni k nému ma
pouze Banka a ktery bude uveden ve
Smlouvé o vazaném UuCtu jako ucet pro
sloZzeni Kupni ceny a Kupni ceny
pohledavky;

“Escrow Account” means the account to be
established by the Bank for the Buyer that
shall be blocked and the right of disposition
shall be held only by the Bank and that shall
be specified in the Escrow Account
Agreement as the account for depositing the
Purchase Price and the Receivable Purchase
Price;

,Vyporadani‘ znamena dokonceni transakce
predvidané touto Smlouvou, jak je dale
stanovené v ¢lanku 9 této Smlouvy, tj. pfevod
Podil{ a postoupeni Pohledavky
Prodavaijicich a uhrazeni Kupni ceny a Kupni
ceny pohledavky;

“Settlement” means completion of the
transaction anticipated by this Agreement, as
specified hereinafter in Article 9 hereof, i.e.
transfer of the Shares and assignment of the
Sellers’ Receivable and settlement of the
Purchase Price and the Receivables
Purchase Price;

LZadrzné* znamena Castku ve  vysSi
40.000.000,- K¢ (slovy: ctyficet miliont korun
Ceskych);

“Retention Amount” means the amount of
CZK 40,000,000 (forty million Czech crowns);

»Zarukou Prodavajicich® se rozumi ujisténi
a zaruky Prodavajicich obsazené v ¢l. 4 této
Smlouvy;

“Sellers’ Representations and Warranties”
means the representations and warranties of
the Sellers contained in Article 4 of this
Agreement;

»Zavazky“ se rozumi splatné i nesplatné
zavazky  vO&i  obchodnim  partnerdm
Spole€nosti za sluzby &i zbozi, které uz
Spolenost obdrzela.

»Payables“ means due or undue liabilities to
the Company’s business partners for goods
or services received by the Company.
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1.2 Nasledujici pfilohy jsou pfipojeny k této
Smlouvé a jsou povazovany za jeji nedilnou
soucast:

1.2 The following Annexes are attached to
this Agreement and form an integral part
thereof:

Priloha 1 Seznam dokumentl =z Data | Annex 1 List of Documents from Data

roomu (ke dni ............. ) Room (asof ............. )

Pfiloha 2 Najemni smlouvy Annex 2 Lease Agreements

Priloha 3 Nemovité véci Annex 3 Real Estate

Pfiloha 4 Kupni smlouva Nemovité véci | Annex 4 Real Estate Purchase
Agreement Real Estate

Pfiloha 5 Pohledavky BH Annex 5 BH Receivables

Priloha 6 Realizaéni smlouva DOBA Annex 6 DOBA Realization Contract

Priloha 7 Realiza¢ni smlouva BH Annex 7 BH Realization Contract

Pfiloha 8 Realizatni smlouva Zdenék | Annex 8 Zdenék Machacek Realization

Machacek Contract

Pfiloha 9 Seznam obchodnich pfipadu Annex 9 List of Business Transactions

Pfiloha 10

Pfiloha 11 Smlouva o] postoupeni | Annex 10 BH Receivables Transfer

pohledavek BH Agreement

Pfiloha 12 Smlouva o vazaném uctu Annex 11 Escrow Account Agreement

Pfiloha 13 ManaZzerské vykazy Annex 12 Managerial Accounts

Priloha 14 Spolecenska smlouva Annex 13 Articles of Association
Annex 14 Amendment of the Articles of
Association

CLANEK 2 ARTICLE 2
PREDMET SMLOUVY SUBJECT OF THE AGREEMENT
2 2
2.1 DOBA se timto zavazuje prodat|2.1 DOBA hereby agrees to sell to the

Kupujicimu a Kupujici se timto zavazuje
koupit od DOBA Podil 1 za podminek
uvedenych vtéto Smlouvé, tj. po spInéni
Odkladacich  podminek  prostfednictvim
uzavieni Realizacni smlouvy A, pfiemz
Kupni cena za Podil 1 ¢&ini <&astku
58,122.240,- K¢ (slovy: Padesat osm milion(
sto dvacet dva tisic dvé sté Ctyficet korun
Ceskych).

Buyer and the Buyer hereby agrees to buy
from DOBA the Share 1 under the terms and
conditions stipulated herein, i.e. upon
fulfilment of the Conditions Precedent by
entering into the Realization Contract A,
whereas the Purchase Price for Share 1 is
amounting to CZK 58,122,240 (fifty-eight
million one hundred and twenty-two thousand
two hundred and forty Czech crowns).

22 BH se timto zavazuje prodat
Kupujicimu a Kupujici se timto zavazuje
koupit od BH Podil 2 za podminek
uvedenych v této Smlouvé, tj. po splnéni
Odkladacich  podminek  prostfednictvim
uzavieni Realizaéni smlouvy B, pfiemz
Kupni cena za Podil 2 ¢&ini cZastku
58,122.240,- K¢ (slovy: Padesat osm milion(
sto dvacet dva tisic dvé sté Ctyficet korun
Ceskych).

2.2 BH hereby agrees to sell to the Buyer
and the Buyer hereby agrees to buy from BH
the Share 2 under the terms and conditions
stipulated herein, i.e. upon fulfilment of the
Conditions Precedent by entering into the
Realization Contract B, whereas the
Purchase Price for Share 2 is amounting to
CZK 58,122,240 (fifty-eight million one
hundred and twenty-two thousand two
hundred and forty Czech crowns).

2.3 Zdenék Machacek se timto zavazuje

2.3 Zdenék Machacek hereby agrees to sell
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prodat Kupujicimu a Kupujici se timto
zavazuje koupit od Zdenka Machacka Podil 3
za podminek uvedenych v této Smlouvé, tj.
po spinéni Odkladacich podminek
prostfednictvim uzavieni Realizacni smlouvy
C, pfiemz Kupni cena za Podil 3 &ini ¢astku
12,916.055,- K¢ (slovy: Dvanact miliond
devét set Sestnact tisic padesat pét korun
Ceskych).

to the Buyer and the Buyer hereby agrees to
buy from Zdenék Machaclek the Share 3
under the terms and conditions stipulated
herein, i.e. upon fulfilment of the Conditions
Precedent by entering into the Realization
Contract C, whereas the Purchase Price for
Share 3 is amounting to CZK 12,916,055
(twelve million nine hundred and sixteen
thousand fifty-five Czech crowns).

2.4 Kupujici uzavienim Realizacnich smluv
ziskava do vylucného vlastnictvi Podily,
véetné jakychkoliv a veSkerych prav, uzitk(l a
zavazkl s nim spojenych, v¢etné prava na
podil na zisku a jiné rozdéleni vlastnich
zdroji a v€etné vSech prav oddélitelnych od
Podili a zavazuje se zaplatit za Podily Kupni
cenu ve vySi dle bodu 2.1. az 2.3. této

24 By entering into the Realization
Contracts, the Buyer acquires the sole
ownership of the Shares, including any and
all associated rights, benefits and obligations,
including the right to profit share and other
distribution of the Company resources and
including any and all rights separable from
the Shares, and agrees to pay the Purchase

Smlouvy vsouladu sc¢lankem 3 této | Price for the Shares in the amount specified

Smlouvy. above in Sections 2.1. to 2.3. of this
Agreement in line with Article 3 hereof.

2.5 Prevod Podild je a¢inny: (i) mezi | 2.5 Transfer of the Shares comes into

Stranami okamzikem uzavieni Realizacnich | effect: (i) between the Parties upon

smluv, (ii) vuci Spole€nosti dnem doruceni
ucinnych Realizaénich smluv Spolecnosti

conclusion of the Realization Contracts, (ii)
towards the Company on the day of delivery
of the effective Realization Contracts to the
Company.

26 BH se timto zavazuje prodat
Kupujicimu a Kupujici se timto zavazuje
koupit od BH Pohledavky BH za podminek
uvedenych vtéto Smlouvé, tj. po spinéni
Odkladacich  podminek  prostfednictvim
uzavieni Smlouvy o postoupeni pohledavky
BH. Kupni cena za postoupeni Pohledavek
BH na Kupujiciho ¢ini celkem castku
31.000.000,- K& (slovy: Tficet jedna milionu
korun Ceskych).

2.6 BH hereby agrees to sell to the Buyer
and the Buyer hereby agrees to buy from BH
the BH Receivables under the terms and
conditions  stipulated herein, i.e. upon
fulfilment of the Conditions Precedent by
entering into the BH Receivable Assignment
Agreement. The Purchase Price for
assignment of the BH Receivables to the
Buyer is amounting to CZK 31,000,000
(thirty-one million Czech crowns.

2.7 Kupujici  uzavienim  Smlouvy o
postoupeni pohledavky ziskava do vyluéného
vlastnictvi Pohledavky BH a zavazuje se za

2.8 Entering into the Receivable
Assignment Agreement, the Buyer acquires
the BH Receivables in its sole ownership,

né zaplatit kupni cenu pohledavek ve vySi | and agrees to pay the Receivable Purchase

dle bodu 2.6. v souladu s ¢lankem 3 této | Price for them in the amount specified above

Smiouvy. in Section 2.6. in line with Article 3 of this
Agreement.

2.8 Postoupeni Pohledavek BH je ucinné
okamzikem uzavieni Smlouvy o postoupeni
pohledavky.

2.9 Assignment of the BH Receivables
comes to effect upon conclusion of the
Receivable Assignment Agreement.

CLANEK 3

ARTICLE 3

UHRADA KUPNIi CENY

PURCHASE PRICE SETTLEMENT
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3.1 Prodavajici a Kupujici se dohodli, ze
Kupni cena a Kupni cena pohledavky BH
bude Kupujicim Prodavajicim uhrazena
zpusobem uvedenym v nasledujicich
¢lancich Smiouvy.

3.1 The Sellers and the Buyer have
agreed that the Purchase Price and the BH
Receivable Purchase Price shall be settled
by the Buyer to the Sellers in a way specified
in the following Articles of this Agreement.

3.2 Kupujici po podpisu této Smlouvy a
nejpozdéji do 10 (deseti) dni ode dne
splnéni Odkladacich podminek dle ¢lanku 8,
odst. 9.1. pism. A. az E., vzdy nejpozdéji
vSak pfed podpisem Realizanich smluv a
Smlouvy o postoupeni pohledavky BH slozi
finan¢ni prostifedky ve vy3i Kupni ceny a
Kupni ceny pohledavky BH-na Vazany ucet
zfizeny u Banky.

3.2 Having entered into this Agreement
and no later than in 10 (ten) days as of
fulfilment of the Conditions Precedent as per
Article 8, Section 9.1., items A through E,
however, always no later than prior to
conclusion of the Realization Contracts and
BH Receivable Assignment Agreement, the
Buyer shall deposit the financial funds in the
amount of the Purchase Price and BH
Receivable Purchase Price in the Escrow
Account established by the Bank.

3.3 Kupni ceny budou Bankou
Z vazaného uctu poukazany nasledovné:

3.3 The Purchase Prices shall be remitted
from the Escrow Account by the Bank as
follows:

A) na uet DOBA uvedeny ve Smlouvé o
vazaném uctu dastku / Castky ve vySi
uvedené ve Smlouvé o vazaném uctu
souhrnné neprekracujici ¢astku odpovidajici
vypoc¢tu: Kupni cena za Podil 1 —minus
Ctyficet pét procent ze Zadrzného

A) to the DOBA'’s bank account specified

in the Escrow Account Agreement, the
amount/amounts specified in the Escrow
Account Agreement in aggregate not

exceeding the amount calculated as follows:
Purchase Price for the Share 1 minus forty-
five per cent of the Retention Amount

B) na ucet BH uvedeny ve Smlouvé o
vazaném uCtu Castku / Castky ve vysSi
uvedené ve Smlouvé o vazaném uctu
nepiekracujici souhrnné ¢astku odpovidajici
vypoctu: Kupni cena za podil 2 plus Kupni
cena pohledavky BH minus Cd&tyficet pét
procent ze Zadrzného,

B) to the BH’s bank account specified in

the Escrow Account Agreement, the
amount/amounts specified in the Escrow
Account Agreement in aggregate not

exceeding the amount calculated as follows:
Purchase Price for the Share 2 plus the BH
Receivable Purchase Price minus forty-five
per cent of the Retention Amount

(03] na ucet Zdenka Machacka uvedeny
ve Smlouvé o vazaném uctu Castku / Castky
ve vySi uvedené ve Smlouvé o vazaném uctu
neprekracujici souhrnné €astku odpovidajici
vypoctu: Kupni cena za Podil 3 minus deset
procent ze Zadrzného,

C) to the Zdenék Machacek’'s bank
account specified in the Escrow Account
Agreement, the amount/amounts specified in
the Escrow Account Agreement in aggregate
not exceeding the amount calculated as
follows: Purchase Price for the Share 3
minus ten per cent of the Retention Amount,

pficemzZ plati, ze soucet Castek vyplacenych
Prodavajicim na zakladé tohoto ustanoveni
neprekroc¢i ¢astku odpovidajici souctu Kupni
cena plus Kupni cena pohledavky BH minus
Zadrzné (tedy celkem 217.700.000,- K¢), a to
v8e do deseti dni ode dne splnéni nize

whereas the sum of the amounts paid by the
Seller as per this provision shall not exceed
the amount equal to the sum of the Purchase
Price plus BH Receivable Purchase Price
minus  Retention Amount (i.e. CZK
217,700,000 in total), all within ten days as of
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uvedené podminky:

fulfilment of the below-mentioned condition:

o Prodavajici pfedlozi Bance original
vypisu z obchodniho rejstfiku Spole¢nosti, na
némz bude Kupujici uveden jako jediny
spole¢nik Spole€nosti s obchodnim podilem
ve vySi 100% odpovidajicim vkladu do
zakladniho kapitalu Spole€nosti ve vysi
2.000.000,- K& (slovy: dva miliony korun
Ceskych).

. The Seller submits the original
certificate of the Company’s registration in
the Commercial Register to the Bank,
containing the Buyer specified as the sole
shareholder of the Company with the
business share equal to 100% corresponding
to the investment in the Company registered
capital amounting to CzZK 2,000,000 (two
million Czech crowns).

3.4. Po Vyporadani zUstane Zadrzné ulozeno
na Vazaném uétu. Castku ve vysi Zadrzného
(pokud néjaké bude existovat) Banka uvolni
Prodavajicim z Vazaného uétu po splnéni
posledni znize uvedenych podminek, ne
vSak pozdéji, nez po uplynuti dvanacti (12)
meésicu ode dne Vyporadani v nejblizsi
Pracovni den po dni uplynuti Ihity dvanacti
(12) mésict ode dne Vypofadani, a to na
ucty Prodavajicich a v ¢astkach uvedenych
ve Smlouvé o vazaném uctu. V pfipadé ze
bude vsouladu stouto Smlouvou ze
Zadrzného vyplacena jakakoliv Castka
Kupujicimu & Spole€nosti, ponizi se vyse
Castek Zadrzného, které maji byt vyplaceny
Prodavajicim dle tohoto ¢lanku tak, ze od
kazdé ztéchto Ccastek se vzdy odecte
pomérna Cast C&astky vyplacené ze
Zadrzného v poméru podle velikosti Podilu
prodavajicich (tzn. 45:45:10%); pficemz
souhrnné podminky pro uvolnéni Zadrzného
jsou:

3.4. After the Settlement, the Retention
Money shall remain to be deposited in the
Escrow Account. The Retention Amount (if
any) shall be released from the Escrow
Account by the Bank to the Sellers upon
fulfilment of the last of the below-mentioned
terms and conditions, however, no later than
in twelve (12) months as of the Settlement
date on the next Business Day following
expiry of the term of twelve (12) months as of
the Settlement date, to the Sellers’ bank
accounts and in the amounts specified in the
Escrow Account Agreement. Should any
amount be paid to the Buyer or the Company
out of the Retention Amount in line with this
Agreement, the Retention Amounts to be
paid to the Sellers as per this Section shall
be reduced by deducting a proportion of the
amount paid from the Retention Amount to
the amount of the Sellers’ Shares (i.e.
45:45:10 %) from these amounts; whereas
the Retention Amount can be released under
the following accumulated terms and
conditions:

- 3.4.1. bude vydano rozhodnuti o
povoleni zkuSebniho provozu eloxovaci linky
(fizeni je vedeno pod &,j. .......... )

- 3.4.1. The test operation permission
for the anodizing line is issued (procedure is
conducted underref. .......... )

- 3.4.2. do 60 dnu od data Vyporadani
bude vypracovana vyroéni zprava, vcetné
Ucetni zavérky SpoleCnosti za rok 2019 a
bude ovéfena auditorem. Pokud nebude
vyrok auditora tzv. ,bez vyhrad®, zavazuji se
Prodavajici poskytnout Kupujicimu slevu
z Kupni ceny v celkové vysi 10.000.000,- K&.
Zadrzné pak vtakovém pfipadé bude
vyplaceno tak, Zze Prodavajicim bude
vyplaceno 30.000.000,- K& a Kupujicimu
anebo  Spole€nosti bude  vyplaceno
10.000.000,- K¢&.

