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- a‘a ;}F—HOR LEGALIZATION, by me, Mr Eelko Drewes Smit, civil-law notary in
-Fhesttague, the Netherlands, the signature of:

Mr Frederik Hendrik Timmers, born in Arnhem, the Netherlands on March 13,
1563, which person, as appears frem an extract from the trade register of the
Chamber of Commerce (Kamer van Koophandel), dated December 21, 2010, is a
managing director (bestuurder) of and as such solely authorized to represent:

Yreewijk Management B.VY., a private company with limited liability (besloten
vennootschap met beperkte aansprakelijkheid) organized under the laws of
the Netherlands, bhaving its statutory seat (statutaire zetel) in Amsterdam,
the Netherlands, and with business address: Kingsfordweg 151, 1043 GR
Amsterdam, the Netherlands, registered with the trade register of the Chamber of
Commerce under number 09129526, provided that the transaction is allowed by
the objects of Vreewijk Management B.V. and provided there is no conflict of
interest between Mr F.H. Timmers and Vreewijk Management B.V., which
company, as appears from an extract of the trade register of the Chamber of
Commerce, dated December 21, 2010, is the managing director of and as such
solely authorized to represent:

Ataxo N.V., a public limited company (naamloze vennootschap) organized under
the laws of The Netherlands, having its statutory seat (statutaire zetel) in
Amsterdam, The Netherlands, and with business address: Kingsfordweg 151,
1043 GR Amsterdam, The Netherlands, registered with the trade register of the
Chamber of Commerce under number 34290605, provided that the transaction is
allowed by the objects of Ataxo N.V. and provided there is no conflict of interest
between Vreewijk Management B.V. and Ataxo N.V.

This statement explicitly contains no judgment as to the contents of the attached
document.

The Hague, The Netherlands, December 21, 2010.

Mr Eelko Drewes Smit
civil-law notary
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HQE_;":\SEK s.r.0. Execution copy

between / mezi
David Spinar

and/a

Vaclav étrupﬂ
and/a

Michal Krutis
and/a

Marek Prokop

as Sellers / jako Proddvajici
and/ a
Ataxe NV

as Purchaser / jako Kupujict

Dated / ze dne 22/ 12 / 2010
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Coniramiag Parties:
avid Spinar, birth  identification  no.:
7712191’0156, residing at Votice, Mysletice 6,

POStal COda 259 01 (the “’Se“er 17:)

and

yaclav Strupl, birth  identification  no.:
§50924/0190, residing at Prague 4, Haje,
Kosmicka 739/5, Postal Code 149 00 (the
“Seller 27)

and

Michal Krutis, birth  identification  no.:
§10121/2339, residing at Prague 4, Libus,
7budovska 768/17, Postal Code 142 00 (the
“geller 37)

and

Marek Prokop, birth identification —mo.:
650619/1681, residing at RiCany, Roklanska
1213, Postal Code 256 01 (the “Seller 47)

Seller 1, Seller 2, Seller 3 and Seller 4
hereinafter jointly referred to as the “Sellers”

and

Ataxe NV, with its registered office at
Amsterdam, 1043 GR, Kingsfordweg 151,
Netherlands, registered in the Trade Register of
the Chambers of Commerce, registration No.:
34299837 (the “Purchaser )

the Sellers and the Purchaser hereinafter jointly
referred to as the “Contracting Parties”

hereby conclude the following agreement on
transfer ~ of ownership  interests  (the
“Agreement”):

WHEREAS:

(A) Hl.cz sro. is a limited liability
company, with its registered office at
Prague 4, Podoli, Na lysiné¢ 658/25,
Postal Code 147 00, identification
number: 274 01 944, registered in the
Commercial Register administrated by
the Municipal Court in Prague, Section
C, File 110180 (the “Company™)

Exscuiion copy

Smluyvni strany:

David Spinar, rodné  &slo: 771219/0156,
bytem Votice, Mysletice 6, PSC 259 01 (dile
jen ,.Prodavajici 1%)

a

Vaclav Strupl, rodné &islo: 850924/0190,
bytem Praha 4, Héje, Kosmicka 739/5, PSC
149 00 (déle jen ,,Prodavajici 2°)

a

Michal Krutis, rodné ¢&islo: 810121/2339{,
bytem Praha 4, Libug, Zbudovska 768/17, PSC
142 00 (déle jen ,,Proddvajici 3)

a

Marek Ejmkopg rodné <&islo: 650@19/ 1681,
bytem Ri¢any, Roklanska 1213, PSC 256 01
(dale jen ,JProdavajici 4°)

Prodévajici 1, Prodavajici 2, Prodéavajici 3 a
Prodavajici 4 spoletné dale jen Proddvajici®

a

Ataxo NV, se sidlem na adrese v Amstrdamu,
1043 GR, Kingsfordweg 151, Nizozemsko,
zapsan4 v Obchodnim  rejstifku vedeném
Obchodni komorou, registradn &islo: 34299837
(dale jen ,,Kupujicf ©)

Prodavajici a Kupujici spoletn¢ dale jen
SSmluvnd strany™

timto uzaviraji nasledujici smiouvu o pfevodu
obchodnich podilii (déle jen ,.Smlouva®):

VZHLEDEM K TOMU, ZE:

(A) Hl.cz sr.o. je spoletnost srufenim
omezenym, se sidlem na adrese Praha
4, Podoli, Na lysing 658/25, PSC 147
00, I¢-274 01 944, =zapsand Vv
obchodnim rejstitku vedenem
Méstskym soudem v Praze, oddil C,
viozka 110180 (dale jen .Spolefnost™).



(D)

(E)

(¥)

the Seller 1 is the owner of the 22.5%
ownership interest corresponding to his
fully paid off contribution in the
Company’s registered capital
amounting to CZK 50,000 (ihe
“Ownership Interest 1),

the Seller 2 is the owner of the 32.5%
ownership interest corresponding to his
fully paid up contribution in the
Company’s registered capital
amounting to CZK 250,000 (the
“Qwnership Interest 27),

the Seller 3 is the owner of the 22.5%
ownership interest corresponding to his
fully paid up contribution in the
Company’s registered capital
amounting to CZK 50,000 (the
“Ownership Interest 3™),

the Seller 4 is the owner of the 22.5%
ownership interest corresponding to the
fully paid up contribution in the
Company’s registered capital
amounting to CZK 50,000 (the
“Ownership Interest 47).

The Sellers wish, on the terms and
subject to the conditions set out below
in this Agreement, to sell their
Ownership Interests (i.e. Ownership
Interest 1, Ownership Interest 2,
Ownership Interest 3 and Ownership
Interest 4) together representing 100%
participation in the Company, and the
Purchaser wishes, on the terms and
subject to the conditions set out below
in this Agreement, to purchase the
Sellers’ Ownership Interests in the
Company and thus to acquire a direct
equity participation in the Company
equal to 100%.

