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oPls NZ 92/2013

N 104/2013

STEJNOPIS
Notarsky zapis

sepsany dne 11.11.2013 (jedenactého listopadu roku dva tisice tfinéct), na misté samém
v kancelafi spoleénosti Energeticky a primyslovy holding, a.s., na adrese Pafizska 26, 110 00
Praha 1, mnou JUDr. Markétou Menclerovou, notafkou se sidlem v BeneSové, s kancelafi na

adrese Benesov, TyrSova 1393, PSC 256 01.

Uéastnik - spoleénost:
Energeticky a pramyslovy holding, a.s., se sidlem Brno, Prikop 843/4, PSC 602 00, ICO:
28356250, zapsana v obchodnim rejstiiku vedeném Krajskym soudem v Brné, spisova znacka

B 5924, (dale téz ,zakladatel®);

zastoupeny na zakladé piné moci pani Janou Myslivcovou, datum narozeni 12. 5. 1981, bytem
Maiselova 5, 110 00 Praha 1, doruc¢ovaci adresa: Energeticky a primyslovy holding, a.s., PafiZska
26, 110 00 Praha 1;

Zada o sepsani

zakladatelské listiny

o zalozeni akciové spolecnosti pod firmou CE Energy, a.s.

Za prvé: I. Pani Jana Myslivcova, jejiz totoznost jsem ovéfila z jejiho platného afedniho prikazu,

prohlasuje za sebe i za zakladatele, Ze jsou k pravnim Gkonim zpUsobili.

Il. Existenci zakladatele jako pravnické osoby a zpUsobilost jeho jménem jednat, jsem ovéfila
z vypisu z obchodniho rejstiiku vyhotoveného dnesniho dne prevedenim vystupu z informacniho

systému vefejné spravy; pani Jana Myslivcova prohlasila, e Udaje o zakladateli uvedené

v obchodnim rejstiiku k okamziku sepisu tohoto notaiského zapisu jsou aktualni.
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Za druhé: Zakladatel spoleénost Energeticky a primyslovy holding, a.s., se sidlem Brno,
Prikop 843/4, PSC 602 00, ICO: 28356250, zapsana v obchodnim rejstiiku vedeném Krajskym
soudem v Brné, spisova znacka B 5924, zastoupeny pani Janou Myslivcovou, timto zaklada

akciovou spole¢nost pod firmou CE Energy, a.s., a to zakladatelskou listinou o tomto obsahu: ------

ZAKLADATELSKA LISTINA
AKCIOVE SPOLECNOSTI
CE Energy, a.s.

Zakladatelem spole¢nosti je Energeticky a primyslovy holding, a.s., se sidlem Brno, Prikop
843/4, PSC 602 00, IC 283 56 250, zapsana v obchodnim rejstiiku vedeném Krajskym soudem
v Brné, oddil B, vlozka 5924 (dale jen .zakladatel”).

CAST PRVNi
Clanek |
Zalozeni spoleénosti

1. Zakladatel timto zaklada akciovou spoleénost CE Energy, a.s. (dale j’en ,Spole€nost"). -————-

2. Spolecnost bude zaloZena jednorazové, bez verejné nabidky akcii.

Clanek Il

Obchodni firma a sidlo spole¢nosti

Obchodni firma spole¢nosti zni CE Energy, a.s.

2. Sidlem spole¢nosti je Brno.

Clanek Iil

Predmét podnikéni spolecnosti

Prfedmétem podnikani spoleénosti je:

- pronajem nemovitosti, byt a nebytovych prostor.

Clanek IV
Zakladni kapital

1. Navrhovany zakladni kapital pfi zalozeni spole¢nosti &ini 2.000.000,- K& (slovy: dva miliony

korun ¢eskych).
2. Zakladni kapital je tvofen penézZitym vkladem zakladatele, kterym upiSe cely zakladni kapital

spolecnosti.
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Clanek V
Akcie
1. Navrhovana vyse ~akladniho kapitalu spole¢nosti je rozvrzena na 10 (slovy: deset) kust

kmenovych akcii na jmeéno Vv listinné podobé, pficemz jmenovita hodnota kazdé akcie ¢ini

200.000,- K& (slovy: dvé sté tisic korun &eskych).
o Zakladatel je povinen svym pen&zitym vkladem splatit cely emisni kurs véech akcii spoleénosti

do tficeti (30) dnli po podpisu zakladatelské listiny, avSak ne pozdé&ji nez pred podanim navrhu

na zapis spolecnosti do obchodniho rejstriku.

Clanek VI
Spravce vkladu
Spravcem vkladu je ustanoven zakladatel, a sice obchodni spolecnost Energeticky a pramyslovy
holding, a.s., se sidlem Brno, Pfikop 843/4, PSC 602 00, IC 283 56 250.

Clanek VI
Odhad nakladii souvisejicich se zalozenim spolecnosti
Naklady, které vzniknou v souvislosti se zaloZzenim spole¢nosti, se odhaduji na 20.000,- KC.

Schvali-li valna hromada do tfi mésicti ode dne vzniku spolecnosti zavazek uhradit tyto naklady,

plati, ze spolecnost je od pocatku zavazana k jejich uhradé.

GAST DRUHA
Clanek IX

Navrh stanov spolecnosti

STANOVY
AKCIOVE SPOLECNOSTI CE Energy, a.s.

I. ZAKLADNi UDAJE O SPOLECNOSTI
.Clanek 1

Obchodni firma a sidlo Spolecnosti

(1) Obchodni firma Spole&nosti zni: CE Energy, a.s.

(2) Sidlo Spole¢nosti je: Brno.
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Clanek 2

Trvani Spolecnosti

Spole¢nost CE Energy, a.s. (dale jen ,Spoleénost") je zaloZzena na dobu neur€itou. --=-----=--==----=-

Clanek 3

Predmét podnikani Spolecnosti

Predmétem podnikani Spolednosti je: prondjem nemovitosti, bytt a nebytovych prostor. -------------

Clanek 4
Zakladni kapital Spolecnosti

Zakladni kapital Spoleénosti ¢ini 2 000 000,- KC (slovy: dva miliony korun &eskych). Zakladni

kapital je tvofen penézitym vkladem akcionare.

(1)

)

3

(4)

(%)

Clanek 5
Akcie
Zakladni kapital Spole€nosti je rozdélen na 10 (deset) kusti kmenovych akcii se jmenovitou

hodnotou jedné akcie 200 000,- K¢ (slovy: dvé sté tisic korun deskych). Akcie Spolecnosti

nejsou kétované.
Akcie znéji na jméno a jsou v listinné podobé. Spoleénost mize vydat i jiné druhy akeii, pokud

vydani takového druhu akcii zakon dovoluje.
Emisni kurs akcii se splaci tak, Ze 100 % jmenovité hodnoty véech upsanych akcii, v¢etné
pfipadného emisniho aZia, se splati do ticeti (30) dnli od data Upisu. V piipadé nepenézitych
vklad(l se uplatni ustanoveni § 60 C. 513/1991 Sb., obchodni zakonik, ve znéni pozdéjsich
predpist (dale jen ,ObchZ* nebo ,obchodni zakonik"). V pfipadé poruseni povinnosti splatit
véas upsané akcie se uplatni Grok z prodleni ve vysi 20 % p.a. z dluzné castky. ---------mmmr-om-
Spole¢nost vede seznam akcionard, v némsz se zapisuje oznaceni druhu a formy akcie, jeji
jmenovita hodnota, obchodni firma nebo nazev a sidlo pravnické osoby nebo jméno a bydiiste
fyzické osoby, ktera je akcionarem, ¢iselné ozna&eni akcie a zmény téchto tdaji. Spolecnost
je povinna kazdému svému akcionafi na jeho pisemnou Zzadost a jen za thradu nakladu vydat

opis seznamu vSech akcionait, ktefi jsou maijiteli akcii na jméno, nebo pozadované casti

seznamu, a to nejpozdé&ji do sedmi (7) dnl od doruceni zadosti.
Prava spojena s akcii na jméno je opravnéna ve vztahu ke Spole¢nosti vykonavat pouze
osoba uvedena v seznamu akcionaid, ledaze se prokdze, ze zapis v seznamu neodpovida

skuteénosti. Neodpovida-li zapis v seznamu akcionar skute¢nosti, je opravnén vykonavat

akcionarska prava vlastnik akcie na jméno.
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Spoleénost ma tyto organy:

Jestlize vlastnik akcie na jméno zpUsobil, Ze neni zapsan v seznamu akcionafu, nemuze se

domahat prohlageni usneseni vainé hromady za neplatné proto, Zze mu Spolec¢nost

neumoznila U&astnit se na valné hromadé nebo vykon hlasovaciho prava.
Prevod akcii Spolegnosti je podminén predchozim souhlasem dozorci rady Spolecnosti.
Dozoréi rada musi o udéleni &i neudéleni souhlasu rozhodnout nejpozdéji do dvou (2) mésicl
ode dne, kdy ji byla doruéena zadost akcionare o souhlas s pfevodem akcii. Pokud dozorci
rada nerozhodne do dvou (2) mésict od doruceni zadosti, plati, Ze byl souhlas udélen. --------
Pokud budou spinény formalni nalezitosti predepsané pro listinnou akcii, mUze Spolecnost
vydat hromadnou listinu nahrazujici vice akcii stejného druhu. Hromadna listina nemize znit
na vice nabyvatelll a prava spojena s akciemi nemohou byt prevodem délena na podily.
Akcionai ma pravo pozadat Spole¢nost o vyménu hromadné listiny za jednotlivé akcie nebo
jiné hromadné listiny. Akcionaf mize také pozadat Spolecnost o vyménu jednotlivych akcii za
hromadnou listinu nebo hromadné listiny tyto jednotlivé akcie nahrazujici. V pfipadé, Ze
akcionai pozaduje vyménu za jiné hromadné listiny, musi urgit, jaké hromadné listiny
poZaduje, a to stanovenim poctu hromadnych listin a poctu jednotlivych akcii, které tyto nové
emitované hromadné listiny nahrazuji. Zadost musi byt pisemnd a musi byt dorucena
pfedstavenstvu Spolecnosti. Piedstavenstvo Spoleénosti je povinno zajistit vydani prislusného
poétu akcii, které jsou nahrazeny hromadnou listinou, a to ve Ihité triceti (30) kalendatnich
dnti ode dne doruceni zadosti akcionarfe SpoleCnosti. Jakmile bude mit pfedstavenstvo
Spoleénosti jednotlivé akcie k dispozici, je o této skutecnosti neprodlené& povinno pisemné
informovat akcionafe — majitele hromadné listiny — a vyzvat jej k prevzeti akcii. Pisemna vyzva
musi obsahovat misto a termin, v némz se mize akcionar dostavit k vyméné hromadné listiny
za jednotlivé akcie. O vyméne hromadné listiny za jednotlivé akcie musi byt pofizen predavaci
protokol. Pfedstavenstvo je povinno po vyméné hromadné listiny za jednotlivé akcie od
akcionafe prevzatou hromadnou listinu zniCit a o jejim zni¢eni pofidit protokol. Akcionar, ktery
pozadal o vyménu hromadné listiny, mize pozadat Spolecnost o zaslani kopie tohoto
protokolu. Ustoupi-li akcionar od svého zaméru vyménit hromadnou listinu za jednotlive akcie,
je povinen o tom bezodkladné pisemné informovat pfedstavenstvo Spoleénosti. Pro vymenu

hromadné listiny za jiné hromadneé listiny a pro vyménu jednotlivych akcii za hromadnou listinu

nebo hromadné listiny plati ustanoveni tohoto odstavce obdobneé.

Il. ORGANIZACE SPOLECNOSTI

Clanek 6
Organy Spolecnosti
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A.
B.

C. dozoréi radu.

(1) Valna hromada je nejvy$sim organem Spolecnosti.

(2) Do plsobnosti valné hromady nalezi:

a)

b)

9)
h)

)

valnou hromadu,

predstavenstvo,

A. VALNA HROMADA

Clanek 7

Postaveni a plisobnost valné hromady

rozhodovani o zméné stanov, nejde-li o zménu v dlsledku zvySeni zakladniho kapitalu

predstavenstvem podle § 210 ObchZ nebo o zménu, ke které doSlo na zakladé jinych

pravnich skute¢nosti,
rozhodnuti o zvyseni ¢i sniZzeni zakladniho kapitalu nebo o povéfeni prfedstavenstva podle §

210 ObchZ ¢&i o moZnosti zapoéteni penézité pohledavky vici Spolecnosti proti pohledavce

na splaceni emisniho kursu,
rozhodnuti o snizeni zakladniho kapitalu a o vydavani dluhopist podle § 160 ObchZ, ---------

volba a odvolani ¢lent predstavenstva,
volba a odvolani ¢lenli dozorci rady, s vyjimkou ¢lend dozor€i rady volenych a odvolavanych
podle § 200 ObchZ,

schvaleni fadné nebo mimoradné Gcéetni zavérky a konsolidované ucetni zavérky a

v zdkonem stanovenych pfipadech i mezitimni Gcetni zavérky, rozhodnuti o rozdéleni zisku

nebo jinych vlastnich zdroji nebo o stanoveni tantiém a rozhodnuti o uhradé ztraty, -----------

rozhodovani o odménovani ¢lenl predstavenstva a dozordi rady,
rozhodnuti o kotaci Ucastnickych cennych papirl Spole€nosti podle zvlaStniho pravniho
piedpisu a o jejich vyfazeni z obchodovani na éeském nebo zahrani¢nim regulovaném trhu,

rozhodnuti o zruseni Spole¢nosti s likvidaci, jmenovani a odvolani likvidatora, véetné urceni

jeho odmény, schvaleni navrhu na rozdéleni likvidacniho zlstatku,

rozhodnuti o fuzi, pfevodu jméni na jednoho-akcionafe nebo rozdéleni, popfipadé o zméné

pravni formy,

schvalovani smluv uvedenych v § 67a ObchZ,
schvaleni jednani uc¢inénych jménem Spole¢nosti do jejiho vzniku podle § 64 ObchZ, ------—--

schvaleni ovladaci smlouvy (§ 190b ObchZ), smlouvy o pievodu zisku (§ 190a ObchZ) a

smlouvy o tichém spoleCenstvi a jejich zmén,
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n)

(1)

()

@)

(4)

rozhodnuti o zmé&né podoby, druhu nebo formy akcii, o $tépeni na vice akcii o nizsi

jmenovité hodnoté nebo o spojeni akcii do jedné akcie, 0 zméné prav spojenych s urcitym

druhem akcii a o omezeni pievoditelnosti akcii na jméno, &i jeji zméne,
rozhodnuti o vylouceni nebo omezeni prednostniho prava akcionafti na ziskani
vyménitelnych a prioritnich dluhopist a o vylouéeni nebo omezeni prednostniho prava

akcionaft na upisovani novych akcii podle prislusnych ustanoveni obchodniho zakoniku, --—-

schvalovani poskytnuti finanéni asistence podle § 161f ObchZ,
rozhodnuti o dal$ich otazkach, které obchodni zakonik nebo tyto stanovy zahrnuji do

plisobnosti vainé hromady.

Clanek 8
Uéast na valné hromadé

Kazdy akcionaf je opravnen uéastnit se valné hromady, hlasovat na ni, ma pravo pozadovat
a obdrzet na ni vysvétleni zaleZitosti tykajicich se Spolecnosti (pfipadné osob ovladanych
Spoleénosti), pokud je takové vysvétleni potiebné pro posouzeni predmétu jednani valné
hromédy, a uplathovat navrhy a protinavrhy, nejde-li o pfipady podle odst. 8 tohoto ¢lanku 8.
Pozadavky na vysvétleni, navrhy a protinavrhy se uplatfiuji ustné b&hem jednani valné
hromady, eventualné je mize akcionaf uplatnit pisemnou formou v pfedem uréeném miste.

Poskytnuti informace podle pfedchoziho odstavce muze byt zcela nebo zCasti odmitnuto,
jestlize z peclivého podnikatelského uvazeni vyplyva, ze by mohlo jeji poskytnuti pfivodit
Spoleénosti tjmu nebo jde o vnitini informaci podle zvlastniho pravniho predpisu anebo je
predmétem obchodniho tajemstvi Spolecnosti nebo utajovanou informaci podle zvlastniho
pravniho predpisu. O tom, zda je takovou informaci rozhoduje predstavenstvo Spolecnosti.

Odmitne-li predstavenstvo z uvedenych diavodl informaci sdélit, maze byt informace

vyzadovana, jen pokud bude s jejim poskytnutim souhlasit dozor¢i rada.
Vysvétleni mize byt poskytnuto formou souhrnné odpovédi na vice otazek obdobného
obsahu. Plati, Ze vysvétleni se akcionafi dostalo i tehdy, pokud bylo doplfujici vysvétleni
k bodtim programu uvefejnéno na internetovych strankach Spoleénosti nejpozdéji v den

predchazejici konani valné hromady a je k dispozici akcionaifim v misté konani vainé

hromady.
Akcionai se zU&astiuje vainé hromady oscbné (pravnicka osoba prostiednictvim svého

statutarniho organu) nebo prostfednictvim zastupce na zakladé plné moci. Pina moc pro
zastupovani na valné hromadé musi byt pisemna a musi z ni vyplyvat, zda byla udélena pro-
zastoupeni na jedné nebo na vice valnych hromadach v uréitém obdobi. Podpis
zastoupeného akcionafe na této plné moci nemusi byt Ufedné ovéren. Pii prezenci jsou

akcionafi — fyzické osoby nebo jejich zastupci povinni prokazat se platnych ufednim  ----------
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(7)
©)

(©)

(1)

)
3)

priikazem a akcionafi — pravnické osoby vypisem z obchodniho rejstriku nebo jiné zakonem
stanovené evidence nebo jeho Ufedné ovéfenou kopii. Pfi zapisu do listiny pfitomnych je

zastupce akcionaie povinen odevzdat pisemnou plnou moc. Zastupcem akcionare nemuze

byt &len pfedstavenstva nebo dozor¢i rady Spole¢nosti.
Zmocnénec je povinen oznamit v dostatecném predstihu pfed konanim valné hromady
akcionafi veskeré skutednosti, které by mohly mit pro akcionafe vyznam, zda v daném
pfipadé hrozi stfet jeho zajmd a zajml zmocnénce. Clenové organt Spoleénosti mohou

piijmout zmocnéni akcionafem, pouze pokud uvefejni informace podle prvni véty spolu

s pozvankou na valnou hromadu.
Ptitomni akcionafi se zapisuiji do listiny piitomnych, jez obsahuje obchodni firmu nebo nazev
a sidlo pravnické osoby nebo jméno a bydlisté fyzické osoby, ktera je akcionarem, popripadé
jejiho zastupce, a déle &isla listinnych akcii a jmenovitou hodnotu akcii, jez ji opraviuji k

hlasovani, popfipadé Gdaj o tom, Ze akcie neopraviiuje k hlasovani. Spravnost listiny

pfitomnych potvrzuji svymi podpisy pfedseda vainé hromady a zapisovatel.
Valné hromady se mohou Gé&astnit Elenové predstavenstva a ¢lenoveé dozor€i rady. ------------
Jestlize akcionaF hodla uplatnit na valné hromadé protinavrhy k navrhiim, jejichz obsah byl
uveden v pozvance na valnou hromadu, nebo v piipade, Zze o rozhodnuti vainé hromady
musi byt pofizen notafskych zapis, je povinen dorucit pisemné znéni svého protinavrhu
Spole¢nosti nejméné pét (5) pracovnich dnli pfede dnem konani valné hromady. To neplati,
jde-li o navrhy na volbu konkrétnich osob do organi Spolecnosti. Predstavenstvo je povinno

uvefejnit jeho protinavrh se svym stanoviskem, pokud je to mozné, nejméné tfi (3) dny pred

oznamenym datem konani valné hromady.
AkcionaF ma pravo uplatiiovat své navrhy k bodim, které budou zafazeny na porad jednani
valné hromady, je$té pred uvefejnénim pozvanky na valnou hromadu. Predstavenstvo
uvefejni navrh, ktery bude Spoleénosti doruéen nejpozdéji do sedmi (7) dnl pred

uvefejnénim pozvanky na valnou hromadu spolu s pozvankou na valnou hromadu. ------------

Clanek 9
Svolavani valné hromady

Valna hromada se kona nejméné jednou za rok, nejpozdéji véak do Sesti (6) mésich od

posiedniho dne ucetniho obdobi.

Valna hromada se kona zpravidla v obci, v niz se nachazi sidlo Spolecnosti.

