ZPRAVA JED’NATELfl 0 PR_ESHRANIéNi
FUZI SLOUCENIM

Jednatelé spole&nosti
AWP Solutions CR a SR, s. r. 0.,

zaloZené a existujici podle pravniho ¥adu Ceské
republiky, se sidlem Jankovcova - 1596/14b,
Holesovice, 170 00 Praha 7, Ceska republika, ICO:
256 22 871, zapsané v obchodnim rejstfiku vedeném
Méstskym soudem v Praze, spisova znacka C 55651,

Jejiz zakladni kapital &ini 30.000.000,- K& a byl plng
_splacen,

pravni forma: spole&nost s ruéenim omezenym
(»Zanikajici spole¢nost*)

vyhotovili v souladu s ustanovenimi § 24 a § 59p a
souvisejicich ustanoveni zdkona & 125/2008 Sb.,
o pfemé&ndch obchodnich spoleénosti a druZstev, ve
znéni pozdéjsich pfedpisi (,,ZOP”) tuto

zpriavu statutirniho orginu o
piFeshraniéni fuzi sloudenim

Zanikajici ~ spoletnosti, ktera .se spoleng
se spoleCnosti AP Solutions GmbH, spoleénosti
zaloZenou a existujici podle priava Spolkové
republiky Némecko, se sidlem Koniginstr. 28, 80802
Mnichov, Spolkova republika Némecko, registragni
¢islo HRB 177695 (,Nastupnicki spoleénost a
spole¢né se Zanikajici spoleSnosti také jako
»Strany®) jakoZto nastupnickou spole&nosti, G&astni
procesu pfeshrani¢ni . fize slou¢enim (uvedeny

proces oznaCovan dale jako ,Fiaze“), ve které.

objasiiuje a z ekonomického a pravniho hlediska
odiivodiiuje divody a disledky Faze (,,Zprava®),
véetné projektu Fiize.

A. VSEOBECNA CAST
1. Zikladni charakteristika procesu Fiize

I.1. Fuaze je proces, pti kterém dochézi k zaniku
Zanikajici spolegnosti bez likvidace, pfi¢emz
jméni Zanikajici spole€nosti piechdzi na
Nastupnickou spoleénost.

1.2. Fuze je realizovana na zakladg projektu Fize,

REPORT OF THE EXECUTIVE DIRECTORS
ON A CROSS-BORDER MERGER BY
ACQUISITION

Executive Directors of
AWP Solutions CR a SR, s. r. 0.,

established and existing under the laws of the Czech
Republic, with its registered office at Jankovcova
1596/14b, HoleSovice, 170 00 Prague 7, Czech
Republic, ID No.: 256 22 871, registered in the
Commercial Register administered by the Municipal
Court in Prague, File No. C 55651,

having a fully paid up registeted capital in the
amount of CZK 30,000,000,

legal form: limited liability company
(the “Transferring Entity”)

have executed, in compliance with Section 24 and
Section 59p and related provisions of Act
No. 125/2008 Sb. on transformations of companies
and cooperatives, as-  amended (the
“Transformations Act”), this

report
of the executive body on a cross-
border merger by acquisition

of the Transferring Entity, which is participating
together with the AP Solutions GmbH, company
established and existing under the laws of Germany,
with its registered office at Kéniginstr. 28, 80802
Munich, Germany, Reg. No.: HRB 177695
(the “Receiving Entity” and together with the
Transferring Entity as “Parties”) as the Receiving
Entity, on the cross-border merger by acquisition
(the process described above as the “Merger”),
describing and explaining the economic and legal

‘aspects and the consequences of the Merger (the

“Report”), including the draft terms (project) of the
Merger.

A. GENERAL SECTION
1. General Characteristics of the Merger

The Merger is a process whereby the
Transferring Entity will be dissolved without
going into liquidation, and the assets and
liabilities of the Transferring Entity will be
transferred to the Receiving Entity.

1.1.

1.2, The Merger is implemented on the basis of a
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vyhotoveného Stranami ve smyslu ustarioveni
§ 14 anasl., § 70 a nasl, § 88 anasl. a § 191
anasl. a souvisejicich ustanoveni ZOP a
prislusnych ustanoveni &asti prvni knihy Sesté
(§ 305 az 318) némeckého zikona o
pfeménich (,UmwG*) a dile ve smyslu
pfislusnych ustanoveni smé&rnice Evropského
parlamentu a Rady (EU) 2019/2121 ze dne
27. listopadu 2019, kterou se mé&ni smérnice
Evropského parlamentu a Rady (EU)
2017/1132° ze dne 14. &ervna 2017
(,,Smermce“)._

Jedmym spole¢nikem Zanikajici spoleénosti
je spoletnost Allianz Partners SAS,
francouzska zjednodusena akciova spole&nost
(Société par actions simplifiée) zaloZena
podle francouzského prava, se sidlem 7 rue
Dora Maar, 93400 Saint-Ouen-sur-Seine,
Francie, zapsand v obchodnim rejstiiku
v Bobigny pod &islem 301 763 116 (,Jediny
spoleénik®), kteri vlastni zakladni podil
v Zanikajici spoletnosti ve vysi 100 %,
kterému odpovidd- vklad do zikladniho
kapitalu Zanikajici spole¢nosti ve vysi
30.000.000,- K& (,Podil v Zanikajici
spole¢nosti®). Podil v Zanikajici spole&nosti
vlastné€ny Jedinym spolednikem je  plné
splacen, neni zastaven a nejsou k nému
zfizena Zadné prava tfetich stran.

Jediny spole¢nik je také jedinym spole&nikem
Nastupnické spole¢nosti a vlastnikem viech
podilii v Nastupnické spole&nosti.