THE CONTRACTING PARTIES AGREE
AS FOLLOWS:

Article I.
Subject Matter of the Agreement

(B)

(©)

)

(E)

(F)

SMLUVNI

Execution copy

Prodavajici 1 je vlastnikem 22.5%
obchodniho podilu  ve Spoletnosi
piedstavujiciho plné splaceny vklad do
zékladniho kapitalu spolednosti ve vysi -
50.000,- K¢ (déle jen ,.Obchodni podil
1. - '

Prodavajici 2 je vlastnikem 32.5%
obchodntho podilu ve Spoletnosti
predstavujiciho plné splaceny vklad do
zékladntho kapitalu spole€nosti ve v{ii
250.000,- K¢ (dale jen ,,Obchodni
podil 2%).

Prodéavajici 3 je vlastnikem 22.3%
obchodniho podilu ve Spoleénosti
predstavujiciho plné splaceny vklad do
zakladniho kapitalu spoleénosti ve vysi
50.000,- K& (déle jen ,,Obchodni podil
39).

Prodavajici 4 je vlastnikem 22.5%
obchodniho podilu ve Spoleénosti
piedstavujiciho plné splaceny vklad do
zékladniho kapitélu spoleénosti ve vysi
50.000,- K¢ (dale jen ,,Obchodni podil
4%y,

Prodavajici maji zdjem za podminek
uvedenych v této Smlouvé prodat své
Obchedni podily (t.j. Obchodni podil 1,
Obchodni podil 2, Obchodni pedil 3,
Obchodni podil 4) celkem predstavujici
100% ucast na Spoleénosti a Kupujici
ma zijem za podminek uvedenych v
této Smlouvé Obchodni podily koupit
od Prodavajicich a ziskat tak
majetkovou  ucast ve Spolednosti
v rozsahu 100%.

STRANY SE DOHODLY

NASLEDOVNE:

Clanek L
Piredmét smlouvy



1.5

1.7

On the terms and subject to the
conditions set out in this Agreement,
and pursuant to Section 115 of Act No.
513/1991 Coll., the Commercial Code,
as amended (the “Commercial Code”):

The Seller 1 hereby sells and transfers
the Ownership Interest 1 to the
purchaser with any and all rights
attached to the Ownership Interest I,
free and clear of any third-party rights,
and the Purchaser purchases and
acquires the Ownership Interest 1 from
the Seller 1.

The Seller 2 hereby sells and transfers
the Ownership Interest 2 to the
Purchaser with any and all rights
attached to the Ownership Interest 2,
free and clear of any third-party rights,
and the Purchaser purchases and
acquires the Ownership Interest 2 from
the Seller 2.

The Seller 3 hereby sells and transfers
the Ownership Interest 3 to the
Purchaser with any and all rights
attached to the Ownership Interest 3,
free and clear of any third-party rights,
and the Purchaser purchases and
acquires the Ownership Interest 3 from
the Seller 3.

The Seller 4 hereby sells and transfers
the Ownership Interest 4 to the
Purchaser with any and all rights
attached to the Ownership Interest 4,
free and clear of any third-party rights,
and the Purchaser purchases and
acquires the Ownership Interest 4 from
the Seller 4.

The Purchaser hereby represents that it
accedes without any reservations to the
Company’s memorandum of
association, as amended.

On the terms and subject to the
conditions set out in this Agreement
the Purchaser undertakes to pay to the
Sellers for transfer of their Ownership
Interests the purchase price in
accordance with the Article II below.

[
—_

1.2

1.3

1.4

1.5

1.6

Ll

Execution copy

Za podminek uvedenych v této
Smlouvé a v souladu s § 115 zakona &.
513/1991 Sb., obchodni zékonik,
vplatmém znéni (dale jen ,,Obchodmi
zakonik™): '

Prodavajici 1 prodavd a pievadi na
Kupujiciho Obchodni podil 1, a to se
véemi pravy nélezejicimi k tomuto
Obchodnimu podilu 1, nezatizenému
jakymkoli prdvem tietich osob, a
Kupujici kupuje a mnabyvad od
Prodavajictho 1 Obchodni podil 1.

Prodéavajici 2 prodava a prevadi na
Kupujiciho Obchodni podil 2, a to se
viemi pravy néaleZejicimi k tomuto
Obchodnimu podilu 2, nezatizenému
jakymkoli pravem tietich osob, a
Kupujici kupuje a mnabyvd od
Prodavajiciho 2 Obchodni podil 2.

Prodavajici 3 prodavé a pfevadi na
Kupujiciho Obchodni podil 3, a to se
viemi pravy nélezejicimi k tomuto
Obchodnimu podilu 3, nezatiZenému
jakymkoli pravem tietich osob, a
Kupujici kupuje a nabyvd od
Prodévajiciho 3 Obchodni podil 3.

Prodévajici 4 prodava a pfevadi na
Kupujicitho Obchodni podil 4, a to se
viemi pravy néleZejicimi k tomuto
Obchodnimu podilu 4, nezatiZenému
jakymkoli pravem tietich osob, a
Kupujici kupuje a mnabyva od
Prodavajiciho 4 Obchodniho podilu 4.

Kupuijici prohladuje, ze bez jakychkoli
vyhrad pristupuje ke spoleCenske
smlouvé Spoleénosti v platném znénf.

Za podminek stanovenych touto
Smlouvou se Kupuyjici zavazuje
zaplatit Prodavajicim za pievod
Obchodnich  podili  kupni  cenu
v souladu s Clankem 11 niZe.
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Article TL
Purchase Price

Subject to the terms and conditions of
this Agreement, the Purchaser shall pay
to the Sellers for the transfer of the
Ownership Interests the purchase price
of EUR words:

' euros)
(the “Basic Purchase Price™), which
shall be potentially increased by the
amount to be determined in accordance
with the Article 2.3 below (the “Earn-
gut”). The aggregate of the Basic
Purchase Price and the Earn-out shall
constitute the total aggregate purchase
price for the Ownership Interests (the
“Purchase Price”).

The Purchaser shall pay the Basic
Purchase Price so the amount of the
Basic Purchase Price is debited on the
Effective Date from the bank account
of the Purchaser in the following
manner complying with this
Agreement:

the Purchaser shall pay to the Seller
1 a part of the Basic Purchase Price
in the amount of EUR (in
words:

Euros) to tne bank account ot Seller
1, in consideration for the transfer of
the Ownership Interest 1;

(ii) the Purchaser shall pay to the Seller 2

a part of the Basic Purchase Price in
the amount of EUR . (in
words:

Euros) to the bank account of Seller
2, in consideration for the transfer of
the Ownership Interest 2;

(iii) the Purchaser shall pay to the Seller

3 a part of the Basic Purchase Price
in the amount of EUR (in
words:

Euros) to the bank account of Seller
3, in consideration for the transfer of
the Ownership Interest 3;

Execution copy

Clanek IX.
Kupni cena

Za podminek stanovenych touto
Smlouvou zaplati Kupujici
Prodéavajicim za pievod Obchodnich -
podildl kupni cenu ve vysi

EUR (slovy:

eur) (dale jen ,,Zakladni kupni cema®),
kterd bude piipadné dale zvySena o
¢astku stanovenou v souladu s ¢lankem
2.3 ni¥e (dale jen ,Dodatecna
platba). Uhrn Z4kladni kupni ceny a
Dodateéné platby predstavuje celkovou
¢astku kupni ceny za Obchodni podily
(dale jen ,,Kupni cena®).

