ZAPIS ZE ZASEDANI PREDSTAVENSTVA
SPOLECNOSTI

MINUTES OF THE BOARD OF DIRECTORS OF THE
COMPANY

Arcona Capital Central European Properties, a.s.

ICO: 247 27 873, se sidlem Politickych vézAd
912/10, Nové Mésto, 110 00 Praha 1, Ceska
republika, zapsané v obchodnim rejstfiku
vedeném Méstskym soudem v Praze pod sp. zn.
B 16436 (dale jen ,Spoleénost”)

ID No.: 247 27 873, with its registered seat at
Politickych vézria 912/10, Nové Mésto, 110 00
Prague 1, the Czech Republic, registered with the
Commecrcial Register maintained by the Municipal
Court in Prague under No. B 16436 (hereinafter the
“Company”)

konaného dne 27.7.2021 2020 v 11:00 hodin
v sidle Spole¢nosti.

held on 27.7.2021 2020 at 11:00 at the Company
seat.

Svolavatel: Guy St John Barker, pfedseda
predstavenstva Spoleénosti

Initiator: Guy St John Barker, the Chairman of the
Board of Directors of the Company

1. ZAHAIENI|

1. OPENING

Jednani predstavenstva zahdjil pfedseda
pfedstavenstva, pan Guy St John Barker, a uved|,
Ze jednani predstavenstva se uéastni oba
¢lenové predstavenstva Spole&nosti, tj. pan Guy
St John Barker a Ing. Zbynék Laube.

The Chairman of the Board of Directors, Mr. Guy St
John Baker, has opened the meeting of the Board of
Directors and stated, that both members of the
Board of Directors are present, i.e. Mr. Guy St John
Baker and Ing. Zbynék Laube.

Pfedseda predstavenstva déle konstatoval, Ze
podle &l. 9 odst. 11 stanov Spoleénosti, je
piedstavenstvo zplsobilé se usnadet, je-li na
zaseddni osobné pfitomna vice neZ polovina
jeho ¢lenl. Vzhledem ktomu, Ze se jsou
pfitomni oba C¢lenové predstavenstva, je
pfedstavenstvo usnasenischopné.

The Chairman of the Board of Directors has further
stated that in accordance with Art. 9 (11) of the
Articles of Association of the Company the Board of
Directors is capable to take decisions, if more than
half of its members is present at the meeting of the
Board of Directors. Since both members of the
Board of Directors are present, the Board of
Directors is capable to take decisions.

Pfedseda pfedstavenstva déle uved|, ze podle &l.
9 odst. 12 stanov Spolecnosti je k pfijeti

rozhodnuti ve viech zaleZitostech
projedndvanych na zasedani pFedstavenstva
zapotfebl prostd vétSina viech ¢&lend
predstavenstva. — V pfipadé rovnosti  hlas@

rozhoduje vidy hlas pfedsedy pfedstavenstva.

The Chairman of the Board of Directors has further
stated that in accordance with Art. 9 (12) of the
Articles of Association of the Company a simple
majority of all members of the Board of Directors is
required to adopt resolutions in all matters
discussed at the meeting of the Board of Directors.
In the event of a tie, the vote of the Chairman of the
Board of Directors always decides.

Pfedseda predstavenstva dale konstatoval, ze
jednani predstavenstva ma nasleduijici program,
(dale jen ,Program“):

The Chairman of the Board of Directors further
stated the meeting of the Board of Directors has the
following agenda (hereinafter the “Agenda”):




1.  Zahdjeni;

2.  Volba predsedajiciho a zapisovatele;

3.  Schvaleni odkupu vlastnich akcii od
akcionara Spolecnosti;

4.  Zavér.

——}

1. Opening;
2.  Election of the chairman and the minutes
recorder;

3. Approval of buy-out of the shares of the
Company from its shareholders;
4. Closing.

2. VOLBA PREDSEDAJICIHO A ZAPISOVATELE

2. ELECTION OF THE CHAIRMAN AND THE
MINUTES RECORDER

Pfedseda predstavenstva navrhl, aby
predsedajicim jednani byl zvolen pan Guy St
John Barker, jakoZto pfedseda pfedstavenstva a
zapisovatelem zvolen Ing. Zbynék Laube, jakozto
¢len predstavenstva.

