[English translation below]
POZVANKA NA VALNOU HROMADU
Predstavenstvo spolecnosti EGPP a.s.,
svolava
RADNOU VALNOU HROMADU
spole¢nosti EGPP a.s.,

se sidlem Panska 854/2, Nové Mésto, 110 00 Praha 1, ICO 05531608, zapsand v obchodnim rejstiiku
vedeném Méstskym soudem v Praze, oddil B, vlozka 23902 (dale jen ,,EGPP*),

ktera se bude konat dne 26. ¢ervna 2025 od 15:00 v advokatni kancelafi Eldison, na adrese: Panska
854/2, Nové Mésto, 110 00 Praha 1

Porad jednani:

1. Zahdajeni zasedani valné¢ hromady, volba pfedsedy, zapisovatele, ovérovatele zapisu a osoby
povétené scitdnim hlasi;
2. Emise Ztracenych akeif;

3. Schvéleni prodeje a pievodu Ztracenych akcii Spolecnosti od prevadéjicich akcionara dle
Prilohy €. 2 na spolecnost EGPP Operator;

4. Zavér.

Prava akcionari ve vztahu k ucasti na valné hromadé
Akcionar se zic¢astiiuje valné hromady osobné nebo v zastoupeni.
Prezence akcionara

Prezence akcionaii bude zahajena ve 14:45 v misté konani valné hromady.

Pii prezenci akcionafi se prokaze akcionat — fyzicka osoba prukazem totoznosti. Zmocnénec akcionaie
— fyzické osoby odevzda navic original nebo tfedné ovéienou kopii plné moci s Gifedné ovéfenym
podpisem.

Clen statutarniho organu akcionafe — pravnické osoby se prokaze prikazem totoznosti a odevzda
original nebo tfedné oveérenou kopii vypisu z obchodniho rejstiiku nebo jiného dokladu prokazujiciho
existenci pravnické osoby a zpiisob jednani ¢lentl statutarniho organu jejim jménem, ne starsi tfi mésici.
Zmocnénec akcionafe — pravnické osoby navic odevzda plnou moc s tfedné ovéfenym podpisem.

Vyse uvedené listiny, pokud budou vyhotoveny zahrani¢nimi organy ¢i institucemi nebo opatfeny jejich
ovéfovacimi dolozkami, musi byt opatfeny apostilou nebo jinou dolozkou ¢i ovéfenim, které jsou
vyZadovany v ufednim styku Ceskymi organy u obdobnych zahrani¢nich listin. Pokud budou vyse



uvedené listiny, dolozky ¢i ovéfeni vyhotoveny v cizim jazyce, musi byt rovnéz opatfeny ufednim
prekladem do Ceského jazyka.

Ostatni

Pozvanka je vyhotovena v ¢eské verzi s piekladem do anglického jazyka s ohledem na zahrani¢ni
akcionare.

Soucasti pozvanky je Ptiloha 1 — Navrh usneseni valné hromady a jeho zdiuvodnéni.



Priloha 1 — Navrh usneseni valné hromady a jeho zdivodnéni
L K bodu 2 poradu jednani (Emise Ztracenych akcit)
Usneseni €. 2
Valnéa hromada pftijala nasledujici rozhodnuti:

Valnd hromada schvaluje emisi Ztracenych akcii Spole¢nosti uvedenych v Ptiloze €. 2 ,,Seznam
Ztracenych akcii®, které byly umoteny na zakladé usneseni Obvodniho soudu pro Prahu 4 ze dne 8.
ledna 2025, €. j. 34 U 2/2022-106.

Zdivodnéni k bodu 2 poradu jednani

V néavaznosti na dokonceni umotovaciho fizeni Ztracenych akcii pfed Obvodnim soudem pro Prahu 4
Spolecnost ma zajem vydat akcie, které nahradi Ztracené akcie, za tcelem dokonceni planované
likvidace EGPP a vyplaceni ptivodnich Exponea akcionaru.

1L K bodu 3 poradu jednani (Schvaleni prodeje a pievodu akcii Spolecnosti od prevadéjicich
akcionaii dle Prilohy ¢. 3 na spole¢nost EGPP Operator)

Usneseni €. 3
Valna hromada pfijala nasledujici rozhodnuti:

Valna hromada schvaluje prodej a prevod Ztracenych akcii Spole¢nosti od pievadéjicich akcionart dle
Prilohy ¢. 2 na spole¢nost EGPP Operator, a to na zdkladé smlouvy o koupi a prodeji akcii, ktera ve
vSech podstatnych ohledech odpovida vzoru uvedeném v Ptiloze €. 3 tohoto zapisu.

Zdiivodnéni k bodu 3 poradu jednani

Dokonceni pfevodu Ztracenych akcii na EGPP Operator s.r.0.



[Working translation into English]
INVITATION TO THE GENERAL MEETING
Board of Directors of EGPP a.s.,
convenes
ORDINARY GENERAL MEETING
EGPP a.s.,

with its registered office at Panska 854/2, Nové Mésto, 110 00 Prague 1, ID No. 05531608, registered
in the Commercial Register maintained by the Municipal Court in Prague, Section B, File 23902
(hereinafter referred to as "EGPP"),

which will take place on 26 June 2025 from 15:00 at the Eldison law firm, at the address: Panska 854/2,
Nové Mésto, 110 00 Prague 1

Agenda:

5. Opening of the General Assembly, election of the Chairman, Minuteskeeper, Minutes Verifier
and person in charge of counting votes;

6. Issue of Lost Shares;

7. Approval of the sale and transfer of the Company's Lost Shares from the transferring
shareholders pursuant to Annex No. 2 to EGPP Operator;

8. Conclusion.

Rights of shareholders in relation to participation in the general meeting
A shareholder attends the General Meeting in person or on his behalf.
Shareholder Presence

The registration of shareholders will commence at 14:45 at the place of the General Meeting.

At the presence of shareholders, the shareholder — natural person — will prove his/her identity with an
identity card. In addition, the representative of the shareholder — natural person shall hand over the
original or an officially certified copy of the power of attorney with an officially certified signature.

A member of the statutory body of a shareholder — legal entity shall identify himself or herself with an
identity card and submit the original or an officially certified copy of an extract from the Commercial
Register or another document proving the existence of the legal entity and the manner of acting of
members of the statutory body on its behalf, not older than three months. In addition, the representative
of the shareholder — legal entity submits a power of attorney with an officially certified signature.

The above-mentioned documents, if they are issued by foreign authorities or institutions or provided
with their verification clauses, must be provided with an apostille or other clause or authentication



required in official relations by Czech authorities for similar foreign documents. If the above-mentioned
documents, clauses or certifications are made in a foreign language, they must also be accompanied by
a certified translation into the Czech language.

Other

The invitation is made in the Czech version with a translation into English with regard to foreign
shareholders.

The invitation includes Annex 1 — Draft resolution of the General Meeting and its justification.



Annex 1 — Draft resolution of the General Meeting and its justification
L Regarding item 2 of the agenda (Issue of Lost Shares)
Resolution No. 2
The General Meeting adopted the following decisions:

The General Meeting approves the issue of the Company's Lost Shares listed in Annex No. 2 "List of
Lost Shares", which were redeemed on the basis of the resolution of the District Court for Prague 4
dated 8 January 2025, Ref. No. 34 U 2/2022-106.

Reasons for agenda item 2

Following the completion of the redemption proceedings for the Lost Shares before the District Court
for Prague 4, the Company is interested in issuing the shares to replace the Lost Shares in order to
complete the planned liquidation of the EGPP and to pay out the original Exponea shareholders.

IL Regarding item 3 of the agenda (Approval of the sale and transfer of the Company's
shares from the transferring shareholders pursuant to Annex No. 3 to EGPP Operator;

Resolution No. 3
The General Meeting adopted the following decisions:

The General Meeting approves the sale and transfer of the Company's Lost Shares from the transferring
shareholders pursuant to Annex No. 2 to EGPP Operator on the basis of a share purchase and sale
agreement, which in all material respects corresponds to the model set out in Annex No. 3 to these
minutes.

Statement of reasons on agenda item 3

Completion of the transfer of the Lost Shares to EGPP Operator s.r.0.



Priloha 2 — Seznam Ztracenych akcii / Annex No. 2 - List of Lost Shares

EGPP NR Q3/2019 1537 Ondrej Peter rubopis
a.s. Spevak Irikovsky a
predani
EGPP NR Q2/2018 328 1383 Ondrej Peter upis
a.s. Bosak Irikovsky
EGPP R Q1/2019 1474 Joshua Peter rubopis
a.s. Cantor Irikovsky a
predani
EGPP NR Q1/2018 289 1327 Lenka Peter upis
a.s. Gondova | Irikovsky
1328
1329
1330
1331
1332
1333
1334
1335
1336
1337
EGPP NR Q2/2018 290 1338 Lenka Peter upis
a.s. Gondova | Irikovsky
1339
1340




1341

1342

1343

1344

1345

1346

1347

EGPP
a.s.