- 3.4.2. No later than 60 days as of the
date of Settlement, the 2019 Company’s
annual report including financial statements,
is completed and reviewed with positive
conclusions by auditor agreed upon by the
Sellers and the Buyer. If the auditor does not
issue a report with a positive conclusion, the
Sellers undertake to provide the Buyer with a
Purchase Price discount in the amount of
CZK 10,000,000. In such case, the Retention
Amount will be paid in the following way: the
Sellers will be paid CZK 30,000,000 and the
Buyer or the Company will be paid CzK
10,000,000.
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- 3.4.3. Spolec¢nosti
Dotace

bude vyplacena

- 3.4.3. The Company collects the
Grant.

3.5. Po uplynuti Intty uvedené v ¢lanku 3.4.
bude Prodavajicim vyplaceno Zadrzné
(pokud  néjaké bude existovat) dle Clanku
3.4 vy8e, za predpokladu, Zze od Vypofadani
nenastala zadna z nize uvedenych situaci:

3.5. After the period specified in Article 3.4
expires, the Sellers will be paid the Retention
Amount (if any) as per Article 3.4 above
provided that none of the below-listed
situations has occurred since the Settlement
date:

3.5.1. DoSlo k poruSeni této Smlouvy a
Kupujici a Prodavajici podepiSi spoleCny
pisemny pokyn Bance, aby Banka vyplatila
cast Zadrzného/Zadrzné odpovidajici
pfipadné slevé z Kupni Ceny, a v takovém
pfipadé Banka takovou €astku Kupujicimu Ci
Spole¢nosti vyplati dle takového pisemného
pokynu opatfeného ovéfenymi podpisy Stran

3.5.1. This Agreement has been violated and
the Buyer and the Seller sign a joint written
instruction for the Bank to pay a portion of
the Retention Amount/Retention Amount
corresponding to the potential Purchase
Price discount, whereas in such case the
Bank pays such amount to the Buyer or to
the Company in line with such written order
containing authenticated signatures of the
Parties.

3.5.2. Do8lo k poskytnuti slevy z Kupni ceny
dle ¢lanku 3.4.2., Zadrzné pak v takovém
pfipadé bude vyplaceno nasledovné:
Prodavajicim bude vyplaceno Zadrzné ve
vysi 35.000.000,- K&, a Kupujicimu anebo
Spole¢nosti bude vyplacena ¢astka
5.000.000 K&.

3.5.2. The Purchase Price discount as per
Article 3.4.2 was granted; in such case, the
Retention Amount will be paid in the following
way: the Sellers will be paid CZK 25,000,000
and the Buyer or the Company will be paid
CZK 15,000,000.

3.6. Ujednani Smlouvy o vazaném uctu
bude mit ohledné Zadrzného a jeho
vyplaceni jakoz i ohledné vyplaceni Kupni
ceny a Kupni ceny pohledavky BH prednost
pred ujednanim této Smiouvy.

3.6. In terms of the Retention Amount and
payment thereof and payment of the
Purchase Price and BH Receivable Purchase
Price, the provisions of the Escrow Account
Agreement concerning shall take precedence
over the provisions of this Agreement.

3.7. Prodavajici a Kupujici se dohodli, Zze
naklady na zfizeni a vedeni Vazaného uctu
ponese Kupujici. Uroky pfipsané k &astce
slozené na Vazaném uctu do dne jeji vyplaty
opravnéné Strané nalezi Kupujicimu.

3.7. The Sellers and the Buyer have agreed
that the costs of opening and conducting the
Escrow Account shall be borne by the Buyer.
The interest earned on the amount deposited
in the Escrow Account until the payment date
to the entitled Party belongs to the Buyer.

CLANEK 4 ARTICLE 4
UJISTENI A ZARUKY PRODAVAJICICH SELLERS’ REPRESENTATIONS AND
WARRANTIES

4.1. Prodavajici timto spoleCné a nerozdilné
ujistuji a zaruCuji Kupujicimu nasledujici
prohladeni, ktera Cini k datu podpisu této
Smlouvy a opakuji je k okamziku Vyporadani
dle této Smlouvy a berou na védomi, ze
Kupujici na tato ujiSténi a zaruky spoléha

4.1. The Sellers are hereby making jointly
and severally the following representations
and warranties to the Buyer as of this
Agreement date, repeating them as of the
Settlement date under this Agreement and
acknowledge that the Buyer relies on such
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v souvislosti s koupi Podilt dle této Smlouvy
(pfiCemz pokud se dale hovofi o
Prodavajicim, ma se za to, Ze dané
prohlaseni Cini kazdy Prodavajici):

representations and warranties in connection
with the purchase of the Shares under this
Agreement (whereas when a Seller is
mentioned hereinafter, the subject
representation shall be presumed to be made
by each of the Sellers):

(@) Pravomoc uzavrit tuto Smlouvu a
existence postaveni:

@) Power to enter into this

Agreement and existence of position:

i. Prodavajici neni ucastnikem zadného
béziciho exekucniho fizeni, Fizeni o vykonu
rozhodnuti, soudniho, spravniho, rozhod¢&iho
ani jiného fizeni, ani si neni védom, ze by
takové Fizeni hrozilo.

i. The Seller is not a party to any
ongoing execution procedure, enforcement
proceedings, legal, administrative, arbitration
or other proceedings, and it is not aware of
any risk of such proceedings.

ii. tato Smlouva byla Prodavajicim fadné
podepsana, a predstavuje platny, zavazny a
vynutitelny zavazek Prodavajiciho.

. This Agreement was duly signed by
the Seller and represents a valid, binding and
enforceable obligation of the Seller.

Soulad s pravem:

(b)
i. Uzavieni a plnéni této Smlouvy
Prodavajicimi neni a nebude v rozporu
s jakymkoliv  aplikovanym pfedpisem &i
normou jakéhokoliv statu, ani nebude
odporovat jakémukoliv ¢i porusovat jakékoliv
ustanoveni uvedené ve  spoleCenské
smlouvé Spolecnosti, ani nebude porusovat
jakykoliv zakon, pravni pfedpis, nafizeni,
rozsudek ¢&i rozhodnuti uc€inéné jakymkoliv
soudem, statnim ¢&i rozhod€im organem
v souvislosti s Prodavajicim a/nebo
Spoleénosti.

(b) Legal Compliance:

i. Conclusion and performance of this
Agreement by the Seller are not and will not
be inconsistent with any applicable regulation
or rule of law of any country and do not
contradict or violate any provision contained
in the Articles of Association of the Company,
do not violate other law, statutory regulation,
order, judgement or decision made by any
court, public or arbitration authority in
connection with the Seller and/or Company.

ii. Uzavieni a pInéni této Smlouvy
Prodavajicimi neni a nebude vrozporu
s jakymkoliv pravnim jednanim, kterym je
Spole€nost vazana, zejména pak smlouvou
¢i dohodou ani nebude znamenat akceleraci
zavazk( ¢i povinnosti uvedenych v takovém
pravnim jednani.

. Conclusion and performance of this
Agreement by the Sellers are not and will not
be inconsistent with any legal act the
Company has committed to, in particular,
with the contract or agreement and shall not
constitute acceleration of the obligations or
commitments made in such legal act.

iii. Spole¢nost splnila aplni vSechny
povinnosti v souvislosti s vedenim seznamu
spole¢niku, které ji vyplyvaji z pfisluSnych
platnych pravnich pfedpisu.

iii. The Company has performed and is
performing any and all obligations related to
keeping the list of shareholders arising from
the applicable statutory regulations.

(c) Volna prevoditelnost:

(c) Free Transferability:

I. Prodavajici nepotifebuje k tomu, aby
mohl uskutecCnit jakékoliv a veSkeré kroky
pfedpokladané touto Smlouvou, Zadny
souhlas, zmocnéni, rozhodnuti ¢i schvaleni
jakéhokoliv statniho Ci vefejného organu
nebo instituce, ¢&i jakékoliv tfeti strany,
s vyjimkou  souhlasu valné  hromady
Spolecnosti, ktery bude udélen dle zavazku
Prodavaijicich, jak je uvedeno v ¢lanku 9.1

i. To take any and all steps anticipated
by this Agreement, the Seller does not need
any approval, empowerment, decision or
consent or any governmental or public
authority or institute or any third party, with
the exception of the consent of the Company
Shareholders’ Assembly that shall be granted
in line with the Sellers’ commitment as
stipulated in Article 9.1, item C) of this
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pism. C) této Smlouvy a s vyjimkou souhlasu
Banky.

Agreement and with an exception of the
Bank’s approval.

(d) Vlastnické pravo k Podiltiim:
Prodavajici prohlasuji, ze jsou vyhradnimi
vlastniky Podilu 1, Podilu 2 a Podilu 3 a
jakychkoliv. a veSkerych prav s nimi
souvisejicich, vyplyvajicich z aplikovatelnych
zakont Ceské republiky a spoleenské
smlouvy Spolecnosti, pfiemz na Podilech
nevazne zadné zatizeni. Podily jsou ke dni
podpisu této Smlouvy bez jakéhokoliv
Zatizeni, naroku Ci prava jakékoliv osoby,
Zadny Prodavajici neni stranou zadné platné
smlouvy o prevodu, pfedkupnim pravu d&i
opci, budouci kupni smlouvy nebo jakékoliv
jiné podobné smlouvy ¢&i pravniho jednani
ohledné Podilu nebo Spole¢nosti a ani
neucCinil Zadné pravni jednani, které by ho
zavazovalo prevést jakykoliv Podil ¢&i jeho dil
na tfeti osobu.

(d) Title to the Shares: The Sellers
represent and warrant that they are the sole
owners of the Share 1, Share 2 and Share 3
respectively and any and all associated
rights, arising from the applicable laws of the
Czech Republic and the Articles of
Association of the Company, whereas there
are not any burdens applicable to the
Shares. On the date of this Agreement, the
Shares are free of any burden, entitlement or
right of any person, none of the Sellers is a
party to any valid contract for transfer, pre-
emption right or option, future purchase
agreement or any other similar agreement or
legal arrangement concerning the Share or
the Company and none of the Sellers has
taken any legal act that would commit them
to transfer any Share or a portion thereof to a
third party.

(e) Tiché spolecéenstvi. Spole¢nost ani
kterykoliv z Prodavajicich ohledné
Spole¢nosti nemaji uzavienou s zadnou treti

(e) Silent Partnership. Neither the
Company nor any Seller have entered into
any silent partnership agreement and/or

osobou smlouvu o tichém spole€enstvi | other agreement with a similar content
a/nebo jinou smlouvu s podobnym obsahem. | concerning the Company.
() ZalozZeni a postaveni: 0) Establishment and Position:

I. Spole¢nost je spole€nosti s ru¢enim
omezenym, je fadné& zaloZzena a
organizovana, podle prava Ceské republiky
platné existuje, a je plné schopna a
opravnéna vlastnit, drzet a/nebo uzivat
Aktiva a provozovat svou obchodni €innost.

i. The Company is a limited-liability
company, has been duly established and
organized, exists legitimately under the law
of the Czech Republic and is fully able and
authorized to own, hold and/or use the
Assets and run its business.

ii. Spole¢nost méla v minulosti a ma
veskeré pravomoci a Povoleni, ktera jsou dle
aplikovatelnych zakond Ceské republiky
nezbytna pro vlastnictvi Aktiv a pro
provozovani obchodni ¢&innosti Spolecnosti,
s vyjimkou uvedenou v clanku  3.4.1.
Smiouvy.

. The Company had in the past and still
has any and all powers and permits required
for owning the Assets and running the
business of the Company in accordance with
the applicable laws of the Czech Republic,
with an exception stipulated in the Section
3.4.1 of this Agreement.

iil. Spole¢nost je opravnéna fadné a
kvalifikované provozovat obchodni Cinnosti

iii. The Company is entitled to duly and
competently run the business in any and all

ve v8ech jurisdikcich, ve  kterych | jurisdictions where it currently runs the
v souc€asnosti svoji Cinnost vykonava. business.
V. Spole¢nost neni ucastnikem a nevi | iv. The Company is not a participant and

ani o zadné skutecnosti, na zakladé které by
se méla stat uCastnikem, jakéhokoliv fizeni u
jakéhokoliv organu statni spravy tykajiciho se
dobrovolného &i nedobrovolného zruseni,
likvidace ¢&i insolvence, nebyl ji ustanoven
likvidator &i insolvenéni spravce a ve vztahu

is not aware of any fact, based on which it
should become a party to any proceeding
before any public authority related to
voluntary  or  involuntary  dissolution,
liquidation or insolvency, a liquidator or
insolvency administrator and related to the
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ke Spole¢nosti

Company.

V. SpoleCenska smlouva predstavuje
aktualni, spravnou, uplnou a ucinnou verzi

V. The Articles of Association constitutes
the current, correct, full and effective version

zakladatelského pravniho jednani | of a legal founding act of the Company.
Spole¢nosti.
(9) Zakladni kapital: (9) Registered Capital:

i. Zakladni kapital Spolec¢nosti ve vysSi
2.000.000,- K& byl splacen v plné vysi
anebylo pfijato zadné rozhodnuti o
jakémkoliv zvySeni anebo sniZzeni zakladniho
kapitalu Spole€nosti.

I The Registered Capital of the
Company amounting to CZK 2,000,000 has
been fully paid and no decision on increasing
or decreasing the Registered Capital of the
Company has been adopted.

ii. S vlastnictvim Podill jsou v plném
rozsahu spojena prava a povinnosti
vyplyvajici z pravnich predpisl, zejména pak
hlasovaci pravo a pravo na podil ze zisku
Spole¢nosti, v€etné prav na jiné rozdéleni
vlastnich zdroji vzniklych nebo zaplacenych,
nebo které maji vzniknout nebo byt
zaplaceny po uzavfeni této Smlouvy, jakoz i
podil na pfipadném likvidaénim z(statku,
jakoz i veSkera jina samostatné oddélitelna
prava; zZzadné samostatné oddélitelné pravo
nebylo od Zadného z Podili oddéleno.

. Ownership of the Shares is fully
associated with the rights and obligations
arising from the statutory regulations, in
particular, the voting right and right to share
in the Company profit, including the rights to
other distribution of the Company resources
created or paid, or those to be created or
paid after conclusion of this Agreement, as
well as the share in eventual liquidation
balance and any other separable rights; none
of the separable rights has been separated
from any of the Shares.

iii. Podily jsou plné splaceny a neexistuje
zadny zavazek k zaplaceni jakychkoliv

iii. The Shares have been fully paid and
there is not any obligation to pay any other

dalSich pfiplatki mimo zakladni kapital | additional investments outside the
Spole¢nosti. Registered Capital of the Company.

(h) Zavazky: (h) Payables:

i. Spole¢nost ma ke dni podpisu | i. On the date of the Agreement, the

Smlouvy pouze ty Zavazky anebo Pasiva,
které si fadné pfivodila a které jsou
zachyceny v Manazerskych vykazech, v této
Smilouvé nebo vjejich pfilohach nebo
vyplyvaji z dokumentt a informaci
obsazenych v Seznamu dokumentl Data
roomu.