The Chairman of the Board of Directors suggested
voting on that Mr Guy St John Barker, as the
Chairman of the Board of Directors, will be elected
as the Chairman of this meeting, and Ing. Zbynék
Laube, as the member of the Board of Directors, will
be elected as the Minutes Recorder.

pripominku, a proto pfedseda pfedstavenstva
navrhl, aby bylo hlasovano o tomto bodu.

Dale nasledovala diskuze ktomuto bodu | The discussion over this item of the Agenda
Programu. followed.

K uvedenému bodu Programu Zidny | No questions or objections to this item of the
z ptitomnych nevznes| Zadny dotaz ani Agenda were raised by the shareholders so that the

Chairman of the Board of Directors suggested
voting on this item.

Protofe nebylo Zadnych doplfiujicich navrh,
bylo pfistoupeno k hlasovani.

Vysledek hlasovani: 2 hlast pro, O hlasu proti,
nikdo se nezdrzel hlasovani. Hlasovani probéhlo
aklamaci, pfitemz pfedstavenstvo vy$e uvedené
rozhodnuti jednomysiné schvalilo.

Since no changes to the proposal were suggested
the voting took place.

The result of voting: 2 of votes in favour, 0 against
and O refrained. The voting was held in a form of an
acclamation and the Board of Directors has
unanimously approved the above stated resolution.

3. SCHVALENi ODKUPU VLASTNICH AKCIi OD

AKCIONARU SPOLECNOSTI

3. APPROVAL OF BUY-OUT OF THE SHARES OF
THE COMPANY FROM ITS SHAREHOLDERS

V ramci tohoto bodu Programu pFedseda
predstavenstva konstatuje, ze:

Within this point of the Agenda the Chairman of the
Board of Directors hereby states that:

1) spole¢nost Middle Europe Opportunity
Fund 1l N.V., ICO: 816 066 164, se sidlem
De Entree 55, 1101BH Amsterdam,
Nizozemské  kréalovstvi, zapsand Vv
obchodnim rejstfiku vedeném
nizozemskou Obchodni komorou, sp. zn.
08142236 (dale jen ,MEOF II*) je
vlastnikem nésledujicich akcii Spole¢nosti:

1) the company Middle Europe Opportunity Fund
Il N.V., ID No. 816 066 164, with its registered
seat at De Entree 55, 1101BH Amsterdam, the
Kingdom of the Netherlands, registered with the
Commercial Register maintained by the
Netherlands Chamber of Commerce under No.
08142236 (hereinafter the “MEOF II”) is an
owner of the following shares of the Company:




2)

3)

(i) 953 kusG kmenovych listinnych akcii
na jméno o jmenovité hodnoté
1000KE na akcii, pofadové ¢&islo
C0001 - C0953, emitovanych ve formé
hromadné listiny ¢. HO004, a
487 kust kmenovych listinnych akcii
na jméno o jmenovité hodnoté
1000KE na akcii, pofadové C¢islo
C7759 - (8245, emitovanych ve formé
hromadné listiny ¢. HO09

jen »Akcie MEOF

(i)

(dale n;
Spole¢nosti byla dne 1. 6. 2021 ze strany
MEOF Il ucinéna nabidka k odkupu viech
vlastnich Akcii MEOF Il za celkovou kupni
cenu 14 361 646,- K¢;

pan Gerhardus Hendrikus Arnoldus van

Bregt, nar. dne: 23.7.1953 v Pijnackeru,

Nizozemské kralovstvi, bytem: Horsterweg

3, 8161PR Epe, Nizozemské kralovstvi (dale

jen ,pan Bregt’), je mj. vlastnikem

nasledujicich akcii Spoleénosti:

(i) 3 ks kmenovych listinnych akcii na
jméno o jmenovité hodnoté 25 000 K&
na akcii, pofadové cislo A528 - A530,
jejichz emisni kurz byl splacen a které
pfedstavuji podil ve vy$i 75/26343 na
zékladnim kapitalu Spoleénosti (dale
jen ,Akcie pana Bregta“), pficemz pan
Bregt nabidnul dne 20. 5. 2021
Spolednosti k odkupu v3echny své
Akcie pana Bregta za celkovou kupni
cenu 748 002,- K¢;

pan Jakob Cornelis Dam, nar. dne:

15.7.1962 v Slochterenu, bytem: Hoofdweg

61, 7926AB Schildwolde, Nizozemské

kralovstvi (dédle jen ,pan Dam"), je mij.

viastnikem nasledujicich akcii Spole&nosti:

(i) 3 ks kmenowvych listinnych akcii na
jméno o jmenovité hodnoté 25 000 K¢
na akcii, poradové ¢islo A531 — A533,
jejichz emisni kurz byl splacen a které
pfedstavuji podil ve vy3i 75/26343 na
zékladnim kapitalu Spoleénosti (dale
jen ,Akcie pana Dama”“), pfitemz pan
Dam nabidnul dne 20. 5. 2021
Spoleénosti k odkupu viechny své

2)

(i) 953 pieces of ordinary registered
documentary shares with a value of CZK
1.000 per share, serial number C0001 —
C0953, issued as the collective share No.
H0004, and

487 pieces of ordinary registered
documentary shares with a value of CZK
1.000 per share, serial number C7759-
(8245, issued as the collective share No.
H009
(hereinafter

(ii)

the “Shares of MEOF I1%);

On 1. 6. 2021, an offer to buy-out all the Shares

of MEOF Il for total purchase price of CZK

14.361.646 was made by the MEOF Il to the

Company;

Mr. Gerhardus Hendrikus Arnoldus van Bregt,

born on 23.7.1953 in Pijnacker, the Kingdom of

the Netherlands, residing at Horsterweg 3,

8161PR Epe, the Kingdom of the Netherlands

(hereinafter “Mr. Bregt”), is i.a. the owner of

the following shares:

(i) 3 pcs of ordinary registered documentary
share with a value of CZK 25.000 per share,
serial number A528 - A530, the issue price
of which has been paid up and which
represent a share of 75/26343 on the
registered capital of the Company
(hereinafter the ,Shares of Mr. Bregt”),
whereas on 20. 5. 2021 Mr. Bregt has
offered to the Company to buy-out all his
Shares of Mr. Bregt for total purchase price
of CZK 748.002;

3) Mr. Jakob Cornelis Dam, born on born on

15.7.1962 in Slochteren, the Kingdom of the

Netherlands, residing at Hoofdweg 61, 7926AB

Schildwolde, the Kingdom of the Netherlands

(hereinafter “Mr. Dam”), is i.a. the owner of the

following shares:

(i) 3 pcs of ordinary registered documentary
share with a value of CZK 25.000 per share,
serial number A531 — A533, the issue price
of which has been paid up and which
represent a share of 75/26343 on the
registered capital of the Company
{(hereinafter the ,Shares of Mr. Dam”),
whereas on 20. 5. 2021 Mr. Dam has
offered to the Company to buy-out all his




Akcie pana Dama za celkovou kupni
cenu 748 002,- K¢;
4) pan Aart Wensenk, nar. dne: 3.11.1950 v
Epe, Nizozemské krélovstvi, bytem:
Burgweg 10, 8162ZG Epe, Nizozemské
kralovstvi (dale jen ,pan Wensenk"“), je mj.
vlastnikem nasledujicich akcii Spole€nosti:
() 3 ks kmenovych listinnych akcii na
jméno o jmenovité hodnoté 25 000 K&
na akcii, pofadové ¢islo A537 — A539,
jejichz emisni kurz byl splacen a které
predstavuji podil ve vysi 75/26343 na
zékladnim kapitalu Spolecnosti (dale
jen ,Akcie pana Wensenka“), pfitemz
pan Wensenk nabidnul dne 17. 5.
2021 Spole&nosti k odkupu vsechny
své Akcie pana Wensenka za celkovou
kupni cenu 748 002,- K¢;

(Akcie MEOF II, Akcie pana Bregta, Akcie

pana Dama a Akcie pana Wensenka dale

jen ,Akcie”);

5) Akcie piedstavuji podil ve vy3i 1665/26343
na zakladnim kapitalu Spoleénosti;

6) emisni kurz Akcii byl splacen.