NR

Q3/2018

291

1348

1349

1350

1351

1352

1353

1354

1355

1356

1357

1358

1359

Lenka
Gondova

Peter
Irikovsky

upis

EGPP
a.s.

NR

Q4/2018

292

1360

Lenka
Gondova

Peter
Irikovsky

upis

EGPP
a.s.

NR

Q1/2016

69

855

Lenka
Gondova

Peter
Irikovsky

rubopis
a
predani




EGPP NR Q2/2016 70 856 Lenka Peter rubopis
a.s. Gondova | Irikovsky a
predani
EGPP NR Q3/2016 71 857 Lenka Peter rubopis
a.s. Gondova | Irikovsky a
predani
EGPP NR Q1/2017 73 859 Lenka Peter rubopis
a.s. Gondova | Irikovsky | a predan
860
EGPP NR Q2/2017 74 861 Lenka Peter rubopis
a.s. Gondova | Irikovsky a
862 predani
EGPP NR Q4/2017 77 865 Lenka Peter rubopis
a.s. Gondova | Irikovsky a
predani
EGPP NR Q4/2018 78 866 Lenka Peter rubopis
a.s. Gondova | Irikovsky a
867 predani
868
869
870
871
872
873
874
875
876
877
878

879




EGPP NR Q2/2016 96 1042 Peter rubopis
a.s. Irikovsky a
predani
EGPP NR Q3/2016 97 1043 Peter rubopis
a.s. Irikovsky a
predani
EGPP NR Q4/2016 98 1044 Peter rubopis
a.s. Irikovsky a
predani
EGPP NR Q2/2017 100 1046 Peter rubopis
a.s. Irikovsky a
predani
EGPP NR Q4/2018 104 1050 Lenka Peter rubopis
a.s. Gondova | Irikovsky a
1051 predani
1052
1053
EGPP NR Q4/2016 142 1155 Lenka Peter rubopis
a.s. Gondova | Irikovsky a
1156 predani
1157
1158
EGPP NR Q1/2017 143 1159 Lenka Peter rubopis
a.s. Gondova | Irikovsky a
1160 predani
1161
1162
1163

1164




EGPP NR Q3/2017 147 1171 Lenka Peter rubopis
a.s. Gondova | Irikovsky a

predani

EGPP NR Q4/2017 152 1180 Lenka Peter rubopis
a.s. Gondova | Irikovsky a

predani

EGPP NR Q1/2018 160 1188 Lenka Peter rubopis
a.s. Gondova | Irikovsky a

predani




Piiloha 3 — Smlouva o koupi a prodeji akcii / Annex No. 3 — Agreement on Sale and Purchase of

Shares

Primary Shares

AGREEMENT ON SALE
AND PURCHASE OF SHARES

concluded on the below stated day between:

[Celé jméno — _|, born on [Datum narozeni — ],
permanent residency at [Bydliste - ]
(“Transferor”)

and

EGPP Operator s.r.o., Id. No. 07425490, with
its registered office at U michelského mlyna
1535/8a, Michle, 140 00 Prague 4, Czech
Republic, registered in the Commercial Register
maintained by Municipal Court in Prague under
File No. C 300809 (“Transferee”)

(together referred to “Parties” and

individually as a “Party”)

as

WHEREAS:

A) The Transferee and Company plan to
execute certain corporate changes in the
Company by  several  Dependent
Agreements, including this Agreement:

1. In connection with the Transaction, the
Company holds the Bloomreach Shares,
part of which, pursuant to the terms of
the Transaction, are held in the PNC
Escrow;

ii.  The Company intends to transfer the
Bloomreach Shares to its shareholders,
including, without limitation, the
Transferor, in exchange for the transfer

SMLOUVA O KOUPI
A PRODEJI AKCIi

uzaviena nize uvedeného dne mezi:

[Celé jméno — ], datum narozeni [Datum
narozeni — ], bytem [Bydlist¢ - ]
(,,Pfevodce™)

EGPP Operator s.r.o., ICO: 07425490, se
sidlem U michelského mlyna 1535/8a,
Michle, 140 00 Praha 4, Ceska republika,
zapsand v obchodnim rejstiiku vedeném
Meéstskym soudem v Praze pod sp. zn.
C 300809 (,,Nabyvatel“)

(dale spolecné rovnéz jako ,Strany“ a
jednotlive jako ,,Strana®)

VZHLEDEM K TOMU, ZE:

Nabyvatel a  SpoleCnost  planuji
uskutecnit urcité korporatni zmény ve
Spolecnosti  exekuované  nékolika
Zavislymi smlouvami, vcetné této
Smlouvy:

A)

i. 'V souvislosti s Transakei vlastni
Spolecnost  Akcie  Bloomreach,
pricemz cast Akcii Bloomreach je dle
podminek Transakce v PNC tischové;

ii.  SpoleCnost zamysli prevést Akcie
Bloomreach na své akcionafe, mimo
jiné 1 na Pfevodce, vyménou za



1ii.

B)

®)

D)

E)

of their shares in the Company to the
Transferee (as presumed in this
Agreement);

The effectiveness of this Agreement is
subject to the release of the Bloomreach
Shares from the PNC Escrow;

The general meeting of the Company
authorized board of directors of the
Company to increase its registered capital
by the amount of CZK 1.000.000 (in words:
one million Czech crowns). The
authorization is part of the notarial deed No.
N 756/2018, NZ 1384/2018 drawn up by
JUDr. Ing. Ondiej Klicka, the notary in
Prague, on 23 October 2018 (the
“Authorization”);

Under section 490 of the Act No. 90/2012
Coll,, on Business Corporations, as
amended, the Transferor or the Transferee
with effect on the Transferor, as relevant,
waived his/her Pre-emption Right to
subscribe shares of the Company which are
being subscribed based on the Board of
Directors’ resolution to increase the
Company’s registered capital in line with
the Authorization (the “Waiver”);

The Transferor, the Transferee and the
Company concluded Share Award and
Option Agreement(s) (“Option
Agreement”) pursuant to which the
Transferee is entitled to a call option right
to purchase Company shares owned by the
Transferor (“Call Option Right”);

The Transferor wishes to sell and transfer to
the Transferee and the Transferee wishes to
purchase and accept from the Transferor the
shares specified in Annex No. 1 hereto
together with all the rights and obligations
attached to them (“Shares”),

1ii.

B)

0

D)

E)

prevod jejich akcii ve Spole¢nosti na
Nabyvatele (jak je uvedeno v této
Smlouveg);

Utinnost této Smlouvy je podminéna
uvolnénim Akcii Bloomreach z PNC
uschovy;

Valna hromada Spolecnosti povéfila
predstavenstvo Spole¢nosti ke
zvySovani zakladniho kapitdlu az o
¢astku 1.000.000, - K¢ (slovy jeden
milion korun ceskych). Povéteni je
obsahem notafského zapisu ¢. N
756/2018, NZ 1384/2018 sepsaného
JUDr. Ing. Ondiejem Klickou, notarem
v Praze, dne 23. fijna 2018
(,,Povéreni”);

Prevodce nebo Nabyvatel s ucinky pro
Prevodce, jak je pro dany pfipad
relevantni, se ve smyslu ust. § 490
zakona ¢. 90/2012 Sb., o obchodnich
korporacich, ve znéni pozdéjsich
predpisti, vzdal svého prednostniho
prava k upisu akcii Spolecnosti, které
jsou upisovany na zakladé rozhodnuti
predstavenstva o zvySeni zakladniho
kapitalu  Spolecnosti v souladu s
Povétenim (,,Vzdani se®);

Nabyvatel, Prevodce a Spolecnost
uzavieli ,,Share Award and Option
Agreement(s)“ (,,Opéni smlouva“), na
zéklad¢ které nalezi Nabyvateli opce k
nabyti vlastnického prava k akciim
Spolecnosti  nalezejicim  Pfevodci
(,,;Opéni pravo®);

Prevodce si pieje prodat a prevést na
Nabyvatele a Nabyvatel si pieje koupit
a pfijmout od Prevodce akcie
specifikované v ptiloze ¢. 1 této
Smlouvy spolu se vSemi pravy a
povinnostmi k akciim nalezejicimi
(,,Akcie®),



the

Parties enter into this

(“Agreement”).

1.1.