Company has only the Payables or Liabilities
which are duly incurred and reflected in
Managerial Accounts, in this Agreement or
Annexes thereto or are arising from the
documents and information contained in the
List of Documents from Data Room.

ii. VeSkeré pohledavky Spole¢nosti,
které jsou vedeny v ucCetnich knihach a

zdznamech Spole€nosti, jsou v plném
rozsahu pouzitelné v zaznamenanych
Castkach

. Any and all receivables of the
Company recorded in the ledgers and
accounting records of the Company are fully
usable in the recorded amounts

iil. Spole¢nost nema zadné jiné Zavazky
nez ty, které jsou fadné a spravné, v souladu
s Ugetnimi zasadami, vedené nebo na které
je fadné a spravné, v souladu s Ugetnimi
zasadami, vytvofena rezerva v UcCetnich
zaznamech a knihach Spole¢nosti.

iii. The Company does not have any
Payables other than those duly and correctly
recorded in line with the Accounting Policies
or which are duly and correctly provided for
in the accounting records and ledgers of the
Company in line with the Accounting Policies.

(1) Soudni spory: Prodavajicimu neni
znamo, Ze by u jakéhokoliv pfislusného i
jiného soudu (v€etné rozhodCich soudl) byl
kdykoliv pfed podpisem této Smlouvy

0] Legal Disputes: The Seller is not
aware of any dispute having been initiated
against the Company with any competent or
other court (including the arbitration courts)
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zahajen jakykoliv spor vici Spole€nosti. at any time before this Agreement
conclusion.

)] Manazerské vykazy a ucetnictvi: )] Managerial Accounts and
Accounting:

i. Manazerské vykazy (i) byly | i. The Managerial Accounts (i) were

vyhotoveny v souladu s veSkerymi | compiled in line with any and all applicable

aplikovatelnymi zakony Ceské republiky —a
s Ugetnimi zasadami dasledné
uplatiovanymi bé&hem celého
obdobi  existence SpoleCnosti tak, jako by
se jednalo o fadnou ucetni zavérku, véetné
vSech zavérkovych operaci, (i) jsou ve
vSech podstatnych ohledech spravné, (iii)
fadné, uplné a pfesné vyjadfuji financni
postaveni Spole¢nosti a vysledky jeji Cinnosti
k uvedenym datim a za celé obdobi
existence Spole¢nosti; a (iv) jsou v souladu
s ucetnimi zaznamy Spolecénosti, s vyjimkou
[disclosure letter];

laws of the Czech Republic and with the
Accounting Policies consistently applied for
the entire duration of the Company existence
as if these were the regular financial
statements, including the closing operations,
(i) are correct in any and all fundamental
aspects, (iii) duly, completely and precisely
reflects the financial standing of the
Company and its operating results as of the
mentioned dates and for the entire duration
of the Company existence, and (iv) are
consistent with the accounting records of the
Company, with an exception [disclosure
letter];

i. Uetni knihy a zaznamy Spoleénosti,
vCetné posledni fadné ucetni zavérky za rok
2018, jakoz i ty predeSlé jsou a vzdy byly
vedeny a vyhotoveny v souladu s U&etnimi
zasadami a vérné a pravdivé odrazeji
vSechny transakce a skuteCnosti tykajici se
Spoleénosti, které jsou podle Ugetnich zasad
predmétem ucetnictvi, finanéni situaci a
vysledky Spole€nosti za obdobi, za které byly
vyhotoveny, vSechny polozky pfijma a
vydaju, aktiva a pasiva a Casové rozliSena
aktiva a pasiva Spole¢nosti a zahrnuji
vSechny upravy, které jsou nezbytné pro to,
aby byly udaje, které jsou tam uvedeny,
pravdivé, uplné a spravné;

ii. The accounting ledgers and records of the
Company, including the most recent regular
financial statements for 2018, as well as the
previous ones, are and always have been
conducted and compiled in line with the
Accounting Policies and give a true and fair
picture of any and all transactions and facts
related to the Company which constitute the
subject of accounting according to the
Accounting Policies, financial standing and
results of the Company for the subject
period, any and all income and expense
items, assets and liabilities of the Company
and include any and all modifications which
are required to ensure the figures stated
therein are true, complete and correct;

ii.  Zadna c&astka zahrnutd v Ugetni
zavérce tykajici se jakéhokoliv majetku, at' jiz
fixniho nebo bézného, neprevySuje jeho (i)
kupni cenu nebo (i) vyrobni naklady na
nedokonéené a hotové vyrobky Spolecnosti;

iil. None of the amounts contained in the
Financial Statements related to any asset,
whether fixed or current, exceeds its (i)
purchase price or (ii) production costs of WIP
and finished goods of the Company;

iv. VeSkeré ucty, knihy, ucetni knihy,
finanéni a jiné zaznamy jakéhokoliv druhu
Spolecnosti jsou v drzeni Spole¢nosti a pod
jeji kontrolou, jsou aktudlni a byly vedeny
v souladu se vSemi aplikovatelnymi zakony a
Ugetnimi  zasadami  pouzitelnymi  pro
Spolec¢nost v prubéhu poslednich 10 let na
fadném a pravidelném zakladé a obsahuji
uplné a presné informace o veSkerych
informacich, které vnich maji byt
Zaznamenavany;

iv. Any and all accounts, ledgers, books,
financial and other records of the Company
of any kind are hold by and are under control
of the Company, they are up-to-date and
have been conducted in line with any and all
valid laws and Accounting Policies applicable
to the Company in the past 10 years on the
proper and regular basis and contain
complete and accurate information that is to
be recorded therein;
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(k) Zadné aktivity Mimo ramec bézné
obchodni €innosti:

(k) No  Activities Outside the

Ordinary Course of Business:

i. Od 31.10. 2019 nedoslo:

i. As from 31 October 2019, there has not
been any:

1. kzadné zméné ¢&i zménam financCnich
podminek, Aktiv Ci Pasiv Spole¢nosti, které
by jednotlivé i spoleéné zasadné nepfiznivé
ovlivnily & mohly zasadné nepfiznivé ovlivnit
jeji finan¢ni stav, Aktiva, Pasiva, jméni,
podnikani ¢i Cinnost, to vSe s vyjimkami
uvedenymi v Seznamu obchodnich pfipadu;

1. change or changes in financial conditions,
Assets or Liabilities of the Company that
would or might individually or jointly have a
major influence on its financial condition,
Assets, Liabilities, capital, business or
activity, all with the exceptions specified in
the List of Business Transactions;

2. kzadné Skodé, zniceni &i ztraté, at uz
kryté pojisténim Ci nikoliv, ktera by zasadné a
nepfiznivé ovlivnila majetek ¢i podnikani
Spole¢nosti, zejména pak nedoslo
k Podstatné zméné okolnosti; a dale nedoslo

2. damage, destruction or loss, whether
covered by insurance or not, that would have
a major and negative influence on the
Company property or business, in particular,
Substantial Change of Circumstances; and

3. k zadnému zvyseni platt a/nebo odmén Ci
jinych vyhod splatnych v souCasnosti &i
v budoucnosti Spole¢nosti jejim
zaméstnancim a smluvnim partnerim, ani
k zadnému zvysSeni platd ¢&i jinych vyhod
splatnych v souc€asnosti ¢i v budoucnosti
jakémukoliv  Clenovi vedeni & feditel
Spole¢nosti, s vyjimkou [disclosure letter],

3. increase in salaries and/or remunerations
or other benefits payable currently or in the
future to its employees and contractual
partners, and increase in salaries or other
bonuses payable currently or in the future to
any member of the Company management
or to the Company director, with an exception
[disclosure letter],

4. k jakékoliv platbé na Pohledavky BH
s vyjimkou platby smluvnich urokd z téchto
pohledavek;

4. any payment for the BH Receivables,
except for the payment of contractual
interests on such receivables;

)] Neexistence neobvyklych
transakci: S vyjimkou pfipadld uvedenych
v Seznamu obchodnich pfipadl (PFiloha €. 9)
od 31.10. 2019 Spoleénost:

)] Absence of Unusual
Transactions: Except for the cases specified
in the List of Business Transactions (Annex
9) as from 31 October 2019, the Company:

I. provozovala svou obchodni cinnost
béZnym zplsobem,

i. ran its business in an ordinary
manner,

ii. neucinila nova strategicka rozhodnuti,
ti. zejména rozhodnuti o jakychkoliv
investicich  vramci Spole¢nosti a ani
nevydala Zadné prostfedky na takové
investice nad ramec investi¢niho planu
Spolecnosti, ktery tvofi Dokumenty z Data
roomu; nevstoupila do likvidace, neni
zuc€astnénou spole€nosti jakékoliv pfemény,
zejména fuze, rozdéleni ¢i zmény pravni
formy,

. has not made any strategic decisions,
i.e. mainly the decisions on any investments
of the Company and has not spent any funds
on such investments in excess of the
Company capital expenditure plan that is in
the Documents from Data Room; has not
initiated liquidation, is not a company
participating in any transition, in particular,
merger, division or change of a legal form,

iii. nerozhodla o vyplaté zisku ani
nerozdéleného zisku, ani Prodavajicim
nevyplatila zadny podil na zisku ¢i jinych

iii. has not adopted a decision on
payment of profit or retained profit and has
not paid any share in profit or other Company
resources to the Sellers,

vlastnich zdrojich Spole¢nosti,

iv. neuzaviela nové uvérové €i obdobné
smlouvy tykajici se financovani Spolecnosti
(uvérova smlouva, smlouva o zapujcce,
leasingova smlouva, pfipadné jiné pravni

iv. has not entered into new loan or
similar agreements related to the Company
funding (loan  agreement, borrowing
agreement, lease agreement, or other legal
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jednani, na zakladé které je SpoleCnosti
poskytovan dluh) nez ty, které jsou uvedeny
v dokumentech tvofici Dokumenty z Data
roomu, a neucinila rozhodnuti o splaceni
Zadného z téchto uvérd.

acts, under which the Company is provided a
debt) other than those contained in the
Documents from Data Room, and has not
decided on repayment of any of these loans.

V. nekoupila nova dlouhodoba aktiva
v hodnoté vyssi nez 1.000.000,- K¢ jednotlivé
a 5.000.000,- K& v souctu, mimo aktiv
uvedenych v investi¢nim planu Spolecnosti,
ktery je soucasti Data roomu.

V. has not purchased fixed assets in
amount exceeding CZK 1,000,000 in
individual cases and CZK 5,000,000 in
aggregate, except for assets contained in the
Company capital expenditure plan that is
contained in the Data Room,

Vi. neuzavrela Zadnou smlouvu, dohodu,
neucinila nabidku k uzavieni smlouvy ani
nepotvrdila nabidku na uzavieni smlouvy Ci
neucinila jiné pravni jednani, jejichz hodnota
by byla vysSi nez 1.000.000,- K&

Vi. has not entered into any contract,
agreement, has not offered contract
conclusion and has not confirmed an offer for
contract conclusion and has not entered into
any other legal act, the value of which
exceeds CZK 1,000,000,

Vil. neuzaviela Zzadny dodatek Kk jiz
uzaviené smlouveé, jejiz hodnota je vysSi nez
1.000.000 K¢,

Vii. has not made any amendment to
already concluded contract, the value of
which exceeds CZK 1,000,000,

viii. neprodala dlouhodoba aktiva
v hodnoté vyssi nez 500.000,- K¢ jednotlivé a
2.500.000,- K& v souétu,

viil. has not sold fixed assets in amount
exceeding CZK 500,000 in individual cases
and CZK 2,500,000 in aggregate,

iX. neuzaviela zadnou smlouvu, dohodu,
neucinila nabidku k uzavieni smlouvy i
neucinila jiny pravni akt, v nichZz by byla

iX. has not entered into any contract,
agreement, has not made an offer for
contract conclusion and has not taken any

sjednana vypovédni doba delSi nez 3 | other legal act that would stipulate the notice
mésice, of termination exceeding 3 months,

X. neuzaviela zadné smlouvy zatézujici | x. has not entered into any contracts
Spole¢nost podrozvahovymi ¢i | burdening the Company with off balance-
kontingenénimi zavazky; sheet or contingent commitments;

Xi. neprovedla korporatni zmény (pfevod | xi. has not made any corporate changes

nebo ZatiZeni celého &i ¢asti zavodu, zmény
zakladniho kapitalu, zména podilu, pfijeti
dobrovolného pfiplatku do vlastniho kapitalu
mimo zakladni kapital, atp.)

(transfer or burdening of the whole plant or
its part, registered capital change, share
change, acceptance of voluntary additional
investment in the equity outside the
registered capital, etc.),

Xii. neprovedla vyplatu odmén ¢&i pInéni
Prodavajicim a ani nevznikly Zadné nové
zavazky Spole€nosti vucéi Prodavajicim
s vyjimkou vyplaty castek odpovidajicich

Xii. has not paid remunerations or
benefits to the Sellers and there have not
been any new commitments of the Company
to the Sellers, except for payment of the

pfipadnym mzdovym narokum do ..... - K¢, amounts corresponding to eventual wage
claims up to CZK .....,
Xiii. neprominula zadny dluh, nepfevedla | xiii. has not forgiven any debt, has not

¢i nezfidila Zatizeni k Aktivim Spolec¢nosti,
Zzadné zavazky tfetich osob €i Prodavajiciho
Ci Osoby spfiznéné nebyly Spole€nosti
prevzaty, odSkodnény nebo vynalozeny a ani
k nim nebylo pfistoupeno,

transferred or burdened the Company
Assets, no obligations of the third parties or
the Seller or its Affiliate have been assumed,
compensated for or incurred by the Company
and have not been accepted,

(m) Vlastnické pravo k majetku a
Aktivim:

(m) Title to the Property and Assets:

i. Spolecnost vlastni a drzi Aktiva v¢.
UCetnictvi a jeji vlastnické pravo k Aktivim je

I. The Company owns and holds the
Assets including accounting and its title to
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bez veSkerych =zatizeni ¢&i pozadavkul
jakéhokoliv charakteru &i druhu s vyjimkou
Povoleného zatiZzeni. Vedkera Aktiva jsou

vdobrém provoznim stavu a jsou
odpovidajicim  zpUsobem udrzovana a
opravovana.

the Assets is free of any burden or claims of
any kind or character, except for the
Acceptable Burden. Any and all Assets are in
good operating condition and are maintained
and repaired accordingly.

ii. Spolec¢nost je jedinym a vyluénym
vlastnikem Vyznamnych movitych véci, jakoz
i Aktiv, o kterych uctuje Spole¢nost jako o
svém majetku.

. The Company is the sole and
exclusive owner of the Major Movables and
Assets which the Company records as its

property.

iii. Spoleénost je opravnéna veskera
vlastnéna Aktiva uzivat. Tato Aktiva nebyla
zadnou ftfeti osobou zadrzena, nejsou
pfedmétem fadného sporu a Zzadné ftreti
osoby nemaji pfednostni pravo nabyt jejich
vlastnictvi, s vyjimkou prav zapsanych
v katastru nemovitosti na pfislusnych listech
vlastnictvi, na kterych je evidovano vlastnické
pravo k témto nemovitym vécem.

iii. The Company is entitled to use all of
the Assets in its ownership. Such Assets
have not been retained by any third party,
are not subject of regular dispute and no third
party has the pre-emption right to acquire the
ownership thereof, except for the rights
registered in the Land Registry in the
respective Title Deeds, in which the title to
such real estates is registered.

iv..

Iv.

(n) Uéast vjinych spoleénostech:
Spole¢nost ke dni podpisu této Smlouvy
nevlastni Zadny podil €i akcie jiné spolecnosti
ani neni ¢lenem jakéhokoliv druzstva a ani se
jakkoliv jinak neucastni podnikani jakékoliv
jiné pravnické, pfip. fyzické osoby.

(n) Shareholdings in Other
Companies: On the date of this Agreement
date, the Company does not own any
ownership interest or shares in other
company and is not a member of any
cooperative and does not participate in the
business of other legal entity or natural
person.