Na zakladé informaci, které mé k dne$nimu dni
predstavenstvo k dispozici, predseda
predstavenstva prohlasuje, Ze navrhovana kupni
cena za odkoupeni vlastnich Akcii, tj. 16 605 652
K& (slovy: $estnact milionl 3est set pét tisic Sest
set padesat dva korun ¢eskych), odpovida jejich
trini hodnoté, jak vyplyva z valua¢ni zpravy a
vyro¢ni  zpravy  Spolenosti. Predseda
predstavenstva dale konstatoval, 7e aby mohlo
dojit k odkupu, tedy nabyti vlastnich akcii, musi
byt spInény podminky stanovené v §§ 301 a 302
zakona & 90/2012 Sb., o obchodnich
spole¢nostech a druistvech (zakona o
obchodnich korporacich), ve znéni pozdéjSich
ptedpist (,,Zakon”).

Shares of Mr. Dam for total purchase price
of CZK 748.002;

4) Mr. Aart Wensenk, born on 3.11.1950 in Epe,
the Kingdom of the Netherlands, residing at
Burgweg 10, 8162ZG Epe, the Kingdom of the
Netherland (hereinafter “Mr. Wensenk”), is i.q.
the owner of the following shares:

(i) 3 pcs of ordinary registered documentary
share with a value of CZK 25.000 per share,
serial number A537 — A539, the issue price
of which has been paid up and which
represent a share of 75/26343 on the
registered capital of the Company
(hereinafter ~the ,Shares of Mr.
Wensenk”), whereas on 17. 5. 2021 Mr.
Wensenk has offered to the Company to
buy-out all his Shares of Mr. Wensenk for
total purchase price of CZK 748.002;

(Shares of MEOF ll, Shares of Mr. Bregt, Shares

of Mr. Dam and Shares of Mr. Wensenk

hereinafter the “Shares”);

5) the Shares represent a share of 1665/26343 on
the registered capital of the Company;

6) the issue price of the Shares has been paid up.

On the basis of information which are available to
the Board of Directors as of this date, the Chairman
of the Board of Directors declares that the offered
purchase price for buy-out of the Shares, ie. CZK
16.605.652 (in words: sixteen million six hundred
and five thousand six hundred fifty-two Czech
crowns), shall correspond to its fair market value as
it is included in valuation report and annual
accounts of the Company. The Chairman of the
Board of Directors further stated that in order to buy
out all the Shares, i.e. to acquire own shares, the
requirements set in Sections 301 and 302 of the Act
No. 90/2012 Coll., on Commercial Companies and
Cooperatives (Business Corporations Act), as
amended (the “Act”), shall be met.

V ramci tohoto bodu Programu nasledné
predseda  predstavenstva  navrhl,  aby
piedstavenstvo hlasovalo o tom, ze:

Within this point of the Agenda the Chairman of
the Board of Directors further proposed the Board
of Directors of the Company voting on following:




e predstavenstvo Spole¢nosti souhlasi
s navrhovanym odkupem vlastnich
Akcii za celkovou kupni cenu 16
605652,- K¢, a to za podminek
uvedenych vtomto rozhodnuti a
v kupnich smlouvich o pfevodu akcii
mezi vy3e uvedenymi akciondfi, jako
proddvajicimi, a Spoleénosti, jako
kupujici, ve znéni, které tvofi Pfilohu
€. 1 tohoto zapisu (,SPA”) a zdroven
souhlasi  suzavienim SPA  za
Spole¢nost;