Kupujici zaplati Zékladni kupni cenu
tak, aby d&astka Zakladni kupni ceny
byla odepsina ke Dni 1uCinnosti
z bankovniho uctu Kupujiciho
nasledujicim zpfisobem odpovidajicim
této Smlouve:

(i) Kupujici zaplati Prodavajicimu 1

gast Zakladni kupni ceny ve vysi
EUR (slovy:
eur) na bankovni
tiget Prodavajictho 1 za pievod
Obchodniho podilu 1;

(ii) Kupujici zaplati Prodavajicimu 2

gast Zakladni kupni ceny ve vysi
- (slovy:
eur) na bankovni
aget Prodavajiciho 2, za prevod
Obchodniho podilu 2;

(iii) Kupujici zaplati Prodavajicimu 3

gast Zakladni kupni ceny ve vysi
EUR (slovy:
eur) na bankovni
et Prodéavajictho 3 za pievod
Obchodniho podilu 3;



2.4

(iv) the Purchaser shall pay to the Seller

4 a part of the Basic Purchase Price
in the amount of EUR , Jn
words:

| ¥ "
Euros) to the bank account of Seller
4, in consideration for the transfer of
the Ownership Interest 4.

Subject to the terms and conditions of
this Agreement, the Purchaser shall pay
to the Sellers for the transfer of the
Ownership Interests the FEamn-out
calculated in the following manner:

If the Company’s EBIT for the
financial year 2010 determined on
the basis of the 2010 Financial
Statements is lower or equal to CZK
3,300,000, the Earn-out shall amount
to EUR (in words: Huro);

(i) If the Company’s EBIT for the

(iii)

financial year 2010 determined on
the basis of the 2010 Financial
Statements is higher than CZK
3,300,000 and lower or equal to
CZK 5,000,000 the Earn-out shall be
calculated as follows:

En example of calculation of the
Earn-out on basis of the above
formula is given in the Annex No. 1.

If the Company’s EBIT for the
financial year 2010 determined on
the basis of the 2010 Financial

Statements is higher than CZK

5,000,000, the Earn-out shall amount

to EUR (in words:
TBuros).

Should the general meeting of the
Company (or the sole shareholder
exercising the powers of the general
meeting) fail to approve the 2010
Financial Statements of the Company
by July 31, 2011, the Eam-out shall be
calculated on the basis of the draft
financial statements of the Company

13
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(iii)

Exacution copy

(iv) Kupujici zaplati Prodavajicimu 4

Sast Zékladni kupni ceny ve vysi
EUR (slovy:
. eur) na bankovni
ucet Prodéavajiciho 4 za prevod
Obchodniho podilu 4.

Za podminek stanovenych touto
Smlouvou zaplati Kupujici
Prodévajicim za pievod Obchodnich
podild Dodateénou platbu vypocienou
nasledovneé:

(i) V piipadg, Ze vy3e EBIT Spolecnosti

za udéetni rok 2010 stanovend na
zékladé Utetni zavérky za rok 2010
bude 3.300.000,- K& nebo nizsi, vyse
Dodate¢né platby bude EUR

(slovy: eur);

(ii) V pifpadé, 7e vyse EBIT Spolelnosti

za udetni rok 2010 stanovena na
zakladé Utetni zavérky za rok 2010
bude vy nez 3.300.000,- K< a
nizéi nez nebo rovna Castce
5.000.000,- K¢, vyse Dodatetné
platby bude vypoétena nésledujicim
zpusobem:

Piiklad vypo&tu Dodateiné platby
dle vyse uvedeného vzorce je uveden
v Priloze €. 1.

V pifpadé, ze vyse EBIT Spolecnosti
za udetni rok 2010 stanovend mna
zéklads Utetni zavérky za rok 2010
bude vy3&i nez 5.000.000,- K¢, vyse
Dodateéné platby bude

EUR (slovy: eur).

V pifpadé, ?e valna hromada Spole¢nosti
(nebo piipadné jediny spolednik
v piisobnosti valné hromady) neschvali
Utetni zavérku za rok 2010 nejpozdgji
do 31. &ervence 2011, bude castka
Dodate¢né  platby  vypocitana na
ziklads  navrhu  Ucetnf  zdvérky
Spole¢nosti dostupné k 31. gervenci



2.6

available at 31 July 2011 that were not
subject to Auditor’s approval and/or
approval of the Company’s general
meeting, irrespective of the real
Company’s EBIT for the financial year
2010.

The Parties have agreed that
Company’s EBIT for the financial year
2010 shall be calculated,
notwithstanding the 2010 Financial
Statements, so as to include (i) a
provision for the unused clicks/media
costs not yet incurred by the Company
related to media that has been invoiced
by the Company and recognised by the
Company in the revemue to 31
December 2010 decreased by the
amount of CZK 639.198 (in words: six
hundred thirty nine thousands one
hundred ninety eight Czech crowns)
related to 2009 and prior and (ii)
provisions vis-a-vis of the Company’s
receivables decreased by the amount of
CZK 192.489 (in words: one hundred
ninety two thousands four hundred
eighty nine Czech crowns) related to
2009 and prior. If the Auditor does not
admit the rule set forth in this Section
2.5, and sets these amounts against the
brought forward reserves, the Parties
undertake to apply this rule to the
calculation of the Company’s EBIT for
the financial year 2010 as a single
exception to the 2010 Financial
Statements which will otherwise be the
exclusive accounting basis for the said
EBIT calculation. An illustrative
calculation of the Company’s EBIT for
the financial year 2010 is attached as
Annex No. 2 hereto,

Should the Sellers disagree with the
calculation and the result (figure) of the
Company’s EBIT for the financial year
2010, the Sellers are obliged to request
revision of the said calculation and the
result (figure) by any of the following
auditors: PricewaterhouseCoopers
Audit, s.r.0., Deloitte Audit s.r.o.,
KPMG Ceska republika Audit, s.r.o.
and Emst & Young Audit, s.r.o. {the
“Big 4 Auditor”). The Sellers are
obliged to inform the Purchaser about

2.6
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2011, kterdA  nebyla  schvélena
Auditorem a/nebo valnou hromadou
Spole¢nosti, bez ohledu na skuteCnou
vy$i EBIT Spole¢nosti za tletni rok
2010. '