(o) Primyslové Ci dusevni | (0) Industrial or Intellectual Property:
vlastnictvi:

i. Spoleénost neni registrovanym | i. The Company is not a registered
vlastnikem ochrannych znamek. Spole¢nost | owner of trademarks. The Company

svoji  Cinnosti neporuSuje zadna prava
Primyslového a/nebo DuSevniho vlastnictvi
tietich osob, tykajici se zejména obchodniho

business does not violate any Industrial and/
or Intellectual Property Rights of third parties,
mainly those related to the commercial

jména, ochranné znamky, patentu, | name, trademark, patent, copyright or other
autorského prava &  jiného  prava | intellectual or industrial property. The
z prumyslového ¢&i  duSevniho vlastnictvi. | Company is authorized to use its commercial
Spole€nost je opravnéna uzivat své | name and the Company’s logo.

obchodni jméno a logo Spolecnosti.

ii. Spole¢nost vlastni nebo ji byla | ii. The Company owns or has been
udélena  pfislusna licence  kuzivani | granted the respective license to use the

Primyslového a/nebo DuSevniho vlastnictvi,
které Spole¢nost uziva.

Intellectual Property and/ or Industrial Rights
the Company uses.

iii. Prodavajici si nejsou védomi, Ze by
Spole¢nost porusila, pfisvojila si jakakoliv
prava prumyslového a duSevniho vlastnictvi
kterékoliv treti strany, €i Ze by nebyla jinym
zplsobem v souladu s jakymikoli pravy
pramyslového ¢&i  duSevniho vlastnictvi
kterekoliv tfeti strany, pficemz: (i) pfi
provadéni podnikatelskych aktivit tak, jak
jsou v soucCasnosti provadény Spole€nosti,

ii. The Sellers are not aware that the
Company has infringed, misappropriated or
otherwise conflicted with any Industrial of
Intellectual Property Rights of any third-party;
(i) the conduct of the business as currently
conducted by the Company does not infringe
upon, misappropriate, or otherwise conflict
with, any trademark, patent or other Industrial
or Intellectual Property Rights owned or
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Spole¢nost neporusuje, nepfisvojuje si, ani
neni jakkoliv jinak v rozporu s Zzadnymi
obchodnimi znamkami, patenty ¢&i jinymi
pravy pramyslového a duSevniho vlastnictvi
vlastnénymi & kontrolovanymi tfetimi
stranami; a (ii) Prodavajicim neni znamo, ze
by v souCasné dobé probihaly &i existovaly
jakékoliv zaloby, Fizeni, arbitraze, rozsudky,
soudni fizeni, vySetfovani nebo narokovani
jakéhokoliv druhu vztahujici se
k pfedchazejicimu (vCetn&, nikoliv vSak
pouze, jakychkoliv pisemnych pozadavk( na
nutné licencovani jakychkoliv prav
Primyslového anebo duSevniho vlastnictvi
od kterékoliv tfeti strany).

controlled by any third-party; and (ii) there
are currently no actions, suits, arbitrations,
judgments, proceedings, investigations or
claims of any kind whatsoever related to any
of the foregoing (including, without limitation,
any written demands or offers to license any
Industrial or Intellectual Property Rights from
any third-party.

(p) Rozhodnuti Spolec¢nosti: VSechna
rozhodnuti organt Spole¢nosti po celou dobu
od jejiho zalozeni byla ucinéna v souladu
s aplikovatelnou legislativou Ceské republiky,
spoleCenskou smlouvou, pfipadné jinymi
predpisy upravujicimi takoveé rozhodnuti.

(p) Decisions of the Company: Any
and all decisions of the Company bodies for
the entire duration of its existence were
made in line with the applicable laws of the
Czech Republic, Articles of Association, or
other regulations governing such decisions.

(q) Danové otazky:

(9) Tax Issues:

i. Spole€nost podala veSkera darova
pfiznani, tvrzeni a prehledy, ktera podat
meéla, zaplatila veSkeré dluzné a splatné

Dané, a uhradila veSkeré vyméry,
pfehodnocené vymeéry, penale, Uuroky a
pokuty dluzné a splatné Spoleénosti.

Prodavajicim nejsou znamy Zadné zaloby,
soudni spory ¢€i jina Fizeni, vySetfovani Ci
naroky, které by v souCasnosti Spole€nosti
hrozily nebo byly v pfiprave, a které by mély
souvislost s Danémi, poplatky statu d&i
vymery.

I The Company submitted all of the tax
returns, statements and reports it was
supposed to submit, paid any and all back
and due taxes and paid any and all assessed
amounts, re-assessed amounts, penalties,
interests and fines due and payable by the
Company. The Sellers are not aware of any
actions, legal disputes or other proceedings,
investigations or claims which are imminent
to the Company or are being prepared and
which would be related to the Taxes, charges
or assessed amounts payable to the state.

ii. Spole¢nost je danovym rezidentem
pouze v Ceskeé republice.

. The Company is a tax resident only in
the Czech Republic.

iii. Podle védomi Prodavajicich
Spole€nost neni ucCastnikem jakéhokoliv
fizeni Ci sporu tykajiciho se Dani a zadné
takové Fizeni &i spor ani Spole¢nosti nehrozi.
Podle védomi Prodavajicich Spole¢nost neni
predmétem ani zadné kontroly, vySetfovani,
auditu nebo jiného fizeni ze strany spravce
dané. Podle védomi Prodavajicich neexistuji
Zadna danova rozhodnuti, fizeni nebo audity
ze strany jakéhokoliv spravce dané. Podle
védomosti Prodavajicich nebylo Spole€nosti
oznameno zahajeni zadné dafové kontroly
ani nema informace o chystané danové
kontrole ze strany jakéhokoliv spravce dané.

ili. To the Sellers’ knowledge, the
Company is not a party to any proceedings
or dispute related to the Taxes and there are
not any imminent proceedings or disputes of
this kind related to the Company. To the
Sellers’ knowledge, the Company is not
subjected to any inspection, investigation,
audit or other procedure by the tax
administrator. To the Sellers’ knowledge,
there are not any tax decisions, procedures
or audits conducted by any other tax
administrator. To the Sellers’ knowledge, the
Company has not been notified of initiation of
a tax audit and does not have information
about a planned tax audit by any tax
administrator.
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(N Zaméstnanci a osoby | () Employees of and Persons
spolupracujici se Spole€nosti. Cooperating with the Company.
i. Smlouvy mezi SpoleCnosti a jejimi | i. Contracts entered into by and

zaméstnanci a osobami spolupracujicimi se
Spole¢nosti na zakladé zivnostenského (Ci
jiného) opravnéni jsou ve vSech podstatnych
ohledech v souladu s aplikovatelnou
legislativou Ceské republiky a Spole¢nost
v€as ucinila veSkera nezbytna podani ve
vztahu k zdravotnim pojiStovnam a organim
socialniho zabezpeceni a zaplatila pfislusné
splatné platby a odvody, které byla povinna
zaplatit z titulu zdravotniho a socialniho
pojisténi.

between the Company and its employees
and persons cooperating with the Company
based on a trade (or other) license are fully
compliant with the applicable laws of the
Czech Republic and the Company made any
and all submissions related to the health
insurance companies and social security
authorities in a timely manner and made the
required due payments it had the obligation
to pay in terms of the public health and social
security insurance.

(s) Nezatajeni jakychkoliv dulezitych
skute€nosti: Prodavajici nezatajil védomé
pfed Kupujicim jakékoliv skuteénosti, které
by souvisely s podnikanim Spole¢nosti,
Aktivy a Zavazky Spole€nosti ¢i DuSevnim
vlastnictvim Spole€nosti nebo které by byly
dilezité pro Kupujiciho pfi koupi Podila.
Prodavajici vyslovné garantuji, Zze veSkeré
relevantni informace a dokumenty byly
prfedany Kupujicimu v rozsahu poZzadovaném
Kupujicim pro provedeni fadné pravni a
finanéni provérky Spole¢nosti a ze tyto jsou
obsazeny v Dokumentech z Data roomu.

(s) Non-Concealment of Any
Important Facts: The Sellers did not
intentionally conceal any facts to the Buyer
which would be related to the Company
business, Assets and Liabilities of the
Company or its Intellectual Property or which
would be important for the Buyer in relation
to purchase of the Shares. The Sellers
expressly guarantee that any and all relevant
information and documents were submitted
to the Buyer to the extent required by the
Buyer for performing proper legal and
financial due diligence in the Company and
that these are contained in the Documents
from Data Room.

® Predané dokumenty: Podle
védomi Prodavajicich  jsou veskeré
dokumenty a informace pfedané Kupujicimu
anebo jeho odbornym poradcim pro
provedeni fadné pravni a finanCni provérky
Spole¢nosti aktualni, pravdivé a uplné a
zadné informace ani dokumenty nebyly
Kupujicimu anebo jeho odbornym poradctim
v ramci provadéni Provérky zamlceny.

® Submitted Documents: To the
Sellers’ knowledge, any and all documents
and information submitted to the Buyer or its
expert consultants for purposes  of
conducting proper legal and financial due
diligence in the Company are current, true
and complete and no information or
documents were concealed to the Buyer or
its expert consultants during the due
diligence.

(u) Nemovité véci:

i. SpoleC¢nost  vlastni Nemovité véci
popsané v této Smlouvé, avSak Nemovité
véci budou Spole¢nosti prodany po uzavieni
této Smlouvy na zakladé Smlouvy o pfevodu
nemovitosti uzaviené mezi Spole¢nosti jako
prodavajicim a DOBA jako kupujicim na
zakladé pravidel a podminek v Pfiloze 4 této

Smlouvy. Uzivani Nemovitych véci
Spole¢nosti  je  vsouladu s veSkerymi
povinnostmi stanovenymi prislusnymi

pravnimi pfredpisy a kolaudaénimi souhlasy

(u) Real Estate:

i. The Company does own Real Estate
described in this Agreement, however, the
Real Estate will be sold by the Company
after conclusion of this Agreement under the
Real Estate Purchase Agreement entered
into by and between the Company, as the
seller, and DOBA, as the buyer under terms
and conditions stipulated in Annex 4 to this
Agreement. Use of the Real Estate by the
Company is in compliance with any and all
obligations stipulated by the applicable
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vydanymi ohledné takovych Nemovitych

statutory regulations and building approvals

vé&ci. issued in connection with the Real Estate.
ii. Najemni smlouvy, na zakladé kterych | ii. The lease agreements, under which
budou Nemovité véci pronajimany | the Real Estate will be leased to the

Spole¢nosti spole¢nosti DOBA, tvofi Pfilohu
2 této Smlouvy.

Company by DOBA are attached as Annex 2
to this Agreement.

(w) Prodavajicim neni znamo, ze by
Spole¢nost ve vyznamnych ohledech
nedodrzovala kterékoliv pfislusné zakony
tykajici se ochrany Zivotniho prostfedi. Bez
ohledu na vySe uvedené Spolecnost: (a) ma
vSechna povoleni stanovena  zakony
tykajicimi  se  Zivotniho prostfedi pro
vlastnictvi, ndjem provoz a uzivani obchodni
¢innosti &i aktiv Spole¢nosti a tato povoleni
ve vSech vyznamnych ohledech dodrzuje; (b)
ma vSechny zpravy, udaje, dokumenty a
podani v souladu se viemi zakony tykajicimi
se zivotniho prostredi, pficemz pokud jde o
provoz eloxovaci linky, Spoleénost zahajila
fizeni a provadi nezbytné kroky vztahujici se
k ziskani stavebniho povoleni pro provoz
(zkuSebni ¢i trvaly) eloxovaci linky.
Spole¢nost uzavfela pfislusné smlouvy a je
smluvni stranou pfislusnych smluv
vztahujicich k likvidaci nebezpecného
odpadu v souladu s pfislusnou legislativou.

(W) The Sellers are not aware that the
Company has not been in compliance in

material aspects with any applicable
environmental laws. Without limiting the
foregoing, the Company:

(@ has all permits required under

environmental law for the ownership, lease,
operation or use of the business or assets of
the Company and is in compliance in all
material respects with all these permits;

(b) has all reports, data, documentation and
filings required pursuant to any
environmental law and when it refers to the
anodizing line, the Company has been
pursuing necessary has—begun—procedure
applicable for obtaining building permission
for operation (test or final) of the anodizing
line.

The Company has entered into and is party
to all and any appropriate agreements
regarding disposal of hazardous waste in
accordance with the applicable laws.

(y) Spole€nost nedodala svym zakaznikim
zbozi, které by vykazovalo nize popsané
vady, a odpovédnost Spole¢nosti za tyto
vady nevznikla, nebo pokud vznikla, tak jiz
neexistuje ¢i zanikla (napf. odstranénim
vady, poskytnutim slevy, zaplacenim pokuty,
atp., a to v€etné naroku s vadou spojenych —
jako nahrada ujmy, smluvni pokuty, penale,
uroky z prodleni), v&etné pfipadl vady,
jejichz rozsah by znamenal odpovédnost
Spole¢nosti za tzv. typovou vadu, kterou se
rozumi jakykoliv z nasledujicich pfipadu:

i) vpfipadé, Ze predmétem dodavky Ci
opakovanych dodavek je zbozi stejného
druhu a u zbozZi takto dodaného se ukaze
shodna vada, je takova vada povazovana za
typovou a/nebo

i) povinnost SpoleCnosti v pfipadé, Ze by
byla vadna pouze €ast dodavky ¢i dodavek
zbozi:

1. dodat celou novou dodavku ¢&i dodavky
zboZi a/nebo
2. opravit celou dodanou dodavku ¢i dodavky
zboZi a/lnebo

(y) The Company has not supplied its
customers with products that would show the
below described damages, and no liability
has incurred to the Company for such
damages, or if any liability has incurred it
does not exist anymore or it perished (e.g.
the damage was repaired, the Company
provided discounts, a fine was paid, etc.
including claims associated with the damage
such as compensation of a harm, contractual
penalty, penalties, fines, interests on delay),
including where degree of damage would
mean a liability of the Company for so-called
“‘model damage” understood as any of the
following cases:

i) in case the subject of the delivery or
repeated deliveries is goods of the same
kind, and such goods show the same
damage, this kind of damage is considered to
be a “model damage”’, and/or
i) liability of the Company - in case only a
part of the delivery/ies was damaged — to
supply the whole new delivery/deliveries of
goods and/or

1. repair the whole delivery or deliveries of
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3.poskytnout slevu za celou dodanou
dodavku ¢&i dodavky zbozi a/nebo

4.nahradit vzniklou ujmu / pokuty / penale Ci
jiné sankce za takovou dodavku a/nebo

dodavky zbozi a/nebo

Prodavajicim neni znamo, ze by Spole¢nost
dodala vadné zbozi, a odpovédnost za vadné
plnéni by jesSté nezanikla (napf. odstran&nim
vady, poskytnutim slevy, zaplacenim pokuty,
atp.). Podle védomosti Prodavajicich
neporusuje zadna protistrana smlouvy
ustanoveni takové smlouvy sjednané mezi
Spole¢nosti a takovou protistranou a
neexistuji ani zadné skute€nosti, které by
takovéto poruSeni mohly zalozit.

goods, and/or

2. provide discount for the whole supplied
delivery/deliveries of goods, and/or

3. compensate the incurred
damage/penalty/fine or other sanctions for
such delivery/deliveries of goods, and/or

4. abandoning the contracted supplies for the
whole delivery/deliveries of goods.

The Sellers are not aware that the Company
has supplied damaged goods and indemnity
has not lapsed yet (e.g. repairing the
damage, providing a discount, paying a fine,
etc.). To the knowledge of the Sellers, no
counterparty violates such articles of a
contract signed between the Company and
any counterparty and there are no actualities
that might cause such violation.

(z) Pohledavky Prodavajicich:

Sellers’ Receivables:

Prodavajici prohlasuji, Zze jsou
radnym véfitelem pohledavek Prodavajicich.

(Z)

The Sellers represent and
warrant that they are proper creditor of the
Sellers’ receivables.

ii. Prodavajici  prohlasuji, ze
pohledavky Prodavajicich existuji ve vysSi
uvedené v ManaZerskych vykazech a Ze tyto
nejsou promi¢ené, nejsou podminéné a
pravni jednani, na zakladé kterych
Pohledavky Prodavajicich  vznikly, jsou
platné a ucinné.