Valnou hromadu svolava piedstavenstvo, popfipadé ¢len predstavenstva samostatné v

piipadech stanovenych zakonem.
Predstavenstvo je povinno svolat mimofadnou vainou hromadu bez zbyte¢ného odkladu,

jestlize:
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a)

(@)

®)

zjisti, Ze celkova ztrata SpoleCnosti na zakladé jakékoliv Uéetni zavérky dosahla takové vyse,
Ze pfi jejim uhrazeni z disponibilnich zdrojii Spole&nosti by neuhrazena ztrata dosahla

poloviny zakladniho kapitalu Spole¢nosti nebo to Ize s ohledem na vSechny okolnosti

piedpokladat,

zjisti, Ze se Spole¢nost dostala do upadku,

to vyZaduji jiné vazné zajmy Spoleénosti,
pozada o svolani mimoradné valné hromady akcionar nebo akcionafi Spolecnosti, ktefi maji

akcie, jejichz souhrnna jmenovitd hodnota dosahuje alespoii 3 % zakladniho kapitalu

Spolecnosti.
Vainou hromadu mdzZe svolat také dozoréi rada, vyzaduiji-li to zajmy Spoleénosti a na valné

hromadé navrhuje potiebna opatieni.
Valna hromada se svolava pisemnou pozvankou. Pozvanka musi byt akcionaiim zasilana
na jejich adresu sidla nebo bydlisté uvedenou v seznamu akcionaf(i nejméné tficet (30) dnu
pred konanim valné hromady. Mimoiadnou valnou hromadu podle odst. 2 pism. d) svola
pfedstavenstvo za predpokladu, Ze je kazdy z bodt navrhu doplnén odiivodnénim nebo
navrhem usneseni tak, aby se konala nejpozdéji do &tyficeti (40) dnii ode dne, kdy
Spole¢nosti dosla Zadost o jeji svolani. Lhiita pro zaslani pisemné pozvanky na mimoradnou
valnou hromadu ¢ini v takovém piipadé nejméné patnact (15) dndi pred jejim konanim, ---—--
Pozvanka na valnou hromadu musi obsahovat obchodni firmu a sidlo Spole¢nosti, datum,
hodinu a misto konani valné hromady, ozna&eni, zda se svolava fadna, mimofadna nebo
nahradni valna hromada, pofad jednani valné hromady, rozhodny den k Gcasti na valné
hromadé, pokud byl uren, a vysvétleni jeho vyznamu pro hlasovani na valné hromade,

popf. dalsi naleZitosti, stanovené obecné zavaznymi pravnimi predpisy, t&mito stanovami

nebo usnesenim pfedchozi valné hromady.
Na Zadost akcionai(i spliiujicich podminky uvedené v odst. 2 pism. d) predstavenstvo za
ptedpokladu, Ze je kazdy z bodii navrhu doplnén odtivodnénim nebo navrhem usneseni a Ze
je mu dorucen nejpozdgji do dvaceti (20) dnti pfed konanim vainé hromady nebo je-li urgen,

pfed rozhodnym dnem, zarfadi jimi uréenou zéleZitost na potad jednani valné hromady.
Pokud Zadost do$la po zasldni pozvanky na valnou hromadu, zadle predstavenstvo
akcionaflim oznameni o doplnéni pofadu jednani stejnym zplsobem, jakym byla zaslana
pozvénka na valnou hromadu, a to nejpozdéji deset (10) dnti pred konanim valné hromady.

Ma-ll Spole€nost jen jediného akcionafe, nekona se valna hromada a jeji pasobnost
vykonava tento jediny akcionaf. Rozhodnuti jediného akcionare pii vykonu plisobnosti valné
hromady musl mit pisemnou formu a musi byt podepsano akcionafem. Rozhodnuti jediného
akcionafe musi mit formu notafského zapisu v téch piipadech, kdy se o rozhodnuti valné

hromady pofizuje notarsky zapis. Jediny akcionar je opravnén vyzadovat, aby se ----------eee—-
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rozhodovani Uéastnilo predstavenstvo a dozoréi rada. Pisemné rozhodnuti jedineho

akcionafe musi byt doru¢eno piedstavenstvu a dozor¢i rade.

Clanek 10
Jednani valné hromady
Valnd hromada je schopna usnaset se, pokud pfitomni akcionafi maji akcie, jejichz
jmenovitd hodnota pfesahuje 30 % zakladniho kapitalu Spolecnosti. Pritom se nepiihlizi
k akciim, s nimiz neni spojeno hlasovaci pravo nebo nelze hlasovaci pravo vykonavat (§
186¢ ObchZ).
Nenl-li valna hromada schopna se usnaset, svold predstavenstvo nahradni valnou hromadu
zplsobem uvedenym v § 185 odst. 3 ObchZ a v téchto stanovach tak, aby se konala

nejpozdéji do Sesti (6) tydnl ode dne, na ktery byla svolana plvodni valna hromada.

Nahradni valna hromada musi mit nezménény pofad jednani a je schopna usnaseni bez
ohledu na pocet ptitomnych akcionaiti a souhrnnou vysi jmenovité hodnoty jejich akcii. -------
Valna hromada zvoli svého predsedu, zapisovatele, dva ovéfovatele zapisu a osoby
povéiené s&itanim hlasi. Do doby zvoleni pfedsedy fidi valnou hromadu ¢len
pfedstavenstva, jehoZ tim predstavenstvo povéti, nestanovi-li obchodni zakonik jinak.---------

Jednani valné hromady se fidi obecn& zavaznymi pravnimi pfedpisy, témito stanovami a

Jednacim fadem, ktery schvaluje valna hromada.
NemUze-li z vaznych diivodi predseda valné hromady pokracovat v jejim fizeni, prevezme
Hzeni valné hromady ten, kdo valnou hromadu fidil aZz do doby zvoleni piedsedy vailné

hromady. Valnou hromadu pak fidi tato osoba az do okamZiku zvoleni nového predsedy

valné hromady.
O prib&hu jednani valné hromady se pofizuje zapis, jehoz vyhotoveni zabezpecuje
pledstavenstvo do tficeti (30) dnG od jejiho ukonceni. Zapis podepisuje zapisovatel a

pfedseda zasedani valné hromady a dva zvoleni ovéfovatelé. Obchodni zakonik stanovi,

v kterych pfipadech se o rozhodnuti valné hromady pofizuje notarsky zapis.

Nélezitosti listiny piitomnych i naleZitosti, obsah, zplisob vyhotoveni a ovéfeni zapisu se fidi

piislugnymi ustanovenimi obchodniho zakoniku.
Clanek 11
Rozhodovani vainé hromady

Valnd hromada rozhoduje vétsinou hlas( pfitomnych akcionai, pokud obchodni zakonik

anebo tyto stanovy nevyzaduji jinou vétsinu.
ZaleZitosti, které nebyly zafazeny do navrhovaného pofadu jednani vainé hromady, Ize

rozhodnout jen za G&asti a se souhlasem v8ech akcionaitt Spolecnosti.
S kazdou akcii o jmenovité hodnoté 200 000,- K& (slovy: dvé sté tisic korun Ceskych) je

spojen jeden (1) hlas.



(6)

(W)

(6)

(1

@

3

@)

8trana Jedenacta.

Hlasovani na valné hromadé se zasadné déje hlasovacimi listky. Pfi hlasovani se nejprve

hlasuje o navrhu svolavatele. Pouze v pripadé jeho neprijeti se pristoupi k hlasovani o

ptipadnych navrzich a protinavrzich akcionafd, ato v poradi jejich podani.

Organizace hlasovani je uréena jednacim fadem valné hromady. Ke scitani hlas( je moZno

vyuZit vypodetni techniku.
B. PREDSTAVENSTVO

Clanek 12
Postaveni, slozeni, ustaveni a funkéni obdobi piedstavenstva
Pfedstavenstvo je statutarnim organem Spoleénosti, jenz Fidi Cinnost Spole¢nosti a jedna

Jejim jménem. Zplsob jednani za predstavenstvo jménem Spolecnosti je upraven v &l. 27

téchto stanov.
Pfedstavenstvo ma tii (3) ¢leny. Clenem predstavenstva miize byt jen fyzicka osoba, ktera

splfiuje podminky stanovené v § 194 odst. 7 ObchZ.

éleny predstavenstva voli a odvolava valnd hromada Spoleénosti.

Pfedstavenstvo voli ze svého stfedu predsedu a odvolava ho z téchto funkci. Pro zvoleni je

nutna vétsina hlasd véech ¢lent predstavenstva.
Funkéni obdobi ¢lent predstavenstva je pét (5) let. Clena pfedstavenstva Ize b&hem
funkéniho obdobi odvolat a zvolit jiného. Opétovna volba &lena predstavenstva je mozna.

Clen predstavenstva muze ze své funkce odstoupit pisemnym prohlasenim doruéenym valné

hromadé nebo predstavenstvu. V takovém pfipadé konéi vykon jeho funkce dnem, kdy jeho

odstoupeni projednala nebo méla projednat valna hromada.

Clanek 13
Pisobnost piedstavenstva
Pfedstavenstvo zabezpecuje obchodni vedeni Spoleénosti. Predstavenstvo rozhoduje o
vSech zalezitostech Spole{:nosti, pokud nejsou obchodnim zakonikem nebo t&mito

stanovami vyhrazeny do plsobnosti valné hromady, dozoréi rady nebo jiného organu

spole¢nosti.
Predstavenstvo se pii své ¢innosti fidi obecné zavaznymi pravnimi predpisy a zasadami a

pokyny schvalenymi valnou hromadou, pokud jsou v souladu s pravnimi predpisy a témito

stanovami.

Predstavenstvu pfislusi zejména:

svolavat valnou hromadu Spolec¢nosti a organizaéné ji zabezpe&ovat,
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< navrhy na zménu stanov Spolecnosti,

zajistit zpracovani a predkladat valné hromadé ke schvaleni:

navrhy na zvySeni nebo snizeni zakladniho kapitalu Spole¢nosti, jakoZ i na vydani dluhopis(

dle prislusnych ustanoveni obchodniho zakoniku,
fadnou, mimoradnou a konsolidovanou, popfipadé i mezitimni Géetni zavérku, ---------—--------

navrh na rozdéleni zisku vcéetné stanoveni vySe, zplsobu vyplaceni a splatnosti dividend,

tantiém a pridélt do fondU, nebo navrh na Uhradu ztraty,
ro&ni zprévy o podnikatelské &innosti Spoleénosti a o stavu jejiho majetku, a to ve Ihaté do

gesti (6) mésicl od posledniho dne Uéetniho obdobi,

navrhy na zplsob thrady ztraty Spolec¢nosti,

navrh na zruseni Spole¢nosti,
realizovat usneseni vainé hromady, pokud jsou v souladu s pravnimi predpisy a témito

stanovami,
zajistovat fadné vedeni predepsané evidence, Ucetnictvi, obchodnich knih a ostatnich

dokladd Spole¢nosti,
rozhodovat v pfipadé potieby o Cerpani prostiedk( z rezervniho fondu a o pouziti ucelovych

fondq,
schvalovat zakladni organizacni normy tykajici se Spolecnosti, zejména schvalovaci a

podpisovy fad, organizaéni fad,
pledkladat dozorci radé ke schvaleni navrh na auditora Spolecnosti,
vykonavat prava zaméstnavatele, jmenovat a odvoladvat vedouci zaméstnance, stanovit

rozsah jejich pravomoci a zpisob odménovani dle pfisluSnych ustanoveni zakoniku prace,
vykonavat prava spoleénika nebo akcionare spojena s majetkovou Ucasti Spolecnosti v jiné

pravnické osob& a rozhodovat o tom, kdo bude Spole¢nost zastupovat na valnych

hromadach dcefinych spolecnosti, jejichZ je spoleénikem,
vymezovat pfedmét obchodniho tajemstvi ve smyslu pfislusnych ustanoveni obchodniho

zakoniku,
udélovat i odvolavat prokuru po predchozim souhlasu dozor¢i rady.

Clanek 14

Finanéni asistence

Spole¢nost muZe poskytovat finanéni asistenci pro Ucely ziskani akcii nebo zatimnich listl

Spolec¢nosti jen za podminek stanovenych obchodnim zakonikem a témito stanovami. ------------m--

Clanek 15

Svolavani zasedani predstavenstva
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Predstavenstvo zaseda podle potfeby, nejméné jednou za kalendarni mésic.
Zasedani predstavenstva svolava jeho predseda pisemnou pozvankou, v niz uvede misto,
datum, hodinu konani a program zasedani. Pozvanka musi byt ¢lenim predstavenstva
dorucena nejpozdéji pét (5) dni pfede dnem konani zasedani. V pfipadé potieby Ize
zasedani svolat i telegraficky, telefaxem nebo elektronickou postou. | v takovém pripadé

v8ak musi pozvanka obsahovat vySe uvedené naleZitosti a Clenové predstavenstva musi

potvrdit jeji prijeti.
Predseda svola mimofadné zasedani predstavenstva vzdy na pisemnou Zzadost kteréhokoli
¢lena predstavenstva nebo na pisemnou zadost dozor¢i rady, a to nejpozdéji do sedmi (7)
dnéi od doruéeni takové adosti. Zadost podle predchozi véty musi byt odivodnéna a musi
obsahovat navrzeny program zasedani. Pozvanka na mimoradné zasedani predstavenstva

musi byt doru¢ena ¢Elenim predstavenstva nejpozdéji dva (2) dny prede dnem konani

zasedani.

Clanek 16
Zasedani predstavenstva
Jednani predstavenstva se fidi jednacim fadem pfijatym predstavenstvem. Zasedani

pfedstavenstva Fidi jeho pfedseda. V pfipadé jeho nepfitomnosti fidi zasedani kterykoli jiny

¢len jako predsedajici.
Zasedani predstavenstva se kona zpravidla v sidle Spole€nosti, jinak v misté uvedeném na

pozvance.
Predstavenstvo mize podle své Uvahy a v souladu s obecné zavaznymi pravnimi pfedpisy
pfizvat na zasedani i ¢leny jinych organt Spolecnosti, jeji zaméstnance nebo akcionare.

Zasedani predstavenstva je opravnén ucastnit se pfedseda nebo ¢€len dozorci rady povéfeny

dozorc¢i radou.
O pribéhu zasedani pfedstavenstva a o jeho rozhodnutich se pofizuje zapis, ktery

podepisuje pfedseda (pfipadné téZ predsedajici) a zapisovatel.
V zapisu z jednani predstavenstva musi byt jmenovité uvedeni ¢lenové piedstavenstva, kteri
hlasovali proti jednotlivym usnesenim predstavenstva nebo se zdrzeli hlasovani, véetné jejich

stanoviska. Predsedajici zajisti zaslani kopii zapisu véem c¢lenim piedstavenstva a dozoréi

rady ihned po vyhotoveni zapisu.
Naklady spojené se zasedanim i s dalsi Cinnosti pfedstavenstva nese Spolecnost. -------------

Clanek 17

Rozhodovani predstavenstva
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) éféﬁéia\ienstvo je zpusobilé se usnaset jen tehdy, je-li na zasedani pfitomna nadpoloviéni
vétéina Jeho &lend.
K éﬂj@tf usneseni ve vSech zaleZitostech projednavanych predstavenstvem je zapotiebi, aby

§f§ né hlasovala nadpolovi¢ni vétsina vSech jeho ¢&lend. Kazdy &len predstavenstva ma

 Jeden hlas.
) .V nutnych piipadech, které nestrpi odkladu, muiZe pfedseda vyvolat usneseni

i’:"ﬁ%d&taVenstva per rollam pisemnym ¢&i jinym dotazem u vSech clenll predstavenstva. S
* hlasovanim per rollam musi souhlasit v8ichni &lenové predstavenstva a jejich vyjadieni musi
; ﬁ*ﬁ potvrzeno doporucenym dopisem, faxem nebo elektronickou postou. K piijeti takového
i‘@zhcdnuti se vyZaduje, aby pro né& hlasovala nadpoloviéni vétSina vSech é&lendi
:‘ﬁfﬂdstavenstva. Nevyjadri-li se néktery z &lenl predstavenstva ve stanovené Ihité, plati, Ze

figéouhlasi. Na nejblizSim zasedani predstavenstva musi byt usneseni per rollam zapsana

tlo zépisu ze zasedani.

Clanek 18
4 Povinnosti ¢lent predstavenstva
3 (1) Clenové piedstavenstva jsou povinni vykonavat svou pusobnost s péé&i fadného hospodare a
: Zachovavat mi€enlivost o divérnych informacich a skute¢nostech, jejichZz prozrazeni tfetim
osobam by mohlo zplsobit SpoleCnosti Skodu. RovnéZ jsou povinni pinit i dal$i povinnosti
vyplyvajici z pravnich predpist a téchto stanov. Povinnost mi¢enlivosti trva i po skonéeni

glenstvi v tomto organu. Vykon funkce ¢lena predstavenstva je nezastupitelny. ---------—-a—e--

(2) Clenové predstavenstva se tgastni vainé hromady Spole&nosti.
(8) Clenové predstavenstva jsou povinni respektovat omezeni tykajici se zakazu konkurence,
ktera pro né vyplyvaji z pfislusnych ustanoveni obecné zavaznych pravnich predpist. --------
(4) Vztah mezi Spole¢nosti a ¢lenem predstavenstva se pfi zafizovani zalezitosti Spole¢nosti fidi
pfiméfené ustanovenimi o mandatni smlouvé, pokud ze smlouvy o vykonu funkce, byla-li
uzaviena, nebo ze zakona nevyplyva jiné uréeni prav a povinnosti. Zavazek k vykonu funkce
je zavazkem osobni povahy. Smlouva o vykonu funkce musi mit pisemnou formu a musi byt

schvalena valnou hromadou, popfipadé jedinym akcionafem pfi vykonu plsobnosti valné

hromady.

Clanek 19
Odmeénovani €lent predstavenstva

(1) Clenim piedstavenstva pfislusi odména. O odméfiovani &lenll predstavenstva rozhoduje

valna hromada.
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Nerozhodne-li valna hromada jinak, pfislusi rozdéleni odmény podle odst. 1 tohoto ¢lanku na

jednotlivé Cleny pfedstavenstva a stanoveni terminG jeji vyplaty predstavenstvu po

predchozim souhlasu dozorci rady.
Na zakladé hospodarskych vysledk(l Spole¢nosti mohou byt &lenim predstavenstva

vyplaceny tantiémy. O vysi tantiém rozhoduje valna hromada.

Rozdéleni tantiém na jednotlivé Eleny predstavenstva pfislusi piedstavenstvu po predchozim

souhlasu dozor¢i rady.
V pripadé krat$iho nez celoro¢niho plisobeni ¢lena predstavenstva mu pislusi odpovidajici

Cast tantiémy. Tato ¢ast mu nepfislusi v piipadé, Ze je Elenem statutarniho organu méné nez

dva mésice.
Vyplata tantiém bude provedena v nejbliz§im vyplatnim terminu Spoleénosti po schvaleni

jejich vyse valnou hromadou.
C. DOZORCI RADA

Clanek 20
Postaveni a pisobnost dozorci rady

Dozorci rada je kontrolnim organem Spole¢nosti. Dozor¢&i rada dohliZi na vykon plsobnosti

pfedstavenstva a uskutec¢novani podnikatelské ¢innosti Spoleénosti.
Clenové dozoréi rady jsou opravnéni nahlizet do vsech dokladd a zaznam tykajicich se
innosti Spole¢nosti a kontrolovat, zda Gcetni zapisy jsou Fadné vedeny v souladu se
skuteCnosti, jakoZ i provéfovat stav hospodaiské a finanéni &innosti Spoleénosti, stav
majetku, zavazka a pohledavek Spoleénosti. Clenové dozoréi rady se téastni valné hromady
Spole¢nosti a jsou povinni seznamit valnou hromadu s vysledky své kontrolni innosti.

Rozdilny nazor clent dozorci rady zvolenych zaméstnanci se sdéli valné hromadé spolu se

zavéry ostatnich ¢len dozoréi rady.

Dozorci radé prislusi zejména:
kontrolovat, zda se podnikatelska ¢innost Spolec¢nosti uskuteéfiuje v souladu s obecné

zévaznymi pravnimi predpisy, stanovami a pokyny valné hromady,
pfezkoumavat fadnou, mimoradnou a konsolidovanou, popf. i mezitimni Ugetni zavérku,

névrh na rozdéleni zisku a navrh na dhradu ztraty, a predkladat své vyjadieni valné

hromadé,
svolat valnou hromadu, vyZaduji-li si to zajmy Spoleénosti v souladu s § 199 ObchZ a na

valné hromadé navrhovat potfebna opatieni,
pfedkladat valné hromadé a pfedstavenstvu sva vyjadieni nebo doporugeni a navrhy,

umozfuje-li to zakon,
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.. rozhodovat o udéleni souhlasu s pfevodem akcii Spole¢nosti,
- gchvalovat auditora navrzeného prfedstavenstvem,
dévat predstavenstvu piedchozi souhlas k udéleni nebo odvolani prokury,

dalsf prava a povinnosti vyplyvajici z obecné zavaznych pravnich predpist.

w

stanovami nebo

pfislusnymi pravnimi pfedpisy,

Dozoréi rada se pii své ginnosti Fidi obecné zavaznymi pravnimi pfedpisy, t€émito stanovami a

usnesenimi valné hromady a svym jednacim ifadem, je-li pfijat.

Clanek 21

SloZeni, ustaveni a funkéni obdobi élenti dozoréi rady

Dozoréi rada Spole¢nosti ma tfi Cleny.
Clenem dozoréi rady miiZe byt jen fyzicka osoba, ktera splfiuje podminky stanovené v ust. §

194 ObchZ.
Clenové dozoréi rady jsou voleni a odvolavani valnou hromadou, nestanovi-li zakon jinak.

Clen dozoréi rady nesmi byt zaroveii Clenem predstavenstva, proku‘riStou nebo osobou

opravnénou podle z&pisu v obchodnim rejstiiku jednat jménem Spolec¢nosti.

Funké&ni obdobi jednotlivych &lent dozoréi rady je pét (5) let. Opétovna volba Elena dozorci

rady je mozna.

_ Clen dozor¢i rady miZe ze své funkce odstoupit pisemnym prohlasenim doru¢enym dozorci

radé. Vykon jeho funkce kon&i dnem, kdy jeho odstoupeni projednala nebo méla projednat

dozor¢i rada.
Pokud klesne pocet élenti dozoréi rady pod predepsany pocet Elent, svola dozorci rada

mimofadnou valnou hromadu k volb& novych &lent dozoréi rady nejpozdéji do patnacti (15)

dn( od okamziku, kdy k takovému stavu doslo.
Dozoréi rada voli a odvolava ze svého stiedu predsedu. Volba se dé&je hlasovanim a zvolen

je ten &len dozor¢i rady, ktery ziskal nadpoloviéni vétSinu hlasti vSech €lent dozor€i rady.

Clanek 22

Svolavani zasedani dozorci rady

Dozor¢i rada zaseda dle potfeby, nejméné jednou za kalendarni mésic.