Smluvni strany se dohodly, Ze EBIT
Spoletnosti za ufetni 1ok 2010 se
vypolte bez ohledu na Utetni zévérku
za rok 2010 tak aby byly zahrnuté (i)
opravné polozky pro nevyuzité kliknuti
a naklady na media, které Spoletnosti
dosud  nevznikly, aviak  byly
Spoleénosti vyfakturovany a
Spole¢nosti zahrnuty do vynost k 31.
prosinci 2010, snizené o Castku
639.198,- K& (slovy: Sest set tiicet
devét tisic sto devadesit osm korun
teskych) souvisejici sobdobim roku
2009 a piedchozim obdobim a (ii)
opravné polozky k pohledavkim
Spolednosti snizené o Castku 162.489,-
K& (slovy: sto devadesat dva tisice Ctyii
sta osmdesit devét korun ceskych)
souvisejici s obdobim roku 2009 a
pfedchozim obdobim. V pifpadé, Ze
Auditor neuzn4 postup uvedeny v tomto
¢lanku 2.5 a zapoditd tyto Castky na
budouci rezervy, Smluvni strany se
zavazuji, ze tento postup pouziji pro
vypodet EBIT Spole¢nosti za uetni rok
2010 jako jedinou vyjimku k Ugetni
zavérce za rok 2010, kiera by jinak byla
vyhradnim Gdetnim zékladem pro
vipotet ERIT. Nazomy piiklad
vypoétu EBIT Spole¢nosti za tcetni rok
2010 je uveden v Piiloze & 2 této
Smlouvy.

Pokud Prodavajici nebudou souhlasit
s vipottem a vysledkem (hodnotou)
EBIT Spoletnosti za tidetni rok 2010,
jsou Prodavajici povinni pozéddat o
prezkoumani p1eqmetneho vypoctu a
vysledim (hodnoty) nékterého
z nasledujicich auditori:
PricewaterhouseCoopers Audit, s.r.0.,
Deloitte Audit s.r.0., KPMG Ceﬂca
republika Audit, s.r.o. a Emst & Young
Audit, s.r.0. (dale jen ,Auditor patiici
do wvelké ¢&tyiky™). Prodavajici jsou



the mentioned fact (decision to exercise
the said right) no later than 15 days
from the moment the Sellers received
the calculation and the result (figure) of
the Company’s EBIT for the financial
year 2010. The Purchaser shall ensure
that Company will provide the Sellers
and the Big 4 Auditor with all support
necessary for revision of the calculation
and the result (figure) of the
Company’s EBIT for the financial year
2010. The 2010 Financial Statements
including the EBIT for the financial
year 2010 approved by the Big 4
Auditor shall constitute a binding
document for the Parties to calculate
the Eam-out in accordance with this
Agreement. The costs of review of the
2010 Financial Statements by the Big 4
Auditor shall be borne by Sellers, if the
Big 4 Auditor confirms the same or
lower amount of Company’s EBIT than
indicated in the 2010 Financial
Statements audited by the Auditor. The
costs of review of the 2010 Financial
Statements by the Big 4 Auditor shall
be borne by Purchaser, if the Big 4
Auditor confirms a higher amount of
Company’s EBIT than indicated in the
2010 Financial Statements audited by
the Auditor. The rule for the calculation
of the Company’s EBIT for the
financial year 2010 as set forth in
Section 2.5 shall apply also to
calculation of this EBIT on the basis of
2010 Financial Statements reviewed by
the Big 4 Auditor.

The Parties have agreed that the Eam-
out calculated in accordance with the
Article 2.3 above shall be distributed
between the Sellers in the following
proportion:

(i) The Seller 1 shall be entitled to 30%
of the Earn-out;

(ii) The Seller 2 shall be entitled to 40%
of the Earn-out;

(iii) The Seller 3 shall be entitled to 30%
of the Earn-out;

2.7
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povinni o této skuteCnosti informovat
Kupujictho (o rozhodnuti uplatnit
pfedmétné pravo) nejpozdéji do 15 dnl
od okamziku, kdy Prodavajici obdrzeli
vypotet a vysledek (hodnotu) EBIT

Spoleénosti  za udetni rok 2010.
Kupujici  zajisti, aby Spole€nost .
poskytla  Prodavajicim a Auditoru

patifcimu do wvelké &tyiky veskerou
soutinnost potiebnou k piezkoumani
vypoétu a vysledku (hodnoty) EBIT
Spolednosti za ugetni rok 2010. Uetni
zavérka za rok 2010 véetne EBIT za
Géetni rok 2010 ovérend Auditorem
patificim do velké ¢tytky bude
predstavovat zavazny dokument, na
jehoz zakladé Smiuvni strany vypocitaji
vy$i Dodateiné platby v souladu se
Smlouvou. Néklady na piezkoumani
Uketni zévérky za rok 2010 Auditorem
patiicim do wvelké ctyiky ponesou
Prodavajici v pripadé, ze Auditor
patiici do velké &tyrky potvrdi stejnou
nebo niz& hodnotu EBIT Spoleénosti
ve srovnidni s hodnotou uvedenou
v Ugetni zavérce za rok 2010 ovéfené
Auditorem. Néklady na prezkoumani
Utetni zavérky za rok 2010 Auditorem
patficim do wvelké ¢tyiky ponese
Kupujici v pifpadé, Ze Auditor patiici
do velké &iyiky potvrdi vyssi hodnotu
EBIT  Spole¢nosti ve  srovnéni
s hodnotou uvedenou v Utetni z4vérce
za rok 2010 ovéiené Auditorem. Postup
pro vypotet EBIT Spolednosti za Getni
rok 2010 uvedeny vélanku 2.5 se
pouZzije i pro vypocéet EBIT z Ugetni
zavérky za rok 2010, kterou ovéfuje
Auditor patiici do velké ¢tyiky.

Smluvni strany se dohodly, Ze ¢astka
Dodateéné platby vypoétend v souladu
s ustanovenim &lanku 2.3 vySe bude
mezi Prodavajici rozdélena
v nasledujicim poméru:

Prodéavajicimu 1 vznikne narok na
30 % &astky Dodatecné platby;

(ii) Prodavajicimu 2 vznikne narok na

40 % ¢astky Dodateéné platby;

(iii) Prodavajicimu 3 vznikne ndrok na

30 % &astky Dodateéné plaiby;



(iv) The Seller 4 shall not be entitled o
any portion of the Earn-out.

The Earn-out calculated in accordance
with the Article 2.3 above shall be paid
by the Purchaser to the respective
Qellers’ bank accounts, in proportion
set forth in Article 2.7 in the following
manner:

(i) the Purchaser shall pay to the Sellers
50% of the Earn-out within (i) five
(5) business days as of the approval
of the 2010 Financial Statements by
the general meeting of the Company
(or the sole shareholder exercising
the powers of the general meeting)
or by 5 August 2011, which ever
date occurs earlier; and

the Purchaser shall pay to the Sellers
50% of the Earn-out (i) within five
(5) business days after the lapse of
one (1) calendar year after the date
of the approval of the 2010 Financial
Statements by the general meeting of
the Company (or the sole
shareholder exercising the powers of
the general meeting) or (if) by 30
June 2012, which ever date occurs
earlier.