. The Sellers represent and
warrant that the Sellers’ receivables exist in
the amount stated in Managerial Accounts
and that these are not time-barred, they are
not contingent and the legal acts, based on
which the Sellers’ Receivables arose, are
valid and effective.

iii. Pohledavky Prodavajicich
nebyly postoupeny na tfeti osobu a na
zakladé Smlouvy o postoupeni pohledavek
BH, ktera bude uzavfena pfi Vyporadani, se
Kupujici stane fadnym, jedinym a vyluénym
véfitelem Pohledavek BH.

iil. The Sellers’ Receivables were
not assigned to a third party and under the
Receivable Assignment Agreement to be
concluded upon Settlement, the Buyer shall
become a proper, sole and exclusive creditor
of the BH Receivables.

iv. Na Pohledavky BH nebylo
ni¢eno placeno, s vyjimkou platby uroku
Z téchto pohledavek;

iv. There was not any amount
paid for the BH Receivables, except for the
interests on such receivables;

V. Existenci pohledavek
Prodavajicich nezpochybriuje Zadna osoba,
zejména spravce dané.

V. Existence of the Sellers’
receivables has not been disputed by any
entity, mainly the tax authority.

Vi. V souvislosti se vznikem a
existenci pohledavek Prodavajicich nebyly
poruseny zadné aplikované pravni pfedpisy
ani tyto neobchazi.

Vi. There were not any applicable
statutory regulations violated or evaded in
connection with origination and existence of
the Sellers’ receivables.

Vii. Veskeré Dané v souvislosti se | vii. Any and all Taxes in

vznikem a existenci pohledavek | connection with origination and existence of

Prodavajicich byly fadné tvrzeny a uhrazeny. | the Sellers’ Receivables were duly submitted
and paid.

Viil. Pravni tituly, na zakladé | viii. The legal titles, under which

kterych vznikly pohledavky Prodavajicich,
jsou platné a ucinné, veSkeré korporatni
souhlasy pro jejich vznik byly udéleny a
vznikly tak, Ze skute€né financni prostredky

the Sellers’ Receivables arose, are valid and
effective, any and all corporate approvals
required for origination thereof were granted
and they arose by the actual financial funds
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byly na zakladé téchto pravnich titull

having been provided to the Company on the

poskytnuty Spole€nosti. basis of the above-mentioned legal titles.
CLANEK 5 ARTICLE 5
ODSKODNENI INDEMNIFICATIONS
Vypustén Intentionally left blank
CLANEK 6 ARTICLE 6

UJISTENI A ZARUKY KUPUJICIHO,
POVINNOSTI KUPUJICIHO

BUYER’S REPRESENTATIONS AND
WARRANTIES, BUYER’S OBLIGATIONS

6.1. Kupujici timto prohlasuje, ujistuje a
zarucCuje Prodavajicim nasledujici, a bere na
védomi, ze Prodavajici na tato ujisténi a

6.1. The Buyer is hereby making the
following representations and warranties to
the Sellers and acknowledges that the

zaruky spoléhaji v souvislosti s prodejem | Sellers rely on these representations and

Podilu: warranties in connection with sale of the
Shares:

(a) Existence postaveni: Kupujici je | (a) Existence of Position: The Buyer is

fadné zapsanou a organizovanou | a duly registered and organized company,

spoleCnosti, podle prava ................... effectively existing under the law of ..............

platné existuje, a je pIné schopen a opravnén
koupit a vlastnit Podily a uzavfit a podepsat

end is fully able and authorized to purchase
and own the Shares and enter into this

tuto Smlouvu; Agreement;
(b) Pravomoc uzaviit tuto Smiouvu: | (b) Power to enter into this
Tato Smlouva byla Kupujicim Ffadné | Agreement: This Agreement was duly

schvalena a podepsana, a predstavuje
platny, zavazny a vynutitelny zavazek
Kupujiciho;

signed by the Buyer and represents a valid,
binding and enforceable obligation of the
Buyer,

(© Soulad s pravem: Kupujici uzavira
tuto Smlouvu a pInéni jeho zavazku z této
Smilouvy neni a nebude v protikladu
k zddnému aplikovatelnému zakonu Ceské
republiky, ani nebude odporovat jakémukoliv
Ci porusovat jakékoliv ustanoveni uvedené ve
stanovach Kupujiciho, ani nebude porusSovat
jakykoliv zakon, pravni prfedpis, nafizeni,
rozsudek ¢i rozhodnuti ucinéné jakymkoliv
soudem, statnim ¢&i rozhod¢im organem
v souvislosti s Kupujicim, ani jakykoliv jiny
smluvni i podobny vztah, jehoz je Kupuijici
stranou;

© Legal Compliance: The Buyer is
entering into this Agreement and
performance of its obligations arising here
from is not and will not be inconsistent with
any applicable law of the Czech Republic
and will not contradict or violate any provision
contained in the Buyers Atrticles of
Association, will not violate other law,
statutory regulation, order, judgement or
decision made by any court, public or
arbitration authority in connection with the
Buyer, or any other contractual or similar
relationship that the Buyer is a party to;

(d) Volna prevoditelnost:  Kupujici
nepotfebuje k tomu, aby mohl uskuteénit
jakékoliv a veSkeré kroky predpokladané
touto Smlouvou, Zadny souhlas, zmocnéni,
rozhodnuti Ci schvaleni jakéhokoliv statniho
Ci vefejného organu nebo instituce, i
jakékoliv treti strany s vyjimkou uvedenou v

(d) Free Transferability: To take any
and all steps anticipated by this Agreement,
the Buyer does not need any approval,
empowerment, decision or consent or any
governmental or public authority or institute
or any third party, with the exception
stipulated in Article 8 (Conditions Precedent)

Clanku 8 (ODKLADACI  PODMINKY) | of this Agreement.
Smlouvy,
(e) Data room: Kupujici potvrzuje, ze | (e) Data Room: The Buyer hereby

mél pfistup do Data roomu, ve kterém byly
obchodni, pravni, technické, provozni

confirms that it had access to the Data Room
where the commercial, legal, technical,
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a finanéni informace ohledné Spole€nosti
v rozsahu uvedeném v Dokumentech z Data
roomu (viz pfiloha €. 1 této Smlouvy).

operating and financial information about the
Company to the extent specified in the
Documents from Data Room was provided
(see Annex 1 to this Agreement).

Q) Potvrzeni: Kupujici potvrzuje, ze si
ucinil vlastni pravni a ekonomicky nazor na
podnikani Spolec¢nosti a Ze pfitom zejména

vychazel z informaci obsazenych
v dokumentech tvoficich PFilohu 1
Dokumenty z Data  roomu, zvefejné

dostupnych informaci v obchodnim rejstfiku

a zprohlaSeni a ujisténi Prodavajicich
uvedenych vtéto Smlouvé. Veskeré
dokumenty, informace a  skuteCnosti

obsazené Dokumentech, z Data roomu se
povazuji za zpfistupnéné Kupujicimu a
Prodavajici nenesou jakoukoli odpovédnost
za Skodu ¢i vadu ¢i majetkovou Ujmu
vzniklou v dUsledku skutec¢nosti, které
vyplyvaji z dokument obsazenych v PFiloze
1 Dokumenty z Data roomu.

) Confirmation: The Buyer hereby
confirms that it has made its judgement and
economic opinion of the Company business
and that it mainly used the information
contained in the Annex 1 Documents from
Data Room, publicly available information in
the  Commercial Register and the
representations and warranties made by the
Sellers in this Agreement. Any and all
documents, information and facts contained
in Documents from Data Room are
considered disclosed to the Buyer and the
Sellers bear no responsibility for damage or
defect or financial loss arising from the facts
arising from the documents provided in the
Annex1 Documents from Data Room.

CLANEK 7

ARTICLE 7

ODSTOUPENI OD SMLOUVY

WITHDRAWAL FROM THE AGREEMENT

7.1. Kupujici bude kromé divodd uvedenych
v této Smlouvé opravnén odstoupit od této
Smlouvy a obou Realizaénich smiluv a
Smlouvy o postoupeni pohledavky pouze
pisemnym oznamenim dorucenym
Prodavajicim, s u€inkem ex tunc (od samého
poCatku), a to na zakladé vyskytu jakékoliv
z nasledujicich skute€nosti:

7.1. In addition to the reasons specified in
this Agreement, the Buyer shall further be
entitled to withdraw from this Agreement and
both Realization Contracts and Receivable
Assignment Agreement only by a written
notice of withdrawal delivered to the Sellers,
with ex tunc effect (from the beginning) upon
occurrence of any of the following cases:

(@) Kupujici nebude zdlvodld na
strané jakéhokoliv Prodavajiciho
pravomocné zapsan Vv obchodnim rejstfiku
jako jediny spole€nik Spole€nosti do tfi (3)
mésicl ode dne podpisu této Smlouvy; nebo

@) The Buyer is not legitimately
registered in the Commercial Register as the
sole shareholder of the Company within three
(3) months as of this Agreement date for
reasons on the part of any Seller, or

(b) Odkladaci podminky  nebudou
spinény ve Ihté do dvou (2) mésicu ode dne
podpisu této Smlouvy, pficemz za splnéni
Odkladacich podminek se pro ucely tohoto
Clanku povazuje i pfipad, kdy se jejich
splnéni Kupujici svym pisemnym
prohladenim opatfenym jeho ovéfenym
podpisem vyslovné vzda; nebo

(b) The Conditions Precedent are not
fulfilled within two (2) months as of this
Agreement date, whereas for purposes of
this Article, fulfilment of the Conditions
Precedent also includes the case when the
Buyer expressly waives the fulfilment thereof
in its written declaration with its authenticated
signature attached; or

(© do okamziku Vyporadani nastane
Podstatna zména okolnosti.

© A Material Adverse Change occurs
before the Settlement.
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7.2. Prodavajici budou opravnéni kromé
ddvodl uvedenych ve Smlouvé odstoupit od
této Smlouvy a obou Realizacnich smluv a
Smlouvy o postoupeni pohledavky pisemnym
oznamenim Kupujicimu, s u€inkem ex tunc,
a to v pripadé, ze Kupujici nebude z divod
na strané Kupujiciho pravomocné zapsan
v obchodnim rejstfiku jako jediny spole¢nik
Spole¢nosti do tfi (3) mésicd ode dne
podpisu této Smiouvy.

7.2. In addition to the reasons specified in
this Agreement, the Sellers shall be entitled
to withdraw from this Agreement and both
Realization Contracts and Receivable
Assignment Agreement only by a written
notice of withdrawal delivered to the Buyer,
with ex tunc effect, in case the Buyer is not
legitimately registered in the Commercial
Register as the sole shareholder of the
Company within three (3) months as of this
Agreement date for reasons on the part of
the Buyer.

7.3. Pokud néktera ze Stran odstoupi od
této Smlouvy podle ¢lanku 6.1 nebo 6.2 vyse,

pak plati, ze byla-li pfed odstoupenim
zaplacena Kupni cena, Kupni cena
pohledavky nebo jejich ¢asti, Prodavajici

budou povinni pfijatou ¢ast Kupni ceny a
Kupni ceny pohledavky vratit Kupujicimu a
Kupujici bude povinen vratit Podily
nezatizené zadnym zatizenim. Odstoupenim
od této Smlouvy zanikaji zaroven Realizacni
smlouvy a Smlouva o postoupeni pohledavky
DOBA a Smlouva o postoupeni pohledavky
BH, a budou vypofadany jako by i od téchto
smluv bylo odstoupeno s ucinky ex tunc.

7.3. Should any Party withdraw from this
Agreement pursuant to Section 6.1. or 6.2.
above, then, if the Purchase Price,
Receivable Purchase price or its portion was
settled before the withdrawal, the Sellers
shall refund the received portion of the
Purchase Price and Receivable Purchase
price to the Buyer and the Buyer shall return
the shares free of any burden. Upon
withdrawal from this Agreement, the
Realization Contracts, DOBA Receivable
Assignment Agreement and BH Receivable
Assignment Agreement shall expire and they
shall be settled as if these were withdrawn
from with the ex tunc effect, as well.

7.5. Tato Smlouva mlze byt ukoncéena i po
vzajemné dohodé Stran, a to ke dni
uvedenému v pisemné dohodé opatiené
ovéfenymi podpisy Stran.

7.5. This Agreement can be terminated
upon mutual agreement of the Parties as of
the date specified in the written agreement
containing the authenticated signatures of
the Parties.

CLANEK 8

ARTICLE 8

ODPOVEDNOST ZA SKODU

LIABILITY FOR DAMAGE

8.1. Kazda Strana je povinna nahradit
jakoukoliv 8kodu, ktera vznikne druhé Strané

vdusledku (a) jakéhokoliv ~ poruSeni
povinnosti podle této Smlouvy, a/nebo (b)
jakéhokoliv  poruSeni, neuplnosti nebo

nepravdivosti kteréhokoliv z ujisténi nebo
zaruky danych podle této Smlouvy pfisluSnou
Stranou. Kazda Strana se zavazuje
neuplathovat vac&i druhé Strané Skodu podle
pfedchozi véty nepfesahujici v kazdém
jednotlivém pfipadé castku 1,000.000,- K&
nebo v souhrnu 5,000.000,- K& u vice Skod
nepfesahujicich jednotlivé ¢astku 500.000,-
K&. Kupujici neni opravnén poZadovat

8.1. Each Party shall compensate any
damage suffered by the other Party as a
result of (a) any violation of obligations under
this Agreement, and/or (b) any violation,
incompleteness or incorrectness of any
representation or warranty made by the
respective Party in this Agreement. Each
Party agrees not to claim damages from the
other Party as per the previous sentence,
should the damage not exceed the amount of
CZK 1,000,000 in an individual case or CZK
5,000,000 in aggregate in cases of damage
not exceeding CZK 500,000 in an individual
case. The Buyer is not entitled to claim
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nahradu  Skody vzniklé  prokazatelné
v dusledku jeho poruseni ¢lanku 5.1 pism. (f)
této Smlouvy. Prodavajici odpovidaji za
Skodu zpusobenou porusenim prohlaseni dle
¢lanku 4.1. Smlouvy v poméru podle velikosti

compensation of damage demonstrably
resulting from its violation of Article [5.1] (f) of
this Agreement. The Sellers are liable for
damage caused by breach of representations
and warranties stipulated in Section 4.1. of

svych podili na zakladnim kapitalu | the Agreement.
Spole€nosti.
8.2. Strany vyslovné souhlasi stim, ze | 8.2. The Parties expressly agree that in

pokud nastane jakékoliv poruseni, nelplnost
nebo nepfesnost kteréhokoliv z ujisténi nebo
zaruk  danych podle této  Smlouvy
Prodavajicim, které soucasné predstavuje
poruSeni povinnosti tohoto Prodavajiciho
vU i Spolecnosti, Vv jehoz dasledku
Spole¢nosti vznikla Skoda, je pfislusny
Prodavajici povinen plné nahradit tuto
vzniklou Skodu Spole¢nosti a Kupujici neni
opravnén domahat se va&i tomuto
Prodavajicimu nahrady skody odvozené od
této Skody vzniklé Spole€nosti.

case of any violation, incompleteness or
incorrectness of any representation or
warranty made by the Seller under this
Agreement, constituting violation of the
obligation of such Seller towards the
Company, as a result of which the Company
suffered any loss, that respective Seller shall
compensate, such damage suffered by the
Company in full and the Buyer shall not be
entitled to claim compensation of damage
derived from such damage suffered by the
Company from the Seller.

8.3. Prodavajici se zavazuji, ze v poméru
podle velikosti svych podili na zakladnim

kapitalu Spole¢nosti odSkodni a zprosti
Kupujiciho odpovédnosti vac&i  jakymkoliv
narokdm, které budou uspésné a

prokazatelné uplatnény nebo vzneseny vUdi

Kupujicimu ze strany ftfetich osob v
dasledku:
(@ jakéhokoliv poruSeni nebo nesplnéni

prohlaseni Prodavajicich obsazZenych
v ¢lanku 4.1 nebo v kterémkoliv jiném
dokumentu nebo potvrzeni poskytnutém

Vv souvislosti s uzavienim Smiouvy;

(b) jakéhokoliv podstatného zkresleni,
nepiresnosti €i nespravnosti zaruky obsazené
v této Smlouvé.