Nastupnickd  spole¢nost a  Zanikajici
spolenost  jsou  vlastnény Jedinym
spolecnikem a tvofi tak, spoleng s dal§imi
spole€nostmi ze skupiny Allianz, skupinu
(-»Skupina“ nebo také ,Skupina Allianz
Partners®).

Zamé&rem je sloudit evropské servisni
spole¢nosti Skupiny Allianz Partners, do ni?
Zanikajici  spoletnost a
spole€nost patti, do jediné pravnické osoby se
sidlem v N&mecku. Tato spolednost bude
nasledn€ vykonavat lokalni servisni &innosti
prostiednictvim  pobodek  (oditépnych
zavodi) v zahranidi.

Sloucenim servisnich spole€nosti do jediného
subjektu hodla Skupina Allianz Partners
zjednoduSit svou strukturu a tim zvysit

- Nastupnicka
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draft terms of the Merger prepared by the
Parties pursuant to the provisions of Section
14 et seq., Section 70 et seq., Section 88 et
seq. and Section 191 et seq. and related
provisions of the Transformations Act, and
relevant provisions of Part One of Book Six
(Sections. 305 to 318) of the German

‘Transformation Act (“UmwG”), and further

pursuant to relevant provisions of Directive
201972121 of the European Parliament and of
the Council of 27 November 2019 as
consolidated in Directive 2017/1132/EC of
the European Parliament and of the Council
of 14 June 2017 (the “Directive™).

The "sole shareholder of the Transferring
Entity is Allianz Partners SAS, a French
simplified stock corporation (Société par
actions simplifiée) incorporated under French
law, with its registered office at 7 rue Dora
Maar 93400 Saint-Ouen-sur-Seine, France,
registered with the Bobigny Trade and
Companies Register under number 301 763
116 (the “Sole Shareholder™), which owns
the basic share in the Transferring Entity in
the amount of 100 % corresponding to a
contribution of CZK 30,000,000 to the
registered capital of the Transferring Entity
(the “Share in the Transferring Entity”).
The Share in the Transferrmg Entity owned
by the Sole Shareholder is fully paid, not
pledged and free of any third-party rights.

The Sole Shareholder is also the sole
shareholder of the Receiving Entity and the
owner of all shares'in the Receiving Entity.

The Receiving Entity and the Transferring
Entity are owned by the Sole Shareholder and
jointly create, together with the other Allianz
Partners group companies, a group (the
“Group” or “Allianz Partners-Group”).

The plan is to merge the European service
companies of the Allianz Partners-Group, to
which the Transferring Entity and the
Recelvmg Entlty belong, into a single legal
entity based in Germany. This company will
subsequently operate the local service
activities via branches abroad.

By merging its service companies into a
single company, the Allianz Partners-Group
aims to stream-line its corporate structure and
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efektivitu Skupiny. Cilem spojeni servisnich
spoleénosti je vyluéné  zeltihleni na

korporatni trovni. Nejsou zde Z4dné plany na

omezeni nebo V}’fznamné zmény
podnikatelské &innosti &i obchodni strategle
Skupiny Allianz Partners.

S cilem naplnéni &elu vytvofeni evropské
servisni organizace prob&hl jiz v roce 2023
pfeshrani¢ni pfevod zavodu na dcefinou
spole¢nost (tzv. hive-down). V jeho ramci
doslo k pfevodu n&kterych aktiv a pasiv, ktera
byla vy¢lenéna do némeckého odst&pného
zavodu francouzské spole¢nosti Allianz
Partners SAS, na Nastupnickou spole&nost.

Dile je pro rok 2024 vplinu soub&Zné
provedeni velkého mnoZstvi dalsich —
srovnatelnych — transakci. Konkrétng ma
dojit  kpfevodu servisnich &innosti
spoleCnosti ze Skupiny Allianz Partners se

sidlem v Evropské unii na Nastupnickou

spoleCnost. V zavislosti na piislusnych

aktivech a &innostech t&chto subjekti ma.

tento proces prob&hnout bud’ prostiednictvim
pfeshrani¢nich pfevodi zavodu, nebo
prostfednictvim pfeshraniénich fzi. V ramci
realizace t&chto zamyslenych transakci
Nastupnick4 spolecnost spole&né s pfisluinou
daldi z0astnénou spole€nosti vypracuje
zpravu o pfevodu. zdvodu na dcefinou
spoleCnost nebo zpravu a flzi. Ptislusna
zprava o pievodu zdvodu na dcefinou
spoleénost nebo zprava o fizi pak bude
v elektronické podobé poskytnuta odpov&dné
radé zaméstnancd nebo, pokud rada
zaméstnanc neni, pfimo zamé&stnanciim,
ktefi “tak budou o konkrétni transakci
odpovidajicim zplisobem informovani.

V souvislosti s témito transakcemi nejsou
planovéna Zidna - opatfeni sméfujici ke
snizovani poftu zamé&stnancd, Z4dné provozni
zmény, pfevody & restrukturalizace.
Zamérem je, aby Néstupnickd spoleénost
pokracovala ~ve  vykonu  pievedené
podnikatelské Cinnosti v nezménéné podobg,
a to prostfednictvim svych zahraniénich
odstépnych zavodi. To rovnéZz znamens, e
se odpovidajicim zpisobem zvyii podet
zaméstnancil pracujicich pro Néstupnickou
spoleénost. Neplanuje se zména poétu
zaméstnanci - Nastupnické  spole&nosti
pracujicich v Némecku, nebot vSichni
zaméstnanci- pfevedeni vramci vyse
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thus increase the Group’s effectiveness. The
combination of the service companies is
intended to lead solely to a streamlining at
corporate level. There are no plans to restrict
or significantly change the business activities
and business strategy of the Allianz Partners-
Group.