(i)

The Parties have agreed that the
payment of the Earn-out is subject to
the stay of the Seller 1, Seller 2 and the
Seller 3 in the Company as the
Company’s employees for the duration
of at least two (2) years as of the
Effective Date. Should any of the
Sellers (i.e. Seller 1, Seller 2 or Seller
3) unilaterally terminate the respective
Employment Agreement (except for (i)
unilateral termination in accordance
with Section 56 of the Act No.
262/2006 Coll,, Labour Code, as
amended (the “Labour Code™) and for
(ii) cases in which the Company as
employer substantially changes the
relevant Seller’s scope of work as set
forth by their Employment Agreements,
i.e., such Seller ceases to be manager of
the Company or its legal successor) and
provided that based on such unilateral
termination the employment

2
oo
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(iv) Prodavajicimu 4 nevznikne nérok na

()

(i)

Zadnou Cast Dodatetné platby.

Dodate¢na platba vypoéitana v souladu
s ustanovenim ¢lanku 2.3 vyde bude
Kupujicim poukazana na bankovai 0&ty
piislusnych  Prodavajicich, a to

v poméru uvedeném v ¢lanku 2.7
nasledovné:
Kupujici zaplati Prodavajicim 50 %

Dodatetné platby do (i) péti (5)
pracovnich dnl po schvéleni UCetni

zavérky za rok 2010 valnou
hromadou Spole¢nosti (nebo
piipadné  jedinym  spole¢nikem

v piisobnosti valné hromady) nebo
(ii) do 5. srpna 2011, podle toho,
které z téchto dat nastane diive; a

Kupujici zaplati Prodévajicim 50 %
Dodatetné platby do (i) péti (5)
pracovnich dnfi po uplynuti jednoho
(1) kalendainiho roku od data
schvéleni Ugetnf zavérky za rok
2010 valnou hromadou Spoletnosti
(nebo pifpadné jedinym spolecnikem
v plisobnosti valné hromady) nebo
(i) do 30. &ervna 2012, podle toho,
které z téchto dat nastane diive.

Smluvni strany se dohodly, Ze
Dodatet¢na platba bude provedena za
predpokladu, ze Prodavajici 1,
Prodavajici 2 a Prodavajici 3 zlistanou
zaméstnanci  Spolegnosti po  dobu
nejméne dvou (2) let ode Dne t¢innosti.

V piipadé, 7e kterykoliv
z Prodavajicich  (tj.  Prodavajici 1,
Prodavajici 2 mnebo Prodévajici 3)

jednostranné ukonéi sveu Pracovni
smlouvu (s vyjimkou (i) jednostranného
ukonéeni dle § 56 zakona &. 262/2006
Sb., zakonik prace, ve znéni pozdé&jsich
predpist (dale jen ,zdkonik préce®) a
(ii) piipadi, kdy Spoletnost jakoZto
zaméstnavatel podstatnym zplisobem
zméni  rtozsah  prace  piislusného
Prodévajictho dle jeho Pracovni
smlouvy, tj. dany Prodavajici jiz
nebude manazerem Spoletnosti nebo
jeji prévniho néstupce), a pokud na
zdkladé  takového  jednostranného
ukonéeni pracovni pomér Prodavajiciho

4
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(1)

G if any of the

relationship of such Seller would cease
to exist prior to the lapse of the above
mentioned ime period, or cause the
termination  of the  respective
Employment Agreement by the
Company ‘in accordance with Section
55 of the Labour Code as immediate
termination or Section 52 lit. g) or f) of
the Labour Code as termination Dby
potice, such Seller shall not be entitled
to his portion of the Earn-out and the
Purchaser shall not be obliged to pay
this portion of the Earn-out to this
Seller in accordance with the following:

if any of the Employment
Agreements Ceases to exist on O
before 31 December 2011, the
obligation of the Purchaser to pay
the portion of the Ear-oui, being
undue at the date of the Employment

Agreement termination (the
“Qutstanding Earn-out”), to the
Seller, being party 10 such

terminated Employment Agreement
(the «Terminating Seller”), shall
extinguish and the Terminating
Seller shall be obliged to return in
full the portion of the Earn-out,
which he already received from the
purchaser in accordance with
Qection 2.8 (1) (the “Paid Earn-
out”), to the Purchaser without any

further right  to additional
compensation. The Parties have
agreed  that if the relevant
Employment Agreement is

terminated in accordance with this
Section 2.9 (i) the Purchase price
shall be decreased (as at the date of
the Employment Agreement
termination) by the amounts of the
Outstanding Earn-out and the Paid
Earn-out.

Employment
Agreements ceases 10 exist on of
before 31 December 2012, the
obligation of the Purchaser to pay
the Outstanding Earn-out @if any) to
the  Terminating Seller  shall
extinguish or the Terminating Seller
shall be obliged to return in full the
portion of the Earn-out, which he

10

(i) zanikne-li
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skon&i pred uplynutim doby uvedené
viée, piipadné dojde-li k okamzitému
sruteni daného pracovniho poméru ze
strany Spoletnosti dle § 55 zékoniku
prace nebo ke skonteni pracovniho
poméru vypovédi dle §52 pism. g)
nebo f) zakoniku prace, nérok
dotéeného Prodavajiciho na
odpovidajici Cast Dodateéné platby
zanika a Kupujici neni povinen mu
danou ¢ast Dodatetné platby vyplatit, a
to v souladu s nasledujicimi
ustanovenimi:

Pracovni smlouva
kteréhokoliv z Prodavajicich do 31.

prosince 2011 véetnd, zéavazek
Kupujiciho vyplatit tomuto
Prodavajicimu, jehoz Pracovai
smlouva byla ukonéena (dale jen
Prodavajici, jeho# pracovai

pomér zanikl®), dosud neuhrazenou
tast Dodateéné platby ke dni
ukondeni Pracovni smlouvy (dale jen
,,Neuhmzené. dodateéna platba®)
zanika, a Prodavajicimu, jehoz
pracovai pomer zanikl, vzniké
povinnost ¢ast Dodateéné platby,
kterou jiz od Kupujiciho obdrzel v
souladu s &lankem 2.8 (i) (dale jen
. Vyplacena dodatetnd platba®),
vratit Kupujicimu v plné vysi a bez
néroku na jakoukoliv dal3i nahradu.
Smluvni strany se dohodly, 7e pokud
bude piisludnd Pracovni smlouva
ukongena dle tohoto glanku 2.9 ()
bude Kupni cena snizena (ke dni
ukonéeni Pracovni smlouvy) ©
gastlku Neuhrazene dodateéné platby
a Vyplacene dodateéné platby.