V takovém pfipadé Prodavajici uhradi
vSechny opravnéné naklady a vydaje, v€etné
pravnich  poplatkli, avSak pouze =za
podminky, Ze je Kupujici nevyvolal Fizenimi
v dusledku vlastniho profesniho pochybeni.
Ustanoveni ¢lankd 8.4 a 8.5 této Smlouvy
pouziji obdobné.

Kupujici se zavazuje bez zbyteéného
odkladu pisemné oznamit Prodavajicim
uplatnéni naroku treti osobou, pfiCemz v
takovém oznameni  Kupujiciho  budou
pfiméfené podrobné popsany skutecnosti,
které jsou Kupujicimu znamy a jez zakladaji

8.3. The Sellers hereby undertake, in
proportion to the percentage of their shares
in the Company’s share capital, to indemnify
and save the Buyer harmless from and
against any claims, which will be successfully
and verifiably made or brought against the
Buyer by third parties as a result of:

(a) any non-performance or non-fulfilment of
any of the Sellers’ representations contained
in Article 4.1 or in any document or certificate
provided in connection with signing of this
Agreement;

(b) any  material misrepresentation,
inaccuracy or incorrectness of warranty
contained in this Agreement.

In such case, the Sellers will reimburse all
justified costs and expenses including, legal
fees, only provided that the Buyer has not
instigated these proceedings by his own
misconduct. Provisions of the Articles 8.4
and 8.5 of this Agreement will apply
accordingly.

The Buyer undertakes to notify the Sellers in
writing of the claim by a third party without
undue delay; in such notification the Buyer
shall describe in a reasonably detailed
manner the facts known to the Buyer giving
rise to any Seller's / Sellers' liability, and an
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pfipadnou odpovédnost
Prodavaijiciho/Prodavajicich, a ¢astka nebo v
dobré vife provedeny odhad castky, ktera z
tohoto oznameni naroku tfetich osob
vyplyva, pokud jsou pfislusné skutecnosti a
podrobnosti pro poskytnuti tohoto popisu ¢i
odhadu Kupujicimu znamy. Kupujici s
Prodavajicimi  projedna zpusob vedeni
pfipadného fizeni, které bude v souvislosti s

narokem tfetich osob vedeno, zohledni
pfiméfena doporuceni
Prodavajicich/Prodavajiciho  tykajici  se

obrany proti tomuto naroku, kterymi nebudou
dotCeny legitimni obchodni zajmy Kupujiciho
ani zadné spolecnosti z koncernu Kupuijiciho,
a umozni Prodavajicim/Prodavajicimu, aby
mu (Ci pfipadné Spolecnosti) na pfiméfenou
Zadost poskytli pomoc pfi obrané proti
naroku ftfetich osob za ucelem jeho co
nejrychlejSiho vyfedeni, pficemz rozhodovaci
pravomaoc v takovychto fizenich ma Kupuijici.

Kupuijici povede obranu proti naroku tretich
osob aktivné a peclivé a Prodavajici pfi této
obrané poskytnou soucinnost. Kazda Strana
umozni druhé Strané pfistup ke vSem
svédkim, zaznamum, materialim a
informacim souvisejicim s timto narokem
tretich osob, které ma ve svém drzeni nebo
nad nimiz ma kontrolu a které si druha
Strana pfimérené vyzada.

amount or in a good faith estimated amount,
that arises from such notice of claim by third
parties, if the relevant facts and details for
providing this description or estimate are
known to the Buyer. The Buyer shall discuss
with Sellers the manner in which proceeding
under which any third party claim will be
conducted, he shall take into account
reasonable  Seller's/ Sellers’ defence
recommendations against this claim, without
prejudice to Buyer's legitimate business
interests or any of the Buyer group’s
company, and shall allow Seller/ Sellers to
(or the Company, as appropriate), upon
reasonable request, provide assistance to
defend against third party claims in order to
resolve it as quickly as possible, and the
Buyer has the discretion in  such
proceedings.

The Buyer shall actively and diligently defend
against the claim of third parties and the
Sellers shall assist in this defence. Each
Party shall give the other Party access to all
witnesses, records, materials and information
relating to third party claim that it holds or
controls and which the other Party
reasonably requests.

8.4. Zavazek Prodavajicich poskytnout
nahradu Skody zanikne uplynutim Ihaty
osmnacti mésicl ode dne Vyporadani ve
vztahu kjakémukoli naroku v dusledku
jakéhokoliv  poruSeni, neuplnosti nebo
nepravdivosti kteréhokoliv z ujisténi nebo
zaruky danych podle této  Smlouvy
Prodavajicim, které do té doby nebylo
uplatnéno v souladu s touto Smlouvou. Lhita
v konkrétnim pfipadé prestava bézet, kdyz
za uc€elem uspokojeni naroku na nahradu
Skody Kupujici prokazatelné ucini vUCi
Prodavajicimu jakykoliv pravni ukon (napf.
vyzvu k nahradé Skody). Toto <&asové
omezeni neplati pro jakykoliv narok
z poruSeni, neuplnosti nebo nepravdivosti
ujisténi nebo zaruky Prodavajiciho
obsazenych vodst. 4.1 pism. q) této
Smlouvy nazvané Danové otazky, kde
zavazek Prodavajiciho poskytnout nahradu
Skody zanikne uplynutim 38 (tficet osm)
mésict ode dne Vyporadani, a dale v odst.
41 pism. a), 4.1 pism. d) nazvanych
Pravomoc uzavfit tuto Smlouvu a Vlastnické

8.4. The Sellers’ commitment  to
compensate the damage shall expire in 18
(eighteen) months as of the Settlement in
relation to any claim arising from any
violation, incompleteness or incorrectness of
any representation or warranty made by the
Sellers in this Agreement that had not been
claimed until then in line with this Agreement.
The term in the specific case ceases to run
when the Buyer demonstrable takes any
legal act towards the Sellers in order to
satisfy the claim for damages (e.g. call for
damages). Such time limitation shall not
apply to any claim by virtue of violation,
incompleteness or incorrectness of a
representation or warranty of the Sellers
contained in Section 4.1 (q) of this
Agreement called Tax Issues where the
Sellers’ obligation to compensate the
damage shall expire in 38 (thirty eight)
months as of the Settlement, in Section 4.1
(@), 4.1 (d) called Power to Enter into this
Agreement and Title to Shares, where the
Seller's obligation to compensate the
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pravo k Podilim, kde zavazek Prodavajiciho
poskytnout nahradu Skody zanikne uplynutim
36 (tficet Sest) mésicl ode dne Vyporadani.

damage expires in 36 (thirty six) months as
of the Settlement.

8.5.  Strany si sjednaly, ze nejvysSi uhrnna
Castka, kterou Prodavajici pfipadné zaplati
Kupujicimu na nahradu Skody €i odSkodnéni
nebo jako jiny dluh podle této Smiouvy,
nepresahne:

8.5. The Parties have agreed that the
maximum total amount to be eventually paid
by the Sellers to the Buyer as a
compensation of damage, indemnification or
other kind under this Agreement shall not
exceed:

(@) 100% Kupni ceny ve vztahu k
veskerym porusenim prohlaseni
Prodavajicich tykajicich se tituld k Podiliim
(ti. zejména prohlaseni uvedené v ¢lanku 4.1
pism. a), c) a d);

@) 100 % of the Purchase Price in
relation to any and all violations of the
Sellers’ representations and warranties
concerning the titles to the Shares (i.e. in
particular, the representation and warranty
specified in Article 4.1 (a), 4.1. (c) and 4.1

(d);

(b) 30% Kupni ceny ve vztahu k
veskerym porusenim prohlaseni tykajicich se
Dani (prohlaseni uvedena v ¢lanku 4.1. pism.
a)); a

(b) 30 % of the Purchase Price in relation
to any and all violations of the tax-related
representations and warranties
(representations made in Section 4.1 (q));
and

(© 15% Kupni ceny v ostatnich
pfipadech poruseni prohlaseni dle 4.1.

© 15 % of the Purchase Price in the
other cases of violations of representations
made in Section 4.1..

CLANEK 9 ARTICLE 9
ODKLADACI PODMINKY A VYPORADANI CONDITIONS PRECEDENT AND
SETTLEMENT

9.1.Strany timto souhlasi, ze nasledujici
odkladaci podminky zminéné ve finalni
nabidce vytvofené Kupujicim a akceptované
Prodavajicim budou splnény pred
Vyporadanim, ledaze se Kupujici vSech nebo
kterékoliv z téchto podminek vyslovné
nevzda nebo je neuzna za splnéné:

a) SpoleCnost ma uzaviené obvyklé
obchodni smlouvy se spole¢nostmi Skoda,
Aston Martin Lagonda a Volkswagen;

b) Spole¢nost do Vypofadani prokaze
dokladem Ci podklady z uCetnictvi
Spolecnosti, Ze v ucetni zavérce Spole€nosti
za rok 2019 byl fadné vykazan odpis
pohledavky vac&i spole¢nosti NTF ve vysSi
13.114.682,18 K&+

9.1. The Parties hereby agree that the
following conditions precedent listed in the
final offer made by the Buyer and accepted
by the Sellers shall be satisfied prior to the
Settlement, unless all and any of these
conditions have been expressly waived by
the Buyers or recognized as completed:

a) The Company has concluded customary
trade agreements with Skoda, Aston Martin
Lagonda and Volkswagen;

b) The Company will evidence by the
Settlement with a document or using its
accounting books that a write-off of a
receivable against the company NTF in the
amount of CZK 13,114,682.18 has been
properly recorded in the Company’s 2019
financial statements;

c) The Company will evidence by the
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C) Spole¢nost do Vyporadani prokaze
dokladem Ci podklady z ucetnictvi
Spole¢nosti, Zze nepotfebné zasoby tykajici
se zastaveného programu pro firmu Porsche
byly zlikvidovany a fadné vykazany v ucetni
zavérce Spole¢nosti za rok 2019;

d) Uzavieni poradenské smlouvy mezi
Josefem ZajiCkem a Kupujicim nebo jinym
¢lenem kapitalové skupiny Kupujiciho;

Spole¢nost uzavie poradenskou smlouvu s
panem Zdefkem Machackem na dobu trvani
minimalné 6 mésict ode dne Vyporadani;

e) Probéhla fyzickd inventura zasob
Spole¢nosti za  pfitomnosti  zastupce
Kupujiciho;

f) Spole¢nost neprovadéla s Aktivy pred
Vyporadanim 2Zadné operace/ukony mimo
operaci/ukonu obvyklych v bézném
obchodnim styku vramci bézné cZinnosti
Spolecnosti, zejména neprovedla jakykoliv
nakup nebo prodej jakéhokoli hmotného
majetku ve srovnani s Manazerskymi vykazy
Spole¢nosti k 31.12. 2019 s pofizovaci
hodnotou vy83i nez 1.000.000,- K&
s vyjimkou téchto operaci/ukon:

Settlement with a document or using its
accounting books that obsolete inventory
related to the discontinued program for the
company Porsche has been discarded and
properly recorded in the Company’s 2019
financial statement;

d) The Company shall conclude a consulting
agreement between Josef Zajicek and the
Buyer or another member of the Buyer’s
capital group;

e) The Company shall conclude a consulting
contract between the Company and Mr.
Zdenek Machacek for at least 6 months
following the Settlement date.

g) Physical stock takeover of the Company
was carried out with participation of the
Buyer’s representative.

f) Prior to the Settlement, the Company did
not carry out any operations / transactions
other than those usual in the ordinary course
of business in the ordinary course of the
Company's activities. In particular, the
Company did not make any purchase or sale
of any fixed assets, in comparison to the
Company's Managerial statements of 31
December 2019, with an acquisition value
exceeding CZK 1,000,000, except for the
following operations / operations:

9.2.  Smluvni strany se dohodly na tom, Ze
tato Smlouva se sjednava s odkladacimi
podminkami ve smyslu § 548 Obcanského
zakoniku, které odkladaji ucinnost ¢lanku 2
(PREDMET SMLOUVY) této Smlouvy a déale
glanku 3 (UHRADA KUPNi CENY) této
Smlouvy, které nabyvaji ucinnosti az
v okamziku, kdy dojde ke splnéni vSech
téchto podminek:

9.2. The Parties have agreed to conclude
this Agreement with the conditions precedent
as per Section 548 of the Civil Code,
delaying the effect of Article 2 (SUBJECT OF
AGREEMENT) and Article 3 (PURCHASE
PRICE SETTLEMENT) of this Agreement,
which shall become effective upon fulfilment
of all of the following conditions:

A. Kupujici obdrzel pisemné rozhodnuti
valné hromady spoleCnosti DOBA a valné

A. The Buyer received a written decision
of the DOBA Shareholders’ Assembly and

hromady spoleCnosti BH o vysloveni | BH Shareholders’ Assembly on expressing
souhlasu s uzavienim a plnénim této | consent to conclusion and performance of
Smlouvy, a dale this Agreement, and

B. Kupujici obdrzi pisemny souhlas ze | B. The Buyer received a written consent

strany Banky s pfevodem 100% Podill na

of the Bank to the transfer of the 100%
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Kupuijiciho; a dale

Share to the Buyer, and

C. Kupujicimu bude dorucen notarsky
zapis osvéddujici rozhodnuti valné hromady
Spolecnosti o schvaleni pfevodu Podill ze
strany Prodavajicich na Kupujiciho a
postoupeni Pohledavky BH na Kupuijiciho,
ktery bude téz obsahovat: (a) vzdani se
Prodavajicich, jako spole¢nikli Spolecnosti
fadného a v€asného svolani takové valné
hromady, a dale (b) vzdani se prav
Prodavajicich, jako spole¢nikl, podat
jakékoliv  zalobni navrhy va&i takovému
rozhodnuti; a dale

C. The Buyer received the notarial deed
certifying the decision of the Company
Shareholders’ Assembly on approval of the
transfer of the Shares from the Sellers to the
Buyer and the assignment of the BH
Receivables to the Buyer; containing the
following: (a) Waiver of the Sellers, as the
Company shareholders, of proper and timely
convocation of such Shareholders’
Assembly, and (b) waiver of the Sellers, as
the shareholders, of their right to file any
writs concerning such decision; and

D. Prodavajici a Kupujici a Banka

uzaviou Smlouvu o vazaném udtu.

D. The Sellers, the Buyer and the Bank enter
into the Escrow Account Agreement.

9.3. Clanek 2 (PREDMET SMLOUVY) této
Smlouvy a dale ¢lanek 3 (UHRADA KUPNI
CENY) této Smlouvy nabudou uc&innosti,
pouze pokud budou spinény vSechny
Odkladaci podminky (kumulativni spInéni
Odkladacich podminek) a to v momenté, kdy

9.3. Article 2 (SUBJECT OF
AGREEMENT) and Article 3 (PURCHASE
PRICE SETTLEMENT) of this Agreement
shall become effective only if all of the
Conditions Precedent are fulfilled (cumulative
fulfilment of the Conditions Precedent) at the

z Casového hlediska dojde ke spInéni | point when the last of these Conditions
z Casového hlediska posledni ztéchto | Precedent in terms of time is fulfilled.
Odkladacich podminek.

9.4. Prodavajici se zavazuji bez | 9.4. The Sellers agree to notify the Buyer

zbyte€ného odkladu Kupujiciho vyrozumét o
splnéni odkladacich podminek uvedenych
v Clanku 8 odst. 1 této Smlouvy pod pism. A.
a nasl.

without undue delay of fulfilment of the
Conditions Precedent specified in Article 8
(1) of this Agreement, items A et seq. without
undue delay.

9.5. Strany se zavazuji vynalozit veSkeré
nezbytné usili k tomu, aby byly vSechny
Odkladaci podminky splnény co nejdfive.

9.5. The Parties agree to exert any and all
efforts required for all of the Conditions
Precedent to be fulfilled as soon as possible.