Definitions and Interpretation

In this Agreement the following terms will
have the following meaning (whether or not
in addition to the definitions used in the
preamble):

Shares: has the meaning ascribed to it in
preamble, letter E);

Bloomreach Shares: Bloomreach common
stock held by the Company;

Bloomreach Holding a.s.: Bloomreach
Holding a.s., Id. No. 06471480, with its
registered office at U michelského mlyna
1535/8a, Michle, 140 00 Prague 4, Czech
Republic, registered in the Commercial
Register maintained by Municipal Court in
Prague under File No. B 22864;

Bloomreach: BloomReach Inc., a Delaware
corporation, File No. 4653216, located at 82
Pioneer Way, Mountain View, CA 94041,
United States;

Bloomreach SPA: agreement on sale and
purchase of shares between the Company,
as the transferor, and the Transferor, as the
transferee, the subject of which is transfer of
the Bloomreach Shares to the Transferor;

EGPP Escrow: escrow of shares of the
Company at Agent under the EGPP Escrow
Agreement;

Purchase Price: has the meaning ascribed
to it in clause 2.1;

1.1.

agreement uzaviraji Strany tuto smlouvu (,,Smlouva®).

Definice a interpretace

V této Smlouvé maji nésledujici pojmy
nasledujici vyznam (bez ohledu na to,
zda dopliuji definice pouzité v
preambuli):

Akcie: ma vyznam, ktery je jim pfifazen
v preambuli, pism. E);

Akcie Bloomreach: kmenové akcie
Bloomreach ve vlastnictvi Spole¢nosti;

Bloomreach Holding a.s.: Bloomreach
Holding a.s., ICO: 06471480, se sidlem
U michelského mlyna 1535/8a, Michle,
140 00 Praha 4, Ceska republika,
zapsana v obchodnim rejstiiku vedeném
Mé¢stskym soudem v Praze pod sp. zn. B
22864;

Bloomreach: BloomReach Inc.,
spoleCnost zaloZzena dle prava statu
Delaware, spis ¢. 4653216, na adrese 82
Pioneer Way, Mountain View, CA
94041, Spojené¢ staty americké;

Bloomreach SPA: smlouva o prodeji a

koupi akcii mezi Spolecnosti jako
pfevodcem a  Pfevodcem  jako
nabyvatelem, jejimz predmétem je

prevod akcii Bloomreach na Pievodce;

EGPP  duschova: tschova  akcii
Spole¢nosti u Schovatele na zakladé
Smlouvy o EGPP tschov¢;

Kupni cena: ma vyznam, ktery je ji
ptifazen v ¢lanku 2.1;



Transferee: has the meaning ascribed to it
in the definition of Parties in the recitals of
this Agreement;

Call Option Right: has the meaning
ascribed to it in preamble, letter D);

Option Agreement: has the meaning
ascribed to it in preamble, letter D);

PNC Escrow: escrow of part of the
Bloomreach Shares by PNC bank, National
Association under the Transaction;

Authorization: has the meaning ascribed to
it in preamble, letter B);

Transferor: has the meaning ascribed to it
in the definition of Parties in the recitals of
this Agreement;

Agent: Mr. Stefan Surina, an attorney-at-
law registered in the List of Attorneys
maintained by the Czech Bar Association
under  registration number 14817,
performing advocacy as the shareholder in
the law firm Eldison, advokatni kancelar,
s.r.0., Id. No. 05678064, with its registered
office at Panska 854/2, Nové M¢ésto, 110 00
Prague 1, Czech Republic registered in the
Commercial Register maintained by
Municipal Court in Prague under File No.
C 268799 (formerly under business name
FERRO Legal, advokatni kancelaf, s.r.0.)

EGPP Escrow Agreement: agreement on
attorney escrow of shares of the Company
at the Agent concluded between the
Company, the Agent and the Transferor;

Company: EGPP a.s., a, Id. No. 05531608,
with its registered office at U michelského
mlyna 1535/8a, Michle, 140 00 Prague 4,
Czech Republic registered in the
Commercial Register maintained by

Nabyvatel: ma vyznam, ktery je mu
ptifazen v definici Stran v uvodu této
Smlouvy;

Op¢ni pravo: ma vyznam, ktery je mu
pfifazen v preambuli pism. D);

Op¢ni smlouva: ma vyznam, ktery je ji
pfifazen v preambuli pism. D);

PNC uschova: uschova ¢asti Akcii
Bloomreach u PNC bank, National
Association na zakladé Transakce;

Povéieni: ma vyznam, ktery je mu
pfifazen v preambuli, pism. B);

Pifevodce: ma vyznam, ktery je mu
pfitazen v definici Stran v tivodu této
Smlouvy;

Schovatel: Stefan Surina, advokat
zapsany v seznamu advokatl vedeném
Ceskou advokatni komorou pod
eviden¢nim ¢islem 14817, vykonavajici
advokacii jako spole¢nik advokatni
kancelare Eldison, advokatni kancelaf,
s.r.0., [CO: 05678064, se sidlem Panska
854/2, Nové Meésto, 110 00 Praha 1,
Ceska republika, zapsana v obchodnim
rejstitku vedeném Méstskym soudem
v Praze pod. sp. zn. C 268799 (dfive s
obchodni firmou FERRO Legal,
advokatni kancelar, s.r.o.)

Smlouva o0 EGPP uschové: smlouva o
advokatni uschové akcii Spole¢nosti u
Schovatele uzaviend mezi Spolecnosti,
Schovatelem a Prevodcem;

Spolecnost: EGPP a.s., ICO 05531608,
se sidlem U michelského mlyna
1535/8a, Michle, 140 00 Praha 4, Ceska
republika, zapsand v  obchodnim
rejstiiku vedeném Méstskym soudem v



1.2.

1.3.

2.1.

Municipal Court in Prague under File No.
B 23902;

Transaction: the sale of Bloomreach
Holding a.s. (formerly under business name
Exponea Holding a.s.) under a Share
Purchase Agreement concluded between,
among others, Bloomreach Holding a.s., the
Company and  Bloomreach, dated
December 29, 2020;

Waiver: has the meaning ascribed to it in
preamble, letter C);

Dependent Agreements: this Agreement;
Agreement on transfer of Bloomreach
Shares between the Company and the
Transferor and EGPP Escrow Agreement.

Otherwise, the words and expressions in
Capitals shall have meanings ascribed to
them in the Articles of Association of the
Company and/or the Option Agreement
unless it follows from the context otherwise.

In addition to the defined terms set out in
this article above, if a defined term is used
elsewhere in this Agreement, that defined
term shall in this Agreement have the
meaning ascribed to it in the relevant article
of its definition, unless the definition of this
defined term implies that its meaning shall
apply only to the article in question or only
to some clauses.

Subject of the Agreement

By this Agreement the Transferor sells the
Shares, together with all the rights and
obligations attached to it and transfers its
ownership right to the Shares and the
Transferee accepts this ownership right and
acquires the Shares from the Transferor for
the total purchase price in the amount

1.2.

1.3.

2.1.

Praze pod sp. zn. B 23902;

Transakce: prode;j spole¢nosti
Bloomreach  Holding a.s. (dfive
s obchodni firmou Exponea Holding
a.s.) na zaklad¢ smlouvy o prodeji akcii
uzaviené mezi mimo jiné Bloomreach
Holding a.s. a Spole¢nosti Bloomreach,
ze dne 29. prosince 2020;

Vzdani se: ma vyznam, ktery je mu
pfitazen v preambuli pism. C);

Zavislé smlouvy: tato Smlouva;
Smlouva o pievodu Akcii Bloomreach
mezi SpoleCnosti a Prevodcem a
Smlouva o EGPP uschové.

Pokud jsou dalsi slova v této Smlouvé
psané velkymi pismeny a nejsou
uvedeny vyse, maji vyznam, ktery jim
byl pfifazen ve stanovach Spolec¢nosti
a/mebo v Opéni smlouveé, pokud z
kontextu nevyplyva jinak.

Krom¢ definovanych pojmt uvedenych
v odstavcich tohoto ¢lanku vyse, pokud
je jiny definovany pojem pouzivan
kdekoliv v této Smlouvé, takovy pojem
ma pro ucely Smlouvy vyznam, ktery
mu je pfifazen v pfislusném clanku
obsahujicim jeho definici, pokud z
definice pojmu nevyplyva, Zze vyznam
takového pojmu se vztahuje pouze na
predmétny ¢lanek nebo pouze na néktera
ujednani.