In order to achieve the purpose of creating a
European service unit, a cross-border hive-
down took already place in 2023. As part of
this cross-border hive-down, certain assets
and liabilities that were allocated to the
German branch of the French Allianz Partners
SAS were transferred to the Receiving Entity. -

Furthermore, other — comparable -
transactions are planned to be carried out in
parallel in 2024. Specifically, the service
activities of the Allianz Partners-Group
entities based within the European Union are
to ‘be transferred to the Receiving Entity.

’Dependmg on the respective assets and

activities of these entities, this is to take place
either via cross-border hive-downs or cross-
border mergers. As part of the
implementation of these planned transactions,
the Receiving Entity, together with the
respective other company involved, will
prepare a hive-down report or merger report.
The respective hive-down report or merger
report will be made available electronically to
the responsible works councils or, if there is
no works council, to the employees, who will
be informed accordingly about the specific
transaction.

In connection with these transactions, no staff
reduction measures, operational changes,
transfers or restructurings are planned. It is
planned that the Receiving Entity will
continue the respective transferred business
activities unchanged in its branches abroad.
This also means that the number of employees
working for the Receiving Entity. will
increase accordingly. It is not planned that the
number of employees of the Receiving Entity
working in Germany will change, as all
employees who - are transferred to the
Receiving  Entity as part of the
aforementioned transactions will remain
employed at their respective current location
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uvedenych transakci na Nastupnickou
spole¢nost budou i nadale vykonavat praci na
svych pfislu$nych ' aktualnich pracov1st1ch
mimo Gzemi Némecka.

Faze je tedy soudasti celkové transakce,
JejimZ cilem je preskupit evropské servisni
spole¢nosti skupiny Allianz Partners, do niz
Zanikajici  spole¢nost a  Nastupnicka
spole¢nost patfi, do jediné pravnické osoby se
sidlem v Némecku, ktera bude fidit lok4lni
servisni Cinnosti prostfednictvim pobogek
(oditépnych zivodt) s cilem zjednodusit
pravni strukturu skupiny Allianz Partners.
Z uvedenych diivodii je Faze ekonomicky
odiivodnénd a jako celek vede k pozitivnim
dopadiim na Strany.

Dnem 0¢innosti Fiize ve smyslu § 59k ZOP je
v souladu s § 305 odst. 1 ve spojeni s § 20
odst. 1 bod 1 UmwG den zapisu Fize do
obchodniho rejstiiku vedeného Mistnim
soudem . v Mnichové (,Den uéinnosti).
Strany si pfeji, aby ucmky Fuze nastaly do
pozdéjsi termin, kdy Den ucinnosti nastane,
nebot” zalezi na tom, kolik bude pfislusny
obchodni rejstiik potiebovat &asu pro
posouzeni Flze.

Rozhodnym dnem Fize atedy dnem, od
kterého se veskera jednidni Zanikajici

“spole¢nosti povazuji z uSetniho hlediska za

jednani uskuteéndnd na wGcet Nistupnické
spole¢nosti, je ve smyslu § 10 ZOP a § 307
odst. 2 bod 6 UmwG den 1.1.2024, 0:00 hodin
(,,Rozhodny den®).

V souladu s ustanovenimi § 61 odst. 1, § 64
odst. 1, §59% a § 59 odst. I ZOP
a pfislu$nymi ustanovenimi UmwG a &lanku
12 Smérnice, ke Dni uéinnosti:

a) dojde k zéniku Zanikajici spole¢nosti bez
likvidace;

b) dojde k pfechodu veskerého = jméni
Zanikajici spole€nosti na Nastupnickou

spolecnost;

c) pfechizeji viechny vlastnické listiny,
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outside of Germany.

Therefore, the Merger is part of an overall
operation to regroup the European service
companies of the Allianz Partners Group, to
which the Transferring Entity and the

‘Receiving Entity belong, into a2 single legal

entity based in Germany that would manage
local service activities through branches, with
the aim of simplifying the Allianz Partners
Group’s legal organization. For these reasons,
the Merger is economically justified and, as a
whole, will have favourable effects on the
Parties.

The date of effectiveness of the Merger within
the meaning of  Section. 59k of the
Transformations Act is in accordance with
Section 305 (1) in conjunction with Section
20 (1) no 1 UmwG the date of registration of
the Merger into the commercial register of the
Local Court of Munich (the “Completion
Date”). The Parties aim for the Merger to take
effect by the end of August 2024. An earlier
or later Completion Date is also conceivable,
as this depends on how long the relevant
commercial register needs to.examine the
Merger.

The decisive date of the Merger and hence the
date from which all acts of the Transferring
Entity are considered from the accounting
perspective as acts carried out on the account
of the Receiving Entity shall be, pursuant to
Section 10 of the Transformations Act.and
Section 307 sentence 2 no6 UmwG, 1
January 2024, 0:00 hours (the “Decisive
Date”).

In accordance with Section 61(1),
Section 64(1), Section 59k and Section 59(1)
of the Transformations Act, and relevant
provisions of UmwG and Article 12 of the
Directive, as of the Completion Date:

a) the Transferring Entity will be dissolved
without going into liquidation;

b) all assets and liabilities of the Transferring
Entity will pass to the Receiving Entity;

c) the possession of all instruments of
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‘nebude

smlouvy, osvédéeni a dal$i dokumenty,
seznamy, ucetni knihy nebo zaznamy
tykajici se majetku a prav Zanikajici
spolecnosti do vlastnictvi Nastupnické
spoleénosti;

d) jediny spoleénik Nastupnické spole&nosti
zistane i naddle jedinym spoleénikem
Nastupnické  spole€nosti.  V disledku

realizace Fize tedy nedojde ke zméné.

majetkové ucasti jediného spoleénika
v Nastupnické spoleénosti ani k zadnym
Jinym dopadim na podil v Nastupnické
spolenosti.

