
 

 

SHAREHOLDER’S OPINION ON A DRAFT DECISION OF THE GENERAL MEETING 

TO BE ADOPTED OUTSIDE THE COMPANY’S GENERAL MEETING (PER ROLLAM)  

CZG - Česká zbrojovka Group SE, 

with its registered office at Opletalova 1284/37, Nové Město, 110 00 Prague 1, ID No.: 291 51 961, 

registered in the Commercial Register kept by the Municipal Court in Prague, file no. H 962  

(the “Company”), 

under the provisions of Section 18 et seq. of Act No. 191/2020 Sb., on Certain Measures to Mitigate 

the Effects of the SARS CoV-2 Coronavirus Epidemic on Persons Involved in Legal Proceedings, 

Victims of Criminal Offences and Legal Entities, and on Amendments to the Insolvency Act and to 
the Code of Civil Procedure, as amended, in connection with the provisions of Section 418 et seq. of 

Act No. 90/2012 Sb., on Companies and Cooperatives (the Corporations Act), as amended. 

 

………………………………………………………………………………………………………... 

Shareholder’s name and surname / business name 

 

………………………………………………………………………………………………………... 

Shareholder’s date of birth / ID no. 

 

………………………………………………………………………………………………………... 

Shareholder’s permanent residence address / registered office 

 

………………………………………………………………………………………………………... 

Number of shares with which the shareholder votes and their nominal value  

 

If the shareholder is represented, please, state also the representative’s details: 

 

………………………………………………………………………………………………………... 

Name and surname / business name of the shareholder’s representative 

 

………………………………………………………………………………………………………... 

Date of birth / ID no. of the shareholder’s representative 

 

………………………………………………………………………………………………………... 

Permanent residence address / registered office of the shareholder’s representative 
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Draft decision of the General Meeting to grant the Company’s Board of Directors an 

instruction regarding business management (request for instruction) (Draft I) 

Draft decision: 

“The Company’s General Meeting hereby grants an 

instruction to the Board of Directors of the Company in 

accordance with the provisions of Section 51(2) of the 

Companies Act to ensure the carrying out of all necessary 

steps in relation to a transaction involving the acquisition of 

100% of Colt Holding Company LLC, with its registered 

office at 547 New Park Avenue West Hartford, Connecticut 

06110-1336, and its subsidiaries (the “Transaction”) by the 

Company and CZ-US Holdings Inc., a subsidiary of the 

Company, under which the Company will provide group 

financing for this Transaction using its own resources, 

funds obtained by issuing bonds or other external financing, 

and by providing consideration in the form of shares in the 

Company provided as partial consideration as part of the 

settlement of the Transaction. In connection with the 

Transaction the Company’s General Meeting instructs the 

Company’s Board of Directors to in particular negotiate the 

terms necessary for the carrying out of the Transaction and 

to perform any other legal acts and to take other steps in 

connection with the Transaction, in particular acts 

necessary to settle the Transaction (including consideration 

for the acquisition), including acts aimed at increasing the 

Company’s registered capital to pay the consideration as 

part of the Transaction that is to be settled using shares in 

the Company.” 

IN FAVOUR 

 

 

AGAINST 

 

Draft decision on exclusion of the pre-emptive right to subscription for shares (Draft II) 

”The General Meeting hereby, pursuant to Section 475(g) 

of the Companies Act, excludes the pre-emptive right of the 

existing shareholders to the subscription of up to 2,197,240 

shares in the Company. The shares the pre-emptive right to 

whose subscription was excluded by the decision of the 

General Meeting may be subscribed by a party or parties 

IN FAVOUR 

 

 

AGAINST 

 



 

 

determined in advance solely in connection with the 

settlement of the Transaction.” 