Jednani dozoréi rady se fidi jednacim ifadem pfijatym dozorcCi radou.
Zasedani dozoréi rady svolava jeji predseda nebo jim povéfeny ¢len dozorci rady pisemnou
pozvankou, v niz uvede misto, datum a hodinu konani a program zasedani. Pozvanka musi
byt &lentim dozorci rady dorutena nejméné pét (5) dni pfede dnem zasedani. V pripade

potfeby Ize zasedani svolat i telegraficky, telefaxem nebo elektronickou postou. -----------------
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{ viakovém pripadé véak musi pozvanka obsahovat vySe uvedené nalezitosti a ¢lenové

pzoréi rady musi potvrdit jeji pfijeti.
i?fgdseda nebo v jeho nepfitomnosti povéreny ¢len dozorci rady svola zasedani dozorci rady
Vidy na pisemnou zadost kteréhokoli élena dozorCi rady, predstavenstva nebo kterykoliv
:\_§kt3fanél’e, v poslednim pfipadeé pak pokud uvedeny diivod jejiho svolani uzna predseda
;ﬁébo v jeho nepfitomnosti povéreny ¢len dozorci rady za naléhavy, a to nejpozdéji do sedmi
{?) dnll od doruceni takové Zadosti. Zadost podle pfedchozi véty musi byt odivodnéna a
,musl obsahovat navrzeny program zasedani. Pozvanka na mimoradné zasedani dozorci

rady musi byt doruena ¢lenim dozorci rady nejpozdéji dva (2) dny prede dnem konani

. Zasedani.
Clanek 23
Zasedani a usnaseni dozorci rady

2 (1 Zasedani dozoréi rady fidi jeji predseda. V pfipadé jeho nepfitomnosti fidi zasedani

: povéfeny Elen dozoréi rady. :
{2) Zasedani dozoréi rady se kona zpravidla v sidle Spolecnosti, jinak v misté uvedeném na

pozvance.
{3) Dozordi rada je zpUsobild se usnaset jen tehdy, je-li na zasedani pfitomna nadpolovi¢ni

vétsina jejich ¢len.
{4) K pfijeti usneseni ve vSech zaleZitostech projednavanych dozorci radou je zapotiebi, aby pro
né hlasovala nadpolovic¢ni vétSina vSech jejich ¢lent. Kazdy €len dozor€i rady ma jeden hias.
(6) V nutnych pripadech, které nestrpi odkladu, miZe predseda nebo povéfeny ¢len dozorci
rady vyvolat usneseni per rollam pisemnym ¢&i jinym dotazem u v8ech Elent dozorci rady.
8 hlasovanim per rollam musi souhlasit vSichni ¢lenové dozorci rady a jejich vyjadfeni musi
byt potvrzeno doporu¢enym dopisem, faxem nebo elektronickou postou. K piijeti takového
rozhodnuti se vyZaduje, aby pro néj hlasovala nadpolovi¢ni vétSina vSech ¢lent dozor€i rady.

Nevyjadri-li se néktery z ¢lentt dozor&i rady ve stanovené [hité, plati, Ze nesouhlasi. Na

i v

zasedani.
(6) DozorCi rada mlze podle své Uvahy a v souladu s obecné zavaznymi pravnimi predpisy
pfizvat na zasedani i €leny jinych organG Spoleénosti, jeji zaméstnance nebo jiné osoby. -
(7) O pribéhu zasedani dozoréi rady a piijatych usnesenich se pofizuje zapis, ktery podepisuje
predseda (pfipadné téz predsedajici povéreny clen dozoréi rady) a zapisovatel. -----------—--
(8) V zapise zjednani musi byt jmenovité uvedeni ¢lenové dozorci rady, ktefi hlasovali proti
jednotlivym usnesenim dozor&i rady nebo se zdrZeli hlasovani, vCetné jejich stanoviska.

Pokud neni prokazano néco jiného, plati, Ze jmenovité neuvedeni Clenové hlasovali pro

prijeti.




Clanek 24

Povinnosti ¢len( dozorci rady

~ Clenové dozorgi rady jsou povinni vykonavat svou plsobnost s péci radného hospodare a

@

(1)
()
®)

(4)

zachovavat micenlivost o daveérnych informacich a skutecnostech, jejichz prozrazeni tretim
osobam by mohlo zpUsobit Spole€nosti §kodu. RovnéZ jsou povinni plnit i dal$i povinnosti

vyplyvajici z pravnich predpist a téchto stanov. Povinnost mic¢enlivosti trva i po skonceni

¢lenstvi v tomto organu. Vykon funkce ¢lena dozorci rady je nezastupitelny.

Clenové dozoréi rady se Géastni valné hromady Spoleénosti a jsou povinni seznamit vainou

hromadu s vysledky své kontrolni ¢innosti.
Clenové dozoréi rady jsou povinni respektovat omezeni tykajici se zakazu konkurence, ktera
pro né vyplyvaji z pfislusnych ustanoveni obecné zavaznych pravnich predpisl. ----------------
Vztah mezi Spolecnosti a ¢lenem dozor€i rady se pfi zafizovani zalezZitosti Spolecnosti fidi
pfimérfené ustanovenimi o mandatni smlouvé, pokud ze smlouvy o vykonu funkce, byla-li
uzaviena, nebo ze zakona nevyplyva jiné uréeni prav a povinnosti. Zavazek k vykonu funkce
je zavazkem osobni povahy. Smlouva o vykonu funkce musi mit pisemnou formu a musi byt

schvalena valnou hromadou, popfipadé jedinym akcionafem pfi vykonu pUsobnosti valné

hromady.

Clanek 25
Odménovani élenti dozor¢i rady

Clenim dozoréi rady pfislusi odména. O odméfiovani &lend dozoréi rady rozhoduje valna

hromada.
Na zakladé hospodarskych vysledkl Spolecnosti mohou byt €lenim dozor€i rady vyplaceny

tantiémy. O vysi tantiém rozhoduje valna hromada.
V piipadé krat§iho nez celoro¢niho plsobeni ¢lena dozor€i rady mu pfislusi odpovidajici ¢ast
tantiémy. Tato ¢ast mu nepfislusi v pripadé, Ze je ¢lenem organu méné nez dva mésice. ----

Vyplata tantiém bude provedena v nejbliz§im vyplatnim terminu Spolecnosti po schvaleni

jejich vyse valnou hromadou.

Clanek 26

Vnitrni organizace Spolecnosti

Vnitini organizaci Spolec¢nosti mdQze upravit organizacni fad a dalsi vnitfni predpisy, které

schvaluje predstavenstvo Spolecnosti.




Eéﬁ! devatenacta.

lll. JEDNANI JMENEM SPOLECNOST!

Clanek 27
Jednani a podepisovani jménem Spoleénosti
- Jménem Spoleénosti jedna ve v§ech zalezitostech tykajicich se Spoleénosti pfedstavenstvo.

~ Jednat za predstavenstvo jménem Spole¢nosti navenek jsou opravnéni vzdy dva clenové

: lpf‘edstavenstva spole¢né.
‘.y:ii;"Podepisovéni za SpoleCnost se provadi tak, Ze k obchodni firmé& Spoleénosti pfipoji svij
'podpis dva Clenové predstavenstva. Pfedstavenstvo mizZe v jednotlivych pfipadech zmocnit
- Jinou osobu, aby za Spoleénost samostatné jednala a podepisovala na zékladé piné moci.

V piipadé, ze ma predstavenstvo Spoleénosti jen jednoho é&lena, jedna jménem Spoleénosti

tento jediny Clen predstavenstva. Podepisovani jménem Spoleénosti se déje tak, ze

k obchodni firmé Spole¢nosti pfipoji svij podpis jediny &len predstavenstva.

Clanek 28
Prokuristé Spolecnosti

(1) Podle potfeby mlZe pfedstavenstvo udélovat i odvolavat prokuru po piedchozim souhlasu

dozordi rady.

(2) Udaleni prokury je uginné od zapisu do obchodniho rejstfiku.
(8) Prokuristé jsou povinni vykonavat svou piisobnost s pééi fadného hospodare a zachovéavat
mi€enlivost o ddvérnych informacich a skuteénostech, jejich? prozrazeni tretim osobam by
mohlo zplsobit Spolecnosti $kodu. Povinnost mi¢enlivosti trva i po zaniku prokury. ---------—--
(4)  Pro prokuristy plati obdobné zakaz konkurence tak, jak je stanoven pro Cleny predstavenstva
v § 196 ObchZ.

(6) Predstavenstvo zabezpedi, aby se prokuristé zavéazali ve smlouvach se Spole&nosti k plnéni

svych povinnosti podle odst. 3. a 4.

IV. HOSPODARENi SPOLECNOSTI
Clanek 29
Uéetni obdobi
Ugetnim obdobim je kalendaini rok, pokud prislusny organ Spole¢nosti v souladu s obecné

zavaznymi pravnimi pfedpisy neur¢i jinak, pfipadné pokud z obecné zavazného pravniho pfedpisu

nevyplyva jinak.



Hirana dvacata.

Clanek 30

Evidence a tcetnictvi Spoleénosti

Evidence a Ucetnictvi Spolednosti se vedou zpUsobem odpovidajicim pfislusnym obecné

gd@vaznym pravnim pfedpisim. Radné vedeni Gdetnictvi zajiStuje predstavenstvo.

(1)

(2)

(4)

(B)

8}

(2)

a)
bj
¢}

Clanek 31
Ucetni zavérka
Sestaveni radné, mimoradné, popfi. konsolidované & mezitimni Géetni zavérky, navrhu na

rozdéleni zisku véetné stanoveni vy$e a zpiisobu vyplaceni dividend a tantiém, popripadé

navrhu na Ghradu ztrat Spoleénosti, zajistuje predstavenstvo.
Ueetnl zavérka musi byt sestavena zplsobem odpovidajicim obecné zavaznym pravnim
pfedpistim a zadsadam Ffadného G&etnictvi tak, aby poskytovala uplné informace o majetkové

a finanénf situaci, v nize se Spole¢nost nachazi, a o vySi dosazeného zisku nebo ztrat

vzniklyeh v uplynulém G&etnim obdobi.
Pledstavenstvo predklada Gcetni zavérku dozordi radé k pfezkoumani. Predstavenstvo
pfadkléda dozor¢i radou piezkoumanou Géetni zavérku valné hromadé ke schvaleni. Ugetni
zdvirka musi byt ovéfena auditorem pouze v zakonem stanovenych pfipadech a v téchto

pfipadech se rovnéz zprava auditora s jeho vyrokem predklada vainé hromadé v souvislosti

6 schvalenim ugetni zavérky.
Audltora Spoleénosti pro pfislu§né uéetni obdobi na navrh pfedstavenstva schvaluje dozoréi
rada. 8mlouvu s auditorem uzavira predstavenstvo po jejim schvaleni dozoréi radou. ------——
Vybrané Udaje z Giéetni zavérky spolu s uvedenim mista, kde je G&etni zavérka k nahlédnuti
pro akelonafe a doby, v niz je mozZno do ni nahlédnout, se uvefejiuji spolu s oznamenim o

svolénl valné hromady, které se predklada ke schvaleni.

Clanek 32
Zplsob rozdélovani zisku Spoleénosti
O rozdéleni zisku Spolecnosti rozhoduje valna hromada na navrh predstavenstva po
plezkoumdn! tohoto navrhu dozor&i radou v souvislosti se schvalovanim fadné ucetni
zavérky. -

Zisk 8pole&nosti dosaZzeny v ietnim obdobi se po odedteni &astek pfipadajicich na dané, na

dotacl rezervnim fondu pouzije k rozdéleni na:
Uihradu ztréty,
dividandy a tantiemy,
pidély do ostatnich fondt Spoleénosti, jsou-li zfizeny,




dvachtd pruni.

yyhen! zakladniho kapitalu Spolecnosti,

lly zaméstnanc na zisku.
| #plisobll rozdéleni zisku neni pro valnou hromadu zévazné. Valna hromada mie

Rout | o tom, Ze zisk nebo jeho &ast nebude rozdélen a bude pfeveden na Gdet

déleného zisku minulych let.
:'Qggvfga«li Spolecnost smlouvu o pfevodu zisku, bude o zplisobu rozdéleni zisku rozhodnuto

V gouladu s touto smlouvou a s § 190a ObchZ.
i) Qatum vyplaty dividendy nasleduje jeden (1) mésic po datu konani valné hromady, ktera o
?Yvyplmté dividendé rozhodla. ZpUsob vyplaty dividendy navrhne v souladu s obecné
iéyﬁzn)"mi pravnimi pfedpisy pfedstavenstvo a rozhodne o ném valna hromada. ------—-eeeeev

Clanek 33
Uhrada ztrat Spoleénosti
{1) O zplsobu uhrady pripadnych ztrat Spoleénosti rozhoduje valna hromada na navrh

pfedstavenstva po prezkoumani tohoto navrhu dozordi radou v souvislosti se schvalovanim

f4dné G&etni zavérky.
(#) Pfipadné ztraty Spole&nosti budou uhrazeny piedevsim z jejiho rezervniho fondu. Zptisob
tverby a pouZiti rezervniho fondu vyplyva z nasledujiciho &lanku. Valna hromada mUze dale
rozhodnout o zpUsobu thrady ztraty nize uvedenymi zpusoby, neni-li to v rozporu s obecné
zavaznymi pravnimi pfedpisy, pfevedenim ztraty do dal$iho Géetniho obdobi, pouzitim zisku
Z minulych let, pouZitim ostatnich fondi Spoleénosti (véetné kapitalovych), pokud nejsou
U&elové vazany, pouzitim emisniho aZia, pfipadné sniZenim zakladniho kapitalu Spolec¢nosti,

&i jinym zpGsobem dle svého rozhodnuti. Pofadi zpusob( kryti ztraty neni pro valnou

hromadu zavazné.

Clanek 34
Rezervni fond
(1) Spolecnost je povinna vytvoiit rezervni fond z &istého zisku vykézaného v fadné uetni
zavérce za rok, v némz poprvé Cisty zisk vytvofi, a to ve vy$i nejméné 20 % z &istého zisku,
avsak ne vice nez 10 % z hodnoty zakladniho kapitalu. Tento fond se roéné dopliuje o

Castku ve vysi 5 % z Gistého zisku, az do dosazeni vy$e rezervniho fondu odpovidajici 20 %

zakladniho kapitalu.




_ TanA tvacata druha.

f% Rézervni fond v rozsahu vytvofeném dle odst. 1 slouzi pouze ke kryti ztrat Spolecnosti. O

; Féutitl rezervniho fondu rozhoduje pfedstavenstvo.
Bpoletnost vytvaii povinné rezervni fond téZ v pfipadech stanovenych v § 161d a 161f

ObchZ a v dalsich pripadech stanovenych obecné zavaznymi pravnimi predpisy nebo na

{' Zékladé rozhodnuti valné hromady *a/nebo predstavenstva.

Clanek 35
Uéelové fondy
(1) 8polecnost mlze zfidit na zakladé rozhodnuti valné hromady v souladu s pfislusnymi

ustanovenimi obchodniho zakoniku i dal$i ucelové fondy a pfispivat do nich ze svého &istého

. zisku Castkou, ktera podléha schvaleni valnou hromadou.

(Ej E O pouziti uc¢elovych fond( rozhoduje predstavenstvo.

V. PRAVIDLA POSTUPU PRI ZVYSOVANI A SNIZOVANi ZAKLADNIHO KAPITALU

Clanek 36
Zvyseni zakladniho kapitalu ‘

{1) O zvydeni zakladniho kapitalu rozhoduje valna hromada. Predstavenstvo miZe za podminek
stanovenych obchodnim zakonikem a na zakladé povéfeni valné hromady rozhodnout o
zvyseni zakladniho kapitalu upisovanim akcii nebo z vlastnich zdrojt Spoleénosti s vyjimkou
nerozdéleného zisku, nejvySe vSak o jednu tretinu dosavadni vyse zakladniho kapitalu
v dobé, kdy valna hromada pfedstavenstvo zvySenim zakladniho kapitalu povéfila. Povéreni

zvySit zakladni kapital je mozZno udélit na dobu nejdéle péti rokll ode dne, kdy se konala

valna hromada, ktera se usnesla na povéreni zvysit zakladni kapital.

(2) ZvySeni zakladniho kapitalu Spole¢nosti se fidi ustanovenimi obsazenymi v § 202 - § 210

ObchZ a nize uvedenymi pravidly.
(3) V pozvance na valnou hromadu se uvedou kromé ndlezitosti obsazenych v § 184a odst. 3
ObchZ:
a) davody navrhovaného zvy$eni zakladniho kapitalu,

b)  zplsob a rozsah tohoto zvyseni, -
¢) navrhovany druh, podoba, forma a pocet akcii, pokud maji byt vydany nové akcie

Spolecnosti,
d) jmenovité hodnoty novych akcii nebo nova jmenovita hodnota dosavadnich akgcii, --------------

e) maji-li byt vydany poukazky na akcie, ke kterym upisovanym akciim budou vydany. -------—---



P Mé*li byt zvyseni zakladniho kapitalu Spolec¢nosti provedeno upsanim novych akcii, uvede se

pozvance i Ihta pro jejich upsani a navrhovana vyse emisniho kursu nebo zpilsob jeho

iFQZVénka na valnou hromadu musi pfipadné obsahovat i naleZitosti uvedené v § 202 odst. 4
“plam. a), b) a c) ObchZ.
;L’)kéinky zvy$eni zakladniho kapitalu nastavaji ode dne zapisu jeho vySe do obchodniho

rejstilku.

Clanek 37
: Zvyseni zakladniho kapitalu upsanim novych akcii
< ZvySenl zakladniho kapitalu upsanych akcii je pfipustné, jestlize akcionafi zcela splatili

- emisnl kurs dfive upsanych akcii. Toto omezeni neplati, jestlize se zvySuje zakladni kapital

upisovanim akcii a jejich emisni kurs se splaci pouze nepenézitymi vklady.
Upisovani akcii nemiize zadit diive, neZ bude do obchodniho rejstfiku zapsano usneseni
valné hromady o zvySeni zakladniho kapitalu, ledaze byl podan navrh na.zapis tohoto
usneseni do obchodniho rejstiiku a upisovani akcii je vazano na rozvazovaci podminku, jiz

Je pravni moc rozhodnuti o zamitnuti navrhu na zapis pfislusného usneseni do obchodniho

rejstriku.
Usneseni valné hromady o zvySeni zakladniho kapitalu upisovanim novych akcii musi
obsahovat nalezZitosti die § 203 odst. 2 ObchZ.
Prednostni pravo akcionafl na Upis novych akcii smi byt v usneseni valné hromady

vylou€eno nebo omezeno jen v dulezitém zajmu Spoleénosti.
Pokud usneseni valné hromady nebude obsahovat nalezZitosti dle § 203 odst. 2 ObchZ pism.

d) plati, ze tyto akcie budou nabidnuty k upsani na zakladé verejné nabidky.
Do tficeti (30) dni od usneseni valné hromady o zvySeni zakladniho kapitalu poda

pfedstavenstvo navrh na zapis tohoto usneseni do obchodniho rejstfiku.

Na postup pii zvySeni zakladniho kapitélu upsanim novych akcii a na zplsob splaceni

emisniho kursu akcii, se dale pouziji ustanoveni obchodniho zakoniku.

Clanek 38
Zvyseni zakladniho kapitalu z vliastnich zdroji Spoleénosti
Po schvéleni fadné nebo mimoradné Gcetni zavérky mizZe valna hromada rozhodnout, Ze
pouZije Cistého zisku po provedeni pfidélu do rezervniho fondu podle § 217 ObchZ nebo
jeho &asti anebo jiného vlastniho zdroje vykdzaného v tcetni zavérce ve viastnim kapitalu ke

zvyseni zakladniho kapitalu. Cistého zisku nelze pouzit pii zvy$ovani zakladniho kapitalu na

zakladé mezitimni Ucetni zavérky.



1A dvacata étvrta.

Bpole¢nost nemaze zvysit zakladni kapital z viastnich zdrojl, neni-li Spole&nost opravnéna
fozdélit zisk nebo jiné viastni zdroje mezi akcionare dle § 178 odst. 2 ObchZ. ——eeeeeeeeeeeo .
Ke zvyseni zakladniho kapitalu nelze pouzit rezervnich fondd, které jsou vytvofeny k jinym

Uelim, ani vlastnich zdrojl, jez jsou Ucelové vazany a jejichz Gcel neni Spoleénost

opravnéna ménit. -

2V)7§enl zakladniho kapitalu nemdze byt vyssi, nez kolik ¢&ini rozdil mezi vysi vlastniho

Kapitalu a souctem hodnoty zakladniho kapitalu a rezervnich zdrojl zjisténych podle § 208
odst. 2 ObchZ.

€ji ke dni, od néhoz v den
_tozhodnuti valné hromady o zvyseni zakladniho kapitalu neuplynulo vice nez Sest (6)
.‘mésfct’:. Jestlize vSak Spoleénost zjakékoliv mezitimni Ucetni zavérky zjistila snizeni

vlastnich zdrojii, nemaze pouZit Gdaje z fadné nebo mimoradné udetni zavérky, ale musi

- vychazet z této ucetni zavérky.
- Usneseni valné hromady o zvy$eni zakladniho kapitalu z vlastnich zdrojti musi obsahovat
naleZitosti dle § 208 odst. 6 ObchZ.
Na zvy$eni zakladniho kapitalu se akcionafi podileji v poméru jmenovitych hodnot jejich akcii

8 tim, Ze na takovém zvyseni se podileji i vlastni akcie v majetku Spolecnosti, ktera zakladni

kapital zvySuje i akcie této Spolecnosti, jez jsou v majetku ji ovliadané osoby nebo osoby

ovladané oviladanou osobou.
Na postup pfi zvyseni zakladniho kapitélu z viastnich zdroju Spole¢nosti se dale pouziji
ustanoveni § 209 ObchZ.