Faze nebude mit dopad na jakékoli pravni
vztahy mezi Zanikajici spole¢nosti a tfetimi
stranami. Veskeré takové vztahy pfevezme
v plném rozsahu Nastupnlcka spole¢nost
ke Dni Gi&innosti.

Odiivodnéni vyménného poméru podili
zprivniho i ekonomického hlediska,
odiivodnéni vySe pFipadnych doplatki
(§ 24 odst. 2 pism. a) a b) ZOP)

Vzhledem ktomu, Ze podil v Zanikajici
spolecnosti a také podil v Nastupnické
spole€nosti je ve vlastnictvi stejného Jediného
spole¢nika, nebude podilv  Zanikajici
spoleCnosti v souladu s ustanovenimi § 98
ZOP apfislusnych ustanoveni UmwG
vyménén za podil v Nastupnické spolednosti
¢i jeho jakoukoli &4st. Vymé&nny pomér tedy
neni stanoven.

S ohledem na skutegnost, e podil v
Zanikajici spole€nosti nepodléha vyméng,

nebudou vyplaceny ani 7adné doplatky ve

smyslu piislusnych ustanoveni ZOP a UmwG
V disledku Fize nedojde ke zvyseni
zékladniho kapitalu Nastupnické spoletnosti.

V disledku realizace Fiize se majetkova Gdast
Jediného spole¢nika Néstupnické spole&nosti
jakozto dosavadniho Jjediného spoleénika
Nastupnické spole¢nosti nezméni a nadile
tedy dosavadni jediny spole&nik Nastupnické
spoleCnosti zistane jedingym spoleénikem
Nastupnické spole&nosti.

Vzhledem ke struktufe Fuze je zajisténo, e
jediny spoleénik Nastupnické spole&nosti
realizaci Fiaze poskozen nebo

1.15.
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24,

ownership, agreements, certificates and
other documents, registers, books or
records relating to the assets and rights of
the Transferring Entity shall be transferred
to the Receiving Entity;

d) the sole shareholder of the Receiving
Entity will remain the sole shareholder of
the Receiving Entity. Hence, the share of
the sole shareholder in the Receiving
Entity shall not be changed and there will
be no other impact on the share in the
Receiving Entity as a result of the Merger.

The Merger will have no impact on any legal
relations between the Transferring Entity and
third parties. All such relations will be taken
over in their entirety as of the Completion
Date by the Receiving Entity. .

Justification of the share exchange ratio
from legal as well as economic perspective,
and  justification = of  supplemental
payments, if any (Section 24 (2) (a) and (b)
of the Transformations Act)

In view of the fact that the share in the
Transferring Entity as well as the share in the
Receiving Entity is held by the same Sole
Shareholder, in accordance with Section 98 of
the Transformations Act and the relevant
provisions of UmwG, the share in the
Transferring Entity will not be exchanged for
the share in the Receiving Entity or any part
thereof. Thus, no exchange ratio has been set
forth. '

As the share in the Transferring Entity is not
subject to exchange, no additional payments
shall be made pursuant to the
Transformations Act and UmwG. As a result
of the Merger no registered capital increase
will be made in the Receiving Entity..

As a result of the Merger, the participation of
the Sole Shareholder as the current sole
shareholder of the Receiving Entity shall
remain unchanged, and thus, the current Sole
Shareholder of the Receiving Entity shall
remain the sole shareholder of the Receiving

-Entity.

The structure of the Merger provides
sufficient safeguards that thé sole shareholder
of the Receiving Entity will neither be harmed



3.1

3.2.

4.1.

5.1:

zvyhodnén. /

Vysvétleni opatieni ve prospéch vlastniki
jednotlivich druhiéi  cenmych papiri
emitovanych Stranami (§ 24 odst. 2 pism. ¢)
Z0P)

Vzhledem k tomu, Ze 74dna ze Stran neni a
ani do Dne Glinnosti nebude emitentem
dluhoplsu ve smyslu ustanoveni zakona &.
190/2004 Sb., o dluhopisech, ve znéni
pozdéjsich pfedpisﬁ, nejsou  anebudou
vprocesu Filize stanovena prava, jez
Nastupnické spolecnost poskytne vlastnikiim
dluhopisti, ani opatfeni, kterd jsou pro né
navrhovana.

Z divodu, Ze zadna ze Stran neni a ani do Dne
ti¢innosti nebude emitentem Zadnych druhu
opénich listd, prioritnich akcii ani jinych
cennych papiri se zvlagtnimi (specifickymi)
pravy (jinych neZ akcii pfedstavujici kapital
spole€nosti), ani Zadnych jinych Gastnickych
cennych  papiri  ani  zaknihovanych
Ucastnickych cennych papirt, které nejsou
akciemi (,,ZvliStni cenné papiry”), nejsou
v této zprave dle pfislusnych ustanoveni ZOP
a UmwG stanovena 24adnd prava, jez
Nastupnicka spole€nost poskytne vlastnikiim
Zvlastnich cenn)’zch papir, ani zde nejsou

uvedena opatieni, jeZ Jsou pro n& &i v jejich

prospech navrhovéna.

Popis obtizi, které se vyskytly pii ocefiovani
nebo idaj, Ze se Z4dné obtiZe nevyskytly [t
24 odst. 2 pism. d) ZOP)

V souladu s dotéenymi pravnimi predpisy a
ustanovenim § 73 odst. 1 ZOP nevznikla ani
jedné ze Stran povinnost provést ocenéni
jméni kterékoli ze Stran posudkem znalce
jmenovaného ktomuto u&elu soudem.
Z tohoto diivodu tato Zprava neobsahuje
popis obtizi, které se vyskytly pfi ocetiovani,
nebot’ ocenéni nebylo provedeno.