9.6. Bez zbyte€ného odkladu a nejpozdéji
do péti pracovnich dnl od splnéni posledni
Odkladaci podminky (z Casového hlediska)
z Odkladacich podminek dohodnou Strany
termin Vyporadani transakce podle této
Smlouvy, a to tak, aby pfipadal nejpozdéji na
patnacty pracovni den po uzavieni takové
dohody. Pokud takova dohoda nebude
uzaviena, Vyporadani nebude uc&innosti
dvacaty pracovni den od  spInéni
Odkladacich  podminek v 09:00 hod
v prostorach Banky.

9.6.  Without undue delay and no later than
in five business days as of fulfilment of the
last (in terms of time) of the Conditions
Precedent, the Parties shall agree to the
Settlement date for the transaction under this
Agreement, whereas it shall not be no later
than the fifteenth business day as of
conclusion of such agreement. Should such
agreement not be reached, the Settlement
shall be effective on the twentieth business
day as of fulflment of the Conditions
Precedent at 9:00 AM in the Bank premises.

9.7. Strany se dohodly na tom, ze
Odkladaci podminky uvedené v ¢lanku 9.1.

9.7. The Parties have agreed that the
Conditions Precedent specified in Article 9.1,
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pod pism. A. az D jsou sjednany ve prospéch
Kupujiciho, proto se jejich splnéni muze
Kupujici  kdykoliv pisemné s ovéfenymi
podpisy: (a) vzdat, popf. (b) pisemné
s ovéfenymi podpisy potvrdit, ze ta ktera
odkladaci podminka byla spinéna, pficemz
oba pfipady budou posuzovany z hlediska
této Smlouvy za spinéni pfislusné Odkladaci
podminky.

items A to D, are set in the Buyer's favour,
and therefore, in form of a written notice with
authenticated signatures attached, the Buyer
may, at any time: (a) waive the fulfilment
thereof, or (b) in form of a written notice with
authenticated signatures attached, confirm
that a specific Condition Precedent has been
fulfiled, whereas both cases shall be
regarded as fulfilment of the respective
Condition Precedent under this Agreement.

9.8. V.den Vyporadani se Strany zavazuji
ucinit nize uvedené kroky a jejich provedeni
tak predstavuje samotné Vyporadani. Pofadi
nize uvedenych kroku je zavazné, a pokud
se Strany nedomluvi jinak, neni zadna
Strana povinna ucinit zadny krok, aniz by byl
predtim spinén krok pFechazejici. Strany
vyvinou maximalni mozné usili, aby veskeré
nize uvedené kroky pfi Vyporadani fadné
probéhly. Kroky ¢inéné pfi Vyporadani jsou:

9.8. The Parties agree to perform the
below-mentioned actions on the Settlement
day, whereas performance thereof shall
constitute the Settlement. The sequence of
the below-mentioned actions is binding, and
unless otherwise agreed to by the Parties,
none of the Parties has the obligation to
perform any action without having performed
the previous one. The Parties shall exert
maximum  efforts to ensure proper
performance of the below-mentioned actions
upon the Settlement. The actions taken upon
the Settlement are:

9.8.1. Kupujici predlozi Prodavajicim
potvrzeni Banky o tom, Ze Kupni cena a
Kupni cena pohledavky BH byly v pIiné vysSi
sloZzeny na Vazany ucet;

9.8.1 The Buyer submits the Bank’s
confirmation that the Purchase Price and
Receivable Purchase Price have been
deposited in the full amount in the Escrow
Account to the Sellers;

9.8.2. pfijeti rozhodnuti valné hromady
Spole¢nosti o0 zméné spoleCenské smlouvy
Spole¢nosti, a to tak, Ze bude pfijato
s okamzitou uc&innosti nové znéni uvedené
v pfiloze €. 14 této Smlouvy a spolecnici se
na valné hromadé vzdaji svého prava na jeji
fadné a v€asné svolani, jakoz i podat Zaloby
vuci platnosti pfijeti jednotlivych usneseni;

9.8.2. Adoption of the decision of the
Company Shareholders’ Assembly on
amendment of the Company Articles of
Association, adopting the new wording
provided in Annex 14 to this Agreement with
immediate effect, whereas the shareholders
shall waive their right to proper and timely
convocation of the Shareholders’ Assembly,
and to file actions concerning validity of
adoption of the individual provisions;

9.8.3. Ovéfeny podpis Smlouvy o]

postoupeni pohledavek vc€etné oznameni
o postoupeni  pohledavek dluznikovi -
Spolecnosti;

9.8.3. Authenticated signature of the
Receivable Assignment Agreement including
the notice of assignment of the receivables to
the debtor - the Company;

9.8.4. Ovéfeny podpis RealizaCnich smluv
Stranami;

9.8.4. Authenticated signature of the

Realization Contracts by the Parties;

9.8.5. Josef  Zajicek, jako  jednatel
Spole¢nosti potvrdi svym podpisem na
Realizaénich smlouvach, ze Realiza¢ni

smlouvy byly doru€eny Spolecnosti a nabyly

9.8.5. Josef Zajitek, as the Company
Executive Director, confirms that the
Realization Contracts have been delivered to
the Company, thus coming into effect, by
attaching his signature to the Realization

Stranka 34 z 44

page 34 of 44




tak uc€innosti;

Contracts;

9.8.6. Josef Zajicek jako jednatel
Spole¢nosti podepise navrh na zapis zmény
zapsanych udaji do obchodniho rejstfiku
ohledné Spolec¢nosti, jehoz obsahem bude
zména spoleCnika SpoleCnosti, aby se
jedinym  spoleénikem  Spole€nosti  stal
Kupujici.

9.8.6. Josef Zajicek, as the Company
Executive Director, signs the application for
registering the changes in the Company
details registered in the Commercial
Register, the subject of which is the change
of the Company shareholders, whereas the
Buyer becomes the sole shareholder of the
Company.

9.9. VSechny kroky Vypofadani budou
provedeny v jeden den. Strany se zavazuji
vzajemné spolupracovat pro fadné splnéni
vSech krokU pfi Vyporadani.

9.9. All of the Settlement actions shall be
performed on the same day. The Parties
agree to cooperate in order to ensure proper
performance of all of the Settlement actions.

CLANEK 10

ARTICLE 10

PRECHODNA DOBA

INTERIM PERIOD

10.1. Prodavajici jsou povinni zabezpecit,
Ze béhem PFechodné doby bude c¢innost
Spole¢nosti probihat v ramci bézné obchodni
¢innosti. Bez ohledu na pfedchozi vétu jsou
Prodavajici povinni zabezpedit, Ze
nasledujici Cinnosti ¢ jednani nebudou
béhem Prechodného obdobi &inény, ledaze

10.1. The Sellers shall make sure the
Company’s business runs as usual during
the Interim Period. Regardless of the
previous sentence, the Sellers shall make
sure the following activities or actions are not
conducted during the Interim Period, unless
they are granted the Buyer's prior written

k nim wudéli Kupujici pfedchozi pisemny | approval:

souhlas:

10.1.1. Veskeré Zaruky | 10.1.1. Any and all
Prodavajicich budou po celou Pfechodnou | Representations and Warranties of the
dobu pravdivé, spravné, upIné, nikoliv | Sellers are true, correct, complete and not
zavadgjici; misleading for the entire Interim Period;
10.1.2. Prodavajici nebudou jakkoliv | 10.1.2. The Sellers do not dispose of

nakladat s Podily, ani k podilim nevznikne
zadné zatizeni; a

and do not burden the Share in any manner;
and

10.1.3. Spole¢nost nerozhodne o
vyplaceni podilu na zisku ani jinych vlastnich
zdroji a Prodavajicim nebude vyplacen
Zadny podil na zisku ¢&i jinych vlastnich
zdrojich Spole¢nosti; a

10.1.3. The Company does not
decide on payment of the share in the
Company profit or other resources and the
Sellers are not paid any share in the
Company profit or other resources; and

10.1.4. Spole¢nost nerozhodne o
snizeni nebo zvySeni zakladniho kapitalu ani
Spole¢nost neschvali pfijeti dobrovolného
pfiplatku do vlastniho kapitalu mimo zakladni
kapital; a

10.1.4. The Company does not
decide on decreasing or increasing the
registered capital and it does not approve
acceptance of a voluntary additional
investment in equity outside the registered
capital; and

10.1.5. Spole¢nost nevstoupi do
likvidace, nebude zucastnénou spoleCnosti

10.1.5. The Company does not
initiate liguidation, does not participate in any
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jakékoliv pfemény, zejména fuze, rozdéleni
Ci zmény pravni formy; a

transition, in particular, merger, division, legal
form change; and

10.1.6. Spole¢nost neucini jakékoliv
pravni jednani & ukon mimo ramec bézné
obchodni éinnosti; a

10.1.6. The Company does not take
any legal acts or actions beyond the scope of
common business; and

10.1.7. Spole¢nost nepromine
jakykoliv dluh; zavod nebo Aktiva Spole¢nosti
nebudou jakkoliv pfevedeny ¢&i zatizeny,
zadné zavazky tretich osob €i Prodavajiciho
nebudou SpoleCnosti pfevzaty, odSkodnény
nebo vynaloZzeny ani knim nebude
pfistoupeno; a

10.1.7. The Company does not
forgive any debt; the Company plant or
Assets are not transferred or burdened, the
third parties’ or the Seller's obligations are
not assumed, compensated, incurred or
accepted by the Company; and

10.1.8. nevzniknou zadné nové
zavazky SpoleCnosti vucéi Prodavajicim
s vyjimkou mzdovych narokd ve vysSi
maximalné ......000,- K¢ za kazdy zapocaty
mésic Prechodného obdobi; a

10.1.8. No other obligations of the
Company towards the Seller arise, except for
the wage entitlements in the maximum
amount of CZK .......... for every commenced
month of the Interim Period; and

10.1.9. Spole¢nost nevyplati Zadné
mimofadné bonusy ¢i prémie svym
zaméstnancim nebo jednateli; a

10.1.9. The Company does not pay
any extraordinary bonuses or premiums to its
employees or Executive Director; and

10.1.10. Spole¢nost nevyplati Zzadné
osobé jakykoliv podil, odménu ¢&i provizi za
prodej Podilu / Podild; a

10.1.10. The Company does not pay
any share, remuneration or commission for
the sale of the Share(s) to any entity; and

10.1.11. Spole¢nost neudini
rozhodnuti o jakychkoliv investicich v ramci
Spolec€nosti a ani nevyda zadné prostiedky
na takové investice; a

10.1.11. The Company does not
decide on any investments within the
Company and does not spend any funds on
such investments; and

10.1.12. Spole¢nost neucini Zadnou
zménu v pfedmétu podnikani Spole¢nosti;

10.1.12. The Company does not
make any change in the subject of the
Company’s business;

10.1.13. Nebude hrazena jakakoliv
platba ¢i jakkoliv jinak plnéno na pohledavky
prodavajicich ani s pohledavkami
prodavajicich jakkoliv jinak nakladano; a

10.1.13. No payment is made or
performance conducted for the Sellers’
Receivables and the Sellers’ Receivables are
not disposed of in any manner; and

10.1.14. Spole¢nost neuzavre: 10.1.14. The Company does not enter
into:
a) zadné pravni  jednani, jehoz | a) any legal act, the subject of which is a

predmétem by byl nakup dlouhodobych aktiv
v hodnoté vyssi nez 1.000.000,- K& jednotlivé
a 5.000.000,- K¢ v souctu,

purchase of fixed assets in the amount
exceeding CZK 1,000,000 in an individual
case and CZK 5,000,000 in aggregate,

b) zadné pravni  jednani, jehoz
predmétem by byl prodej dlouhodobych aktiv

b) any legal act, the subject of which is a
sale of fixed assets in the amount exceeding
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v hodnoté vysSi nez 500.000,- K¢ jednotlivé a
2.500.000,- K¢ v souctu,

CZK 500,000 in an individual case and CZK
2,500,000 in aggregate,

c) zadnou smlouvu, dohodu, neudini
nabidku k uzavieni smlouvy ani nepotvrdi
nabidku na uzavieni smlouvy &i jiné pravni
jednani, jejichz hodnota by byla vyS$§i nez
1.000.000,- K¢,

C) any contract, agreement, does not
offer contract conclusion and does not
confirm an offer for contract conclusion and
does not enter into any other legal act, the
value of which exceeds CZK 1,000,000,

d) dodatek k Zadné uzaviené smlouvé,
jejiz hodnota je vy$si nez 1.000.000,- K¢,

d) does not make any amendment to
already concluded contract, the value of
which exceeds CZK 1,000,000,

e) Zadnou smlouvu, dohodu, neucini
nabidku k uzavieni smlouvy ¢i jiny pravni akt,
v nichz sjednana Ihita ke spinéni by byla
delSi nez 4 mésice, a

e) any contract, agreement, does not
offer contract conclusion or other legal act,
the agreed performance term of which
exceeds 4 months, and

f) zadnou smlouvu, dohodu, neudini
nabidku k uzavieni smlouvy i jiny pravni akt,
v nichZz by byla sjednana vypovédni doba
delSi nez 3 mésice.

f) does not enter into any contract,
agreement, does not make an offer for
contract conclusion and does not take any
other legal act that would stipulate the notice
of termination exceeding 3 months.

10.2. Prodavajici zajisti, aby Spole¢nost
v Pfechodné dobé neporuSila jakoukoliv
dafiovou povinnost Spole¢nosti, a aby fadné
hradila veSkeré Dané.

10.2. The Sellers shall ensure the
Company does not violate any tax liability of
the Company and pays all of the due Taxes
in the Interim Period. For any tax unpaid in
the Interim Period the Sellers shall be liable
jointly to the full amount of the tax unpaid and
penalty interest.

10.3. Prodavajici jsou povinni béhem
Pfechodni doby pisemné informovat
Kupujiciho bez zbyte€ného odkladu o
jakychkoliv udalostech, skute¢nostech a

okolnostech (vCetné zalob, kontrol,
provéfovani,  zahajenych  Fizeni  proti
Spolec€nosti €i Prodavajicim ¢&i hrozicich

Prodavajicim, které by mohly mit negativni
dopad na schopnost Prodavajicich splnit
veskeré zavazky pro néj vyplyvajici ztéto
Smlouvy.