Clanek 39

DalSi zplisoby zvys$eni zakladniho kapitalu Spole&nosti
(1) Na postup pti podminéném zvysSeni zakladniho kapitalu se dale pouZiji ustanoveni § 207
ObchZ.
(2) Na postup pfi kombinovaném zvyseni zakladniho kapitalu se dale pouZziji ustanoveni § 209a
ObchZ.
(8) Na postup pfi zvyseni zakladniho kapitalu rozhodnutim predstavenstva se dale pouziji
ustanoveni § 210 ObchZ.

Clanek 40
SniZeni zakladniho kapitalu
(1) O sniZeni zakladniho kapitalu Spole¢nosti rozhoduje valna hromada. SniZeni zakladniho

kapitalu Spole¢nosti se ridi § 211 - § 216b ObchZ.




fa dvacata pata.

Q",V pozvance na valnou hromadu, ktera ma projednat snizeni zakladniho kapitalu, se uvedou
r kromé naleZitosti dle ustanoveni § 184a odst. 3 ObchZ alespoi Udaje podle odst. 3 tohoto
 8lanku.

)V usneseni vainé hromady se uvede alespof:

dlivod snizeni zakladniho kapitalu a zpusob, jak bude naloZeno s &astku odpovidajici snizeni

zakladniho kapitalu,

rozsah snizeni zakladniho kapitalu,

zpUsob, jak ma byt snizeni zakladniho kapitalu provedeno,
snizuje-li se zakladni kapital vzetim akcii z ob&hu na zakladé losovani, pravidla losovani a

vysi uplaty za vylosované akcie nebo zptisob jejiho urceni,
snizuje-li se zakladni kapital na zakladé navrhu akcionail, udaj, zda je o navrh na Gplatné

nebo bezlplatné vzeti akcii z ob&hu, a pfi navrhu na Uplatné vzeti akcii z ob&hu i vysi Uplaty

nebo pravidla pro jeji uréeni,
maji-li byt v disledku snizeni zékladniho kapitalu predloZeny Spole¢nosti listinné akcie nebo

zatimni listy, i Ihitu pro jejich predlozeni.

SniZeni zakladniho kapitalu Spoleé¢nosti se provede bud:

snizenim jmenovité hodnoty akcii a zatimnich list(i dle § 213a ObchZ,

vzetim akcii z ob&hu na zakladé losovani dle § 213b ObchZ,

vzetim akcii z ob&hu na zakladé navrhu dle § 213c Obchz,

upusténim od vydani akcii v souladu s § 213d ObchZ, -
Snizuje-li se zakladni kapital vzetim akcii z ob&hu na zakladé losovani podle § 213b ObchzZ,

zabezpeci losovani akcii piedstavenstvo, piicemsz o pribéhu a vysledcich losovani musi byt

pofizen notarsky zapis. _
Predstavenstvo Spolecnosti oznami vysledky losovani akcionaitim zaslanim pisemného

oznameni na jejich adresu sidla nebo bydli§té uvedenou v seznamu akcionar(, pricemz

v oznameni uvede naleZitosti dle ustanoveni § 213b odst. 3 a 4 ObchZ.

Za vylosované akcie Spole¢nost zaplati tplatu ve vysi, kterd je pfiméfena hodnoté akcii,

piicemZ pfiméfenost Uplaty musi byt dolozena posudkem znalce.
Snizuje-li se zakladni kapital vzetim akcii z ob&hu na zakladé verejného navrhu smlouvy,
muzZe rozhodnuti valné hromady uréit, Ze zakladni kapital bude snizen v rozsahu jmenovitych
hodnot akcii, které budou takto vzaty z obéhu, nebo Ze bude snizen o pevnou &astku.
Predstavenstvo uverejni navrh smlouvy podle § 213c ObchZ zaslanim pisemného oznameni
akcionafim na jejich adresu sidla nebo bydli§té uvedenou v seznamu akcionafi. Verfejny
navrh smlouvy musi obsahovat alespon tdaje uvedené v ustanoveni § 183a odst. 3 ObchZ.

(9)  Zakladni kapital nelze snizit pod jeho zakonnou vy&i uvedenou v ustanoveni § 162 odst. 3

ObchZ.




Snizenim zakladniho kapitalu se nesmi zhorsit dobytnost pohledavek véfiteltl Spoleénosti.

Je-li Spole¢nost povinna snizit zakladni kapital, pouzZije k jeho sniZeni vlastni akcie nebo

~ zatimni listy, ma-li je ve svém majetku. | v ostatnich pfipadech sniZeni zékladniho kapitalu

(14)

(16)

(16)

(1)

pouzije Spole¢nost k jeho snizeni pfedevéim vlastni akcie nebo zatimni listy, piicemZ jinym
zplisobem Ize snizit zakladni kapital pouze, nepostacuji-li ke snizeni zakladniho kapitalu

Vv rozsahu ur¢eném valnou hromadu nebo pokud by nebyl spinén Géel snizeni zakladniho

kapitalu.
Pred zapisem sniZeni zakladniho kapitalu do obchodniho rejstiiku a pred uspokojenim nebo
zajisténim pohledavek véfitelll podle ustanoveni § 215 odst. 3 ObchZ, pfipadné ustanoveni §
215 odst. 4 ObchZ nelze akcionaitim poskytnout pinéni z diivodu snizeni zakladniho kapitalu
nebo z toho divodu prominout nebo snizit nesplacené Casti jmenovitych hodnot jejich akcii.

Na postup pfi snizovani zakladniho kapitalu Spole¢nosti se dale pouziji ustanoveni § 213 a
nasl. ObchZ.
Ke sniZzeni zakladniho kapitalu Spole¢nosti dochazi dnem zapisu zmény jeho vyse do

obchodniho rejstfiku.
Na jedné valné hromadé Ize pfijmout rozhodnuti o snizeni i zvyseni zakladniho kapitalu
pouze tehdy, jestlize se zakladni kapital snizuje za predpokladil upusténi od vydani akgii (§
213d ObchZ) nebo jestli se snizuje zakladni kapital za (¢elem thrady ztraty nebo za Gcelem
pievodu do rezervniho fondu na dhradu budouci ztraty (§ 216a ObchZ). Pti takovém postupu

je Spole¢nost opravnéna ¢&init pravni ukony ke zvySeni zakladniho kapitalu az poté, co bude

do obchodniho rejstiiku zapsano snizeni zakladniho kapitalu.

V1. ZRUSENI, LIKVIDACE A ZANIK SPOLEGNOSTI
- Clanek 41
Zruseni Spoleénosti
O zruSeni Spole¢nosti rozhoduje valna hromada, pokud zobecné& zavaznych pravnich
predpisli nevyplyva néco jiného. Valna hromada muize zrusit sve rozhodnuti o zruseni

Spolecnosti a jejim vstupu do likvidace, a to a2 do doby, nez bylo zapo&ato s rozdélovanim

likvidac¢niho zGstatku.

Spolecnost se déale zrusuje:
dnem uvedenym v rozhodnuti soudu o zruseni Spolecnosti, jinak dnem, kdy toto rozhodnuti

nabude pravni moci,
zrusenim konkurzu na majetek Spoleénosti po splnéni rozvrhového usneseni nebo zrusenim

konkurzu z dGvodu, Ze majetek Upadce nepostacuje k Ghradé naklad( konkurzu, ----------—--



a dvacata sedma.

. Zbude-li po zruseni Spoleénosti z ddvod( uvedenych v odst. 2 bodu b) majetek, provede se
-~ Jeji likvidace.

© Soud mlZe rozhodnout o zru$eni Spolecnosti a o jeji likvidaci v pripadech uvedenych

v ustanoveni § 68 odst. 6 ObchZ nebo v jinych pfipadech stanovenych zakonem. --------———---

Clanek 42
Likvidace a zanik Spoleénosti
ZpUsob provedeni likvidace Spole&nosti pii jejim zruseni s likvidaci se fidi obecné zavaznymi

pravnimi pfedpisy.

Likvidatora jmenuje valna hromada, nestanovi-li zakon jinak. Rozhoduje-li valnad hromada o
zruSeni Spolecnosti s likvidaci, jmenuje likvidatora soucasné s timto rozhodnutim. Valna
hromada soucasné rozhodne i o jeho odméné. Likvidator jmenovany valnou hromadou m(ize

gt byt valnou hromadou odvolan a nahrazen jinym likvidatorem.

~ (3) O rozdéleni likvidaéniho zdstatku Spolecnosti rozhoduje valna hromada. Likvidaéni z(istatek
' pfitom bude rozdélen mezi akcionare v poméru odpovidajicim jmenovité hodnoté jejich akcii.
Narok na vyplaceni podilu na likvidadnim zUstatku vznika akcionaii vracenim listinnych akcii

Spolecnosti predloZzenych na vyzvu likvidatora.

(4) Spole¢nost zanika vymazem z obchodniho rejstriku.

VIl. ZAVERECNA USTANOVENI

Clanek 43

Oznamovani
(1) SkuteGnosti, u kterych je to stanoveno obecné zavaznymi pravnimi predpisy, témito
stanovami nebo rozhodnutim valné hromady, zvelejiiuje  Spole¢nost oznamenimi
v Obchodnim véstniku.

(2) Pisemnosti urcené akcionailim vlastnicim akcie na jmeéno odesila Spole€nost na jejich

adresu uvedenou v seznamu akcionafti doporuéenym dopisem. Pisemnosti uréené ostatnim

osobam se odesilaji na jejich adresu oznamenou Spoleénosti.

Clanek 44
Pravni poméry Spolecnosti a feSeni sporti
(1) Vznik, pravni poméry a zanik Spole&nosti, jakoz i vSechny pravni vztahy vyplyvajici ze stanov
SpoleCnosti a pracovnépravni i jiné vztahy uvnit Spolecnosti, véetné vztah

z nemocenského pojisténi a socialniho zabezpeceni zaméstnancti Spoleénosti, se fidi

obecné zavaznymi pravnimi pfedpisy Ceské republiky.



(8)

pfednostné fe$eny smirnou cestou.

ina dvacata osma.

} Pfipadné spory mezi akcionafi a Spolecnosti, spory mezi Spoleénosti a Cleny jejich organd,

- JakoZ i vzajemné spory mezi akcionafi souvisejici s jejich Gcasti ve Spoleénosti, budou

Clanek 45
Zmény stanov

O zménach téchto stanov rozhoduje valna hromada, pokud z obecné zavaznych pravnich

piedpisli nebo téchto stanov nevyplyva néco jiného.
Navrh zmén téchto stanov, neni-li piipravovan akcionafem Spoleénosti nebo dozoré radou,

zpracovava piedstavenstvo Spoleénosti a predklada valné hromadé ke schvaleni po

pfedchozim vyjadreni dozoréi rady.
Jestlize ma byt na poradu jednani valné hromady dopInéni nebo zména stanov Spolecnosti,
musi pozvanka na valnou hromadu obsahovat krom naleZitosti uvedenych v ustanoveni §
184a odst. 3 ObchZ alespoii zakladni charakteristiku navrhovanych doplnéni nebo zmén a
navrh zmén stanov musi byt akcionarim k nahlédnuti v sidle Spolec¢nosti ve Ihité stanovené
pro svolani valné hromady, na niz se ma dopInéni nebo zména projednéVat. Akcionar ma

pravo vyzadat si zaslani kopie navrhu stanov na svlj naklad a své nebezpedi. Na tato prava

musi byt akcionafi upozornéni v pozvance na valnou hromadu.
Pro podavani protinavrha k navrhtim na zménu stanov plati ustanoveni § 180 odst. 6 a odst.
7 ObchZ.
Pfi hlasovani o navrhu na dopln&ni nebo zmén stanov se hlasuje napied o predloZeném

navrhu pfedstavenstva, pokud neni prijat, pak teprve o protinavrhu akcionare, pokud byl

predloZen v souladu s ustanovenim odst. 4 tohoto &anku. O protinavrzich nesplfiujicich tuto

podminku nelze hlasovat.
Navrh na zménu stanov m(ze podat kterykoliv akcionar, predstavenstvo nebo dozordi rada.
Navrh se podava Spole¢nosti. Predstavenstvo je povinno zaradit navrh nebo protinavrh na
zménu stanov na pofad jednani nejblizsi valné hromady, byl-li tento navrh nebo protinavrh
predstavenstvu doruéen nejméné pét () pracovnich dni pfed konanim valné hromady.

Prijme-li valnd hromada rozhodnuti, jehoz disledkem je zména obsahu stanov, toto
rozhodnuti nahrazuje rozhodnuti -0 zméné stanov. Jestlize zrozhodnuti valné hromady

neplyne, zda, popfipadé jakym zplisobem se stanovy méni, rozhodne o zméné stanov

predstavenstvo v souladu s rozhodnutim valné hromady.
Jestlize dojde ke zméné stanov na zakladé jakékoliv pravni skutegnosti, je predstavenstvo

povinno vyhotovit bez zbytecneho odkladu poté, co se kterykoli &len predstavenstva o takové

zméne dovi, UpIné znéni stanov.



dvacata devata.

Clanek 46
Vykladové ustanoveni

padé, se nékteré ustanoveni stanov se, at uz vzhledem k platnému pravnimu fadu, nebo

awvs

Clanek 47
Uginnost zmén stanov

Zmény t&chto stanov nabyvaji platnosti a Gginnosti dnem jejich schvaleni valnou hromadou, pokud

obchodni zakonik nestanovi jinak. -

Konec stanov.

Za tieti: Zakladatel, zastoupeny pani Janou Myslivcovou, dale ¢ini nasledujici rozhodnuti,

ktera jinak pfijima ustavujici valna hromada:

a. zakladatel zaklada obchodni spoleénost CE Energy, a.s., a to formou bez upisovani

akcii v souladu s ustanovenim § 172 odst. 1) obchodniho zakoniku,

b. zakladatel schvaluje stanovy spoleénosti dle navrhu stanov ve znéni obsaZeném v cCasti

»Za druhé“, Clanku IX tohoto notarského zapisu,

c. zakladatel urcuje éleny predstavenstva:
- JUDr. Daniel Kfetinsky, r.¢. 750709/3814, bytem Praha 7, Kostelni i102/12, PSC 170 00;----
- Mgr. Marek Spurny, r.&. 741120/5384, bytem Prihonice, Nova 914, PSC 252 43; ——---mmeeeeee-
- Mgr. Pavel Horsky, r.¢. 730423/3981, bytem Praha 6, Hanzelkova 2655/21, PSC 160 00;-----

d. zakladatel uréuje tfi¢lennou dozoréi radu o tomto obsazeni:
- Ing. Jan Springl, r.& 780417/2519, bytem Praha 3 - Zizkov, Pod Kaplitkou 2846/11, pPsC
130 00;
- Mgr. Michal Antonin, r.¢. 751211/3785, bytem Dambotice 34, PSC 696 35;
- Mgr. Petr Sekanina, r.6. 731109/3977, bytem Praha 4 - Kr¢, Budé&jovicka 351/16, PSC

140 00;

1




firana tricata.

seznam upisovatel(i, pozadovany ustanovenim § 171 odst. 5) obchodniho zakoniku,

8 pFihlédnutim k ustanoveni § 172 odst. 2) obchodniho zakoniku, je nahrazen timto

. zdvazkem zakladatele: _
zakladatel timto upisuje vSechny akcie spoleCnosti, to je 10 ks (slovy: deset kust)

- kmenovych akcii na jméno o jmenovité hodnoté jedné akcie 200.000,- K& (slovy: dvé sté tisic
korun ¢eskych) a zavazuje se emisni kurs akcii splatit penézitym vkladem ve vysi 100 % (sto
procent), tj. 2.000.000,- K¢ (slovy: dva miliony korun €eskych) do tficeti dni ode dne podpisu

této listiny, nejpozdéji pfed podanim navrhu na zapis spolecnosti do obchodniho rejstriku.

Pani Jana Myslivcova prohlasuje, Ze si notarsky zapis v plném znéni precetla, s jeho obsahem bez

Jilf/hrad souhlasi a notarsky zapis schvaluje.

Energeticky a prﬁmyslow holding, a.s.
A7 ep T 4
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spole¢nost
Energeticky a primyslovy holding, a.s.
se sidlem Brno, Piikop 843/4, PSC 602 00
IC: 28356250
zapsana v obchodnim rejstfiku vedeném Krajskym soudem v Brné&, oddil B, viozka 5924,

(dale jen ,Zmocnitel®)
timto

zmocnhnuje

Janu Myslivcovou, dat. nar. 12. 5. 1981,
bytem Maiselova 5, 110 00 Praha 1,
doru€ovaci adresa: Energeticky a primyslovy holding, a.s., Pafizska 26, 110 00 Praha 1

ST

(dale jen ,Zmocnénec")

k tomu, aby Zmocnénec jménem Zmochnitele &inil nasledujici tkony:

@) zaloZil spole€nost CE Energy, a.s., pficemz:
- sidlem bude Brno;
- pfedmétem podnikani bude:
o prondjem nemovitosti, byt a nebytovych prostor;
- zakladni kapital bude ¢init 2.000.000,- K¢ a bude rozvrzen na 10 kusli kmenovych akcii na
jméno v listinné podobg, pfi¢emz jmenovita hodnota kazdé akcie bude ¢init 200.000,- K¢;
- Zmocnitel se zavaze upsat vSechny akcie spolecnost, a to penézitym vkladem;
- Zmocnitel bude spravcem vkladu
(dale jen ,Spole€nost"),

2) veskeré pravni i faktické tkony sméfujici k zaloZzeni a vzniku Spole¢nosti Ukony s tim
souvisejici, zejména aby:

- pfijal ve formé notarského zapisu zakladatelskou listinu Spole¢nosti a tuto listinu jménem
Zmocnitele podepsal;
- za prvni ¢leny pfedstavenstva Spole¢nosti zvolil;
e JUDr. Daniel Ketinsky, r.&. 750709/3814, bytem Praha 7, Kostelni 1102/12, PSC
170 00;
e Mgr. Marek Spurny, r.&. 741120/5384, bytem Prlihonice, Nova 914, PSC 252 43;
«  Mgr. Pavel Horsky, r.&. 730423/3981, bytem Praha 6, Hanzelkova 2655/21, PSC
160 00;
- zaprvni ¢leny dozor¢i rady Spolecnosti zvolil:
» Ing. Jan Springl, r.&’ 780417/2519, bytem Praha 3 - Zizkov, Pod kaplickou
2846/11, PSC 130 00;
e Mgr. Michal Antonin, r.&. 751211/3785, bytem Dambofice 34, PSC 696 35;
e Mgr. Petr Sekanina, r.¢. 731109/3977, bytem Praha 4 - Kr¢, Budé&jovicka 351/16,
PSC 140 00;
- schvalil stanovy Spole¢nosti v libovolném znéni, které véak bude odpovidat bodim (1) a
(2) vyse;
- ucinil vedkeré ukony spojené s uc¢tem pro splaceni zakladniho kapitalu;
- zaregistroval Spole¢nost u pfislusného finanéniho Gradu.




leré uzna za vhodné nebo nezbytné.

V Praze dne 30 17 015

% //

JUD( Daniel Kretﬁ;’k
tya

piedseda predstavén

Tuto plnou moc pfijimam.

V Praze dne é) f7 W@"f’

[y

Jana Mysfvcova
5

FBHLASENI O PRAVOSTI PODPISU NA LISTINE NESEPSANE ADVOKATEM

£l Bislo knihy o prohtasent o pravosti podpisu 009317/73/2013/C

i, alke podepsana JUDr. Jitka Fejglova, advokat, se sidlem Pafizska 26, 110 00 Praha 1,

V seznamu advokat( vedeném Ceskou advokétni komorou pod ev. & 14106, prohlasup

& (188 lstinu prede mnou viastnoruéné v jednom (1) vyhotoveni podepsal:

i1 JUDr. Daniel Ketinsky, narozen 9.7.1975, bytem Kostelni 1102/12, Praha 7, jehos
totoZnost jsem zjistila z OP &. 201522035

ny advokat timto prohlasenim o pravosti podplsu nepotvrzuje spravnost ani pravdivost
ﬁﬂéwodenych v této listing, ani jeji soulad s pravnimi predpisy.

¥ Prize, 8.11. 2013 JUDr. Jitka Fejglova, advokat

L] o

et mvﬁﬁ .w, 110 00 Praha 1
G: 73812065 DIC: 8160160151

"ocnénec je dale opréavnén zejmeéna prevzit pfislusné stejnopisy a opisy notarského zapisu a jiné
7 uvisejici dokumenty a ucinit veskeré dalsi potrebné Ukony a jednani v souvislosti s vy$e uvedenym,

ato plna moc plati i v pfipadech, kdy zakon vyZaduje zvlastni pinou moc.
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STANOVY_
AKCIOVE SPOLECNOSTI

CE Energy, a.s.

I. ZAKLADNI UDAJE O SPOLECNOSTI

Clinek 1
Obchodni firma a sidlo Spoleénosti

) Obchodni firma Spoleénosti zni: CE Energy, a.s.

" (2) Sidlo Spoletnosti je: Brno.

Clének 2
Trvani Spoleénosti

Spole¢nost CE Energy, a.s. (dle jen ,,Spole¢nost*) je zaloZena na dobu neurgitou.

Clanek 3
Predmét podnikani Spole¢nosti

Pfedmétem podnikani Spole&nosti je: prondjem nemovitosti, byt a nebytovych prostor.

Clanek 4
Zakladni kapital Spole¢nosti

Zékladni kapital Spoletnosti &ini 2 000 000,- K¢ (slovy: dva miliony korun Ceskych).
Zakladni kapital je tvofen penézitym vkladem akcionate.

M

2)
®3)

“

Clinek 5
Akcie

Zékladni kapital Spole&nosti je rozdélen na 10 (deset) kust kmenovych akcii se
jmenovitou hodnotou jedné akcie 200 000,- K¢ (slovy: dvést® tisic korun Ceskych).
Akcie Spole¢nosti nejsou kétovang.