e predstavenstvo Spole¢nosti na zdkladé
informaci, které ma k dne3nimu dni
k dispozici, prohladuje, Ze:

the Board of Directors of the Company
agrees with the proposed Shares buy-out
for total purchase price of CZK
16.605.652, under conditions stated in
this resolution and share purchase
agreements between above mentioned
shareholders, as the vendors, and the
Company, as the purchaser, in wording,
which is enclosed as Annex No. 1 hereto
(“SPA”) and further agrees with execution
of these SPA by the Company;

on the basis of the information which are
available to it as of today, the Board of
Directors of the Company hereby declares
that:

i. vesmyslu § 301 odst. 1 pism. b)
Zakona nabyti Akcii nezpusobi
snizeni  vlastniho kapitalu
Spolec¢nosti pod upsany zakladni
kapital zvySeny o fondy, které
nelze podle Zdkona nebo stanov
Spole¢nosti rozdélit mezi
akcionare, a

i. in accordance with Section 301
(1) (b) of the Act the acquisition of
the Shares will not cause a
decrease of the Company’s equity
under the amount of its
registered capital increased by
funds which cannot be
distributed among shareholders
in accordance with the Act or the
Company's Articles of
Association, and

ii. ve smyslu § 302 Zikona, Ze si
Spole€nost odkupem Akcii za
vySe uvedenou kupni cenu
neprivodi upadek.

ii.  in accordance with Section 302 of
the Act the Shares buy-out for the
abovementioned price will not
result in the Company’s
bankruptcy.

Dale nasledovala diskuze ktomuto bodu

The discussion over this item of the Agenda |

Programu. followed.
K uvedenému bodu Programu Zidny | No questions or objections to this item of the
z pfitomnych nevznesl Zadny dotaz ani | Agenda were raised by the shareholders so that

the Chairman of the Board of Directors suggested
voting on this item.

pfipominku, a proto pfedseda pfedstavenstva
navrhl, aby bylo hlasovano o tomto bodu.

ProtoZze nebylo Zadnych doplfiujicich ndvrht, | Since no thanges to the proposal were suggested |

bylo pfistoupeno k hlasovani. the voting took place.

The result of voting: 2 of votes for, 0 against and 0
refrained. The voting was held in a form of
acclamation and the Board of Directors has

Vysledek hlasovéni: 2 hlasti pro, O hlasa proti,
nikdo se nezdrzel hlasovéni. Hlasovani probéhlo
aklamaci, pficemz predstavenstvo vyde
uvedené rozhodnuti jednomysiné schvalilo.




unanimously —approved the above stated

resolution.

4. ZAVER

4. CLOSING

Pfedseda predstavenstva uvedl, Ze v3echna
usneseni byla na dnednim jednani pfijata
jednomysiné viemi ¢leny pfedstavenstva
Spole¢nosti a Ze knim nebyly zaznamenany
jakékoli namitky, pfipominky ¢i protesty. Poté
pfedseda pFedstavenstva ukondil v 15:00
jednani predstavenstva.

The Chairman of the Board of Directors stated that
all the decisions have been adopted by the Board
of Directors unanimously by all members of the
Board of Directors of the Company and that there
were no objections, suggestions or protests raised.
Then, the Chairman of the Board of Directors
closed the meeting of the Board of Directors at
15:00.

Tento zapis je sepsan v ¢eském a anglickém
jazyce. V pfipadé neshody jazykovych verzi je
rozhodujici znéni ¢eské.

These minutes are executed in Czech and English
wording. In case of any discrepancies, the Czech
wording shall prevail.

V Praze dne/In Prague on 27.7. 2021

Guy St)John Barker
pfedseda pfedstavenstva a ptedsedajici

Chairman of the Board of Directors ond the Chairman of this meeting

Ing. Zbynék Laube
¢len pfedstavenstva a zapisovate!

Member of the Board of Directors and Minutes Recorder




Pfiloha €. 1/ Annex No. 1
Kupni smlouvy o pfevodu akcii
Share purchase agreements
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