Za nesplnéni této povinnosti jsou Prodavajici
odpovédni Kupujicimu spole¢né podle vyse

10.3. The Sellers shall inform the Buyer in
writing without undue delay in course of the
Interim Period of any and all events, facts
and circumstances (including actions, audits,
verifications, initiated proceedings against
the Company or the Sellers or those
imminent) which might have a negative
influence on the Sellers’ ability to perform
any and all obligations arising from this
Agreement. The Sellers shall be jointly liable
to the Buyer, in percentage of their shares,
for non-performance of this obligation.

svého podilu na zakladnim kapitalu
Spole¢nosti.
CLANEK 11 ARTICLE 11
ZAKAZ KONKURENCE A ZAKAZ NON-COMPETE AND NON-SOLICITATION
PREJIMANI CLAUSES
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ze bez
souhlasu

11.1. Prodavajici se zavazuji,
predchazejiciho pisemného
Kupujiciho zadny z Prodavajicich:

11.1. The Sellers agree that without the
Buyer’s prior written approval:

(a) po dobu 3 let od okamziku
Vyporadani nebude vykonavat pFfimo i
nepfimo, atedy bez ohledu na to, zda jako
podnikatel, spole¢nik obchodni korporace,
s dalSi osobou Ci sam, jako manazer, jako
Clen statutarniho organu, jako ¢len dozordi
rady, jako prokurista, jako zaméstnanec, jako
poradce a/nebo jako zprostfedkovatel
jakoukoliv €innost, ktera by byla konkurenéni
povahy k pfedmétu podnikani Spolecnosti
spocivajicim v sériové vyrobé hlinikovych
¢asti ¢i komponentl pro oblast automotive,
véetné jejich povrchovych udprav (tzn.
eloxovani a lakovani);

€)) for the period of 3 years as of
the Settlement date, none of the Sellers shall
directly or indirectly, and regardless of
whether as an entrepreneur, partner in a
business corporation, with another entity or
by itself, as a manager, as a statutory body
member, as a supervisory board member, as
a proxy holder, as an employee, as a
consultant and/or mediator, perform any
activity that would be competitive to the
subject of the Company business, consisting
in series production of aluminium parts of
components for automotive  industry,
including surface treatment thereof (i.e.
anodizing and painting);

(b) po dobu 3 let od okamziku
Vyporadani neucini pravni ukon, v jehoz
disledku by ziskal jakékoliv objednavky od
jakéhokoliv zakaznika Spole€nosti, ktery byl
zakaznikem Spolec¢nosti kdykoliv v obdobi 2
let pfedchazejicich okamziku Vypofadani,
pokud takové objednavky budou mit soutézni
povahu k pfedmétu podnikani Spolecnosti
specifikovaného ve smyslu odstavce (a)
tohoto &lanku;

(b) for the period of 3 years as of
the Settlement date, none of the Sellers shall
perform any legal act, as a result of which
they would win any purchase orders for any
customer of the Company that has been the
Company’s customer at any time in the past
2 years before the Settlement date, provided
such purchase orders are competitive to the
subject of the Company business specified in
terms of item (a) of this Article;

(c) po dobu 2 let od okamziku
Vyporadani nezameéstna jakéhokoliv
zaméstnance  Spolecnosti, ktery byl

zaméstnancem Spole¢nosti kdykoliv v dobé
prfedchazejici 1 roku pfed Vypofadanim;
tento zavazek se vSak nevztahuje na osoby,
jejichz pracovni ¢i jiny obdobny pomér u
Spole¢nosti skonéi po dni Vyporadani na
zakladé pravniho ukonu Spolecnosti (napf.
vypovéd, zruSeni, dohoda apod.) Za
porusSeni tohoto ustanoveni se nepovazZuje
prvnich pét pfipadd zaméstnani osob z

© for the period of 2 years as of
the Settlement date, none of the Sellers shall
employ any employee of the Company that
was the Company employee at any time
within the past 1 year before the Settlement
date; this obligation, however, does not apply
to persons, whose employment or other
relation with the Company ends after the
Settlement date based on the Company’s
legal act (e.g. notice of termination,
cancellation, agreement, etc.). The first five
cases of employing direct workers which

délnickych profesi, které by se dle|would be considered violation as per the
ustanoveni ¢l. 10.1 (c) povazovalo za | provision of Article 10.1 (c) shall not be
poruseni. regarded as violation of this provision.

11.2. V pfipadé poruseni jakékoliv | 11.2. In case of violation of any obligation

z povinnosti uvedenych v ¢lanku 10.1. odst.
(a) nebo (b) a/nebo v ¢lanku 10.2. ze strany
kteréhokoliv z Prodavajicich je pfislusny
Prodavajici povinen zaplatit Kupujicimu
smluvni pokutu ve vySi 1.000.000 K¢, (slovy:
jeden milion korun ceskych), za kazdé

stipulated in Article 11.1 (a) and (b) and/or in
by any Seller, the respective Seller shall pay
the contractual penalty amounting to CZK
1,000,000 (one million Czech crowns) to the
Buyer for every individual violation, without
prejudice to the Buyer's right to damage
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jednotlivé poruseni, ¢imz neni dotcen narok | compensation.
Kupujiciho na nahradu Skody.
11.3. V pfipadé poruseni jakékoliv | 11.3. In case of violation of any obligation

z povinnosti uvedenych v ¢lanku 11.1 odst.
(c) ze strany kteréhokoliv z Prodavajicich je
pfislusny  Prodavajici povinen zaplatit
Kupujicimu smluvni pokutu ve vysi 500.000
K&, (slovy: pétset tisic korun Ceskych), za
kazdé jednotlivé poruseni.

stipulated in Article 11.1 (c) by any Seller, the
respective Seller shall pay the contractual
penalty amounting to CZK 500,000 (five
hundred thousand Czech crowns) to the
Buyer for every individual violation.

CLANEK 12

ARTICLE 12

OZNAMENI

NOTIFICATIONS

12.1. VesSkera oznameni, ktera musi nebo
mohou byt podana podle &i v souvislosti
s touto Smlouvou, budou pisemna a mohou
byt podana osobné&, mistné& znamou kuryrni
sluzbou nebo doporucenou postou.
Oznameni podané na zakladé této Smlouvy
bude povaZovano za dorucené pfislusnému
adresatovi, nebo takovému jinému
adresatovi, kterého takovy Ugastnik muze
kdykoliv v budoucnu uréovat podobnym
oznamenim, okamzikem doruceni (dojiti
oznameni Ci zasilky do sféry dispozice
adresata). Pokud kterykoliv z Ug&astnik(
vyuzZije vice nez jeden zvySe uvedenych
zpusobl doru€ovani oznameni podle této
Smlouvy, potom se bude pfislusné oznameni
povazovat za obdrzené danym Ug&astnikem
v takovy pracovni den, kdy bylo doruceno
nejdfive.

12.1. Any and all notifications which need
or can be served under or in connection with
this Agreement shall be made in writing and
can be delivered in person, by locally known
courier service or in a registered mail.
Notifications served under this Agreement
shall be deemed delivered to the respective
recipient or such other recipient which the
Participant may designated any time in the
future in a similar notice upon delivery
(receipt of the notification or consignment by
the recipient). Should any Participant use
more than one method of delivering
notifications under this Agreement mentioned
above, the respective natification shall be
deemed received by the respective
Participant on such business day of the first
delivery thereof.

12.2. Ugastnici se dohodli na nasledujicich
doru€ovacich adreséach:

12.2. The Participants have agreed to the
following delivery addresses:

Adresa DOBA:

DOBA’s address:

Adresa BH:

BH’s address:

Adresa Z. Machadka:

Zdenék Machacek’s address:

Adresa Kupujiciho:

Buyer’s address:

12.3. Strany se dale dohodly na tom, Ze
zadost o odsouhlaseni a odsouhlaseni ukonu
a jednani dle ¢lanku 11 této Smlouvy je

12.3. Further, the Parties have agreed that
the request for approval and the approval of
the acts and actions as per Article 11 of this
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mozneé Cinit prostfednictvim elektronické
poSty bez zaruCeného elektronického
podpisu na emailové adresy uvedené vyse.

Agreement can be performed by electronic
mail without a secure electronic signature to
the e-mail addresses specified above.

CLANEK 13

ARTICLE 13

RESENi SPORU

SETTLEMENT OF DISPUTES

13.1. Jakékoliv spory vznikleé ztéto
Smlouvy budou pfedmétem jednani mezi
UCastniky. Pokud se Ucastnikim po

vynalozeni pfiméfeného usili, a v kazdém
pfipadé po uplynuti 30 dn0 od vzniku
takového sporu nepodafi spor mezi nimi
vyfesit, pak bude takovy spor vznikly z nebo
v souvislosti stouto Smlouvou, ¢&i jejim
porusenim, ukonfenim ¢&i  neplatnosti,
s konecnou platnosti vyfeSen prostfednictvim
vécné prislusnych soudd v Praze (Obvodni
soud pro Prahu 1, Méstsky soud v Praze),
Ceska republika.

13.1. Any disputes from this
Agreement shall be the subject of
negotiations  between the Participants.
Should the Participants, having exerted the
reasonable efforts, and in each case in 30
days as of origination of such dispute, fail to
settle the dispute, such dispute arising from
or in connection with this Agreement, its
violation, termination or invalidity, shall be
finally decided by the courts of Prague with
subject-matter jurisdiction (the District Court
of Prague 1, the Municipal Court of Prague),
Czech Republic.

arising

CLANEK 14

ARTICLE 14

ODDELITELNOST

SEVERABILITY

14.1. Pokud se nékteré ustanoveni této
Smlouvy stane neplatnym, neucéinnym i
nevynutitelnym, pak vkazdém takovém
pripadé nebude platnost ostatnich
ustanoveni této Smlouvy tim dotéena a
veSkera ostatni ustanoveni této Smlouvy
zUstanou v platnosti a G¢innosti a budou
pravnimi predpisy. U&astnici se zavazuiji
nahradit neplatna, neudinna i
nevymahatelna ustanoveni jinymi,
vyznamové co nejbliz§imi tém ustanovenim,
kterd se stala neplatnymi, neucinnymi Ci
nevymahatelnymi.

14.1. Should any provision of this Agreement
become invalid, ineffective or unenforceable,
the validity of the other provisions of this
Agreement shall not be affected, whereas the
other provisions of this Agreement remain
valid, effective and enforceable to the
maximum extent acceptable by the statutory

regulations. The Participants agree to
replace the invalid, ineffective or
unenforceable  provisions  with  other

provisions, the purpose of which will be as
close as possible to the invalid, ineffective or
unenforceable provisions.

CLANEK 15

ARTICLE 15

UPLNOST SMLOUVY A JEJi ZMENY

ENTIRE AGREEMENT AND
AMENDMENTS THEREOF

15.1. Tato Smlouva zahrnuje Uplnou
dohodu mezi Ugastniky a Zzadna jina
ujednani, slovni ¢&i pisemna, ktera by se
tykala prfedmétu této Smlouvy, mezi

15.1. This Agreement constitutes the entire
agreement between the Participants and no
other arrangement, whether made verbally or
in writing, concerning the subject of this
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Ugastniky neexistuji a pokud takova ujednani
existovala, jsou timto zruSena a nahrazena
touto Smlouvou s vyjimkami  vyslovné
uvedenymi v této Smlouvé. Jakékoliv zmény,
upravy ¢&i vyvazani, az jiz celkova i
Castecna, této Ci ztéto Smlouvy musi mit
pisemnou formu a musi byt podepsany
v8emi Ugastniky. Zadny projev Ug&astnik
ucinény pfi jednani o této Smlouvé ani projev
uCinény po uzavieni této Smlouvy nesmi byt
vykladan v rozporu s  vyslovnymi
ustanovenimi této Smlouvy a nezaklada
zadny zavazek zadného z Ugastnik(.

Agreement exists between the Participants
and if there were such arrangements, they
are hereby abolished and replaced by this
Agreement, with the exceptions expressly
stated herein. Any changes in, amendments
to or waivers of this Agreement, whether full
or partial, shall be made in a written form and
be signed by all Participants. No
communication of the Participants during the
negotiations about this Agreement or
communication after conclusion of this
Agreement shall be interpreted inconsistently
with the express provisions of this Agreement
and shall not constitute any commitment of
the Participants.

CLANEK 16

ARTICLE 16

ROZHODNE PRAVO

GOVERNING LAW

16.1. Tato Smlouva a spory z ni vzniklé se
fidi pravnimi pfedpisy Ceské republiky.

16.1. This Agreement and the disputes
arising therefrom shall be governed by the
law of the Czech Republic.

16.2. Ugastnici timto dale vyluduji aplikaci
ustanoveni § 573 a § 1740 odst. 3
Obg&anského zakoniku.

16.2. Further, the Participants hereby
exclude application of the provisions of
Section 573 and Section 1740(3) of the Civil
Code.

16.3. Ué&astnici na sebe berou nebezpedi
zmény okolnosti ve smyslu § 1765 odst. 2
Obg&anského zakoniku.

16.3. The Participants are assuming the
risk of change in circumstances as per
Section 1765(2) of the Civil Code.

16.4. Ugastnici si nepfeji, aby nad ramec
vyslovnych ustanoveni této Smlouvy byla
jakakoliv prava a povinnosti dovozovany z
dosavadni &i budouci praxe zavedené mezi
Ugastniky & zvyklosti zachovavanych
obecné Ci v odvétvi tykajicim se predmétu
pinéni této Smlouvy, ledaze je ve Smlouvé
vyslovné sjednano jinak. Vedle shora
uvedeného si Ud&astnici potvrzuji, Ze si
nejsou védomi zadnych dosud mezi nimi
zavedenych obchodnich zvyklosti i praxe.

16.4. The Participants do not wish any
rights and obligations to be deduced from the
present or future practices established by the
Participants or custom practices applied in
general or in the sector related to the subject
of performance of this Agreement beyond the
scope of the express provisions of this
Agreement, unless otherwise expressly
stipulated in this Agreement. In addition to
what has been stipulated above, the
Participants hereby confirm that they are not
aware of any business practices or customs
established between them so far.

16.5. Smlouva je vysledkem rozsahlého
vyjednavani Ug&astnikil, proto zadny vyraz
v této Smlouvé nemuze byt vykladan k tizi
jakéhokoliv Ugastnika z toho dGvodu, Ze by
jej méla uzit jako prvni.

16.5. The Agreement is an outcome of
extensive negotiations of the Participants,
and therefore, none of the expressions in this
Agreement shall be interpreted to the
detriment of any Participant due to the fact
that it was supposed to be the first one to use
it.

16.6. Ugastnici souhlasné prohlasuji, ze
plnéni jednoho z U¢astnikd neni v hrubém
nepoméru ktomu, co poskytuje druhy

16.6. The Participants consistently
represent and warrant that performance of
one Participant is not significantly
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Ugastnik a pokud jsou néktera plnéni v
hrubém nepoméru, vyplyva dlvod tohoto

disproportionate to another Participant's
performance and if some performances are

nepoméru ze zviastniho vztahu mezi | significantly disproportionate, the reason for
UcCastniky. such disproportion results from the special
relationship between the Participants.
CLANEK 17 ARTICLE 17

PRAVNI NASTUPCI A POSTUPNICI

LEGAL SUCCESSORS AND ASSIGNEES

17.1. Tato Smlouva je zavazna pro Ugastniky
a jejich pravni nastupce a zaroven opravnuje
pravni nastupce U&astniku.

17.1. This Agreement is binding for and
empowers all Participants and their legal
successors.

CLANEK 18

ARTICLE 18

JAZYK

LANGUAGE

18.1. Tato Smlouva je podepsana v Sesti (6)
vyhotovenich v jazykové verzi Cesko-
anglické, pficemz v pfipadé jakéhokoliv
sporu o obsah znéni smlouvy plati, ze
spravnou verzi je verze Ceska.

18.1. This Agreement is made in six (6)
counterparts in Czech-English  version,
whereas the Czech version shall prevail in
case of any dispute concerning the content of
the Agreement.

CLANEK 19 ARTICLE 19
PLATNOST A UCINNOST, ZAVERECNA VALIDITY AND EFFECT, FINAL
USTANOVENI PROVISIONS

19.1. Tato Smlouva nabyva platnosti dnem
jejiho podpisu v&emi U€astniky.

19.1. This Agreement becomes valid upon
being signed by all Participants.

19.1. Veskeré pfedané informace a jednani
uskuteénéna  mezi  Ugastniky  jsou
povazovana za divérna. Ugastnici se
zavazuji nezvefejnit a nezpfistupnit Zadné
informace o Smlouvé a podminkach jejiho
uzavieni po dobu ¢tyr let ode dne ucinnosti
této Smlouvy, to vSe s vyjimkami plynoucimi
z obecné zavaznych pravnich predpisu.

19.1. Any and all information exchanged
between and acts taken by the Participants
shall be considered confidential. The
Participants agree not to publish or disclose
any information about the Agreement and the
terms and conditions of the conclusion
thereof for a period of four years as of the
effective date of this Agreement, including
the exceptions stipulated in the generally
binding statutory regulations.

Za Kupujiciho

For the Buyer
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Podpis: Signature:
Jméno: Name:
Funkce: Job title;

Za Kupujiciho

For the Buyer

Podpis: Signature:
Jméno: Name:
Funkce: Job title:
DOBA a.s. DOBA a.s.
Podpis: Signature:

Jméno: Karel Zetka

Name: Karel Zetka

Funkce: pfedseda predstavenstva

Job title; Chairman of the Board of Directors

DOBA a.s.

DOBA a.s.

Podpis:

Signature:

Jméno: Marek Zetka

Name: Marek Zetka

Funkce: ¢len predstavenstva

Job title: Member of the Board of Directors

BENET HOLDING s.r.o.

BENET HOLDING s.r.o.

Podpis:

Signature:

Jméno: Josef ZajiCek

Name: Josef ZajiCek
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Funkce: jednatel Job title: Executive Director

Zdenék Machacek Zdenék Machacek

Podpis: Signature:
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