Predmét Smlouvy

Pievodce touto Smlouvou prodava na
Nabyvatele Akcie spolu se vSemi pravy
a povinnostmi k nim nalezejicimi a
pfevadi na Nabyvatele vlastnické pravo
k Akciim a Nabyvatel toto vlastnické
pravo pfijimad a Akcie od Prevodce
kupuje za celkovou kupni cenu ve vysi



2.2.

3.1.

4.

specified under designation “Total Purchase
Price (EUR)/Celkova kupni cena (EUR)“ in
the table “Transferred Shares” in Annex
No. 1 attached hereto (“Purchase Price”).

Transferee undertakes to pay the Purchase
Price within 60 (sixty) days after the
effectiveness of this Agreement.

Representations of the Transferor

The Transferor represents that:

a) he/she is the exclusive and unlimited,
beneficial and legal owner of the
Shares;

b) with the exception of the Call Option
Right in accordance with the Option
Agreement and the Waiver, the Shares
are not encumbered by any right of the
third parties, established either by
contract, court decision or by law, in
particular, no easement, lease, right of
use, option, restriction, retention of
title, right of first refusal, right of pre-
emption, or any other third party right
or interest and any other encumbrance
or security right or interest of any kind
or other type of preferential
arrangement  (including,  without
limitation, a title transfer or retention
arrangement) having similar effect;

¢) he/she is in accordance with the laws
of the Czech Republic authorized to
conclude this Agreement and duly
perform the obligations under this
Agreement, and he/she has all the
required approvals, including consent
of his/her spouse, if relevant.

Representations of the Transferee

2.2.

3.1.

4.

uvedenou v tabulce ,,Pfevadéné akcie* v
ptiloze €. 1 této Smlouvy pod oznacenim
,lotal Purchase Price (EUR)/Celkova
kupni cena (EUR)* (,,Kupni cena®).

Nabyvatel se zavazuje zaplatit Kupni
cenu do 60 (Sedesati) dni ode dne
ucinnosti této Smlouvy.

Prohlaseni Pfevodce
Prevodce prohlasuje, Ze:

a) je vylulnym a neomezenym,
pravnim i ekonomickym
vlastnikem Akcii;

b) S vyjimkou opcniho prava dle
Op¢ni smlouvy a Vzdani se, Akcie
nejsou zatizeny zadnym pravem
treti osoby, at jiz zfizenym
smlouvou, rozhodnutim soudu,
nebo zakonem, Akcie nejsou
zejména zatizeny vécnym
bfemenem, pronajmem, uzivacim
pravem, opci, jakymkoliv
omezenim, vyhradou vlastnického
prava, pravem prvniho odmitnuti,
predkupnim pravem nebo
jakymkoliv jinym pravem nebo
zajmem tieti strany, zatizenim nebo
zajisténim, nebo preferencnim
pravem jakéhokoli druhu (vCetné,
nikoliv  vyhradné, ujednani o
ptevodu nebo zadrzeni jakéhokoliv
druhu), které ma obdobny ucinek;

c) je opravnén/a na zéklad¢ platnych
pravnich piedpist Ceské republiky
tuto Smlouvu uzavfit a fadné plnit
zavazky v ni obsazené, a ma
vSechny pottebné souhlasy, véetné
souhlasu svého manzela/manzelky,
pokud relevantni.

Prohlaseni Nabyvatele



4.1. The Transferee represents that it is a 4.1. Nabyvatel prohlasuje, ze je obchodni

5.1.

5.2.

5.3.

commercial company duly established,
registered with appropriate Commercial
Register, and existing in accordance with
the laws of the Czech Republic and that it is
in accordance with the laws of the Czech
Republic authorized to conclude this
Agreement and duly perform the
obligations under this Agreement.

Closing undertaking and effectiveness of
the Agreement

On the execution hereof, Transferor shall
sign the EGPP Escrow Agreement, based on
which the Transferor shall deliver the
Shares bearing the signed endorsement to
the Agent for the EGPP Escrow.

The wording of the endorsement is as
follows:

“For [name of the Transferor to be added],
[address of the Transferor to be added],
[registration number/ identification
number/ date of birth of the Transferor to be
added] (as Transferor) to order of EGPP
Operator s.r.o., Id. No. 07425490, with its
registered office at U michelského mlyna
1535/8a, 140 00 Prague 4, registered in the
Commercial Register maintained by
Municipal Court in Prague, section C, insert
no. 300809 (as Transferee). In [place of
Agreement signing to be added], on [date to
be added], for [name of the Transferor to be
added], [signature to be added], [name of
signatory (if applicable) to be added], [title
of signatory (if applicable) to be added].”

The Agreement becomes effective upon the
release of the Shares from EGPP Escrow
under the terms of the EGPP Escrow
Agreement and their handover to the
Transferee.

5.1.

5.2.

5.3.

spole¢nosti fadn¢ zalozenou, zapsanou v
prislusném obchodnim rejstiiku a
existujici v souladu s platnymi pravnimi
predpisy Ceské republiky a Ze je
opravnén na zakladé platnych pravnich
predpisti Ceské republiky tuto Smlouvu
uzaviit a fadné plnit zavazky v ni
obsazené.

Uzavreni transakce a uéinnost
Smlouvy

Spolu s podpisem této Smlouvy,
Pievodce podepise Smlouvu o EGPP
uschove, na zakladé které preda Akcie

opatiené  podepsanym  pievodnim
rubopisem  Schovateli do EGPP
uschovy.

Znéni  prevodniho  rubopisu  je
nasledujici:

»Za [doplnéni jména Prevodce], [se
sidlem/trvale bytem k doplnéni],
[registracni ¢islo / identifikacni Cislo /
datum narozeni Pfevodce k doplnéni]
(jako Ptfevodce) na fad EGPP Operator
sr.o., 1CO: 07425490, se sidlem U
michelského mlyna 1535/8a, 140 00
Praha, zapsané v obchodnim rejstiiku
vedeném Méstskym soudem v Praze,
oddil C, wvlozka 300809 (jako
Nabyvatele). V [misto podpisu Smlouvy
k doplnéni], dne [datum k doplnéni], za
[jméno Pfevodce k doplnéni], [podpis],
[jméno podepisujictho za Prevodce,
pokud je tfeba doplnit], [funkce
podepisujici osoby, pokud je tieba
doplnit].”

Smlouva nabude ucinnosti okamzikem
uvolnéni Akcii z EGPP uschovy dle
podminek Smlouvy o EGPP tschové a
jejich predanim Nabyvateli.



5.4.

5.5.

6.1.

7.

The Transferee is entitled to withdraw from
this Agreement without stipulating a reason,
anytime prior to the effectiveness of the Set-
off Agreement.

5.4. Nabyvatel je opravnén odstoupit od této
Smlouvy, a to i bez udani divodu,
kdykoliv pted uc¢innosti Smlouvy.

The Transferee shall notify the Company of 5.5. Nabyvatel oznami Spole¢nosti prevod

the transfer of the Shares without undue
delay following the Shares transfer
hereunder. The Transferor shall provide all
the necessary assistance to prove to the
Company the transfer of the Shares and to
register the Transferee as new shareholder
of the Company in the list of shareholders
kept by the Company.

Waiver

Transferor hereby declares that there are no
other rights than rights specifically stated in
this Agreement and the Dependent
Agreements in the relationship between the
Transferor and/or Transferee and/or
Company regarding the Option Agreement
and EGPP and if any, the Transferor
unconditionally waives any and all claims,
demands, liabilities of any nature
whatsoever, whether legal, proprietary or
otherwise, which the Transferor may have
against the Transferee and/or the Company
relating to the Option Agreement and/or
EGPP.

Costs

Each Party shall pay its own costs and other
expenses incidental to this Agreement.

8.

Confidentiality

None of the Parties may give any third person any
information about the terms of this Agreement
and negotiations in connection hereto, related to
the other Party without its prior written consent,
with the exception of (i) its employees and

Akcii bez zbyte¢ného odkladu po
ptevodu Akcii dle této Smlouvy.
Ptevodce poskytne vesSkerou potfebnou
sou¢innost k prokazani prevodu Akcii
Spolecnosti a zapisu Nabyvatele jako
nového akcionate do seznamu akcionart
Spolecnosti.

6. Vzdani se

6.1. Pfevodce timto prohlaSuje, Zze ve
vztazich mezi Pfevodcem a / nebo
Nabyvatelem a / nebo Spolecnosti
ohledn¢ Opcni smlouvy a EGPP
neexistuji zadna jina prava, nez prava
vyslovné uvedena v této Smlouvé a
Zavislych smlouvach a piipadné se
Pievodce  bezpodmine¢né  vzdava
veskerych  pohledavek, narokti a
zavazkli jakékoliv povahy, at jiz
pravnich, majetkovych, nebo
kterychkoliv  jinych, které nalezi
Prevodei vuci Nabyvateli a / nebo
Spolecnosti v souvislosti s Op¢ni
smlouvou a/nebo EGPP.