(ii) zanikne-li Pracovni smlouva
kteréhokoliv z Prodévajicich do 31.
prosince 2012 vietng, zavazek
Kupujiciho vyplatit Prodévajicimu,
jehoz pracovni pomer zanikl,
ptipadnou Neuhrazenou dodatetnou
platbu zanika, piipadné
Prodavajicimu, jehoz pracovai
pomér sanikl, vznikad povinnost
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already received from the Purchaser
in accordance with Section 2.8 (i) to
the Purchaser without any further
right to additional compensation.
The Parties have agreed that if the
relevant Employment Agreement is
terminated in accordance with this
Section 2.9 (ii) the Purchase price
shall be decreased by the amount of
the Outstanding Eam-out. For
avoidance of any doubt stipulation in
this Section 2.9 (ii) shall not affect
the Paid Earn-out.

Any and all payments to be made under
this Article II shall be effected by bank
wire transfer to the respective Sellers’
bank accounts.

The Sellers shall be solely responsible
for and shall pay any and all taxes
levied to them in connection with the
transfer of the Ownership Interests to
the Purchaser effected under this
Agreement.

The capitalized terms as used in this
Article 1I (including this Section 2.12
and Annexes to this Agreement) shall
have the meanings defined below:

«ERIT” means the Company’s
earnings before interest and taxes for
the financial year 2010, as determined
on the basis of the audited 2010
Financial Statements.

«3010 Financial Statements” means
the audited annual financial statements
(balance  sheet and  profit/loss
statement) of the Company, including
any notes thereto, as at 31 December
2010, prepared by the Company in
accordance  with  the Accounting
Standards and audited by the Auditor.

« A uditor” means BDO Audit s.r.0,
with its registered office at Praha 4,
Olbrachtova 1980/5, Postal Code 140
00, company ID no. 453 14 381,
registered in the Commercial Register
administered by the Municipal Court in
Prague, Section C, File 7279.

11
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vratit Kupujicimu &ast Dodatedné
platby, kterou jiz od Kupujictho
obdrzel v souladu s élankem 2.8 (1),
vplné vy§i a bez naroku na
jakoukoliv dalsi néhradu. Smluvni
strany . se dohodly, Ze pokud bude
piisludna Pracovni smlouva
ukondena dle tohoto &lanku 2.9 (ii)
bude Kupni cena snizena o dastku
Neuhrazené dodatené platby. Pro
vylou¢eni pochybnosti se Smluvni
strany dohodly, Ze ustanovenimi
tohoto &lanku 2.9 (ii) neni dotlena
Vyplacena dodate¢na platba.

Vetkeré platby dle tohoto Elanku I
budou uhrazeny bezhotovostnim
pievodem na piislugné bankovni Gcty
prodavajicich. '

7a uhrazeni jakychkoliv dani a poplatki

vymétenych jednotlivym Prodavajicim
v souvislosti s pfevodem Obchodnich
podilit na Kupujiciho dle této smlouvy
odpovidaji vyhradné Prodévajici.

Definice pouzité v tomto glanku 1l
(véetng tohoto odstavee 2.12 a piiloh
této Smlouvy) budou mit tento vyznam:

JEBIT® znamena piijmy Spole¢nosti
pred tiroky a zdanénim za igetni obdobi
rolku 2010, stanoven¢ na zékladé Utetni
zhvérky za rok 2010 ovéiené anditorem.

,U&etni zavérka za rok 2010 znamené

auditorem ovéfenou uletni zavérku
(zahrnujici rozvahu a vysledovku)
Spole¢nosti, vetné piiloh, kdatu 31

prosince 2010, zpracovanou Spoleénosti
vsouladu s Ugetnimi pfedpisy @
ovérenou Auditorem.

_Auditor* znamena spoleénost BDO
Audit sr.o., se sidlem Praha 4,
Olbrachtova 1980/5, psC 140 00, IC:
453 14 381, zapsanou v obchodnim
rejstifku vedeném Mésiskym soudem
v Praze, oddil C, vlozka 7279.

=S
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“Accounting Standards”™ means the
principles and standards set out in Act
No. 563/1991 Coil., on Accounting, as
amended, and the implementing
regulations to said Act, as well as any
and all other directives, rules and

guidelines issued by the Czech
Chamber of Auditors that apply or may
apply to the Company.

“Employment Agreements” means the
employment —agreements concluded
between the Company and the Seller 1,
the Seller 2, and the Seller 3
respectively at the day of execution of
this Agreement and effective as of
Effective Date.

Article I

Registration of Changes in the Commercial

Register

The Purchaser hereby grants its express
consent with its registration as the sole
shareholder of the Company in the
Commercial Register kept by the
Municipal Court in Prague, Section C,
File 110180.

The Sellers hereby grant its express
consent with their deregistration as
shareholders of the Company from the
Commercial Register kept by the
Municipal Court in Prague, Section C,

File 110180.

Article IV
Governing Law

This Agreement and any and all
amendments hereto shall be governed
by and construed in accordance with
the laws of the Czech Republic.

Article V.
Final Provisioms

This Agreement shall enter into force
and effect as of 1 January 2011 (the
,Effective Date®).

This Agreement has been executed in
seven N identical ~ bilingual
counterparts in English and Czech
language. The Seller 1 shall receive one

12
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Utetnf p¥edpisy” znamena predpisy a
z4sady stanovené v zékoné ¢. 563/1991
Sb., o Uetnictvi, ve znéni pozdgjsich
predpist, a v pravnich piedpisech
provadéjicich tento zdkon a veSkerych
piislusnych pokynech vydanych
Komorou auditorti Ceské republiky, jez
se mohou vziahovat na Speletnost.

JPracovni smlouvy™ znamena pracovni
smlouvy uzaviené mezi Spolednosti a
Prod4vajicim 1,  Prodéavajicim 2 a
Prod4vajicim 3 vden podpisu této
Smlouvy a G¢inné ode Dne udinnosti.

Clanek 1L

Z#pis zmén do obchodniho rejstiiku

Kupujici timto prohlaSuje, Ze souhlasi
se zapisem své osoby jako jediného
spoleénika Spoletnosti do obchodniho
rejstiiku vedeného Méstskym soudem v
Praze, oddil C, vlozka 110180.

Prodavajici  timto  prohladuji, 7e
souhlasi s vymazem svych osob jako
spole¢nikil Spolecnosti z obchodniho
rejstifku vedeného Méstskym soudem v
Praze, oddil C, viozka 110180.

Clanek IV.
Rozhodné pravo

Tato Smlouva a veskeré dodatky k ni se
rdi a vylflédaji v souladu s prévnimi
predpisy Ceské republiky.

Clanek V.
7Zavéreéna ustanoveni

Tato smlouva nabyvéa u¢innosti dne L.
ledna 2011 (,JDen Gfinnosti).

Tato Smlouva byla vyhotovena v sedmi
(7 identickych dvojjazyénych
stejnopisech v anglickém a Ceském
jazyce. Prodavajici 1 obdrzi jeden (1)



(1) counterpart, the Seller2 shall
receive one (1) counterpart, the Seller 3
shall receive one (1) counterpart, the
Seller 4 shall receive one (1)
counterpart, the Purchaser shall receive
one (1) counterpart and the remaining
counterparts shall be deposited at the
Company and the relevant court
administering the Commercial Register.
In the event of any discrepancies
between the two language versions, the
Czech version shall prevail.