Akcie zné&ji na jméno a jsou v listinné podobé. Spoleénost miize vydat i jiné druhy akcii,
pokud vydani takového druhu akeif zakon dovoluyje.

Emisni kurs akcii se splci tak, e 100 % jmenovité hodnoty viech upsanych akcii, v&etng
piipadného emisniho 4%ia, se splati do tficeti (30) dn od data upisu. V piipadé
nepenéZitych vkladd se uplatni ustanoveni § 60 ¢. 513/1991 Sb., obchodni zdkonik, ve
znéni pozdéjdich predpist (dale jen ,,0bchZ*“ nebo ,,obchodni zakonik®). V pripadg
poruseni povinnosti splatit véas upsané akcie se uplatni drok z prodleni ve vysi 20 % p.a.
z dluZné &4stky.

Spoleénost vede seznam akcionafd, v némz se zapisuje oznadeni druhu a formy akcie, jeji
jmenovitd hodnota, obchodni firma nebo nizev a sidlo pravnické osoby nebo jméno a
bydlist€ fyzické osoby, kterd je akcionafem, &iselné oznadeni akcie a zmény téchto udaji.
Spole€nost je povinna ka?dému svému akcionafi na jeho pisemnou Zadost a jen za tihradu
nakladd vydat opis seznamu viech akcionard, ktefi jsou majiteli akcii na jméno, nebo
poZadované &4sti seznamu, a to nejpozdgji do sedmi (7) dnit od dorugeni 7adosti.




né s akcif na jméno je opravnéna ve vztahu ke Spole&nosti vykondvat pouze
edend v seznamu akcionaftl, ledaZe se prokaZe, Ze zapis v seznamu neodpovida
sti. Neodpovida-li zapis v seznamu akcionait skute¢nosti, je opravnén
navat akcionatskd prava vlastnik akcie na jméno. Jestlize vlastnik akcie na jméno
bil, Ze neni zapsan v seznamu akcionatl, nemiZe se domahat prohlageni usneseni
alné hromady za neplatné proto, e mu Spole¢nost neumoZnila Gdastnit se na valné
‘hromadé& nebo vykon hlasovaciho prava.

‘Pfevod akcii Spolecnosti je podminén pfedchozim souhlasem dozoréi rady Spolecnosti.
Dozor¢i rada musi o ud€leni ¢i neudéleni souhlasu rozhodnout nejpozd&ji do dvou )
mésicti ode dne, kdy ji byla dorudena zadost akcionafe o souhlas s pfevodem akeii. Pokud
dozor¢i rada nerozhodne do dvou (2) mésict od dorudeni Zadosti, plati, Ze byl souhlas

udélen.

Pokud budou splnény formalni naleZitosti predepsané pro listinnou akcii, muze
Spolecnost vydat hromadnou listinu nahrazujici vice akcii stejného druhu. Hromadna
listina nemiZe znit na vice nabyvatell a prava spojena s akciemi nemohou byt pfevodem
délena na podily. Akcionaf ma pravo poZadat Spolednost o vyménu hromadné listiny za
jednotlivé akcie nebo jiné hromadné listiny. Akcionaf muZe také poZadat Spole¢nost o
vyménu jednotlivych akeii za hromadnou listinu nebo hromadné listiny tyto jednotlivé
akcie nahrazujici. V piipadg, Ze akcionat pozaduje vyménu za jiné hromadné listiny, musi
urcit, jaké hromadné listiny poZaduje, a to stanovenim poctu hromadnych listin a poétu
jednotlivych akcii, které tyto nové emitované hromadné listiny nahrazuji. Zadost musi byt
pisemnd a musi byt doruéena predstavenstvu Spoletnosti. Predstavenstvo Spole€nosti je
povinno zajistit vydani p¥islugného podtu akcii, které Jsou nahrazeny hromadnou listinou,
a to ve lhit¢ tficeti (30) kalendatnich dnt ode dne dorueni Zadosti akcionfe
Spolecnosti. Jakmile bude mit ptedstavenstvo Spole¢nosti jednotlivé akcie k dispozici, je
o této skuteCnosti neprodlen& povinno pisemn& informovat akcionife — majitele
hromadné listiny — a vyzvat jej k pfevzeti akcii. Pisemna vyzva musi obsahovat misto a
termin, v némzZ se miize akcionaf dostavit k vyméné hromadné listiny za jednotlivé akcie.
O vyméné hromadné listiny za jednotlivé akcie musi byt pofizen pfedavaci protokol.
Predstavenstvo je povinno po vyméné& hromadné listiny za jednotlivé akcie od akcionafe
prevzatou hromadnou listinu znidit a o jejim znieni poridit protokol. Akcionaf, ktery
poZadal o vyménu hromadné listiny, mize poZadat SpoleCnost o zaslani kopie tohoto
protokolu. Ustoupi-li akciondt od svého zdmé&ru vyménit hromadnou listinu za jednotlivé
akeie, je povinen o tom bezodkladng pisemné& informovat pfedstavenstvo Spole&nosti. Pro
vymé&nu hromadné listiny za jiné hromadné listiny a pro vyménu jednotlivych akcii za
hromadnou listinu nebo hromadné listiny plati ustanoveni tohoto odstavce obdobng,

II. ORGANIZACE SPOLECNOSTI

Clinek 6
Organy Spoleénosti
Spoleénost mé tyto orgény: '
A. valnou hromadu,
B. pfedstavenstvo,
C. dozoré&i radu.

A. VALNA HROMADA



Q)

(1)

Clinek 7
Postaveni a pusobnost valné hromady

11) Valna hromada je nejvy$$im organem Spoleénosti.
2) Do plisobnosti valné hromady naleZi:

rozhodovéani o zméné stanov, nejde-li o zménu v disledku zvyseni zékladniho kapitalu
predstavenstvem podle § 210 ObchZ nebo o zménu, ke které doslo na zaklad€ jinych
pravnich skute€nosti,

rozhodnuti o zvySeni & sniZeni zékladniho kapitilu nebo o povéfeni predstavenstva
podle § 210 ObchZ & o moZnosti zapocteni penéZité pohledavky vii¢i Spole¢nosti proti
pohledévce na splaceni emisniho kursu,

rozhodnuti o sniZeni zakladniho kapitalu a o vydavani dluhopist podle § 160 ObchZ,
volba a odvoléni ¢lent pfedstavenstva,

volba a odvolani &lenti dozordi rady, svyjimkou ¢lent dozor¢i rady volenych a
odvolavanych podle § 200 ObchZ,

schvaleni fadné nebo mimotadné Gletni zavérky a konsolidované ucetni zaverky a
v zékonem stanovenych piipadech i mezitimni Getni zavérky, rozhodnuti o rozdéleni
zisku nebo jinych vlastnich zdroji nebo o stanoveni tantiém a rozhodnuti- o uhradé
ztraty,

rozhodovani o odmétiovani ¢lent predstavenstva a dozor¢i rady,

rozhodnuti o kétaci ulastnickych cennych papirti Spole¢nosti podle zvlastniho pravniho
pfedpisu a o jejich vyfazeni z obchodovéni na Seském nebo zahraniénim regulovaném
trhu,

rozhodnuti o zrudeni Spole¢nosti s likvidaci, jmenovan{ a odvolani likvidatora, veetné
uréeni jeho odmény, schvéleni navrhu na rozdéleni likvidagniho zustatku,

rozhodnuti o fizi, pfevodu jméni na jednoho akcionafe nebo rozdgleni, popfipadé o
zméné pravni formy,

schvalovani smluv uvedenych v § 67a ObchZ,

schvéleni jednani uéinénych jménem Spole¢nosti do jejiho vzniku podle § 64 ObchZ,
schvaleni ovladaci smlouvy (§ 190b ObchZ), smlouvy o pfevodu zisku (§ 190a ObchZ)
a smlouvy o tichém spole€enstvi a jejich zmén,

rozhodnuti 0 zmé&n& podoby, druhu nebo formy akcii, o $tépeni na vice akeii o niZsi
jmenovité hodnoté nebo o spojeni akcil do jedné akcie, o zméné prav spojenych s
ur&itym druhem akcii a 0 omezeni pievoditelnosti akeii na jméno, ¢i jeji zmeéng,
rozhodnuti o vyloudeni nebo omezeni piednostniho prdva akcionafi na ziskani
vyménitelnych a prioritnich dluhopisti a o vylouceni nebo omezeni prednostniho prava
akciond¥d na upisovani novych akcii podle pfislusnych ustanoveni obchodniho
zékoniku,

schvalovéani poskytnuti finanéni asistence podle § 161f ObchZ,

rozhodnuti o dalsich otazkéch, které obchodni zdkonik nebo tyto stanovy zahrnuji do
plsobnosti valné hromady.

Clanek 8
Ukast na valné hromad¢
Kazdy akcionaf je opravnén Ggastnit se valné hromady, hlasovat na ni, ma pravo
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ovat a obdrZet na ni vysvétlen{ zaleZitost{ tykajicich se Spole¢nosti (ptipadn& osob
Jadanych Spolecnosti), pokud je takové vysvétieni potfebné pro posouzeni predmétu
dnéni valné hromady, a uplatiiovat navrhy a protindvrhy, nejde-li o ptipady podle
odst. 8 tohoto Clanku 8. PoZadavky na vysvétleni, ndvrhy a protinvrhy se uplatiiuji
stné béhem. jedndni valné hromady, eventualng Je mtZe akciona¥ uplatnit pisemnou
formou v piedem uréeném mists.

Poskytnuti informace podle ptedchoziho odstavee mie byt zcela nebo z&asti
odmitnuto, jestliZe z peclivého podnikatelského uvaseni vyplyvéd, Ze by mohlo jeji
poskytnuti pfivodit Spole¢nosti Gjmu nebo jde o vnitini informaci podle zvlastniho
pravniho pfedpisu anebo je predmétem obchodniho tajemstvi Spole¢nosti nebo
utajovanou informaci podle zvlagtniho pravniho predpisu. O tom, zda je takovou
informaci  rozhoduje predstavenstvo Spole¢nosti.  Odmitne-li  p¥edstavenstvo
z uvedenych dfivodi informaci sdélit, mtize byt informace vyZadovéna, jen pokud bude
s jejim poskytnutim souhlasit dozoré{ rada.

Vysvétleni miiZe byt poskytnuto formou souhrnné odpovédi na vice otdzek obdobného
obsahu. Plati, Ze vysvétleni se akcionafi dostalo i tehdy, pokud bylo doplnuyjici
vysvétleni k bodim programu uvefejnéno na internetovych strankéach Spolecnosti
nejpozd€ji vden predchazejici konani valné hromady a je k dispozici akciondiim
v mist& konéni valné hromady.

(4)  Akcionéf se zticastiiuje valné hromady osobné (pravnicka osoba prostrednictvim svého
statutarniho organu) nebo prostrednictvim zastupce na zakladé plné moci. Plna moc pro
zastupovani na valné hromadé musi byt pisemnd a musi z ni vyplyvat, zda byla udélena
pro zastoupeni na jedné nebo na vice valnych hromadach v urgitém obdobi. Podpis
zastoupeného akcionéfe na této plné moci nemusi byt Gfedné ové&fen. P¥i prezenci jsou
akcionafi — fyzické osoby nebo Jejich zéstupci povinni prokazat se platnych ufednim
prikazem a akcionafi — pravnické osoby vypisem z obchodniho rejstifku nebo jiné
zakonem stanovené evidence nebo jeho ufedné ovéfenou kopii. Pti zapisu do listiny
pfitomnych je zastupce akcionaie povinen odevzdat pisemnou plnou moc. Zastupcem
akciondfe nemiZe byt ¢len predstavenstva nebo dozor¢i rady Spoleénosti,

(5) Zmocnénec je povinen oznamit v dostate¢ném pfedstihu pted kondnim valné hromady
akcionéfi veskeré skute¢nosti, které by mohly mit pro akcionate vyznam, zda v daném
pfipad€ hrozi stiet jeho z4jmu a z&jmi zmocnénce. Clenové organti Spole&nosti mohou
pfijmout zmocné&ni akcionafem, pouze pokud uvefejni informace podle prvni véty spolu
s pozvéankou na valnou hromadu.

(6) Pfitomni akcionafi se zapisuji do listiny ptitomnych, jeZ obsahuje obchodni firmu nebo
nazev a sidlo pravnické osoby nebo jméno a bydlists fyzické osoby, kterd je
akcionafem, popfipadé jejiho zastupce, a déle &isla listinnych akcii a Jmenovitou
hodnotu akcii, jez ji opraviiuji k hlasovani, poptipadé udaj o tom, Ze akcie neopraviiuje
k hlasovani. Spravnost listiny pfitomnych potvrzuji svymi podpisy ptedseda valné
hromady a zapisovatel.

(7)  Valné hromady se mohou t&astnit &lenové piedstavenstva a &lenové dozor&i rady.

(8) JestliZe akciond¥ hodl4 uplatnit na valné hromads protindvrhy k navrhtim, jejichZ obsah
byl uveden v pozvince na valnou hromadu, nebo v ptipads, ¥e o rozhodnut valné
hromady musi byt potizen notafskych zapis, je povinen dorugit pisemné znéni svého
protindvrhu Spoleénosti nejméné pét (5) pracovnich dna pfede dnem konani valné
hromady. To neplati, jde-li o navrhy na volbu konkrétnich osob do organd Spolednosti.
Pfedstavenstvo je povinno uvefejnit jeho protindvrh se svym stanoviskem, pokud je to
mozné, nejméné tii (3) dny pied oznamenym datem konani valné hromady.

(9) Akcionaf ma pravo uplatiiovat své navrhy k bodtm, které budoy zafazeny na poiad
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dnli pfed uvefejnénim pozvanky na valnou hromadu spolu s pozvankou na el

j'ednénf valné hromady, jest¢ pted uveiejndnim pozvanky na valnou hi%"a;%iéé‘g-
Predstavenstvo uvefejni navrh, ktery bude Spolenosti dorugen nejpozddji do sedind 171

hromadu.

Clének 9
Svolivani valné hromady 81
Valna hromada se kond nejméné jednou za rok, nejpozdéji viak do Sesti (6) mésieh s "f; i
posledniho dne G€etniho obdobi. .,
Valna hromada se kona zpravidla v obci, v niZ se nachazi sidlo Spole¢nosti.

Valnou hromadu svoldva predstavenstvo, poptipadé &len predstavenstva samostulié &
piipadech stanovenych zakonem. Ty

Piedstavenstvo je povinno svolat mimofadnou valnou hromadu bez zbyteéngha
odkladu, jestliZe:

zjisti, Ze celkova ztrita Spolecnosti na zakladg jakékoliv tdetni zaverky dosahlu tnkove
vySe, Ze pii jejim uhrazeni z disponibilnich zdrojit Spole¢nosti by neuhrazend zirdta
dosahla poloviny zakladniho kapitélu Spole&nosti nebo to lze s ohledem na viechny
okolnosti pfedpokladat,

zjisti, Ze se Spole¢nost dostala do upadku,

to vyZaduji jiné vaZné zajmy Spolednosti,

poZada o svolani mimofadné valné hromady akcionat nebo akcionati Spole¢nosti, kteti
maji akcie, jejichZ souhrnnd jmenovitd hodnota dosahuje alespoti 3 % zakladnihi
kapitalu Spole¢nosti.

Valnou hromadu miiZe svolat také dozor¢i rada, vyzaduji-li to zajmy Spole¢nosti a n
valné hromad€ navrhuje potfebnd opatien.

Valnd hromada se svolavd pisemnou pozvénkou. Pozvanka musi byt akcionafiim
zasilana na jejich adresu sidla nebo bydlisté uvedenou v seznamu akcionafi nejméng
tiicet (30) dnil pfed konanim valné hromady. Mimoitadnou valnou hromadu podle odst.
2 pism. d) svola pfedstavenstvo za predpokladu, Ze je kazdy z bodi navrhu doplnén
odivodnénim nebo navrhem usnesent tak, aby se konala nejpozdéji do Etyficeti (40) dni
ode dne, kdy Spole¢nosti do$la Zadost o jeji svolani. Lhita pro zaslani pisemné
pozvanky na mimofadnou valnou hromadu &ini v takovém ptipadé€ nejméné patnéct (15)
dnt pied jejim konanim.

Pozvéanka na valnou hromadu musi obsahovat obchodni firmu a sidlo Spolecnosti,
datum, hodinu a misto konani valné hromady, oznadeni, zda se svolava fadna,
mimofddna ncho néhradni valnd hromada, pofad jednéni valné hromady, rozhodny den
k d¢asti na valn¢ hromadg, pokud byl uréen, a vysvétleni Jjeho vyznamu pro hlasovani
na valné hromad®, popf. dali naleZitosti, stanovené obecné zavaznymi pravnimi
pfedpisy, (&mito stanovami nebo usnesenim ptedchozi valné hromady.

Na Zadost akciondfd spliujicich podminky uvedené v odst. 2 pism. d) pfedstavenstvo za
predpokladu, 7¢ je kazdy z bodi navrhu doplnén odiivodn&nim nebo névrhem usneseni
a 7¢ je mu dorucen nejpozdéji do dvaceti (20) dnt pfed konanim valné hromady nebo
Je-li uréen, pred rozhodnym dnem, zafadi jimi uréenou zaleZitost na pofad jednéni valné
hromady. Pokud Zadost dosla po zaslani pozvanky na valnou hromadu, zalle
predstavenstvo akcionafim ozndmeni o doplnéni pofadu jednani stejnym zpfisobem,
jakym byla zaslina pozvénka na valnou hromadu, a to nejpozd&ji deset (10) dnt pied
konanim valné¢ hromady.
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Ma-li SpoleCnost jen jediného akcionafe, nekona se valna hromada a jeji plsobnost
vykonava tento jediny akcionaf. Rozhodnuti jediného akcionate pii vykonu plisobnosti
valné hromady musi mit pisemnou formu a musi byt podepsdno akcionafem.
Rozhodnuti jediného akcionafe musi mit formu notafského zapisu v téch p¥ipadech, kdy
se 0 rozhodnuti valné hromady pofizuje nota¥sky zapis. Jediny akcionéf je oprévnén
vyZadovat, aby se rozhodovéni tlastnilo predstavenstvo a dozordi rada. Pisemné
rozhodnuti jediného akcionafe musi byt dorugeno pfedstavenstvu a dozoréi rads.

Clanek 10

Jednini valné hromady
Valna hromada je schopna usnéaset se, pokud pfitomni akciondfi maji akcie, jejichz
Jmenovita hodnota p¥esahuje 30 % zakladniho kapitalu Spole¢nosti. Pfitom se nepiihlizi
k akciim, s nimiZ neni spojeno hlasovaci pravo nebo nelze hlasovaci pravo vykonavat (§
186¢ ObchZ).
Neni-li valnd hromada schopna se usnalet, svola predstavenstvo ndhradni valnou
hromadu zptisobem uvedenym v § 185 odst. 3 ObchZ a v téchto stanovach tak, aby se
konala nejpozd&ji do Sesti (6) tydnii ode dne, na ktery byla svoldna ptvodni valna
hromada. Néhradni valna hromada musi mit nezménény pofad jednani a je schopna
usnaseni bez ohledu na polet piitomnych akcionafi a souhrnnou vySi jmenovité
hodnoty jejich akcii.
Valnd hromada zvoli svého predsedu, zapisovatele, dva ovéfovatele zdpisu a osoby
povéiene s¢itanim hlasi. Do doby zvoleni pfedsedy fidi valnou hromadu é&len
predstavenstva, jehoZ tim predstavenstvo povéti, nestanovi-li obchodni zakonik jinak.
Jednani valné hromady se ¥idi obecné zavaznymi pravnimi ptedpisy, t¥mito stanovami a
jednacim fadem, ktery schvaluje valna hromada.
NemiZe-li z védznych divodd piedseda valné hromady pokratovat v jejim fizeni,
prevezme fizeni valné hromady ten, kdo valnou hromadu #idil a7 do doby zvoleni
pfedsedy valné hromady. Valnou hromadu pak fidi tato osoba aZ do okamZiku zvoleni
nového predsedy valné hromady.
O pribehu jednéni valné hromady se pofizuje zépis, jehoZ vyhotoveni zabezpeduje
predstavenstvo do tficeti (30) dnft od jejiho ukondenti. Zapis podepisuje zapisovatel a
predseda zasedéani valné hromady a dva zvoleni ovéfovatelé. Obchodni zakonik stanovi,
v kterych pfipadech se o rozhodnuti valné hromady pofizuje notéfsky zapis.
NaleZitosti listiny pfitomnych i naleZitosti, obsah, zpiisob vyhotoveni a ovéfeni Zapisu
se fidi pfisluSnymi ustanovenimi obchodniho zakoniku.

Clének 11

Rozhodovini valné hromady
Valnd hromada rozhoduje v&tsinou hlast ptitomnych akcionait, pokud obchodni
zakonik anebo tyto stanovy nevyzaduji jinou vétsinu. - :
ZaleZitosti, které nebyly zatazeny do navrhovaného pofadu jednani valné hromady, 1ze
rozhodnout jen za tasti a se souhlasem vsech akcionafd Spole¢nosti.
S kaZdou akcii o jmenovité hodnots 200 000,- K& (slovy: dvé stg tisic korun &eskych) je
spojen jeden (1) hlas.
Hlasovani na valné hromad& se zasadné d&je hlasovacimi listky. Pfi hlasovani se

nejprve hlasuje o névrhu svolavatele. Pouze v piipad¢ jeho neptijeti se pfistoupi k
hlasovéni o ptipadnych névrzich a protindvrzich akcionaft, a to v poradi jejich podéni.
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Organizace hlasovéani je urdena jednacim fadem valné hromady. Ke s&itani hlast je
mozno vyuZit vypodetni technikuy.