7. Naklady

Kazda ze Stran si hradi své vlastni naklady a
dalsi souvisejici vydaje souvisejici s touto
Smlouvou.

8. Milcenlivost

Z4dna ze Stran neni opravnéna poskytnout
kterékoliv tfeti osobé jakékoliv informace o
podminkach této Smlouvy ¢i o souvisejicich
jednanich, tykajici se druhé Strany bez jejiho
ptedchoziho pisemného souhlasu, s vyjimkou



advisors

bound by similar provisions on

confidentiality, (ii) employees of relevant state
and other offices and courts, if required to do so
in accordance with legal regulations, and (iii) if
the relevant other Party has already made the
information publicly available or the information
was already generally known without the fault of
the opposite Party.

9.

9.1.

9.2.

9.3.

9.4.

9.5.

9.6.

9.7.

Final provisions

The Dependent Agreements are considered
dependent agreements within the meaning
of Section 1727 of Act No. 89/2012 Coll.,
Civil Code, as amended.

The annexes to this Agreement are
incorporated to this Agreement and
constitute integral part of this Agreement.

Any and all obligations, rights and duties
arising hereunder shall be governed and
construed in accordance with the laws of the
Czech Republic.

Any dispute arising from or connected with
this Agreement, including one regarding the
existence, validity or termination of this
Agreement or consequences of its nullity
shall be finally decided by competent Czech
courts.

This Agreement represents the entire
agreement between the Parties and
supersedes all  previous  contracts,

agreements, and arrangements in relation to
the subject matter of this Agreement, both
oral and written.

This Agreement may only be amended or
extended exclusively by a written
agreement of both the Parties.

This Agreement has been executed in two

(i) svych zaméstnanc a poradcti vazanych

stejnym ustanovenim o duvernosti,

(ii)

zaméstnanci piislusnych statnich a jinych
ufadt a soudi, pokud je to nezbytné podle
pravnich predpisti, a (iii) pokud se informace
z pti¢inéni druhé Strany, které se tyka, stala
vetejné dostupnou nebo je obecné znama bez
zavinéni prot¢jsi Strany.

9.1.

9.2.

9.3.

94.

9.5.

9.6.

9.7.

Zavérecna ustanoveni

Zavislé smlouvy jsou povazovany za
zavislé smlouvy ve smyslu § 1727
zakona ¢. 89/2012 Sb., obcansky
zakonik, ve znéni pozdéjsich predpisi.

Prilohy této Smlouvy jsou soucasti této
Smlouvy a tvofi jeji nedilnou soucast.

Veskeré vztahy, zavazky, prava a
povinnosti vyplyvajici z této Smlouvy se
budou fidit pravnim fadem Ceské
republiky.

Jakykoliv spor vyplyvajici z této
Smlouvy nebo spor ktery se tyka této
Smlouvy, véetn¢ sporu ohledné vzniku,
platnosti ¢i ukonCeni Smlouvy ¢i
dtsledkt piipadné neplatnosti Smlouvy
bude s koneCnou platnosti rozhodnut
ptislusnymi soudy Ceské republiky.

Tato Smlouva pfedstavuje tuplnou
dohodu Stran o jejim pfedmétu a
nahrazuje vSechny pfedchozi smlouvy,
dohody a ujednani Stran vztahujici se k
pfedmétu této Smlouvy, ktera byla v
minulosti uc¢inéna, at’ jiz v pisemné ¢i
ustni forme.

Tato Smlouva mize byt zménéna nebo
rozSifena pouze pisemnou dohodou
obou Stran.

Tato Smlouva je vyhotovena ve dvou



original counterparts in English and Czech
language. Each Party shall receive one
counterpart. In case of any discrepancies
between the language versions, the Czech
version shall prevail.

stejnopisech v anglickém a ceském
jazyce. Kazda ze Stran obdrzi po jednom
stejnopise. V piipadé rozporu mezi
jazykovymi verzemi, plati verze Ceska.

9.8. If any provision of this Agreement is found 9.8. Shleda-li kterykoliv pfislusny soudni ¢i
by any competent court or government spravni organ jakékoliv ustanoveni této
authority invalid or unenforceable, the Smlouvy za neplatné ¢i nevynutitelné,
remaining provisions of this Agreement zustavaji  zbyvajici ustanoveni této
shall continue in full force and effect. In Smlouvy platnd a ucinna. V tomto
such an event, the Parties shall execute any pfipad¢ uzaviou Strany dodatky k této
amendments hereto reserving or achieving Smlouvé nezbytné k tomu, aby v
effects as close as to the same result as zakonnych mezich byly zachovany ¢i
legally possible to the provision hereof dosazeny ucinky co nejvice odpovidajici
determined to be void or unenforceable. zamySlenym ucinklim neplatného ¢i

nevynutitelného ustanoveni.

9.9. This Agreement becomes valid on the day 9.9. Tato Smlouva nabyva platnosti dnem
of its signing by both Parties and becomes jejiho podpisu obéma Stranami a
effective in line with clause 5.3 hereof. ucinnosti v souladu s 5.3.

Annexes: Prilohy:

Annex No. 1 — Transferred Shares Priloha ¢. 1 — Pifevadéné akcie

[intentionally left blank, signature page will strana

follow]

[zdAmérne
nasleduje]

vynechano, podpisova



Secondary Shares

AGREEMENT ON SALE
AND PURCHASE OF SHARES

concluded on the below stated day between:

[Celé jméno — _], born on [Datum narozeni — ],
permanent residency at [Bydlist¢ - ]
(“Transferor”)

and

EGPP Operator s.r.o., Id. No. 07425490, with
its registered office at U michelského mlyna
1535/8a, Michle, 140 00 Prague 4, Czech
Republic, registered in the Commercial Register
maintained by Municipal Court in Prague under
File No. C 300809 (“Transferee”)

(together referred to as “Parties” and
individually as a “Party”)

WHEREAS:

F)

iv.

The Transferee and Company plan to
execute certain corporate changes in the
Company by, in particular, but not limited
to, the Dependent Agreements:

In connection with the Transaction, the
Company holds the Bloomreach Shares,
part of which, pursuant to the terms of
the Transaction, are held in the PNC
Escrow;

The Company intends to transfer the
Bloomreach Shares to its shareholders,
including, without limitation, the
Transferor, in exchange for the transfer
of their shares in the Company to the
Transferee (as presumed in this

SMLOUVA O KOUPI
A PRODEJI AKCII

uzaviena nize uvedeného dne mezi:

[Celé jméno — |, datum narozeni [Datum
narozeni — ], bytem [Bydlist¢ — ]
(,,PFevodce™)

EGPP Operator s.r.o., ICO: 07425490, se
sidlem U michelského mlyna 1535/8a,
Michle, 140 00 Praha 4, Ceska republika,
zapsana v obchodnim rejstitku vedeném
Megéstskym soudem v Praze pod sp. zn.
C 300809 (,,Nabyvatel*)

(dale spole¢né¢ rovnéz jako ,Strany“ a
jednotlivé jako ,,Strana“)

VZHLEDEM K TOMU, ZE:

F) Nabyvatel a Spoletnost planuji
uskutecnit urcité korporatni zmény ve
Spolecnosti, zejména, nikoli vSak
vyluéng, prostiednictvim Zavislych
smluv;

iv.  Vsouvislosti s Transakci vlastni
Spole¢nost  Akcie  Bloomreach,
pfi¢emz ¢ast Akcii Bloomreach je dle
podminek Transakce v PNC uschove;

v.  Spole¢nost zamysli prevést Akcie
Bloomreach na své akcionare, mimo
jiné i na Pfevodce, vyménou za
ptevod jejich akcii ve Spole¢nosti na
Nabyvatele (jak je uvedeno v této



Vi.

Vii.

G)

H)

I

Y]

Agreement);

The purchase price for the transfers
under this Agreement and the
Bloomreach SPA will be set off against
each other based on the Set-off
agreement;

The effectiveness of this Agreement is
subject to the release of the Bloomreach
Shares from the PNC Escrow;

The general meeting of the Company
authorized board of directors of the
Company to increase its registered capital
by the amount of CZK 1.000.000 (in words:
one million Czech crowns). The
authorization is part of the notarial deed No.
N 756/2018, NZ 1384/2018 drawn up by
JUDr. Ing. Ondrej Klicka, the notary in
Prague, on 23 October 2018 (the
“Authorization”);

Under section 490 of the Act No. 90/2012
Coll,, on Business Corporations, as
amended, the Transferor or the Transferee
with effect on the Transferor, as relevant,
waived his/her Pre-emption Right to
subscribe shares of the Company which are
being subscribed based on the Board of
Directors’ resolution to increase the
Company’s registered capital in line with
the Authorization (the “Waiver”);

The Transferor, the Transferee and the
Company concluded Share Award and
Option Agreement(s) (“Option
Agreement”) pursuant to which the
Transferee is entitled to a call option right
to purchase Company shares owned by the
Transferor (“Call Option Right”);

The Transferor wishes to sell and transfer
to the Transferee and the Transferee wishes
to purchase and accept from the Transferor
the shares specified in Annex No 1 hereto
together with all the rights and obligations

Vi.