Any additions or changes 0 this
Agreement must be made in writing in
the form of numbered amendments.
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stejnopis, Prodavajici 2 obdrzi jeden (1)
stejnopis, Prodavajici 3 obdrzi jeden (1)
stejnopis, Prodavajici 4 obdrzi jeden (1}
stejnopis, Kupujici obdrzi jeden (1)
stejnopis a zbyvajici stejnopisy budou
ulozeny u Spolednosti a piisluSného
rejstiikoveho soudu. V piipadé
jakychkoliv nesrovnalosti mezi
jazykovymi verzemi plati verze Zeska.

Jakékoliv doplitky ¢ zmény teto
Smlouvy musi byt udinény pisemnou
formou &islovanych dodatki.



Purchaser

o,
.,

On behalf of Ataxo NV
Acting  through its director Vreewijk
Man }emént B.V.
L
"“»-..,1_%"%“ s 3 %

Name: Frederik Hen&i’idk Timmers
Position: Director

Seller 1

( ‘ Uu‘[ p/!\ A

Name: David Spmar ]

Seller 2

Name Vaclav Strupl

Seller 3

/ 7oA /I// ,/ (ééf-p//

Name: Michal Krutis

Seller 4

///// 7]

Name: Marek Prokop 4

CONFIRMATION OF DELIVERY

We hereby confirm the delivery of this

Execution copy

PODPISOVA STRANA:
Dne:
Kupujici
Jménem Ataxo NV
Jednajici prostl“ednictvim svého feditele

i

Jméno: i?federﬂg Hendrik Timmers
Funkce: Reditel 1\;

Prodavajici 1

@UW (// LC;/( 4

Jméno: David Spinar

_._.,,,_f"“--n.

Prodavajicf 2

S Ve

Jméno: Véclav Strupl

Prodavajici 3

7 = g

-‘,/ : i ‘,_/ o
A S A
,/_//4’ /f( 7 \,:_’,/' .

Jméno: Michal Krutis

Prodavajici 4

//* :’
/ //éfm y/é /Z i

Name: Marek Prokop

POTVRZENT O DORUCENT

Potvrzujeme timto doruéent t&to Smlouvy.
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Prohlaseni o pravosti podpisu na listing nesepsané advokatem
Beiné &islo knihy o prohlSenich o pravosti podpisu & 005381/177/2010/C

Jd, nize podepsany Mgr. Petr Skalsky, advokat se sidlem v Tyn 1049/3,
Praha I, zapsany v seznamu advokatt vedeném Ceskou advokatni komorou

pod ev. € 12741, prohlaguji, Ze tuto listinu pfede mnou vlastnorutné v 6
vyhotovenich podepsal

David Spinar, rod.€.771219/0156, bytem Mysletice 6, Votice, jehoz
tatoZnost jsem zjistil z obdanského pritkazu &. 110 768 373.

Podepsany advokdt timto prohldSenim o pravosti podpisu
sprévnost ani pravdivost Gdajd uvedenych v této listing
s pravnimi predpisy. .

nepotvrzuje
i.-jejf soulad

V Praze, dne 22. 12. 2010

P

£

*rohléSeni o pravosti podpisu na listing neségsaan advokatem

i&Zné &islo knihy o prohldSenich o pravosti podpisu &. 0033’?-]:[}}_
i, niZe podepsany Mgr. Petr Skalsky, advokdt se sidlem v Tyn 1049/3.
raha 1, zapsany v seznamu advokdtt vedeném Ceskou advokatni kamorou
ad ev. & 12741, prohladuji, Ze tuto listinu pfede mnou vlastnoruéng v 6
vhotovenich podepsal

dclav Strupl, 10d.&,850924/0190, bytem Kosmicka 739/5, Praha 4,jeho’
toZnost jsem zjistil z ob&anského pritkazu &. 107 593 797.

ydepsany advokdt tfmto prohladenim o pravosti podpis
ravnost ani pravdivost ddajt uvedenych v téta Iisfl,-iﬁaé;if_
ardvnimi piedpisy. /

§ pravnimi piedpisy.

Praze, dne 22. 12. 2010

Prohlaseni o pravosti podpisu na listing nesepsahe Sdvokatem
B&Zné &islo knihy o prohldgenich o pravosti podpisu & 005381/179/2010/C

Ja, niZe podepsany Magr. Pelr Skalsky, advokdt se sidlem v Tyn 104973,
Praha 1. zapsany v seznamu advokati vedeném Ceskou advokétni komorou
bod ev. ¢. 12741, prohladuji, Ze tuto listinu pfede mnou vlastnoruéné v 6
vyhotovenich podepsal

Vichal Kruti, rod.&.810121/2339, bytem Zbudovskd 768/17, Praha 4,
shoZ totoZnost jsem zjistil z ob&anského prikazu & 114 051 345.

“odepsany advokdt timto prohldfenim o pravosti podpisu nepotvrzuje
iprévnost ani pravdivost tdaji uvedenych v této listing, ani jeji soulad

' pravnimi predpisy.

/ Praze, dne 22, 12. 2010

" Prohladeni o pravosti podpisu na listing nesepsané adviys

Sprivnost ani pravdivost idaji uveden

v raze, dne 22. 12, 2010

B&Zné &islo knihy o prohlagenich o pravosti podpisu &. 00538 17180

I8, niie podepsany Magr. Petr Skalsk

v, advokit se sidlem v Tyn
Praha I. zapsany v seznamu advokétt vedeném Ceskou advokn;

pod ev. &. 12741, prohlaguji, e tuto listinu prede mnou vlastngp,
vyhotovenich podepsal

Marek Prokop, rod.&.650619/1681, bytem Rokla

. nskd 1213, Ricany,
totoznost jsem zjistil z ob&anského prikazu & 11

2 852 209,
Podepsany advokét timto prohldgenim o pravosti podpisu nepot
yeh viéto listing, ani jeii o



On behalf of Hl.czs.r.0.
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Name: David Spinar |
Position: executive director \

Dne:

Jménem H1 .'cz S.I.0.
AR A [
e i A
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Jméno: David Spinar
Funkce: jednatel '
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Aninex No. 1/ Pfiloha & 1.