B. PREDSTAVENSTVO

Clének 12
Postaveni, slozeni, ustaveni a funkéni obdobi pfedstavenstva

Pfedstavenstvo je statutdrnim organem Spoleénosti, jen? #di &innost Spolecnosti a jedn4
Jjejim jménem. Zptsob jednani za pfedstavenstvo jménem Spole¢nosti Jje upraven v &l.
27 téchto stanov.

Pfedstavenstvo m4 tfi (3) ¢leny. Clenem pfedstavenstva muZe byt jen fyzicka osoba,
ktera spltiuje podminky stanovené v § 194 odst. 7 ObchZ.

Cleny piedstavenstva voli a odvoléva valna hromada Spolegnosti.

Predstavenstvo voli ze svého stiedu predsedu a odvoldva ho z téchto funkei. Pro zvoleni
je nutnd vétsina hlast vech &lent pfedstavenstva.

Funkéni obdobi &lenti predstavenstva je pét (5) let. Clena piedstavenstva lze béhem
funkénfho obdobi odvolat a zvolit jiného. Opétovna volba &lena piedstavenstva je
moZna.

Clen piedstavenstva mize ze své funkce odstoupit pisemnym prohlaSenim dorudenym
valné hromadg nebo pfedstavenstvu, V takovém piipadé kongi vykon jeho funkce dnem,
kdy jeho odstoupeni projednala nebo méla projednat valna hromada.

Clinek 13
Pisobnost predstavenstva

Piedstavenstvo zabezpetuje obchodni vedeni Spolecnosti. Pfedstavenstvo rozhoduje o
viech zaleZitostech Spole&nosti, pokud nejsou obchodnim zikonikem nebo t&€mito
stanovami vyhrazeny do pisobnosti valné hromady, dozor¢i rady nebo jiného organu
spolecnosti.

Predstavenstvo se pfi své &innosti #id{ obecnd zavaznymi pravnimi pfedpisy a zasadami
a pokyny schvalenymi valnou hromadou, pokud jsou v soulady s pravnimi predpisy a
t€mito stanovami.

Predstavenstvu piislusi zejména:

svolavat valnou hromadu Spolegnosti a organizalné ji zabezpelovat,

zajistit zpracovani a ptedkladat valné hromadg ke schvaleni:

navrhy na zménu stanov Spole¢nosti,

navrhy na zvySeni nebo sni¥eni zakladniho kapitalu Spole¢nosti, jakoZ i na vydani
dluhopisi dle ptislusnych ustanoveni obchodniho zakoniku,

- fadnou, mimotadnou a konsolidovanou, popfipad¢ i mezitimni G&etni zaveérku,
- navrh na rozdleni zisku véetng stanoveni vySe, zptsobu vyplaceni a splatnosti

dividend, tantiém a ptid&li do fondti, nebo navrh na thradu ztraty,

- rocni zpravy o podnikatelské &innosti Spolenosti a o stavu jejiho majetku, a to ve lhiite

do Sesti (6) mé&sict od posledniho dne tdetniho obdobi,

- navrhy na zplsob Ghrady ztraty Spole&nosti,
- navrh na zruSeni Spole&nosti,
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realizovat usneseni valné hromady, pokud jsou v souladu s pravnimi pfedpisy a t€mito
stanovami,

zaji¥fovat fadné vedeni predepsané evidence, uéetnictvi, obchodnich knih a ostatnich
dokladt Spole¢nosti,

rozhodovat v pipadé potfeby o Cerpani prostfedkd zrezervniho fondu a o pouZiti
ucelovych fondd,

schvalovat zékladni organiza&ni normy tykajici se Spole¢nosti, zejména schvalovaci a
podpisovy fad, organizacni fad, '

piedkladat dozordi rad® ke schvéleni ndvrh na auditora Spole¢nosti,

vykonavat prava zaméstnavatele, jmenovat a odvoldvat vedouci zamé&stnance, stanovit
rozsah jejich pravomoci a zplisob odméfiovani dle piislusnych ustanoveni zakoniku
prace,

vykonavat prava spole¢nika nebo akcionafe spojena s majetkovou ucasti Spole€nosti
v jiné pravnické osob€ a rozhodovat o tom, kdo bude Spole¢nost zastupovat na valnych
hromadach dcefinych spoleénosti, jejichz je spolecnikem,

vymezovat pfedm&t obchodniho tajemstvi ve smyslu pfislu§nych ustanoveni obchodniho
zékoniku,

udélovat i odvoldvat prokuru po pfedchozim souhlasu dozor¢i rady.

Clanek 14
Finanéni asistence

Spolegnost miZe poskytovat finan&ni asistenci pro Ugely ziskani akcii nebo zatimnich listi
Spole&nosti jen za podminek stanovenych obchodnim zakonikem a témito stanovami.

Clanek 15

Svolavani zasedani predstavenstva
Predstavenstvo zasedé podle potieby, nejméné jednou za kalendaini mésic.
Zasedani piedstavenstva svolava jeho predseda pisemnou pozvankou, v niZ uvede
misto, datum, hodinu konani a program zasedani. Pozvanka musi byt &lentim
piedstavenstva doruena nejpozdéji pét (5) dni pfede dnem konéni zasedani. V pfipadé
potieby lze zasedani svolat i telegraficky, telefaxem nebo elektronickou postou. I
v takovém piipadé viak musi pozvanka obsahovat vySe uvedené naleZitosti a ¢lenové
predstavenstva musi potvrdit jeji pfijeti.
Predseda svold mimotadné zasedani predstavenstva vZdy na pisemnou Zadost
kteréhokoli &lena predstavenstva nebo na pisemnou Zadost dozorci rady, a to nejpozdgji
do sedmi (7) dnt od dorudeni takové Zadosti. Zadost podle pfedchozi véty musi byt
odtivodneéna a musi obsahovat navrzeny program zasedani. Pozvanka na mimotfadné
zasedéani piedstavenstva musi byt dorugena Clenim pfedstavenstva nejpozdéji dva (2)
dny prede dnem konéni zasedani.

Clanek 16
Zasedani predstavenstva

Jednani piedstavenstva se idi jednacim fadem pfijatym predstavenstvem. Zasedani
predstavenstva Fdi jeho pfedseda. V pfipadé jeho nepfitomnosti fidi zasedani kterykoli
jiny &len jako ptedsedajici. »
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na pozvance. .

Zasedani predstavenstva se kona zpravidla v sidle Spoletnosti, jinak v mistg uvedeném

O pribéhu zasedani predstavenstva a o jeho rozhodnutich se pofizuje Zapis ktery

podepisuje pfedseda (pi

ipadné téZ predsedajici) a zapisovate].

V zapisu z jednéni predstavenstva musj byt jmenovité uvedeni &lenove Predstavenstyy
ktet{ hlasovali proti jednotlivym usnesenim pfedstavenstva nebo se zdrzeli hlasovém"
vCetné jejich stanoviska. Predsedajici zajisti zaslani kopil zépisu viem élenﬁm’

pfedstavenstva a dozor¢

i rady ihned po vyhotoveni Zapisu.

Naklady spojené se zasedanim i s dal$i ¢innosti pfedstavenstva nese Spole&nost.

Clének 17
Rozhodovini predstavenstva

Pfedstavenstvo je zplisobilé se usndfet jen tehdy, je-li na zasedan; Pfitomna
nadpoloviéni vétsina jeho &lent.

K pfijeti usneseni ve v§

ech zélezZitostech projednavanych pfedstavenstvem J€ zapotiehi

aby pro n& hlasovala nadpoloviéni v&tiina viech Jeho ¢lent. Kazdy &len Predstavensty,

m4 jeden hlas.

V' nutnych ptipadech, které nestrpi odkladu, méZe predseda vyvolat usnesen{
pfedstavenstva per rollam pisemnym ¢&i jinym dotazem u viech &lent predstavensty, S

musi byt potvrzeno doporudenym dopisem, faxem nebo elektronickou postoy, K piijet{
takového rozhodnuti se vyZaduje, aby pro n&j hlasovala nadpolovi¢ni vé&tsing viech
¢lent predstavenstva. Nevyjadti-li se néktery z &lent pfedstavenstva ve stanoveng 1hs

Clenové predstavenstv

Clének 18
Povinnosti &leni predstavenstva
a jsou povinni vykondvat svou plsobnost s pég; fadného

hospodate a zachovavat mlgenlivost o divémych informacich a skutecnostech, jejichz
prozrazeni tfetim osobam by mohlo zptsobit Spole¢nosti $kodu. Rovnéz jsoy povinnij
plnit i dal$i povinnosti vyplyvajici z pravnich predpisti a t&chto stanov. Povinnost

mlCenlivosti trva i p

o skonceni &lenstvi v tomto organu. Vykon funkce &lena

pfedstavenstva je nezastupitelny.

Clenovsé pfedstavenstva

se uCastni valné hromady Spole¢nosti.

Clenové pfedstavenstva jsou povinni respektovat omezenf tykajici se zakazy
konkurence, ktera pro ng vyplyvaji z ptisluinych ustanoveni obecng zavaznych Prévnich

pfedpisd.

Vztah mezi Spolednosti a Clenem predstavenstva se pfi  zafizovani zaleitosti
Spolednosti ¥di piimétens ustanovenimi 0 mandétni smlouvé, pokud ze smlouvy g
vykonu funkce, byla-li uzaviena, nebo ze zikona nevyplyva jiné uréen; prav g
Povinnost, Zavazek k vykonu funkee je zavazkem osobni povahy. Smlouva o vykon,
funkee muaf mit pfsemnou formu a mus byt schvélena valnou hromadou, poptipadg
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jedinym akciondfem pfi vykonu pisobnosti valné hromady.

Clének 19

Odméiiovini ¢lenti predstavenstva
Clentim pfedstavenstva pfislui odména. O odménovani &lentt predstavenstva rozhoduje
valnd hromada.
Nerozhodne-li valna hromada jinak, p¥islu$i rozdé&leni odmény podle odst. 1 tohoto
Clanku na jednotlivé Cleny pfedstavenstva a stanoveni termind jeji vyplaty
predstavenstvu po predchozim souhlasu dozor¢i rady.
Na zdklad¢ hospodafskych vysledkt Spoleénosti mohou byt &lentim predstavenstva
vyplaceny tantiémy. O vysi tantiém rozhoduje valna hromada.
Rozdéleni tantiém na jednotlivé Cleny predstavenstva piislug predstavenstvu po
pfedchozim souhlasu dozorg{ rady.
V' pfipadé krat§tho ne# celoroéniho pusobeni ¢lena predstavenstva mu  pfislusi
odpovidajici ¢ast tantiémy. Tato st mu neprislusi v pifpadsg, ze Je ¢lenem statutarniho
organu méné nez dva mésice.
Vyplata tantiém bude provedena v nejbliz§im vyplatnim terminy Spolecnosti po
schvéleni jejich vyse valnou hromadou.

C. DOZORCIi RADA

Clanek 20

Postaveni a plisobnost dozor¢&i rady
Dozoréi rada je kontrolnim organem Spole¢nosti. Dozoréi rada dohlizi na vykon
plsobnosti predstavenstva a uskuteciiovani podnikatelské &innosti Spole&nosti.
Clenové dozoréi rady jsou opravnéni nahliZet do viech dokladd a zéznama tykajicich se
¢innosti Spole¢nosti a kontrolovat, zda idetn{ zapisy jsou radné vedeny v souladu se
skute¢nosti, jakoZ i provéfovat stay hospodatské a finanéni &innosti Spoleénosti, stav
majetku, zavazk a pohledavek Spolegnosti. Clenové dozoréi rady se Udastni valné
hromady Spoleénosti a jsou povinni sezndmit valnou hromaduy s vysledky své kontrolni
Cinnosti. Rozdilny nézor &lend dozor¢i rady zvolenych zaméstnanci se sdéli valné
hromadé spolu se zavéry ostatnich &lent dozordi rady.
Dozoréi rad& piislusi zejména:
kontrolovat, zda se podnikatelsk4 &innost Spole¢nosti uskutediuje v souladu s obecné
zdvaznymi pravnimi predpisy, stanovami a pokyny valné hromady,
prezkoumdvat f4dnou, mimotadnoy a konsolidovanou, popf. i mezitimni ucetni zavérku,
navrh na rozdéleni zisku a navrh na Ghradu ztraty, a ptedkladat své vyjadieni valné
hromadg, '
svolat valnou hromadu, vyZaduji-li si to z4jmy Spolecnosti v souladu s § 199 ObchZ a
na valné hromadg navrhovat potiebna opatient,
piedkladat valné hromad¥ a pfedstavenstvu sva vyjadfeni nebo doporuceni a navrhy,
umoztiuje-li to zkon,
ud€lovat souhlas predstavenstvu v zaleZitostech urlenych t&mito stanovami nebo
pfisluSnymi pravnimi predpisy,
rozhodovat o udéleni souhlasu s pievodem akcii Spoleénosti,
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schvalovat auditora navrzeného pfedstavenstvem,

davat predstavenstvu predchozi souhlas k udéleni nebo odvoléani prokury,

dalsi prava a povinnosti vyplyvajici z obecné zavaznych prévnich piedpist.

Dozoréi rada se pifi své Cinnosti Hdi obecné zdvaznymi pravnimi pfedpisy, témito
stanovami a usnesenimi valné hromady a svym jednacim fadem, je-li pfijat.

Clanek 21

SloZeni, ustaveni a funkéni obdobi ¢lenti dozoréi rady
Dozoréi rada Spoleénosti ma tfi Cleny.
Clenem dozor&i rady mize byt jen fyzickd osoba, kterd splfiuje podminky stanoveng
v ust. § 194 ObchZ.
Clenové dozord rady jsou voleni a odvolavani valnou hromadou, nestanovi-li zikon
jinak.
Clen dozordi rady nesmi byt zaroveri &lenem piedstavenstva, prokuristou nebo osoboy
opravnénou podle zépisu v obchodnim rejstiiku jednat jménem SpoleCnosti.
Funkéni obdobi jednotlivych &lent dozoréi rady je pét (5) let. Op&tovnd volba &lena
dozoréi rady je moZna.
Clen dozor&i rady muZe ze své funkce odstoupit pisemnym prohlaSenim doruéenym
dozordi radé. Vykon jeho funkce kong{ dnem, kdy jeho odstoupeni projednala nebo m&la
projednat dozor¢ rada.
Pokud klesne potet &lentt dozord{ rady pod pfedepsany pocet Clend, svold dozoréi rada
mimotadnou valnou hromadu k volb& novych &lenti dozor¢i rady nejpozdéji do patnact;
(15) dnit od okamziku, kdy k takovému stavu doslo.
Dozoré rada voli a odvolava ze svého stiedu pfedsedu. Volba se dé€je hlasovanim g
zvolen je ten &len dozordi rady, ktery ziskal nadpoloviéni vétSinu hlasi vSech ¢leng
dozori rady.

Clének 22
: Svoldvéni zaseddnf dozori rady

Dozort rada zasedd dle potfeby, nejménd jednou za kalendafnf mésic.

Jednéni dozor®{ rady se Hdl jednaciin fdem pHijatym dozord{ radou.

Zasedéni dozord{ rady svelivé Jejf pledseds nebo jim povéfeny Zlen dozordi rady
pisemnou pozvénkou, v afa uvide misto, datum & hodinu konénf a program zasedani,
Pozvénka musf byt &lenfim dozoré{ yady dorulena nejménd pét (5) dni prede dnem
zasedani. V pfipadd potfeby lze #asedénl svolat i telegraficky, telefaxem nebg
elektronickou postou. I v takovém pHpadt viuk musi pozvinka obsahovat vyse uvedeng
nalezitosti a lenové dozord{ rady musi potvedit jeji piijet!.

Predseda nebo v jeho neptitomnosti povéieny ¢len dozord! rady svold zasedéni dozorgj
rady vzdy na pisemnou Zadost kteréhokoll &lena dozoréi rady, ptedstavenstva nebq
kterykoliv akcionéfe, v poslednim pifpadé pak pokud uvedeny divod jejtho svolan;
“uznd predseda nebo v jeho neptitomnosti povéfeny Elen dozorti rady za naléhavy, a to

“nejpozdeji do sedmi (7) dnt od doruden{ takové Zédosti. Z4dost podle predchoz vity
musl byt odivodnéna a musi obsahovat navrZeny program Zzasedani. Pozvanka na

mimotddné zasedani dozoréi rady musf byt doru€ena &lenfim dozoréi rady nejpozds;i
dvi (2) dny ptede dnem konani zasedéni.
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Clanek 23
Zased4ni a usnaSeni dozoréi rady
Zasedani dozor¢i rady ¥di jeji ptedseda. V ptipad€ jeho nepfitomnosti ¥di zasedani
povéfeny ¢len dozor¢i rady.
Zasedani dozor¢i rady se kond zpravidla v sidle Spole¢nosti, jinak v misté uvedeném na
pozvénce.
Dozor¢i rada je zptsobild se usnéset jen tehdy, je-li na zasedani piitomna nadpoloviéni
vétSina jejich ¢lend. -
K pfijeti usneseni ve vSech zaleZitostech projednavanych dozoréi radou je zapotiebi, aby
pro né hlasovala nadpolovi¢ni vétsina viech jejich &lenti. KazZdy ¢len dozor¢i rady ma
Jjeden hlas.
V nutnych piipadech, které nestrpi odkladu, miiZe ptedseda nebo povéieny ¢len dozordi
rady vyvolat usneseni per rollam pisemnym & jinym dotazem u vSech &lent dozordi
rady. S hlasovanim per rollam musi souhlasit vSichni &lenové dozordi rady a jejich
vyjadreni musi byt potvrzeno doporuéenym dopisem, faxem nebo elektronickou postou.
K piijeti takového rozhodnuti se vyzaduje, aby pro néj hlasovala nadpoloviéni vétiina
vSech Clenl dozor¢i rady. Nevyjadti-li se néktery z &lent dozor&i rady ve stanovené
lhiit€, plati, Ze nesouhlasi. Na nejbliz§im zasedani dozori rady musi byt usneseni per
rollam zapséna do zapisu ze zasedani.
Dozor¢i rada miZe podle své tivahy a v souladu s obecné zdvaznymi pravnimi predpisy
piizvat na zasedani i €leny jinych organt Spole¢nosti, jeji zaméstnance nebo jiné osoby.
O priibéhu zasedéni dozordi rady a piijatych usnesenich se pofizuje zépis, ktery
podepisuje piedseda (piipadng téz predsedajici povéfeny &len dozoréi rady) a
zapisovatel,
V zépise zjednani musi byt jmenovitd uvedeni &lenové dozordi rady, ktefi hlasovali
proti jednotlivym usnesenim dozoréi rady nebo se zdrreli hlasovani, véetn& jejich
stanoviska. Pokud neni prokazéno né&co jiného, plati, Ze jmenovité neuvedeni &lenové
hlasovali pro pfijeti.
Naklady spojené se zasedanimi i s dalsi &innosti dozor& rady nese Spole¢nost.

Clanek 24

Povinnosti ¢lend dozoréi rady
Clenové dozoréi rady jsou povinni vykonavat svou pusobnost s pé¢i fadného hospodate
a zachovavat ml¢enlivost o ddvérnych informacich a skute¢nostech, jejichZ prozrazeni
tfetim osobam by mohlo zpGsobit Spolednosti gkodu. Rovnés jsou povinni plnit i dal$i
povinnosti vyplyvajici z pravnich pfedpisii a téchto stanov. Povinnost ml&enlivosti trv4 i
po skonfeni C¢lenstvi vtomto organu. Vykon funkce &lena  dozordi rady je
nezastupitelny.
Clenové dozor¢i rady se udastni valné hromady Spolenosti a jsou povinni seznamit
valnou hromadu s vysledky své kontrolni &innosti.
Clenové dozor¢i rady jsou povinni respektovat omezeni tykajici se zakazu konkurence,
kterd pro né vyplyvaji z pfisluinych ustanoveni obecn& zavaznych pravnich predpisa.
Vztah mezi Spoleénosti a ¢lenem dozordi rady se pii zafizovani zaleZitosti Spole¢nosti
ridf pfiméfené ustanovenimi o mandétni smlouvé, pokud ze smlouvy o vykonu funkce,
byla-li uzaviena, nebo ze zikona nevyplyva jiné urleni prav a povinnosti. Zavazek
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k vykonu funkce je zavazkem osobni povahy. Smlouva o vykonu funkce musi mft
pisemnou formu a musi byt schvalena valnou hromadou, poptipadé Jedinym akciondtem
pfi vykonu piisobnosti valné hromady.

Clinek 25
Odméiiovani €lent dozorei rady
Clentm dozoréi rady pfislusi odména. O odméfiovani &lend dozor¢i rady rozhoduje
valnd hromada.

Na zéklad€ hospodétskych vysledki Spoleénosti mohou byt &lendim dozordi rady
vyplaceny tantiémy. O vy3i tantiém rozhoduje valna hromada.

V ptipadé krat3tho neZ celoro&niho pisobeni ¢lena dozoréi rady mu piislusi odpovidajici
¢ast tantiémy. Tato &4st mu nepfisludi v ptipadg, Ze je &lenem organu méné ne? dva
meésice.

Vyplata tantiém bude provedena v nejbliz§im vyplatnim terminu Spole¢nosti po
schvéleni jejich vyse valnou hromadou.

Clinek 26
Vnitini organizace Spole¢nosti

Vnitini organizaci Spole¢nosti mize upravit organizaéni ¥ad a dal${ vnitini predpisy, které
schvaluje pfedstavenstvo Spole&nosti.