Dopady Fiize na vé¥itele Stran (§ 24 odst. 2
pism. f) ZOP)

'Véftitelé Zanikajici spole¢nosti, ktefi prihlasi
své nesplatné pohledavky do tfi (3) mésict

3.

3.1

3.2

4.1.

5.1

by the Merger, nor will it derive any unfair
advantage from the Merger.

Explanation of the measures to the benefit
of holders of individual classes of securities
issued by the Parties (Section 24 (2) (¢) of
the Transformations Act)

In view of the fact that neither of the Parties
is or will be up to the Completion Date an
issuer of bonds pursuant to Act No. 190/2004
Sb., on Bonds, as amended, there are no rights
set out within the Merger process that the
Receiving Entity grants to bondholders, nor
are there any measures that are proposed to
this extent.

As neither of the Parties is or will be up to the
Completion Date an issuer of any type of
warrants, preference shares or any other
securities with' special rights. (other than
shares representing the capital of - the
company) or any other participating securities
or book-entered securities that are not shares
(“Special Securities”), this Report does not
set out, pursuant to relevant provisions of the
Transformations Act and UmwG, any rights
that the Receiving Entity grants or will grant
to the holders of Special Securities, nor do
this Report stipulate any measures proposed
in this respect.

Description of problems that occurred

. during valuation, or information that no

problems have occurred (Section 24 2) d)
of the Transformations Act)

In compliance with applicable laws and the
provisions of Section 73 (1) of the
Transformations Act, neither of the Parties is
obligated to have the assets of any of the
Parties appraised by an expert appointed for
this purpose by court. Therefore, this Report
does not contain a description of any
problems that occurred in respect of such
appraisal as no such appraisal has been
provided.

Impacts of the Merger on creditors of the
Parties (Section 24 (2) (f) of the
Transformations Act)

The creditors of the Transfeiring Entity that
submit their unsettled claims within three (3)
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ode dne zvefejnéni projektu Fize dle ZOP,
mohou poZadovat poskytnuti dostatedné

_jistoty, jestlize se v disledku Fize zhorgi

dobytnost- jejich pohleddvek. Mamym
uplynutim Ihity uvedené v predchozi véte
toto pravo zanika. Nedojde-li mezi véfiteli a
Zanikajici spolecnosti k dohodé& o zpiisobu
zajisténi  pohledavky, - rozhodne o
dostatedném zajisténi soud s ohledem na
druh a vy$i pohledivky. Jestlize vétitel
prokéze, Ze se v disledku Fuze podstatnym
zpisobem sniZi dobytnost jeho pohledavky,
a’ Zanikajici - spolenost neposkytla
pfiméfené zajisténi, je opravnén pozadovat
poskytnuti dostate¢né jistoty jesté pred
zapisem Fuze do obchodniho rejstiiku. Dalsi
podrobnosti o zpiisobu zajiiténi pohledavek

‘véfiteli za Zanikajici spoleénosti upravuje

ustanoveni § 35 a ndsl. ve spojeni s § 59u a
nasl. ZOP. Dalsi informace o pravech
véfiteli vtomto sméru budou bezplatné
k dispozici v sidle Zanikajici spole&nosti.

Pravo na poskytnuti jistoty nemaji véfitelé,
ktefi maji pravo na pfednostni uspokojeni
svych pohleddvek v insolvenénim fizeni,
kteti se pro ucely insolvenéniho fizeni
povazuji za zajiSténé véfitele nebo jejichz
pohledavky vznikly aZ po Dni u¢innosti.

Informace o pravech, ktera mohou
uplatfiovat véfitelé a spolednici Nastupnické
spoleCnosti se fidi
republiky Némecko a jsou uvedeny v

* ustanovenich§ 308 odst. 1 véta2 bod 4

pism. a), § 310 odst. 1 UmwG.

Vétitelé a spole¢nici Stran mohou bezplatng
obdrZet uplné informace o svych pravech
vsidle Zanikajici spolegnosti. Zanikajici
spoleénost poskytne bezplatng kazdému
véfiteli a spole&nikovi kterékoliv ze Stran
pisemnou formou, poptipadé elektronickou
formou, pozada-li o to vé&fitel nebo
spolenik, Wplnou informaci o vsech
pravech, ktera naleZi véfitelim a/nebo
spoleénikim Zanikajici spole€nosti
v souladu's ZOP.

V disledku Faze nedojde ke zhorieni
/

pravem Spolkové

5.2

5.3.

5.4.

5.5.

months as of the publication of the Draft
Terms of the Merger according to the
Transformations Act are entitled to require
security if the recoverability of their
receivables- deteriorates as a result of the
Merger. The right ceases to exist upon the
lapse of this period. If no agreement on
security of the claims is made between the
creditors and the Transferring Entity, the
court decides on a sufficient security. If the
creditor proves that the recoverability of his
receivable deteriorates substantially as a
result of the Merger and at the same time the
Transferring Entity does not provide him
with security, the creditor is entitled to
require security even before the Merger
takes legal effect. Other information
regarding the method of securing creditors’
claims towards the Transferring Entity is
stipulated in Section 35 et seq. and Section
59u of the Transformations Act. Further
information on creditors’ rights in that
respect shall be made available free of
charge at the Transferring Entity’s
registered office. '

Creditors who have the right to preferential
satisfaction of their claims in insolvency
proceedings, who are considered to be
creditors with secured claims for the
purposes of insolvency proceedings  or
whose claims arose only . after the
Completion Date, do not have the right to
require security.

Information on the rights that may be
exercised by creditors and shareholders of
the Receiving Entity is governed by the law
of Germany and is set out in the provisions
of Sections 308 para. 1 sentence?2 no. 4
lit. a), 310 para. 1 of UmwG.