Vii.

G)

H)

D

U]

Smlouvé);

Kupni ceny za vyse uvedené prevody
dle této Smlouvy a Bloomreach SPA
budou vzijemné zapocteny na
zakladé Smlouvy o zapoctu;

Utinnost této Smlouvy je podminéna
uvolnénim Akcii Bloomreach z PNC
uschovy;

Valnd hromada Spolecnosti povéiila
predstavenstvo Spole¢nosti ke
zvySovani zakladniho kapitalu az o
¢astku 1.000.000, - K¢ (slovy jeden
milion korun Cceskych). Povéfeni je
obsahem notafského zapisu ¢. N
756/2018, NZ 1384/2018 sepsaného
JUDr. Ing. Ondfejem Klickou, notarem
v Praze, dne 23. fijna 2018
(,,Povéreni);

Pievodce nebo Nabyvatel s ucinky pro
Pievodce, jak je pro dany pfipad
relevantni, se ve smyslu ust. § 490
zakona €. 90/2012 Sb., o obchodnich
korporacich, ve znéni pozdéjsich
predpist, vzdal svého piednostniho
prava k upisu akcii Spolecnosti, které
jsou upisovany na zaklad¢ rozhodnuti
predstavenstva o zvyseni zakladniho
kapitalu  SpoleCnosti v souladu s
Povétenim (,,Vzdani se®);

Nabyvatel, Pfevodce a Spolecnost
uzavieli ,,Share Award and Option
Agreement(s)“ (,,Op¢ni smlouva‘), na
zaklade které nalezi Nabyvateli opce k
nabyti vlastnického prava k akciim
Spolecnosti  nalezejicim  Pfevodci
(,,;Opéni pravo®);

Prevodce si pifeje prodat a pievést na
Nabyvatele a Nabyvatel si pieje koupit
a piijmout od Prevodce akcie
specifikované v pfiloze ¢. 1 této
Smlouvy spolu se vSemi pravy a
povinnostmi k akciim nalezejicimi



the

attached to them (“Shares”);

Parties enter into this

(“Agreement”).

10.

Definitions and Interpretation

10.1.In this Agreement the following terms will

have the following meaning (whether or not
in addition to the definitions used in the
preamble):

Shares: has the meaning ascribed to it in
preamble, letter E);

Bloomreach Shares: Bloomreach common
stock held by the Company;

Bloomreach Holding a.s.: Bloomreach
Holding a.s., Id. No. 06471480, with its
registered office at U michelského mlyna
1535/8a, Michle, 140 00 Prague 4, Czech
Republic, registered in the Commercial
Register maintained by Municipal Court in
Prague under File No. B 22864 (formerly
under business name Exponea Holding
a.s.);

Bloomreach: BloomReach Inc., a
Delaware corporation, File No. 4653216,
located at 82 Pioneer Way, Mountain View,
CA 94041, United States;

Bloomreach SPA: agreement on sale and
purchase of shares between the Company,
as the transferor, and the Transferor, as the
transferee, the subject of which is transfer
of the Bloomreach Shares to the Transferor;

EGPP Escrow: escrow of shares of the
Company at the Agent under the EGPP
Escrow Agreement;

10.

10.1.

(,,Akcie®);

agreement uzaviraji Strany tuto smlouvu (,,Smlouva‘).

Definice a interpretace

V této Smlouvé maji nésledujici pojmy
nasledujici vyznam (bez ohledu na to,
zda dopliuji definice pouzité v
preambuli):

Akcie: ma vyznam, ktery je jim pfifazen
v preambuli, pism. E)

Akcie Bloomreach: kmenové akcie
Bloomreach ve vlastnictvi Spole¢nosti;

Bloomreach Holding a.s.: Bloomreach
Holding a.s., ICO: 06471480, se sidlem
U michelského mlyna 1535/8a, Michle,
140 00 Praha 4, Ceska republika,
zapsana v obchodnim rejstiiku vedeném
Meéstskym soudem v Praze pod sp. zn. B

22864 (dtive s obchodni firmou
Exponea Holding a.s.);
Bloomreach: BloomReach Inc.,

spolecnost zalozend dle prava statu
Delaware, spis ¢. 4653216, na adrese 82
Pioneer Way, Mountain View, CA
94041, Spojené staty americké;

Bloomreach SPA: smlouva o prodeji a
koupi akcii mezi Spolecnosti jako
pfevodcem a  Prevodcem  jako
nabyvatelem, jejimz predmétem je
ptevod akcii Bloomreach na Pievodce;

EGPP  uschova: uschova  akcii
Spole¢nosti u Schovatele na zaklade
Smlouvy o EGPP uschové;



Purchase Price: has the meaning ascribed
to it in clause 2.1;

Transferee: has the meaning ascribed to it
in the definition of Parties in the recitals of
this Agreement;

Call Option Right: has the meaning
ascribed to it in preamble, letter D) ;

Option Agreement: has the meaning
ascribed to it in preamble, letter D);

PNC Escrow: escrow of part of the
Bloomreach Shares by PNC bank, National
Association under the Transaction;

Authorization: has the meaning ascribed to
it in preamble, letter G);

Transferor: has the meaning ascribed to it
in the definition of Parties in the recitals of
this Agreement;

Agent: Mr. Stefan Surina, an attorney-at-
law registered in the List of Attorneys
maintained by the Czech Bar Association
under  registration number 14817,
performing advocacy as the shareholder in
the law firm Eldison, advokatni kancelar,
s.r.0., Id. No. 05678064, with its registered
office at Panska 854/2, Nové Mésto, 110 00
Prague 1, Czech Republic registered in the
Commercial Register maintained by
Municipal Court in Prague under File No.
C 268799 (formerly under business name
FERRO Legal, advokatni kanceléf, s.r.0.)

EGPP Escrow Agreement: agreement on
attorney escrow of shares of the Company
at the Agent concluded between the
Company, the Agent and the Transferor;

Set-off Agreement: agreement on set-off

Kupni cena: ma vyznam, ktery je ji
ptifazen v ¢lanku 2.1;

Nabyvatel: ma vyznam, ktery je mu
ptitazen v definici Stran v uvodu této
Smlouvy;

Op¢ni pravo: ma vyznam, ktery je mu
pfifazen v preambuli, pism. D);

Op¢ni smlouva: ma vyznam, ktery je ji
pfifazen v preambuli, pism. D);

PNC dschova: uschova casti Akcii
Bloomreach u PNC bank, National
Association na zakladé Transakce;

Povéfeni: ma vyznam, ktery je mu
pfifazen v preambuli pism. B);

Pievodce: ma vyznam, ktery je mu
pfitazen v definici Stran v uvodu této
Smlouvy;

Schovatel: Stefan Surina, advokat
zapsany v seznamu advokati vedeném
Ceskou advokatni komorou pod
evidencnim ¢islem 14817, vykonavajici
advokacii jako spolecnik advokatni
kancelare Eldison, advokatni kancelar,
s.1.0., ICO: 05678064, se sidlem Panska
854/2, Nové Meésto, 110 00 Praha 1,
Ceska republika, zapsand v obchodnim
rejstiiku vedeném M¢éstskym soudem v
Praze pod. sp. zn. C 268799 (dtive s
obchodni firmou FERRO Legal,
advokatni kancelaf, s.r.o.)

Smlouva o EGPP uschové: smlouva o
advokdatni uschové akcii Spole¢nosti u
Schovatele uzaviena mezi Spole¢nosti,
Schovatelem a Prevodcem;

Smlouva o zapoctu: smlouva o zapoctu



of the purchase price based on this
Agreement and the Bloomreach SPA;

Company: EGPP a.s., Id. No. 05531608,
with its registered office at U michelského
mlyna 1535/8a, Michle, 140 00 Prague 4,
Czech Republic, registered in the
Commercial Register maintained by
Municipal Court in Prague under File No.
B 23902;

Transaction: the sale of Bloomreach
Holding a.s. under a Share Purchase
Agreement concluded between, among
others, Bloomreach Holding a.s., the
Company and  Bloomreach, dated
December 29, 2020;

Waiver: has the meaning ascribed to it in
preamble, letter C);

Dependent Agreements: this Agreement;
Agreement on transfer of Bloomreach
Shares between the Company and the
Transferor; EGPP Escrow Agreement and
the Set-off Agreement.