(M

@)

€)

II1. JEDNANI JMENEM SPOLECNOSTI

Clének 27

Jedndni a podepisovini jménem Spoleénosti
Jménem Spolednosti jednd ve viech zaleZitostech tykajicich se Spoleénosti
pfedstavenstvo. Jednat za predstavenstvo Jménem Spoleénosti navenek Jjsou opravnéni
vZdy dva &lenové piedstavenstva spoledns.
Podepisovan{ za Spole¢nost se provadi tak, Ze k obchodni firmé Spolenosti pfipoji svij
podpis dva &lenové predstavenstva. Predstavenstvo muge v jednotlivych p¥ipadech
zmoenit jinou osobu, aby za Spolecnost samostatné jednala a podepisovala na zakladg
plié moei,
Vplipadd,” 2¢ ma predstavenstvo Spoletnosti jen jednoho &lena, jednd jménem
Spolednost tento jediny Slen predstavenstva. Podepisovani jménem Spole&nost] se dgje
tak, 2e k ﬁbﬁh&idnf firmé& Spole&nosti Pripoji sviij podpis jediny &len piedstavenstva.

Clinek 28

o Prokuristé Spole¢nosti

Podle potfehy mise pledstavenstvo udg&lovat i odvolavat prokuru po predchozim
souhlasy dosordf rady,
Ud&leni pfﬁkﬂf;‘jé Wélnné od zépisu do obchodniho rejstiiku.

Prokurfatd Jw ';.?iﬁﬁf?ykanévat svou pulsobnost spé&i Fadného hospodéie a
zachovval mIBelivost o ddvémych informacich a skuteénostech, jejich# prozrazeni
i 1y mohilo ephaoblt Spolednosti skodu. Povinnost ml€enlivosti trva i po
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zéniku prokury.
Pro prokuristy plati obdobng zdkaz konkurence tak, jak je stanoven pro &leny
pfedstavenstva v § 196 ObchZ.

Predstavenstvo zabezpedi, aby se prokuristé zavazali ve smlouvach se Spoleénosti
k plnéni svych povinnosti podle odst. 3. a 4.

IV. HOSPODARENI SPOLECNOSTI

Clinek 29
Ugetni obdobi

Utetnim obdobim je kalendafni rok, pokud prislusny organ Spole¢nosti v souladu s obecné
zavaznymi pravnimi predpisy neurdi jinak, piipadng pokud z obecné zavazného pravniho
ptedpisu nevyplyva jinak.

Clének 30
Evidence a Géetnictvi Spole¢nosti

Evidence a tletnictvi Spoleénosti se vedou zplisobem odpovidajicim pfislusnym obecng
zévaznym pravnim predpisim. Radné vedeni Ucetnictvi zajistuje predstavenstvo,

(M

o)

&)

“)

%)

(D)

Clanek 31
Ucetni zdvérka

Sestaveni fadné, mimofddné, popk. konsolidované & mezitimni ucetni zavérky, ngvrhu
na rozdéleni zisku véetn& stanoveni vySe a zplsobu vypléceni dividend & tantiém,
popfipadé navrhu na thradu ztrat Spolegnosti, zajistuje piedstavenstvo.
UCetni zavérka musi byt sestavena zplsobem odpovidajicim obecng zavaznym pravnim
pfedpisiim a zdsadam fadného Ucetnictvi tak, aby poskytovala Uplné informace o
majetkové a finanéni situaci, v nive se Spole¢nost nachazi, a o vysi dosaZeného zisku
nebo ztrat vzniklych v uplynulém ugetnim obdobi.

Pfedstavenstvo predklada tdetni zavérku dozor¢i radé k prezkoumani. Predstavenstvo
predkladd dozor¢i radou pfezkoumanou Gdetni zavérku valné hromadg ke schvaleni.
Ugetni zavérka musi byt ov&fena auditorem pouze v zakonem stanovenych pfipadech a
v téchto p¥ipadech se rovnéz zprava auditora s jeho vyrokem predklada valné hromads

v souvislosti se schvalenim tidetni z&veérky.

Auditora Spole¢nosti pro piislusné tetni obdobi na navrh predstavenstva schvaluje
dozor¢i rada. Smlouvu s auditorem uzavird predstavenstvo po jejim schvéleni dozore¢i
radou.,

Vybrané tUdaje z udetni zaverky spolu s uvedenim mista, kde je wetni zavérka
k nahlédnuti pro akcionafe a doby, v niZ je moZno do ni nahlédnout, se uvetejiiuji spolu
$ 0znamenim o svolan{ valné hromady, které se piedkléd4 ke schvaleni.

Clinek 32
Zpiisob rozdélovani zisku Spole¢nosti

O rozdéleni zisku Spole¢nosti rozhoduje valng hromada na navrh predstavenstva po
pfezkoumani tohoto navrhu dozori radou v souvislosti se schvalovanim ¥4dné vgetn;

zavérky.
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2) Zisk SpoleCnosti dosaZeny v Gcetnim obdobi se po odeéteni &astek ptipadajicich na

dané, na dotaci rezervnim fondu pouZije k rozdéleni na:
uhradu ztraty,

dividendy a tantiémy,

ptid&ly do ostatnich fondt Spoleénosti, jsou-li zfizeny,
zvySeni zékladniho kapitalu Spole&nosti,

podily zaméstnancii na zisku.

Potadi zplisobi rozdéleni zisku neni pro valnou hromadu zdvazné. Valna hromada mtize
rozhodnout i o tom, Ze zisk nebo jeho &ast nebude rozdélen a bude pieveden na udet
nerozdéleného zisku minulych let.

Uzavie-li SpoleCnost smlouvu o ptfevodu zisku, bude o zpisobu rozd&leni zisku
rozhodnuto v souladu s touto smlouvou a s § 190a ObchZ.

Datum vyplaty dividendy nasleduje jeden (1) mésic po datu konani valné hromady,
kterd o vyplat¢ dividendé rozhodla. Zpiisob vyplaty dividendy navrhne v souladu
s obecné zdvaznymi prévnimi piedpisy pfedstavenstvo a rozhodne o ném valni
hromada.

Clanek 33
Uhrada ztrat Spole&nosti

O zpilisobu thrady pfipadnych ztrat Spole€nosti rozhoduje valnd hromada na néavrh
piedstavenstva ‘po pfezkouméni tohoto navrhu dozoréi radou v souvislosti se
schvalovanim fadné Gdetni zavérky.

Pfipadné ztraty Spole¢nosti budou uhrazeny predeviim zjejiho rezervniho fondu.
Zplsob tvorby a pouZiti rezervniho fondu vyplyva znésledujiciho &lanku. Valna
hromada miZe dale rozhodnout o zptisobu thrady ztraty niZe uvedenymi zptisoby, neni-
li to vrozporu s obecné zdvaznymi pravnimi predpisy, pfevedenim ztraty do dal§iho
ugetntho obdobi, pouZitim zisku z minulych let, pouZitim ostatnich fonddi Spoletnosti
(v&etnd kapitélovych), pokud nejsou ugelové vazany, pouZitim emisniho aZia, ptipadnd
sniZenim zékladniho kapitalu Spole¢nosti, ¢ jinym zptisobem dle svého rozhodnuti.
Potadi zplsobi keyti ztrdty neni pro valnou hromadu zavazné.

Clinek 34
e Rezervni fond
gpﬁiﬁﬁﬁﬁi J%,p@Vinna vytvofit rezervni fond z &istého zisku vykéazaného v ¥adné Gletni
zAviroe wa 1ok, v ndm2 poprvé &isty zisk vytvofi, a to ve vyi nejméné 20 % z &istého
ﬂﬁk_ﬁ. aviiak ne vice nez 10 % z hodnoty zékladniho kapitalu. Tento fond se ro&né
dopliiy Sﬁﬁiﬁkﬁ ve vy8i 5 % z Cistého zisku, aZ do dosaZeni vySe rezervniho fondu
odpovidajlel 20 % zdkladniho kapitalu.
mmv rozsahu vytvofeném dle odst. 1 slouzi pouze ke kryti ztrat Spole¢nosti.
POulitl rewse {ho fondu rozhoduje predstavenstvo.

Spal winnd rezervni fond téZ v ptipadech stanovenych v § 161d a 161f
C}hﬁh%‘_ : [padech stanovenych obecng zavaznymi pravnimi predpisy nebo na
Zéklﬂ ilnd hromady *a/nebo predstavenstva.

Clinek 35
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V. PRAVIDLA POSTUPU PR| ZVYSOVANI A SNIZOVAN] ZAKLADNIHO
KAPITALU

Clinek 36

zvysit zakladni kapital.

Zvyseni zakladniho kapitalu Spole¢nosti se 1idi ustanovenimj obsaZenymi v § 202 - §
210 ObchZ a nize uvedenymi pravidly.

V pozvénce na valnoy .hromadu se uvedou kromé naleitosti obsaZenych v § 184a odst.

divody navrhovaného zvySeni zakladniho kapitalu,

zplsob a rozsah tohoto zvySeni,

navrhovany druh, podoba, forma a pocet akeii, pokud maji byt vydany nové akcie
Spole¢nosti,

Jmenovité hodnoty novych akci nebo nova jmenovita hodnota dosavadnich akcif,
maji-li byt vydany poukdzky na akcie, ke kterym upisovanym akciim budoy vydény.
Mé-li byt zvyseni zakladniho kapitalu Spole€nosti provedeno upsdnim novych akcii,
uvede se v pozvénce i Ihdita pro jejich upsani a navrhovang vySe emisniho kursu nebo
zplsob jeho uréeni s odiivodnénim anebo idaj o tom, Ze jeho urCenim bude povéteno
piedstavenstvo, vetng pfipadné minim4lni vySe, vjaké muze byt emisni kurs
predstavenstvem uréen,

Pozvanka na valnou hromadu musi pripadn€ obsahovat i nalezitost; uvedené v § 202
odst. 4 pism, a), b) a ¢) Obchz,

Clanek 37
Zvy¥eni zdkladniho Kapitilu upsénim novych akcii
ZvySeni zékladntho kapitdlu upsanych akeii je piipustng, JestliZe akciona¥i zcela splatili
emisni kurs df{ve upsanych akeif, Toto omezeni neplati, jestlize se zvySuje zakladni
kapital upisovénim akei & Jejich emisni kurs se splaci pouze nepenézitymi vklady.
Upisovéni akeif nemfide zalit d¥ve, nez bude do obchodniho rejstiiku Zapsano usneseni
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valné hromady o zvySeni zakladniho kapitalu, ledaZe byl podan navrh na zépis tohoto
usneseni do obchodniho rejstiiku a upisovani akcii je vazano na rozvazovaci podminku,
jiz je pravni moc rozhodnuti o zamitnuti navrhu na zapis prislusného usneseni do
obchodniho rejstiiku.

Usneseni valné hromady o zvySeni zakladniho kapitalu upisovanim novych akcii musi
obsahovat naleZitosti dle § 203 odst. 2 ObchZ.

Piednostni préavo akciondfd na upis novych akcif smi byt v usneseni valné hromady
vylougeno nebo omezeno jen v dileZitém zdjmu Spolecnosti.

Pokud usneseni valné hromady nebude obsahovat néleZitosti dle § 203 odst. 2 ObchZ
pism. d) plati, Ze tyto akcie budou nabidnuty k upsani na zakladé vefejné nabidky.

Do tficeti (30) dnit od usneseni valné hromady o zvySeni zdkladniho kapitalu poda
predstavenstvo ndvrh na zépis tohoto usneseni do obchodniho rejstiiku.
Na postup pii zvy3eni zdkladniho kapitdlu upsénim novych akeii a na zpusob spléaceni
emisniho kursu akcii, se dale pouZiji ustanoveni obchodniho zédkoniku.

Clanek 38
Zvy$eni zdkladniho kapitilu z vlastnich zdroji Spolecnosti

Po schvéleni fadné nebo mimotadné Gdetni zavérky miZe valna hromada rozhodnout, Ze
pouzije &istého zisku po provedeni piid&lu do rezervniho fondu podle § 217 ObchZ
nebo jeho &sti anebo jiného vlastniho zdroje vykazaného v i€etni zdveérce ve vlastnim
kapitalu ke zvySeni zékladnfho kapitalu. Cistého zisku nelze pouzit pfi zvySovani
zékladniho kapitalu na zakladé mezitimni G¢etni zaverky. :

Spole¢nost nemiZe zvydit zékladni kapitdl zvlastnich zdrojii, neni-li Spole¢nost
opravnéna rozdglit zisk nebo jiné vlastni zdroje mezi akcionafe dle § 178 odst. 2 ObchZ.

Ke zvy$eni zakladniho kapitélu nelze pouZit rezervnich fondd, které jsou vytvoreny
k jingm U&eltim, ani vlastnich zdrojd, jeZ jsou ulelové vazdny a jejichz ucel neni
Spoleénost opravnéna ménit.

Zvyseni zékladniho kapitdlu nemiZe byt vy3si, neZ kolik Cini rozdil mezi vysi vlastniho
kapitdlu a souttem hodnoty zakladniho kapitalu a rezervnich zdroji zjisténych podle §
208 odst. 2 ObchZ.

Pfedpokladem zvySeni zékladniho kapitdlu je, Ze ucetni zavérka podle odst. 1 byla
ov&fena auditorem bez vyhrad a byla sestavena z tdaji zjisténych nejpozdéji ke dni, od
néhoZ v den rozhodnuti valné hromady o zvy3eni zékladniho kapitalu neuplynulo vice
ne? Beut (6) misich. Jestlize vSak Spole¢nost zjakékoliv mezitimni Gletni zaveérky
zititlls anigeni vlastnich zdroji, nemiiZe pouzit Gdaje z fadné nebo mimofddné ucetni
z&virky, ale mus{ vychazet z této ucetni zaverky.

Usnieaen! valné hromady o zvydeni zékladniho kapitdlu z vlastnich zdroji musi
obsuhovat naleZitosti dle § 208 odst. 6 ObchZ.

Nu zvgheni #ikladntho kapitalu se akciondfi podileji v poméru jmenovitych hodnot
jejleh akell 8tim, #e na takovém zvySeni se podileji i vlastni akcie v majetku
Sﬁﬁlﬁﬁﬂéﬁﬁr kierd #illadn{ kapitél zvySuje i akcie této Spoletnosti, jeZ jsou v majetku ji
Gviééﬁﬂé anoby nebo osoby ovladané ovlddanou osobou.

Nlpﬁl‘eﬁﬁﬂ vyhen! #iklndntho kapitalu z vlastnich zdroji Spole¢nosti se dale pouZiji
ustanovent § ghZ,

Clénck 39
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Dalsi zptisoby zvySeni zakladniho kapitilu Spole¢nosti
Na postup pfi podminéném zvySeni zédkladniho kapitélu se dale pouZiji ustanoveni § 207
ObchZ.

Na postup pii kombinovaném zvySeni zékladniho kapitalu se dale pouZiji ustanoveni §
209a ObchZ.

Na postup pfi zvySeni zdkladniho kapitdlu rozhodnutim pfedstavenstva se ddle pouZiji
ustanoveni § 210 ObchZ.

Clanek 40
Snizeni zdakladniho kapitalu 7
O sniZeni zdkladniho kapitalu Spole¢nosti rozhoduje valnd hromada. SniZeni zakladniho
kapitalu Spole€nosti se fidi § 211 - § 216b ObchZ.

V pozvance na valnou hromadu, kterd ma projednat sniZeni zakladniho kapitalu, se
uvedou kromé naleZitosti dle ustanoveni § 184a odst. 3 ObchZ alespoii idaje podle odst.
3 tohoto ¢lanku.

V usneseni valné hromady se uvede alespoii:

divod sniZeni zdkladniho kapitdlu a zplsob, jak bude naloZeno s &astku odpovidajici
sniZeni zakladniho kapitalu,

rozsah sniZeni zakladniho kapitalu,

zpUsob, jak ma byt sniZeni zakladniho kapitalu provedeno,

sniZuje-li se zakladni kapitdl vzetim akcii zob&hu na zékladé losovéni, pravidla
losovani a vy$i Uplaty za vylosované akcie nebo zplsob jejiho urdeni,

snizuje-li se zdkladni kapitél na zakladé navrhu akcionaft, Udaj, zda je o ndvrh na
uplatné nebo beziiplatné vzeti akcii z ob&hu, a pti navrhu na tplatné vzeti akcii z ob&hu
i vy3i uplaty nebo pravidla pro jeji urent,

maji-1i byt v disledku sniZeni zékladniho kapitdlu pfedloZeny Spoleénosti listinné akcie
nebo zatimnf listy, i Ihiitu pro jejich predloZeni.

SniZen{ zdkladnfho kapitalu Spole&nosti se provede bud’:

snfZenfm jmenovité hodnoty akcii a zatimnich listd dle § 213a ObchZ,

vzetim akeil z ob&hu na zdkladg losovani dle § 213b ObchZ,

vzetfm akell z ob¥hu na zékladé navrhu dle § 213¢ ObchZ,

uputinim od vydéni akeif v souladu s § 213d ObchZ,

Snizuje-li ue zékladn{ kapital vzetim akcii z ob&hu na zékladg losovani podle § 213b
ObchZ, zabogped! losovén{ akcii pfedstavenstvo, pfi¢emz o prib&hu a vysledcich
losovin{ muil byt potizen notatsky zapis.

Pi‘eéﬁtﬂ’fﬁﬁﬁﬁvﬂ Spolednosti oznami vysledky losovani akcionatim zaslanim plsemneho
ozndmen{ na Jejieh adrosu sidla nebo bydlidté uvedenou v seznamu akciondti, pri¢em?
v oznﬁznﬁﬂf ‘;Vﬂd@ ﬁﬂ@éitﬁﬂtl dle ustanoveni § 213b odst. 3 a 4 ObchZ.

Za Vyiﬁlﬂi‘ﬂ!é Gkﬂlﬂ Simleénust zaplatf tplatu ve vy3i, kterd je ptiméfena hodnoté akeii,
ptitemi pﬂﬁmﬁl‘amt tplaty musi byt doloZena posudkem znalce.

Smiuji;‘!d adnl kapitdl vzetim akcii zob&hu na zéklad vefejného névrhu
smlouvy, MmOk roghodnut! valné hromady urdit, e zékladni kapitil bude sniZen
v rox‘ﬁaha jtﬁ diyeh hudnot akeif, které budou takto vzaty z ob&hu, nebo Ze bude
sniZen o i1 If‘i‘gdstavenstvo uvefejni navrh smlouvy podle § 213¢ ObchZ

zaslénim * pi i opdmen akcionafim na jejich adresu sidla nebo bydligts
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uvedenou v seznamu akcionafd. Vetejny navrh smlouvy musi obsahovat alespon udaje
uvedené v ustanoveni § 183a odst. 3 ObchZ.

Zakladn{ kapital nelze snizit pod jeho zdkonnou vy3i uvedenou v ustanoveni § 162 odst.

3 ObchZ.

Usneseni valné hromady o snfZeni zakladniho kapitdlu se zapi¥e do obchodniho

rejstitku. Navrh na zépis podava predstavenstvo do tficeti (30) dnfi od usneseni valné

hromady.

SniZenim zakladniho kapitilu se nesmi zhorsit dobytnost pohledavek vétiteld

Spole¢nosti.

(12) Je-li Spolegnost povinna snizit zékladni kapitdl, pouzije k jeho sniZeni vlastni akcie
nebo zatimni listy, ma-li je ve svém majetku. I v ostatnich p¥ipadech sniZeni zakladniho
kapitalu pouzije Spoletnost k jeho sniZeni ptedeviim vlastni akcie nebo zatimni listy,
pfi€emZ jinym zptisobem lze snizit zékladni kapital pouze, nepostacuji-li ke sniZeni
zékladniho kapitalu v rozsahu uréeném valnou hromadu nebo pokud by nebyl splnén
uCel sniZeni zakladniho kapitalu.

(13) Pfed zépisem sniZeni zakladniho kapitdlu do obchodniho rejstiku a pred uspokojenim
nebo zaji§ténim pohleddvek véfitel podle ustanoveni § 215 odst. 3 ObchZ, pfipadné
ustanoveni § 215 odst. 4 ObchZ nelze akcionafim poskytnout plnéni z divodu sniZeni
zakladniho kapitdlu nebo ztoho divodu prominout nebo sniZit nesplacené &asti
Jmenovitych hodnot jejich akcii.

(14) Na postup pfi snizovani zékladniho kapitalu Spole¢nosti se dale pouZiji ustanoveni §
213 anésl. ObchZ. : '

(15) Ke sniZeni zékladniho kapitalu Spoleénosti dochazi dnem zapisu zmény jeho vyse do
obchodniho rejstiiku.

(16) Na jedné valné hromads Ize pfijmout rozhodnuti o sniZeni i zvyseni zdkladniho kapitalu

pouze tehdy, jestlize se zakladni kapitél sniZuje za ptedpokladii upusténi od vydani akcii

(§ 213d ObchZ) nebo jestli se snizuje zakladni kapital za Ucelem thrady ztraty nebo za

UCelem prevodu do rezervniho fondu na thradu budouci ztraty (§ 216a ObchZ). Pii

takovém postupu je Spole&nost opravnéna €init pravni dkony ke zvySeni zakladniho

kapitalu aZ poté, co bude do obchodniho rejstiiku zapsano sniZeni zakladniho kapitalu.

VL. ZRUSENI, LIKVIDACE A ZANIK SPOLECNOSTI
Clanek 41
ZruSeni Spoleénosti

Mm o gruéeni Spoleénosti rozhoduje valna hromada, pokud z obecng zévaznych pravnich
pledplif nevyplyva néco jiného. Valna hromada miZe zrusit své rozhodnuti o zrueni
g}?ﬁ?lé@iﬂéiﬂ; & jejim vstupu do likvidace, a to a¥ do doby, neZ bylo zapodato
1 vnim likvida¢niho ztstatku.

a) y ii‘c}zhednuti soudu o zruSeni Spoleénost, Jinak dnem, kdy toto
pravn{ moci,

b) i na majetek Spolednosti po splnéni rozvrhového usneseni nebo
| vdivodu, e majetck tpadce nepostauje k thrad® nakladi

(3) z dlivodt uvedenych v odst. 2 bodu b) majetek, provede




e

(4)  Soud miZe rozhodnout o zruseni Spoleénosti a o jeji likvidaci v pfipadech uvedenych

Vv ustanoveni § 68 odst. 6 ObchZ nebo v jinych piipadech stanovenych zdkonem.