Creditors and shareholders of the Parties
may receive full information regarding their
rights free of charge at the registered office
of the Transferring Entity. The Transferring
Entity will provide any creditor or
shareholder of any of the Parties, free of
charge and at their request, with complete
information, in hard copy or in electronic
form, regarding all the rights that pertain to
the creditors and/or shareholders of the
Transferring - Entity pursuant to the
Transformations Act.

The recoverability of claims of the Parties’



dobytnosti pohledavek véfiteld Stran.

B. CAST TYKAJICi SE SPOLECNIKYU

6.

6.1.

C. CAST y
ZAMESTNANCUM

7.

7.1.

7.2.

Zmény ekonomického . a - privniho
postaveni spolenikit Stran, véetn& zmény

rozsahu jejich ruceni (§ 24 odst. 2 pism. ¢)
ZOP) -

Vzhledem ktomu, Ze Podil v Zanikajici
spoleCnosti  bude stejné jako podil
v Nastupnické spole€nosti ke Dni uéinnosti v
majetku Jediného spolednika, a =z tohoto
divodu nebude realizovdn vyménny pomér,
v disledku Fize se ekonomické ani pravni
postaveni spoleénikti Stran neméni a
nedochazi tedy ani ke zmé&niam v rozsahu
ru€eni spole¢niki.

VZTAHUJICI SE K

Pravdépodobné dopady Fize na
zaméstnance Stran (§59p odst. 3 ZOP)

Dopady na  zamé&stnance . Zanikajici

spole¢nosti

Zanikajici spole¢nost méla k 31.3.2024 159
zamé€stnancil. Z téchto zaméstnanci jich 151
pracovalo pro Zanikajici spoleénost v Ceské
republice a 8 pro od$té€pny zdvod Zanikajici
spoleCnosti na  Slovensku. . Zanikajici
spole¢nost planuje v dubnu/kvétnu zaméstnat
na dobu urgitou (od dubna) celkem nejvyse 14
tzv.  -sezonnich pracovnika. Pocet
zaméstnanci  se tedy od  dubna
pravd&podobn& mimé zvy$i. Kromé toho se
ocekava, Ze se polet zaméstnancii do nabyti
G¢innosti Fize vyrazné nezméni.

V souladu s § 61 odst. 1 ZOP a § 338 &eského
zékona €. 262/2006 Sb., zakonik prace, ve
znéni pozd&jSich pfedpisit (,,Zakonik
prace”) ma Fuze Zanikajici spole¢nosti za
nasledek prechod viech prav, naroki a

povinnosti zaméstnancil Zanikajici
spoleCnosti na Nastupnickou spoleénost na
zaklad¢ univerzalniho-  nastupnictvi.

OkamZikem W¢innosti Fize tak vSechny
pracovnépravni vztahy Zanikajici spoleénosti

creditors will not be adversely affected by
the Merger.

B. SHAREHOLDER-SPECIFIC SECTION

6.

6.1.

Changes of the economic and legal standing
of shareholders of the Parties, including a
change in the scope of their liability
(Section 24 (2) (e) of the Transformations
Act)

In view of the fact that the Share in the
Transferring Entity as well as the share in the
Receiving Entity will be.as of the Completion
Date owned by the Sole Shareholder and that
no exchange ratio will apply, as a result of the
Merger, the economic and legal standing of
the Sole Shareholder of the Parties will not
.change, nor will change the scope of liability
of the Sole Shareholder.

C. EMPLOYEE-SPECIFIC SECTION

7.1.

7.2.

Probable impacts of the Merger on
employees of the Parties (Section 59p (3) of
the Transformations Act) '

Effects on the emplovees of the Transferring
Entity

The Transferring Entity employed 159
employees as of 31 March 2024. Of these
employees, 151 worked for the Transferring
Entity in the Czech Republic and 8 worked for
the branch of the Transferring Entity in
Slovakia. The Transferring Entity plans to
engage overall not more than 14 so-called
seasonal workers in April/May for a limited
period of time (with the commencement of
work in April). The number of employees is
therefore likely to increase slightly beginning
from April. Apart from that, it is expected that
the number of employees will not significantly
change by the time the Merger becomes
effective.

In accordance with Section 61 (1) of the
Czech Transformations Act and Section 338
of Act No. 262/2006 Sb., the Czech Labour
Code, as amended (the “Labour Code”), the
Merger of the Transferring Entity shall result
in the transfer of all rights, claims and
obligations of the - employees of the
Transferring Entity to the Receiving Entity by
way of universal succession. When -the
Merger takes effect, all employment



7.3.

t

se viemi pravy a povinnostmi automaticky
pfechazeji na Nastupnickou spoleénost.
Jednotliva smluvni ustanoveni, jakoz i dal$i
dohody, zavazky, pfedpisy a nabytd prava
zlstavaji  pro pfevadéné zaméstnance v
platosti v nezmé&néné podob& i po Fuzi.
Totéz plati i pro misto vykonu price. V
souvislosti s Fizi se neplanuje Zadné sniZeni
pottu zaméstnanci, provozni zmény, pfesuny
ani reorganizace. Na - pracovni pomér
zamé&stnanci Zanikajici - spolenosti se po
Fazi nebudou vztahovat Zadné pracovni
dohody ani kolektivni smlouvy platné v
Nastupnické  spole€nosti.
spole¢nost odpovid4 bez omezeni za viechny
zavazky, véetné nedoplatkd, vyplyvajici z
pfevedenych pracovnépravnich vztahw, a to

‘od okamziku pfevodu zdvodu (tj. od
okamZiku WG&innosti Fiize), v souladu s

ustanovenim § 305 (2) véta 1, 20 (1) bod 1
UmwG a § 338 Zakoniku prace. Zanikajici
spolenost - nadile neponese  Zadnou

odpovédnost, nebot’ zanikne, v souladu s

ustanovenim § 305 (2) véta 1, 20 (1) bod 2
UmwG a § 61 odst. 1 ZOP. Néstupnicka
spoleCnost bude pokratovat v &innosti
Zanikajici spolegnosti vykonavané v Ceské
republice se zaméstnanci piidélenymi na tuto

¢innost oditépnému  zavodu v Ceské
republice.  Odstépny zavod Zanikajici

spolecnosti na Slovensku bude pokragovat ve
své Cinnosti jako od$tépny zdvod Nastupnické
spoleénosti.