10.2.Otherwise, the words and expressions in

Capitals shall have meanings ascribed to
them in the Articles of Association of the
Company and/or the Option Agreement
unless it follows from the context
otherwise.

10.3.In addition to the defined terms set out in

this article above, if a defined term is used
elsewhere in this Agreement, that defined
term shall in this Agreement have the
meaning ascribed to it in the relevant article
of its definition, unless the definition of this
defined term implies that its meaning shall
apply only to the article in question or only
to some clauses.

10.2.

10.3.

kupnich cen, na zakladé¢ této Smlouvy a
Bloomreach SPA;

Spole¢nost: EGPP a.s., ICO: 05531608,
se sidlem U michelského mlyna
1535/8a, Michle, 140 00 Praha 4, Ceskd
republika, zapsana v  obchodnim
rejstitku vedeném Meéstskym soudem
v Praze pod sp. zn. B 23902;

Transakce: prodej spole¢nosti
Bloomreach Holding a.s. na zaklad¢
smlouvy o prodeji akcii uzaviené mezi
mimo jiné Bloomreach Holding a.s.,
Spolecnosti a Bloomreach, ze dne 29.
prosince 2020;

Vzdani se: ma vyznam, ktery je mu
pfifazen v preambuli pism. C);

Zavislé smlouvy: tato Smlouva;
Smlouva o ptfevodu Akcii Bloomreach
mezi  SpoleCnosti a  Prevodcem;
Smlouva o EGPP uschové a Smlouva o
zapoctu.

Pokud jsou dalsi slova v této Smlouvé
psané velkymi pismeny a nejsou
uvedeny vySe, maji vyznam, ktery jim
byl pfifazen ve stanovach Spole¢nosti
a/nebo v Opcéni smlouvé, pokud z
kontextu nevyplyva jinak.

Kromé definovanych pojmi uvedenych
v odstavcich tohoto ¢lanku vyse, pokud
je jiny definovany pojem pouZzivan
kdekoliv v této Smlouvé, takovy pojem
ma pro ucely Smlouvy vyznam, ktery
mu je prifazen v prislusném c¢lanku
obsahujicim jeho definici, pokud z
definice pojmu nevyplyva, ze vyznam
takového pojmu se vztahuje pouze na
predmétny ¢lanek nebo pouze na néktera
ujednani.



11.

Subject of the Agreement

11.1.By this Agreement the Transferor sells the

Shares, together with all the rights and
obligations attached to it and transfers its
ownership right to the Shares and the
Transferee accepts this ownership right and
acquires the Shares from the Transferor for
the total purchase price in the amount
specified under designation “Total
Purchase Price (EUR)/Celkova kupni cena
(EUR)” in the table “Transferred Shares” in
Annex No. 1 attached hereto (“Purchase
Price”).

11.2. The Purchase Price shall be settled based on

12.

the Set-off Agreement, whereas the Set-off
Agreement shall become effective on the
same day as this Agreement.

Representations of the Transferor

12.1.The Transferor represents that:

d) he/she is the exclusive and unlimited,
beneficial and legal owner of the
Shares;

e) with the exception of the Call Option
Right in accordance with the Option
Agreement and the Waiver, the Shares
are not encumbered by any right of the
third parties, established either by
contract, court decision or by law, in
particular, no easement, lease, right of
use, option, restriction, retention of
title, right of first refusal, right of pre-
emption, or any other third party right
or interest and any other encumbrance
or security right or interest of any kind
or other type of preferential
arrangement  (including,  without
limitation, a title transfer or retention
arrangement) having similar effect;

11.

11.1.

11.2.

12.

12.1.

Piedmét Smlouvy

Pfevodce touto Smlouvou prodava na
Nabyvatele Akcie spolu se vS§emi pravy
a povinnostmi k nim nalezejicimi a
prevadi na Nabyvatele vlastnické pravo
k Akciim a Nabyvatel toto vlastnické
pravo pfijima a Akcie od Prevodce
kupuje za celkovou kupni cenu ve vysi
uvedenou v tabulce ,,Pfevadéné akcie* v
ptiloze €. 1 této Smlouvy pod ozna¢enim
,Total Purchase Price (EUR)/Celkova
kupni cena (EUR)* (,,Kupni cena®).

Kupni cena bude vypotfadana na zaklade
Smlouvy o zapoctu, pficemz Smlouva o
zapoctu nabude ucinnosti ve stejny den

jako tato Smlouva.

Prohlaseni Pifevodce
Prevodce prohlasuje, Ze:

d) je vyluenym a neomezenym,
pravnim i ekonomickym
vlastnikem Akcii;

e) S vyjimkou op¢niho prava dle
Op¢ni smlouvy a Vzdani se, Akcie
nejsou zatizeny zadnym pravem

tteti osoby, at jiz zfizenym
smlouvou, rozhodnutim soudu,
nebo zakonem, Akcie nejsou
zejména zatizeny vécnym
bfemenem, prondjmem, uZzivacim
pravem, opcit, jakymkoliv

omezenim, vyhradou vlastnického
prava, pravem prvniho odmitnuti,
predkupnim pravem nebo
jakymkoliv jinym pravem nebo
zajmem tieti strany, zatiZzenim nebo
zajisténim, nebo preferencnim
pravem jakéhokoli druhu (vcetné,
nikoliv  vyhradné, ujednani o
prevodu nebo zadrzeni jakéhokoliv
druhu), které ma obdobny t¢inek;



13.

13.1.

14.

14.1.

f) he/she is in accordance with the laws
of the Czech Republic authorized to
conclude this Agreement and duly
perform the obligations under this
Agreement, and he/she has all the
required approvals, including consent
of his/her spouse, if relevant.

Representations of the Transferee

The Transferee represents that it is a
commercial company duly established,
registered with appropriate Commercial
Register, and existing in accordance with
the laws of the Czech Republic and that it is
in accordance with the laws of the Czech
Republic authorized to conclude this
Agreement and duly perform the
obligations under this Agreement.

Closing undertaking and effectiveness of
the Agreement

On the execution hereof, Transferor shall
sign the EGPP Escrow Agreement, based
on which the Transferor shall deliver the
Shares bearing the signed endorsement to
the Agent for the EGPP Escrow.

14.2.The wording of the endorsement is as

follows:

“For [name of the Transferor to be added],
[address of the Transferor to be added],
[registration number/ identification
number/ date of birth of the Transferor to be
added] (as Transferor) to order of EGPP
Operator s.r.0., Id. No. 07425490, with its
registered office at U michelského mlyna
1535/8a, 140 00 Prague 4, registered in the
Commercial Register maintained by
Municipal Court in Prague, section C, insert
no. 300809 (as Transferee). In [place of
Agreement signing to be added], on [date to
be added], for [name of the Transferor to be
added], [signature to be added], [name of

13.

13.1.

14.

14.1.

14.2.

f) je opravnén/a na zékladé platnych
pravnich predpisti Ceské republiky
tuto Smlouvu uzaviit a fadné plnit
zavazky v ni obsazené, a ma
vSechny potiebné souhlasy, vcetné
souhlasu svého manzela/manzelky,
pokud relevantni.

Prohlaseni Nabyvatele

Nabyvatel prohlasuje, Ze je obchodni
spolecnosti fadné€ zaloZenou, zapsanou v
pfislusném obchodnim rejstitku a
existujici v souladu s platnymi pravnimi
predpisy Ceské republiky a Ze je
opravnén na zakladé platnych pravnich
predpisii Ceské republiky tuto Smlouvu
uzaviit a tadné plnit zavazky v ni
obsaZené.

Uzavreni transakce a uéinnost
Smlouvy

Spolu s podpisem této Smlouvy,
Prevodce podepise Smlouvu o EGPP
uschové, na zaklade které preda Akcie

opatfené  podepsanym  pfevodnim
rubopisem  Schovateli do EGPP
uschovy.
Znéni  prevodniho  rubopisu  je
nasledujici:

»Za [doplnéni jména Pievodce], [se
sidlem/trvale bytem k doplnéni],
[registracni ¢islo / identifikacni Cislo /
datum narozeni Prevodce k doplnéni]
(jako Ptevodce) na fad EGPP Operator
s.r.0., ICO: 07425490, se sidlem U
michelského mlyna 1535/8a, 140 00
Praha, zapsané v obchodnim rejstiiku
vedeném Mé¢stskym soudem v Praze,
oddil C, wvlozka 300809 (jako
Nabyvatele). V [misto podpisu Smlouvy
k doplnéni], dne [datum k doplnéni], za
[jméno Pievodce k doplnéni], [podpis],
[jméno podepisuyjiciho za Pievodce,



signatory (if applicable) to be added], [title
of signatory (if applicable) to be added].”