Draft decision on increasing of the Company’s registered capital by share subscription (Draft 

III) 

“The Company’s General Meeting decides to increase the 

Company’s registered capital by a monetary contribution by 

up to CZK 109,862 (one hundred and nine thousand eight 

hundred and sixty-two Czech crowns) from the current 

amount of registered capital of CZK 3,263,800 (three 

million two hundred and sixty-three thousand eight 

hundred Czech crowns) to the total amount of CZK 

3,373,662 (three million three hundred and seventy-three 

thousand six hundred and sixty-two Czech crowns), after 

increasing of the Company’s registered capital on the 

following terms: 

a) The increase of the registered capital will be made 

by subscription for up to 1,098,620 new ordinary 

registered shares with the nominal value of CZK 0.1 

(ten hellers) each that will all be issued in book-

entry form. The shares cannot be subscribed for in 

more rounds. With the newly subscribed shares will 

be associated the same rights as with the existing 

shares and no special rights. The Company’s 

existing shares, their type, form, nature and number 

remain unchanged; 

b) The registered capital will be increased by 

subscription for new shares whose issue price will 

be paid up solely by a monetary contribution, with 

the offer of subscription of shares to a party 

determined in advance; neither the new shares nor 

any of them will be subscribed for in a public 

offering; 

c) The shares will not be subscribed for by using a pre-

emptive subscription right as the Company’s 

General Meeting, by its decision, has excluded the 

pre-emptive right of the Company’s existing 

shareholders; 

d) All the shares will be offered to a party or parties 

determined in advance, solely to the shareholders of 

the Colt Group (the “Colt Shareholders”) based on 

the Acquisition Agreement, or to their 

representative (the “Stockholder Representative”) 

based on the Acquisition Agreement, or the 

Company’s subsidiary acting on the account of the 

Colt Shareholders or their representative for the 

purposes of settlement of the Transaction or 

IN FAVOUR 

 

 

AGAINST 

 



 

 

meeting of obligations from the Acquisition 

Agreement; 

e) The Company’s Board of Directors is authorised to 

determine the issue price of the new shares, 

provided that the lowest issue price must not be 

lower than CZK 290 (in words: two hundred and 

ninety Czech crowns) per registered ordinary shares 

with the nominal value of CZK 0.10 (ten hellers) 

issued in book-entry form. In deciding on the 

amount of the issue price, the Company’s Board of 

Directors should proceed in particular based on the 

price of the Company’s shares during their trading 

on the Prime Market of Burza cenných papírů 

Praha, a.s., identification number 47115629, with 

its registered office at Prague 1, Rybná 14/682, 

postal code 110 00. 

f) The subscription for the shares may commence 

without delay after adoption of this decision 

(commencement of the subscription period); 

g) The period for subscription of the shares is 1 (one) 

year. The commencement of the subscription of the 

shares is notified to the party determined in advance 

by the Board of Directors by delivery of a draft 

agreement on subscription of the shares; 

h) The place for the subscription of the shares is the 

Company’s registered office at Opletalova 1284/37, 

Nové Město, 110 00 Prague 1, on business days 

during the subscription period from 8:00 to 17:00 

hours, unless otherwise agreed by the Company and 

the party determined in advance; 

i) The shares will be described for in the manner 

stipulated in Section 479 of the Companies Act, i.e. 

by an agreement on the subscription of shares, 

which must be in writing, the signatures of the 

parties must be officially verified, and the 

agreement must contain at least the elements 

stipulated in Section 479 of the Companies Act. For 

the subscription of the shares is provided the period 

of 1 (one) month from delivery of the draft 

agreement on subscription of shares; 

j) The issue price of the subscribed shares must be 

paid up within 1 (one) year from the date of 

subscription of the shares, i.e. from the date of the 

agreement on the subscription of shares. At the 

moment of registration of the change of the amount 

of the registered capital of CZG - Česká zbrojovka 

Group SE in the Commercial Register, the issue 

price of the subscribed shares must be fully paid up 



 

 

to account no. 500087552/0800, IBAN CZ CZ73 

0800 0000 0005 0008 7552 kept with Česká 

spořitelna, a.s.” 

 

Draft amendment to the Company’s Articles of Association (Draft IV) 

The Company’s General Meeting hereby, pursuant to 

Article 7.3(a) of the Company’s Articles of 

Association, decides to amend the Company’s Articles 

of Association as follows: 

Article 11.1 of the Company’s Articles of Association is 

amended to read as follows: 

 

“Decisions outside the meeting of the General Meeting 

(per rollam) are permitted; the person authorised to 

convene a General Meeting will notify, in the manner in 

which the General Meeting is convened pursuant to these 

Articles of Association, a draft decision to all 

shareholders containing: 

a) wording of the draft decision and its 

reasoning; 

b) period of at least 20 days for the delivery of 

the shareholder’s opinion, which begins 

running upon the notification of the draft to 

the shareholders; 

c) supporting documents necessary for the 

acceptance of the decision; 

d) record date.” 