Dopady na  zamé&stnance  Nastupnické

spoleénosti

Nastupnicka spoleénost méla k 31.3.2024 265
zaméstnancl. Vsichni tito zamé&stnanci byli
zaméstnani v Némecku. Oekava se, Ze se
poCet zaméstnanci v Némecku do nabyti
GCinnosti  Flze vyrazn& nezméni. U
Nastupnické spoleénosti nebyla zvolena rada
zaméstnanclt ve vztahu k zaméstnancim,
ktefi jsou v soufasnosti zaméstnani u
Nastupnické spoletnosti. Koncernova rada
zameéstnanc (Konzernbetriebsrat) pisobici
ve spoleénosti -Allianz SE si zachova
piisobnost dle ustanoveni némeckého zakona
o podnikové organizaci price (,BetrVG®).
VSechny piipadné celoskupinové pracovni
dohody platné v Nastupnické spolenosti
zUstavaji v platnosti i po uskutednéni Fuze.
Zanikajici  spolecnost * ani  Nastupnicka
spole€nost nejsou ¢leny zadného némeckého

Nastupnicka .

7.3.

relationships of the Transferring Entity with
all rights and obligations are therefore
automatically transferred to the Receiving
Entity. Individual contractual provisions as
well as other - company agreements,
commitments, regulations and vested rights
shall continue to apply unchanged for the
transferring employees even after the Merger.
This also applies to the place of work. No staff
reduction measures, operational changes,
transfers or reorganisations are planned in
connection with the Merger. Any works
agreements or collective labour agreements
applicable at the Receiving Entity will not
apply to the employment relationships of the
Transferring Entity’s employees after the
Merger. The Receiving Entity shall be liable
without limitation for all liabilities, including
arrears, arising from the transferred
employment relationships from the time of
the transfer of the business (i.e., the time at
which the Merger takes effect), pursuant to
Sections 305 (2) sentence 1, 20 (1) no 1
UmwG and Section 338 of the Labour code.
The Transferring Entity is no longer liable as
it ceases to exist, Sections 305 (2) sentence 1,
20 (1) no 2 UmwG and Section 61 (1) of the
Transformations Act. The Receiving Entity
shall continue the business of the Transferring
Entity conducted in the Czech Republic with
the employees allocated to this business in its
branch in the Czech Republic. The branch of
the Transferring Entity in Slovakia shall be
continued as the branch of the Receiving
Entity.

Effects on the employees of the Receiving
Entity

The Receiving. Entity employed 265
employees as of 31 March 2024. All of these
employees were employed in Germany. It is
expected that the number of employees in
Germany will not significantly change by the
time the Merger becomes effective. No local
works council has been elected at the
Receiving Entity for the employees currently
employed at the Receiving Entity. The group
works council (Konzernbetriebsrat) existing
at Allianz SE shall remain to be competent
under the provisions of the German Works
Constitution Act (“BetrVG”). Any group
wide works  agreements - applying at the
Receiving Entity continue to apply after the
Merger. The Transferring Entity- and the
Receiving Entity are no members in a German
employers'" association. German collective




7.4.

7.5.

7.6.

.penze  zaméstnanci,
v minulosti byli zamé&stndni u Nastupnické-

sdruZeni - zaméstnavateli. Némecké
kolektivni smlouvy (Zarifvertrige) se na né
pfimo nevztahuji, pted realizaci Faze a ani
v diisledku Fuze se toto nezméni.

Fize nema Zadny vliv na zaméstnance
Nastupnické spoletnosti . ani na jejich
pracovni pomér. Zamyslend Faze nepovede
k Zddnym zménam provoznich struktur
Nastupnické spolednosti. Zejména zistanou
zachovény a nijak se nezméni provozni
struktury zdvodu na adrese Atelierstrasse 14,
81671 Mnichov, Spolkovd republika
Némecko, a Bahnhofstrasse 16, 85609
Aschheim, Spolkova republika Némecko.
Pracovnépravni vztahy zaméstnancii
Nastupnické spoleénosti  zlstdvaji beze
zmény; Fizi tak neni dotdeno zejména pravni
postaveni zaméstnancii Nastupnické
spole¢nosti, pokud jde o ukon&eni pracovniho
pomeéru. Pokud existuji pracovni dohody,
individudlni - smluvni wujedndni a jiné
vnitropodnikové dohody, zdvazky a ujednani,
ziistivaji Fuzi nedotéeny a pro zaméstnance
Néstupnické ' spolednosti nadale plati beze
zmény. V souvislosti s Fazi se neplanuji
Zadna opatfeni, ktera by mohla mit dopad na
zaméstnance  Nastupnické  spole&nosti.
Kompetence evropské rady zaméstnanci a
koncernové - rady zaméstnancd zistavaji
nezménény. Veskeré stavajici skupinové
pracovni dohody zlstivaji v platnosti.
Podnikové penze a naroky na podnikové
ktefi jsou nebo

spolecnosti, zistavaji Fazi rovnéZ nedot&eny.