14.3.The Agreement becomes effective upon the

release of the Shares from EGPP Escrow
under the terms of the EGPP Escrow
Agreement and their handover to the
Transferee

14.4.The Transferee is entitled to withdraw from

this Agreement without stipulating a
reason, anytime prior to the effectiveness of
the Set-off Agreement.

14.5. The Transferee shall notify the Company of

15.

15.1.

16.

16.1.

the transfer of the Shares without undue
delay following the Shares transfer
hereunder. The Transferor shall provide all
the necessary assistance to prove to the
Company the transfer of the Shares and to
register the Transferee as new shareholder
of the Company in the list of shareholders
kept by the Company.

Waiver

Transferor hereby declares that there are no
other rights than rights specifically stated in
this Agreement and the Dependent
Agreements in the relationship between the
Transferor and/or Transferee and/or
Company regarding the Option Agreement
and EGPP and if any, the Transferor
unconditionally waives any and all claims,
demands, liabilities of any nature
whatsoever, whether legal, proprietary or
otherwise, which the Transferor may have
against the Transferee and/or the Company
relating to the Option Agreement and/or
EGPP.

Costs

Each Party shall pay its own costs and other

14.3.

14.4.

14.5.

15.

15.1.

16.

16.1.

pokud je tfeba doplnit], [funkce
podepisujici osoby, pokud je tfeba
doplnit].«

Smlouva nabude ucinnosti okamzikem
uvolnéni Akcii z EGPP tuschovy dle
podminek Smlouvy o EGPP uschové a
jejich predanim Nabyvateli.

Nabywvatel je opravnén odstoupit od této
Smlouvy, a to i bez udani dtvodu,
kdykoliv pfed ucinnosti Smlouvy.

Nabyvatel oznami Spole¢nosti pievod
Akcii bez zbytecného odkladu po
pfevodu Akcii dle této Smlouvy.
Prevodce poskytne veskerou potfebnou
soucinnost k prokazani prevodu Akcii
Spolecnosti a zapisu Nabyvatele jako
nového akcionafe do seznamu akcionait
Spolecnosti.

Vzdani se

Prevodce timto prohlasuje, ze ve
vztazich mezi Pfevodcem a / nebo
Nabyvatelem a / nebo Spolecnosti
ohledn¢ Op¢ni smlouvy a EGPP
neexistuji zadna jinad prava, nez prava
vyslovné uvedena v této Smlouveé a
Zavislych smlouvach a pfipadné se
Pfevodce  bezpodminecné  vzdava
veskerych  pohledavek, narokd a
zavazkli jakékoliv povahy, at jiz
pravnich, majetkovych, nebo
kterychkoliv  jinych, které nalezi
Pfevodci vici Nabyvateli a / nebo
Spolecnosti v souvislosti s Op¢ni
smlouvou a/nebo EGPP.

Niklady

Kazdd ze Stran si hradi své vlastni
naklady a dalsi souvisejici vydaje



expenses incidental to this Agreement.

17. Confidentiality

17.1.None of the Parties may give any third
person any information about the terms of
this Agreement and negotiations in
connection hereto, related to the other Party
without its prior written consent, with the
exception of (i) its employees and advisors
bound by similar provisions on
confidentiality, (ii) employees of relevant
state and other offices and courts, if
required to do so in accordance with legal
regulations, and (iii) if the relevant other
Party has already made the information
publicly available or the information was
already generally known without the fault
of the opposite Party.

18. Final provisions

18.1.The Dependent Agreements are considered
dependent agreements within the meaning
of Section 1727 of Act No. 89/2012 Coll.,

Civil Code, as amended.

18.2.The annexes to this Agreement are
incorporated to this Agreement and
constitute integral part of this Agreement.

18.3.Any and all obligations, rights and duties
arising hereunder shall be governed and
construed in accordance with the laws of
the Czech Republic.

18.4. Any dispute arising from or connected with
this Agreement, including one regarding
the existence, validity or termination of this
Agreement or consequences of its nullity
shall be finally decided by competent Czech
courts.

18.5.This Agreement represents the entire

souvisejici s touto Smlouvou.

17. Mlcenlivost

17.1.Z4dnd ze Stran neni opravnéna
poskytnout  kterékoliv tfeti osobée
jakékoliv informace o podminkach této
Smlouvy ¢i o souvisejicich jednanich,
tykajici se druhé Strany bez jejiho
ptedchoziho pisemného souhlasu, s
vyjimkou (i) svych zaméstnanci a
poradcti vazanych stejnym ustanovenim
o duvérnosti, (ii) zaméstnancl
ptislusnych statnich a jinych ufadd a
soudli, pokud je to nezbytné¢ podle
pravnich predpist, a (iii) pokud se
informace z pfi¢inéni druhé Strany,
které se tyka, stala vefejné dostupnou
nebo je obecné znama bez zavinéni
protéjsi Strany.

18. Zavéreéna ustanoveni

18.1. Zavislé smlouvy jsou povaZovany za
zavislé smlouvy ve smyslu § 1727
zakona ¢. 89/2012 Sb., obcansky

zakonik, ve znéni pozd¢jsich predpist.

18.2. Piilohy této Smlouvy jsou soucasti této

Smlouvy a tvofi jeji nedilnou soucast.

18.3. Veskeré vztahy, zavazky, prédva a
povinnosti vyplyvajici z této Smlouvy se
budou fidit pravnim fadem Ceské

republiky.

18.4. Jakykoliv spor vyplyvajici z této
Smlouvy nebo spor ktery se tyka této
Smlouvy, v€etné sporu ohledné vzniku,
platnosti ¢i ukonCeni Smlouvy ¢i
disledkd pripadné neplatnosti Smlouvy
bude s kone¢nou platnosti rozhodnut

prislusnymi soudy Ceské republiky.

18.5. Tato Smlouva pfedstavuje Uplnou



agreement between the Parties and
supersedes all  previous  contracts,
agreements, and arrangements in relation to
the subject matter of this Agreement, both
oral and written.

18.6.This Agreement may only be amended or

extended exclusively by a written

agreement of both the Parties.

18.7.This Agreement has been executed in two

original counterparts in English and Czech
language. Each Party shall receive one
counterpart. In case of any discrepancies
between the language versions, the Czech
version shall prevail.

18.8.1f any provision of this Agreement is found

by any competent court or government
authority invalid or unenforceable, the
remaining provisions of this Agreement
shall continue in full force and effect. In
such an event, the Parties shall execute any
amendments hereto reserving or achieving
effects as close as to the same result as
legally possible to the provision hereof
determined to be void or unenforceable.

dohodu Stran o jejim predmétu a
nahrazuje vSechny piedchozi smlouvy,
dohody a ujednani Stran vztahujici se k
pfedmétu této Smlouvy, kterd byla v
minulosti ucinéna, at’ jiz v pisemné ¢i
ustni form¢.

18.6. Tato Smlouva miize byt zménéna nebo
rozSifena pouze pisemnou dohodou

obou Stran.

18.7. Tato Smlouva je vyhotovena ve dvou
stejnopisech v anglickém a ceském
jazyce. Kazda ze Stran obdrzi po jednom
stejnopise. V ptipadé¢ rozporu mezi
jazykovymi verzemi, plati verze ceska.

18.8. Shleda-li kterykoliv pfislusny soudni ¢i
spravni organ jakékoliv ustanoveni této
Smlouvy za neplatné ¢i nevynutitelné,
zistavaji  zbyvajici ustanoveni této
Smlouvy platnd a ucinnd. V tomto
pripadé uzaviou Strany dodatky k této
Smlouvé nezbytné k tomu, aby v
zakonnych mezich byly zachovany ¢i
dosaZeny ucinky co nejvice odpovidajici
zamyslenym ucinkim neplatného ¢i
nevynutitelného ustanoveni.

18.9.

18.9.This Agreement becomes valid on the day
of its signing by both Parties and becomes
effective in line with clause 5.3 hereof.

Tato Smlouva nabyva platnosti dnem
jejiho  podpisu obéma Stranami a
ucinnosti v souladu s ¢lankem 5.3.

Annexes: Ptilohy:

Annex No. 1 — Transferred Shares Pfiloha ¢. 1 — Pifevadéné akcie

[signature page will follow] [podpisova strana nasleduje]