Article 11.2 of the Company’s Articles of Association is 

amended to read as follows: 

 

“The record date for the decision of the General 

Meeting outside its meetings (per rollam) is the 

seventh day prior to the date on which the draft 

decision was notified to all shareholders in the 

manner in which the General Meeting is convened 

pursuant to these Articles of Association, i.e. the date 

of publication of the draft decision on the Company’s 

website http://www.czg.cz, or the date of publication 

IN FAVOUR 

 

 

AGAINST 

 



 

 

in the Commercial Gazette, whichever occurs earlier. 

The person authorised to convene a General Meeting 

must ensure that, at least 15 days before the date of 

notification of the draft decision outside the meeting 

of the General Meeting (per rollam), on the 

Company’s website there will be published a 

notification of the intention to decide outside of the 

meeting of the General Meeting (per rollam) in which 

will be stated in particular information on the 

manner in which shareholders may acquaint 

themselves with draft decisions and with the 

underlying documentation of the draft decisions, and 

with decision-making rules.” 

Article 11.3 of the Company’s Articles of Association is 

amended to read as follows: 

 

“Company’s shareholders may comment on the draft 

decision in writing with a shareholder’s 

authenticated signature within the stipulated period 

after the notification of the draft decision to the given 

shareholder. If the shareholder fails to deliver the 

original of his/her consent to the draft resolution to 

the person authorised to convene the General 

Meeting within the stipulated period, he/she is 

deemed to agree with the draft.” 

Article 16.3 of the Company’s Articles of Association is 

amended to read as follows: 

 

“Board of Directors meetings and the resolutions 

passed there shall be recorded in minutes, which 

must be numbered in the agreed manner and signed 

by the chairperson and the record-keeper, providing 

that if the chairperson or the record-keeper attends 

the meeting of the Board of Directors using technical 

means, the minutes need not be signed on one deed 

by the chairperson and the record-keeper. The 



 

 

minutes of a meeting of the Board of Directors must 

state the date of the meeting, the ordinal number of 

the minutes, the names of the participating members 

of the Board of Directors (and, as the case may be, of 

the Supervisory Board), the specific content of the 

resolutions that were adopted, and the results of 

votes held (by name). An annex to the minutes will be 

the attendance list, providing that if a member of the 

Board of Directors or a member of the Supervisory 

Board attends the meeting of the Board of Directors 

using technical means, the attendance list need not 

be signed on one deed by all the present members of 

the Board of Directors or of the Supervisory Board. 

Copies of these minutes shall be circulated among all 

members of the Board of Directors and all members 

of the Supervisory Board. More details concerning 

meetings of the Board of Directors are stipulated in 

the rules of procedure.” 

Article 22.3 of the Company’s Articles of Association is 

amended to read as follows: 

 

“Supervisory Board meetings and the resolutions 

passed there shall be recorded in minutes, which 

must be signed by the chairperson and the record-

keeper, providing that if the chairperson or the 

record-keeper attends the meeting of the Supervisory 

Board using technical means, the minutes need not 

be signed on one deed by the chairperson and the 

record-keeper. The minutes of a meeting of the 

Supervisory Board must state the date of the meeting, 

the ordinal number of the minutes, the names of the 

participating members of the Supervisory Board, the 

specific content of the resolutions that were adopted, 

and the results of votes held (by name). An annex to 

the minutes will be the attendance list, providing that 

if a member of the Supervisory Board attends the 



 

 

meeting of the Supervisory Board using technical 

means, the attendance list need not be signed on one 

deed by all the present members of the Supervisory 

Board. Copies of these minutes shall always be 

circulated among all members of the Supervisory 

Board. More details concerning meetings of the 

Supervisory Board are stipulated in the rules of 

procedure.”” 

 

 

 

Place: 

Date: 

 

………………………………………………………………………………………………………... 

Signature of the shareholder / shareholder’s representative (signatory) 

 

[authenticated signature] 

 