Fize nema Zadny vliv ani na pracovni pomér
zaméstnanc prevedenych z jinych subjektd
ve Skupiné Allianz Partners na Nastupnickou
spole€nost v ramci jinych pfeshrani¢nich
piemén, které budou realizovany v roce 2024,
bez ohledu na to, zda k témto pfevodim dojde
pied dokondenim nebo po dokondeni Fuze.
Vsouvislosti s Fizi se neplinuje Z4dné
sniZeni poftu zamé&stnanci, provozni zmény,
pfesuny ani restrukturalizace.

Fize nebude mit 2idny jiny vliv na
zaméstnance  Nastupnické  spolednosti.
Nejsou ofekavany Zadné negativni- dopady
Faze na  zaméstnance  Nastupnické
spole¢nosti, zejména nedojde k Zidnému
propousténi zamé&stnanci v souvislosti s Fazi.

7.4.

7.5.

7.6.

bargaining agreements (Tarifvertrdge) do not
apply directly prior to the implementation of
the Merger and this will not change due to the
Merger.

The Merger has no effect on the employees of
the Receiving Entity and their employment
relationships. The planned Merger will not
lead to any changes in the operational
structures of the Receiving Entity. In
particular, the operational structures of the
business at Atelierstrasse 14, 81671 Munich,
Germany, and Bahnhofstrasse 16, 85609
Aschheim, Germany, will remain and are not
subject to any changes. The employment
relationships - of the employees of the
Receiving Entity shall continue unchanged; in
particular, the legal position of the employees
of the Receiving Entity regarding termination
of employment shall not be affected by the
Merger. Insofar as works agreements,
individual contractual agreements and other
company agreements, commitments and
agreements exist, these shall remain
unaffected by the Merger and shall continue
to apply unchanged for the employees of the
Receiving Entity. The responsibilities of the
European works council and the group works
council remain unchanged. Any existing
group works agreements remain in effect.
Company pensions and entitlements to
company pensions of employees employed or
formerly employed by the Receiving Entity
shall also remain unaffected by the Merger.

The Merger will also not have any effect on
the employment relationships of employees
transferring from other entities within the
Allianz Partners-Group to the Receiving
Entity under other cross-border transactions
to be implemented in 2024, irrespective
whether such transfers occur prior to or after
completion of the Merger. Finally, no staff
reduction measures, operational changes,
transfers or restructurings are planned in
connection with the Merger.

The Merger will not have any other impact on
employees of the Receiving Entity. No
negative effects of the Merger on employees
of the Receiving Entity are expected, in
particular, there will be no dismissals of
employees in connection with the Merger.



7.1.

8.1.

8.2.

Fuze nevyZaduje postup, kterym se stanovi 7.7.

zapojeni zaméstnancd. Zanikajici spole&nost
ani  Nastupnickd  spoletnost  nemaji
v dozoréi-radé zastupce zaméstnancd ani
neuplatiiuji Zadnd pravidla
spolurozhodovani.  Konkrétné - nejsou
naplnény predpoklady stanovené v § 5
‘némeckého zikona o spolurozhodovani
zaméstnanci  pfi preshraniénich fazich
(Gesetz iiber die Mitbestimmung der
Arbeitnehmer " bei . einer
grenziiberschreitenden Verschmelzung —
»MgVG*). Pfedpoklady stanovené v § 5
MgVG nebudou splnény ani po prechodu
zamé&stnancll v rAmcei jinych preshrani¢nich
transakci, které budou realizoviny v roce
2024, a to bez ohledu na to, zda k t&mto
piechodiim dojde pred dokonéenim Fiize
nebo po ném, nebot tyto jiné transakce se
tykaji pouze zaméstnanc mimo Némecko
ze subjekti neuplatiiujicich pravidla
spolurozhodovani ~ podle  piislusnych
zahrani€nich pravnich fadi.

Zavérecn4 ustanoveni

S ohledem na vySe uvedené skutednosti
Jednatel¢ Zanikajici Fze ve shora popsané

podobé za proces realny, ekonomicky

opodstatnény a pro Strany a jejich spoleéniky
vhodny a odivodnény.

Tato. Zpriva je sepsina ve &tyfech (4)
vyhotovenich v eském a anglickém jazyce a
ve Ctyfech (4) vyhotovenich v némeckém a
anglickém jazyce, pfidemz jedno (1)
vyhotoveni této’ Zpravy a Zpravy
vnémeckém a anglickém jazyce bude
uloZeno v sidle ka?dé, ze Stran. V ptipads
Jakychkoliv rozporii je rozhodujici &eska
verze.

8.1

8.2,

The Merger does not require a procedure on
employee co-determination. Neither the
‘Transferring Entity nor the Receiving Entity
has a co-determined Supervisory Board or is
subject ‘to any co-determination - rules.
Specifically, the requirements of Section 5 of
the German Act on Co-Determination of
Employees in Cross-Border Mergers (Gesetz
iber die Mitbestimmung der Arbeitnehmer

bei einer ‘grenziiberschreitenden
Verschmelzung — the “"MgVG™) are not
fulfilled. The requirements of

Section 5 MgVG will also not be fulfilled
following the transfer of employees under
other cross-border transactions to be
implemented in 2024, irrespective whether
such transfers occur prior to or after
completion of the Merger, as such other
transactions concern only employees outside
Germany from entities without any applicable
co-determination rules under the respective
foreign jurisdictions.

Final Provisions

In view of all the facts above, the Executive
Directors of the Transferring Entity consider
the proposed Merger as described above to be
feasible, economically justified, and
appropriate and substantiated for the Parties
and their shareholders. -

This Report - is executed in..four 4)
counterparts- in the Czech and English
language and in four (4) counterparts in the
German and English language, whereas one
(1) counterpart of this and of the German and
English report will be deposited at the
registered office of each of the Parties. In case
of any discrepancies the Czech version
prevails.
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