En example of calculation of the Earn-out /
Priklad vypoétu Dodatecné platby

Assuming that / Za piredpokladu Ze:

Signing Date / Den podpisu: 20.12.2010

Effective Date / Den uicinnosti: 1.1.2011

2010 Financial statements approval / schvdlent Uéeinit zévérky za rok 2010: 30.6.2011

EBIT (adjusted if necessary in accordance with the Section 2.5 of this Agreement and Annex
No. 2 SPA and Annex 2 to this Agreement) is | EBIT (pfipadné upraveny v souladu s clankem
2.5 této Smilouvy a prilohou 2 této Smlouvy) je: 3,600,000 CZK

Then / Pak:

Payment of the Basic Purchase Price (i.e. 1,500,000 EUR): / Platba Zdkladni kupni ceny (1.
1.500.000,- EUR): 1.1.2011 g
Earn-out payment calculated as follows | Dodateénd platba bude vypoctena ndsledovne:

300,000 EUR + (3,600,000-3,300,000)*0.1 EUR
= 300,000 EUR + 300,000%0.1 EUR
=300,000 EUR + 30,000 EUR
=330,000 EUR
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Annex No. 2/ Piiloha &. 2
strative calculation of the Company’s EBIT 2010 and relevant Earn-out calculation /
Priklad vipoliu EBIT Spoleénosti 10 vok 2010 a pFisluing vypoclet Dodateéné plaiby

EBIT 2010 = Earnings before interests and tax 2010 / EBIT 2010 = Zisk prred zdanénim a
frolky za rok 2010 T

o Tinal EBIT 2010 = EBIT 2010 audited by the Auditor / Findlni EBIT 2010 = EBIT 201 0
auditovany Auditorem

o Adjusted EBIT 2010 = Final EBIT 2010 + 639,198 CZK + 192,498 CZK / Upraveny

EBIT 2010 = Findlni EBIT 2010 + 639.198,- K& + 192,498,- K¢

e In the event that the Fi inal EBIT 2010 includes expensed bad debt provision and unused
media accrual relating 10 years 2008 and 2009 then the earn-out calculation shall be based
on the Adjusted EBIT 2010, otherwise it shall be based on the Final EBIT 2010./ Pokud

Findlni EBIT 2010 sahrnuje opravné polozky k nedobytnym pohleddvkim a nevyusitym
rezervam na média v roce 2008 a 2009, mél by vypocet dodatecné plaiby vychazet

z Upraveného EBIT 2010, v opacném pripadé pak z F dlnitho EBIT 2010

THustrative example 1/ Piikiad vypoctu 1:
ERIT 2010/ EBIT 2010 = 4,500,000 CZK

o Tinal EBIT 2010/ Findlni EBIT= 4,200,000 CZK

o Adjusted EBIT 2010 / Upraveny EBIT 2010= 4,200,000 CZK. + 639,198 CZK + 192,498
Cc7ZK = 5,031,696 CZK

o Tinal EBIT 2010 DOES include expensed bad debt provision and unused media accruals
relating to years 2008 and 2009 / Findlni EBIT 2010 calirnuje 0pravhe polozky
k nedobytnym pohleddvkam a nevyusitym rezervém na média v roce 2008 a 2009

e The earn-calculation shall be based on the Adjusted EBIT 2010 with the value of
5,031,696 CZIK, thus the earn-out amount shall be 500,000 EUR. / V pFipadé vypociu
Dodatedné platby © Upraveného EBIT 2010 ve vysi 5.031.696 K& bude vpie Dodaielné

platby 500.000,- EUR
lustrative example 9 | Piiklad vypoltu Z:
o EBIT2010/EBIT 2010 = 4,500,000 CZK
o Tinal EBIT 2010/ Findlni EBIT 2010= 4,200,000 CZK

o  Adjusted EBIT 2010/ Upraveny EBIT 2010 = 4,200,000 CZK + 639,198 CZX + 192,498
CZK = 5,031,696 CZK
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Final EBIT 2010 DOES NOT include expensed bad debt provision and unused media
accruals relating to years 2008 and 2009 / Findlni EBIT 2010 nezahrnuje opravné poloZky
k nedobytnym pohledaviam a nevyuzitym rezervam na média v roce 2008 a 2009

The Earn-calculation shall be based on the Final EBIT 2010 with the value of
4,200,000 CZK, thus the earn-out amount shall be 390,000 EUR. / V pfipadé vypociu
Dodateéné plaiby z Findlniho EBIT 2010 ve w¥i 4.200.000 K& bude vyse Deodatecné
platby 390.000- E UR
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Ja, Mr. Eeelko Drewes Smit, notdl pro véci obfanskopravai v Haagu, Nizozemskuy,

POTYVRZUJI PRAVOST PODPISU:

pana Frederika Hendrika Timmerse, narozeného v Arnhemu, Nizozemsku, 13. bfezna
1963, kterazto osoba, jak vyplyva z vypisu z obchodniho rejstiku obchodni komory (Kamer
van Koophandel) ze dne 21.prosince 2010, je jednatelem (bestuueder) spoletnosti a jako

takovy je sam opravnény zastupovat spoleénost:

Vreewijk Management B.V., soukromou spoletnost s rutenim omezenym (besloten
vennootschap met beperkte aansprakelijkheid), organizovanou podle zakonti Nizozemska,
ktera ma sidlo (statutaire zetel) v Amsterdamu, Nizozemsku, s obchodni adresou:
Kingsfordweg 151, 1043 GR Amsterdam, Nizozemsko, registrovanou v obchodnim rejstiiku
obchodni komory pod ¢islem 09129526, za predpokladu, ¥e dand transakce je povolena, {j.
spada do pfedmétu €innosti Vreewijk Management B.V.. a za predpokladu, Ze neexistuje
zadny stret zdjmu mezi panem F. H. Timmersem a spolednosti Vreewijk Management B.V.,
kterazto spolecnost, jak vyplyva z vypisu z obchodniho rejstitku obchodni komory ze dne 21.
prosince 2010, je jednatelem spolenosti a jako takova je sama opravnéna zastupovat

spolecnost:

Ataxo N.V., vefejnou akciovou spoleénost (naamloze vennootschap), organizovanou podle
zakont Nizozemska, kterd ma sidlo (starutaire zetel) v Amsterdamu, Nizozemsku, s obchodni
adresou: Kingsfordweg 151, 1043 GR Amsterdam, Nizozemsko, registrovanou v obchodnim
rejstitku obchodni komory pod &fslem 34290605, za predpokladu, Ze dana transakce je
povolena, tj. spada do pfedmétu Cinnosti Ataxo N.V, a za ptedpokladu, Ze neexistuje zadny

stret zajmu mezi panem F. H. Timmersem a spoleénosti Ataxo N.V.

Toto prohldSeni vyslovné neobsahuje 74dné potvizeni, co se tyka obsahu pfipojeného

dolkumentu.

Haag, Nizozemsko, 21. prosince 2010.
L. S. (Ufednd razitko notéie)
podpis
Mr. Eelko Drewes Smit

notar



APOSTILLE

(Convention de La Haye du 5 octobre 1961)

1. Zemeé: NIZOZEMSKO

Tuto vefejnou listinu

2. podepsal mr. E. D. Smit
3 jednajici z titulu své funkee notare v ‘s-Gravenhage
4, a byla opatiena ufedni peceti vySe uvedenc¢ho notére
OVERENO
S. v 's-GRAVENHAGE 6. dne 21.12.2010
2 tajemnikem soudu (Rechtbank)

8. ¢. 2010-8475/1

S. Pecet’/ razitko 10.  Podpis

L.S. (Gredni pedet)
podpis

S. Petronilia
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