Clinek 42
Likvidace a zanik Spole¢nosti

(1)  Zptsob provedeni likvidace Spole€nosti pfi jejim zruSeni s likvidaci se tidi obecns
zdvaznymi pravnimi ptedpisy.

(2) Likvidatora jmenuje valni hromada, nestanovi-li zkon jinak. Rozhoduje-li valna
hromada o zrufeni Spoletnosti s likvidaci, jmenuje likviddtora soudasné s timto
rozhodnutim. Valnd hromada soudasné rozhodne i o jeho odmén&. Likvidator
jmenovany valnou hromadou muZe byt valnou hromadou odvolén a nahrazen Jinym
likvidatorem.

(3) O rozdéleni likvida&niho zfistatku Spolegnosti rozhoduje valnd hromada. Likvida&ni
zistatek pfitom bude rozdélen mezi akciondfe v poméru odpovidajicim jmenovité
hodnot& jejich akeif, Nérok na vyplacenf podilu na likvidadnim zdstatku vzniké
akciondfi vracenfm listinnych akeif Spole¢nosti pfedloZenych na vyzvu likvidatora.

(4)  Spolegnost zaniké vymazem z obchodniho rejstifku,
VII. ZAVERECNA USTANOVEN]

- Clének 43
Oznamovin{

(1) SkuteCnosti, u kterych je to stanoveno obecn& zévaznymi prévnimi predpisy, témito
stanovami nebo rozhodnutim valné hromady, zvefejiiuje Spole¢nost oznamenimi
v Obchodnim vé&stniku.

(2) Pisemnosti urené akcionafim vlastnicim akcie na jméno odesil4 Spole¢nost na jejich

adresu uvedenou v seznamu akcionafi doporudenym dopisem, Pisemnosti uréené
ostatnim osobam se odesilaji na jejich adresu oznimenou Spoleénosti.

Clének 44
Pravni pomé&ry Spole¢nosti a Feseni sport

¢)) ijk, prévni poméry a zénik Spolesnosti, jako i vSechny pravni vztahy vyplyvajici
m Eﬁ@”i Spoleénosti a pracovnépravni i jiné vztahy uvnitf Spole&nosti, véetnd vztahi
iovenského pojisténi a socidlntho zabezpeteni zaméstnanch Spole&nosti, se ¥idi
#lviznymi pravnimi predpisy Ceské republiky.

Y mezi akcionafi a Spole&nosti, spory mezi Spole¢nosti a Eleny jejich
% 1 vzéjemné spory mezi akcionati souvisejici s jejich udasti ve Spolegnosti,

iné Feleny smirnou cestou.

@

Clinek 45
Zmény stanov

(1) Q3 ﬁ@\’ rozhoduje valnd hromada, pokud z obecné zavaznych pravnich
slanav nevyplyva néco jiného.
)] Kanov, nenf-li pripravovan akciondfem Spole¢nosti nebo dozori

Blutavenstvo Spolecnosti a predklada valné hromadé ke schvaleni
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“po’predchozim vyjddfen! dozortl rady,

o5 Jestlize ma byt na potadu Jedndni valné hromady doplnéni nebo zména stanov
~ Spole¢nosti, musf pozvanka na valnou hromadu obsahovat krom naleZitosti uvedenych
v ustanoveni § 184a odst. 3 ObehZ aleapoft zékladni charakteristiku navrhovanych
doplnéni nebo zmén a ndvel 2mén #tanov musi byt akciond¥im k nahlédnuti v sidle
& Spole¢nosti ve [hité stanavend pro svolani valnd hromady, na niZ se ma dopln&ni nebo
zména projedndvat, Akelondf md pravo vy#ddat si zaslani kopie navrhu stanov na svij
néaklad a své nebezpedi, Na tato prava musf byt akcionati upozoméni v pozvance na
(4)  Pro poddvini protindvrhd k n

odst, 7 ObehZy

évrﬁém ﬂazménu _aim‘lov plati ustanoveni § 180 odst. 6 a

| (5) PH hlasoviini o ndvrhu ne é@piﬁ%ﬁiﬂéb@ Znn stanov so hlasuje napted o ptedloZeném
| ndvrhy predstavenatva, pokid tienl pijat, pak teprve o protingvrhu akcionate, pokud byl

; ~ pledloZen v souladu s ustanvvenim odst, 4 tohoto Sldnku. O protinavrzich nesplitujicich
b - tuto podminku nelue hlasovat, =
‘ podat Lierykollv akolondt, predstavenstvo nebo dozoréi

| (6) Névrh nn wménu stanov mse podat

} rada. Naveh se podivi Spoledniost!, Predstavenstvo je povinno zafadit navrh nebo

| protindvrh na zménu slanov 04 patad Jedndnf nejbli2¥f valné hromady, byl-li tento névrh

£ nebo protindvrh predatavensivu dorutien nejménd pdt (5) pracovnich dni pred konanim

| valné hromady, 75 SoEEER I e

3 (7)  Pfijme-li valné hromada rozhodnutl, jshes disledkem je zména obsahu stanov, toto
rozhodnuti nahrazuje rozhodnut{ o zmind glavov, Jestlide z rozhodnuti valné hromady
neplyne, zda, poptipad® jakym zplsobem ss stunovy méni, rozhodne o zméné stanov
piedstavenstvo v souladu s rozhodnutim vainé hroniady, -

(8) Jestlize dojde ke zmén& stanov na zdklad® jakeékollv prévni skuteénosti, je
piedstavenstvo povinno vyhotovit bez zbytedindhe odkladu poté, co se kterykoli &len
piedstavenstva o takové zmén& dovi, Uplné zn&n{ stanov,

Clinek 46
Vykladové ustanoveni

V pfipadg, Ze nékteré ustanoveni stanov se, at’ uZ vzhledem k platnému préavnimu fadu, nebo
vzhledem k jeho zmé&ném, ukaZe neplatnym, net&innym nebo spornym anebo nékteré

ustanoven{ chybi, zlstdvaji ostatni ustanoveni stanov touto skutefnosti nedotena, pokud
z obecné zévaznych prévnich predpist nevyplyva nsco jiného. Namisto dotyéného ustanoveni
nastupuje bud’ ustanoveni piislusného obecnd zévazného prévntho pFedpisu, které upravuje
danou zaleZitost kogentn&, nebo ustanoveni, které je svou povahou a uelem nejblizsi
zamy§lenému &elu stanov, nebo, neni-li takového ustanoveni prévniho pfedpisu, zplisob
feloni, Jen# Je v obchodnim styku obvykly. Pokud zména stanov nabyva platnosti a G&innosti
zdpisem do obchodnfho rejstitku, pak do doby takové wdinnosti plati ohledn& takovéhoto
ustanoven{ dosavadn{ znén{ stanov.
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Clének 47
Utinnost zmén stanov
Zmbny iéﬁh’iﬁ stanov fnabyvajl platnosti a ueinnosti dnem jejich schvaleni valnou hromadou,
pokud ﬂbﬂh@éﬁ{ séktmik nestanovi jinak.
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Ovéiuji, Ze tento stejnopis notarského zapisu, vyhotoveny dne jedenactého listopadu roku dva
tisice tfinact (11.11.2013), uréeny pani Jané Myslivcové, doslovné souhlasi s notaiskym zapisem
ulozenym ve sbirce notéiskych zapisi JUDr. Markéty Menclerové v kancelafi notare pod
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Notarial Record

Made on 11/11/2013 (the eleventh day of November of the year two thousand and thirteen in
on site, in the office of the corporation Energeticky a primyslovy holding, a.s., at PafiZzska
26, 110 00 Prague 1, by me, JUDr. Markéta Menclerova, notary in BeneSov, having her
office in BeneSov, TyrSova 1393, post code 256 01.

Party — the corporation:

Energeticky a pramyslovy holding, a.s., having its registered seat in Brno, Pfikop 843/4, post
code 602 00, ID No. 28356250, registered in the Commercial Register maintained by the
Regional Court in Brno, file number B 5924 (hereinafter referred to as “Founder”);

Represented on the basis of a power of attorney by Ms. Jana Myslivcova, date of birth 12
May 1981, resident on Maiselova 5, 110 00 Prague 1, mailing address: Energeticky a
prumyslovy holding, a.s., Pafizska 26, 110 00 Prague 1;

Hereby requests the drafting of a

Memorandum of Association

Concerning the founding of a joint-stock company under the name CE Energy, a.s.

First: 1. Ms. Jana Myslivcova, whose identity | have verified from her valid official document,
represents on her own behalf and on behalf of the Founder that they have legal capacity.

I1. I have verified the existence of the Founder as a legal entity and the capacity to act on its
behalf from an excerpt from the Commercial Register generated on this day by a conversion
of an output from the public administration information system; Ms. Jana Myslivcova has
declared that the information concerning the founder as stated in the Commercial Register is
current as at the date of the drafting of this notarial record.

Second: The Founder, Energeticky a primyslovy holding, a.s., having its registered seat in
Brno, Prikop 843/4, post code 602 00, ID No. 28356250, registered in the Commercial
Register maintained by the Regional Court in Brno, file number B 5924, represented by Ms.
Jana Myslivcova, hereby establishes a joint-stock company under the corporate name CE
Energy, a.s., by a memorandum of association with the following contents:

MEMORANDUM OF ASSOCIATION
OF THE JOINT-STOCK COMPANY
CE Energy, a.s.



The Founder of the Company is Energeticky a primyslovy holding, a.s., a corporation having
its registered seat in Brno, Pfikop 843/4, post code 602 00, ID No. 28356250, registered in
the Commercial Register maintained by the Regional Court in Brno, section B, entry 5924
(hereinafter referred to as the “Founder”).

PART ONE
Article |

Founding of the Company

. The Founder hereby founds the joint-stock company CE Energy, a.s., (hereinafter

referred to as “Company”)
The company shall be founded in a one-off action, without a public offering of shares.

Article Il

Corporate name and Registered Seat of the Company

. The corporate name shall be CE Energy, a.s. (hereinafter referred to as the

“Company”)
The registered seat of the Company shall be in Brno.

Article lll

Line of Business

The company’s line of business shall be:

1.

Lease of real properties, apartments, and non-residential premises.

Article IV
Registered Capital

The proposed registered capital at the founding of the company shall be CZK
2,000,000 (in words: two million Czech crowns).

The registered capital shall be comprised of a financial contribution of the Founder
whereby it shall subscribe the entire registered capital of the Company.

Article V

Shares

. The proposed registered capital amount is distributed among 10 (in words: ten)

equity shares in deed form registered in the name of their owner, with the nominal
value of one share being CZK 200,000 (in words: two hundred thousand Czech
Crowns).



2. The Founder shall pay up the entire issue price of all of the Company’s shares by
virtue of his financial contribution within thirty (30) days of the signing of the
Memorandum of Association, but no later than before the submission of an
application for the registration of the company in the Commercial Register.

Article VI
Contribution administrator

The contribution administrator shall be the Founder, i.e., the corporation Energeticky a
primysiovy holding, a.s., having its registered seat in Brno, Pfikop 843/4, post code 602 00,
ID No. 28356250.

Article VII
Estimate of the Costs Related to the Founding of the Company

The costs that may arise in connection with the founding of the Company have been
estimated at CZK 20,000. If the general meeting approves within three months of the date of
the establishment of the Company an obligation to pay those costs, the Company shall be
bound to pay those costs since its inception.

PART TWO
Article IX

Proposed Articles of Association of the Company

ARTICLES OF ASSOCIATION
OF THE JOINT-STOCK COMPANY CE Energy, a.s.

I BASIC INFORMATION ABOUT THE COMPANY

Article 1
Corporate name and registered seat of the Company

(1) The corporate name shall be: CE Energy a.s.
(2) The registered seat of the Company shall be: Brno

Article 2

Term for which the Company Has Been Established



The corporation CE Energy, a.s., (hereinafter referred to as the “Company”) has been
established for an indefinite period of time.

Article 3
Line of Business of the Company

The company’s line of business shall be: lease of real properties, apartments, and non-
residential premises.

Article 4
Registered Capital of the Company

The Company’s registered capital is CZK 2,000,000 (in words: two million Czech crowns).
The registered capital shall be comprised of a financial contribution of the shareholder.

Article 5
Shares

(1) The Company’s registered capital amount is distributed among 10 (ten) equity shares
with the nominal value of one share being CZK 200,000 (in words: two hundred
thousand Czech crowns). The Company’s shares are not listed on a stock
exchange.

(2) The shares are registered in the name of their owner and are issued in deed form.
The Company may issue other classes of shares, if the issue of that class of share is
permitted by law.

(3) The issue price of the shares shall be paid up as follows: 100% of the nominal value
of all subscribed shares, including any issue premiums, shall be paid up within thirty
(30) days of the date of subscription. In the case of in-kind contributions, section 60
of Act No. 513/1991 Coll., the Commercial Code, as amended (hereinafter referred to
as the “Commercial Code”) shall apply. In the event of a breach of the obligation to
pay up the subscribed shares in a timely manner, a default interest of 20% p.a. on
the outstanding amount shall apply.

(4) The company shall keep a list of shareholders in which it records the class and form
of the shares, their nominal value, the corporate name or name and registered seat
of a legal entity or the name and address of residence of a natural person who are
shareholders, the serial number of the shares, and any changes in that data. The
company shall provide to any of its shareholders, at his written request and solely for
a reimbursement of the costs, a copy of the list of all shareholders who hold
registered shares, or of any part of the list that the shareholder may request, within
seven (7) days of the delivery of the request.

(5) The rights related to a registered share as related to the Company may only be
exercised by a person listed in the list of shareholders, unless it is proven that the list
of shareholders does not correspond to reality. If the list of shareholders does not
correspond to reality, the shareholder rights may be exercised by the owner of the
registered share. If the owner of a registered share caused that he is not inscribed in
the list of shareholders, he cannot demand that a resolution of a General Meeting be



declared invalid because the Company did not enable him to attend the General
Meeting or to vote at the meeting.

(6) A transfer of the Company’s shares is subject to the prior consent of the Company’s
Supervisory Board. The Supervisory Board shall decide about the granting or non-
granting of its consent within two (2) months of the day on which the shareholder’s
request for consent with the transfer of the shares was delivered. If the Supervisory
Board fails to decide within two (2) months of the delivery of the request, its consent
shall be deemed to have been given.

(7) If the formal requirements prescribed for a deed-form share are met, the Company
may issue a global certificate to replace several shares of the same class. A global
certificate cannot be issued for several recipients and the rights related to the shares
concerned cannot be divided into portions by virtue of the transfer. The shareholder
may ask the Company to replace the global certificate with individual shares or other
global certificates. The shareholder may also ask the Company to exchange
individual shares for a global certificate or for global certificates replacing the
individual shares. If the shareholder is requesting an exchange for other global
certificates, he must specify what kind of global certificates he requires, by stating the
number of global certificates and the number of individual shares replaced by the
newly issued global certificates. The request must be made in writing and must be
delivered to the Company’s Management Board. The Management Board of the
Company shall ensure the issuance of the relevant number of shares replaced by a
global certificate within thirty (30) calendar days from the day of the delivery of a
request of the Company’s shareholder. As soon as the Management Board has the
individual shares, it shall inform the shareholder — the holder of the global certificate
— thereof in writing without delay and ask him to collect the shares. The written
notice must specify the place and the date where the shareholder can collect the
individual shares in exchange for a global certificate. A hand-over protocol shall be
made of the exchange of the global certificate for individual shares. The
Management Board shall destroy the global certificate once exchanged for individual
shares, and draw up a protocol of its destruction. The shareholder who requested to
have a global certificate exchanged may ask the Company to send him a copy of that
protocol. If the shareholder backs away from his plan to have a global certificate
exchanged for individual shares, he shall inform the Company’s Management Board
thereof in writing without delay. The provisions of this paragraph shall apply mutatis
mutandis to the exchange of a global certificate for other global certificates and to the
exchange of individual shares for a global certificate or global certificates.

1. ORGANISATION OF THE COMPANY
Article 6
Bodies of the Company
The Company shall have the following bodies:

A. General Meeting;
B. The Management Boarg;
C. The Supervisory Board.

A. GENERAL MEETING



Article 7
Position and Powers of the General Meeting

(1) The General Meeting is the supreme body of the Company.
(2) The powers of the General Meeting shall include:

a) Decisions to change the Articles of Association, unless the change is being made due
to an increase of registered capital by the Management Board pursuant to Section 210 of
the Commercial Code or a change which occurred on the basis of other legal facts;

b) A decision to increase or reduce registered capital, to authorise a member of the
Management Board pursuant to Section 210 of the Commercial Code, or about the
possibility of setting off a financial receivable from the Company against a receivable
consisting of the payment of the issue price;

¢) A decision to reduce registered capital and to issue bonds pursuant to Section 160 of
the Commercial Code;

d) Election and recall of members of the Management Board;

e) Election and recall of members of the Supervisory Board, with the exception of
Supervisory Board members elected and recalled pursuant to Section 200 of the
Commercial Code;

f) Approval of a regular or extraordinary financial statement and consolidated financial
statement and, in cases set by the law, also interim financial statement, decision on the
distribution or profit or other resources of the Company or on the setting of profit-share
bonuses, and decision on the payment of a loss;

g) Decision about the remuneration of Management Board and Supervisory Board
members;

h) Decision to list participation securities of the Company on a stock exchange pursuant
to a special legal regulation, and about their withdrawal from trading on a Czech or
foreign regulated market;

i) Decision to wind the Company up with liquidation, appointment and recall of the
liquidator and the determination of his remuneration, approval of the distribution of the
liquidation balance;

j) Decision on a merger, transfer of assets to a single shareholder, or split-up, and on a
change in legal form;

k) Approval of the contracts specified in Section 67a of the Commercial Code;

l) Approval of actions made on behalf of the Company prior to its establishment pursuant
to Section 64 of the Civil Code;

m) Approval of an agreement on control (Section 190b of the Commercial Code), profit-
transfer agreement (Section 190a of the Commercial Code), and agreement on silent
partnership, and changes thereof;

n) Decisions on the change of the in the type, class, or form of shares, splitting into
several shares with a lower nominal value, or the merging of shares into one, about a
change in the rights related to a certain class of shares, and a restriction on the
negotiability of registered shares, or a change thereof;



o) Decisions to exclude or restrict shareholders’ priority right to obtaining exchangeable
and priority bonds and to exclude or restrict shareholders’ priority right to the subscription
of new shares pursuant to the applicable provisions of the Commercial Code;

p) Approval of the provision of financial assistance pursuant to Section 161f of the
Commercial Code;

q) Decisions on other issues that the Commercial Code or these Articles of Association
include in the powers of the General Meeting.

Article 8
Attendance of a General Meeting

(1) Every shareholder shall be entitled to attend a General Meeting and to vote at it; he
shall be entitled to demand and receive at it explanations pertaining to matters
concerning the Company (and any entities controlled by the Company), if such a
decision is required for evaluating a subject on the General Meeting’s agenda, and to
submit proposals and counter-proposals, with the exception of the cases referred to
in Article 8 (8) herein. Requests for explanations, proposals and counter-proposals
shall be submitted orally during a General Meeting session, or a shareholder may
submit them in writing at a designated place.

(2) The provision of information pursuant to the previous paragraph may be denied in full
or in part if a prudent business consideration indicates that its provision may cause
the Company harm, or if it concerns internal information pursuant to a special legal
regulation, or if the information constitutes the subject of the Company’s business
secret or information classified pursuant to a special legal regulation. The
Company’s Management Board shall decide whether a piece of information qualifies
as such. If the Management Board refuses to disclose information for the reasons
provided above, the information may only be demanded if the Supervisory Board
approves its disclosure.

(3) An explanation may be given in the form of a summary answer to several questions
of a similar nature. It shall be assumed that a shareholder has received an
explanation if a supplementary explanation concerning points of the agenda was
published on the Company’s website no later than on the day preceding the holding
of the General Meeting and if it is available to shareholders at the venue of the
General Meeting;

(4) A shareholder shall attend a General Meeting in person (a legal entity shall be
represented by its statutory body) or may be represented by a proxy on the basis of a
power of attorney. A power of attorney for representing a shareholder at a General
Meeting must be given in writing and it must indicate whether it was granted for
representing the person at one or several General Meetings in a certain period. The
signature of the shareholder to be represented in the power of attorney need not be
officially verified. When reporting for attendance, shareholders who are natural
persons or their representatives shall show a valid official document and
shareholders who are legal entitles shall show an excerpt from the Commercial
Register or another register stipulated by law, or an officially verified copy thereof.
When being inscribed in the list of attendees, the proxy of a shareholder shall hand
the written power of attorney in. Members of the Company’s Management Board or
Supervisory Board cannot act as a shareholder’s proxy.



(5) An agent shall inform the shareholder with sufficient advance notice before the
General Meeting of any and all facts that may be of relevance to the shareholder as
to whether there is a threat of a conflict of the agent’s interests with those of the
shareholder in the particular case. Members of the Company’s bodies may only
accept agency from a shareholder if they publish the information referred to sentence
one with the invitation to the General Meeting.

(6) The shareholders present shall be inscribed in the list of attendees, which shall
specify the corporate name or name and registered seat of a legal entity or the name
and address of residence of a natural person who is a shareholder, or of a
shareholder’s proxy, the numbers of shares in deed-form, and the nominal value of
the shares that give rise to their right to vote, and information that a share does not
entitle a shareholder to vote, if relevant. The Chairman of the General Meeting and
the minutes officer shall confirm the correctness of the list of attendees by signing it.

(7) Members of the Management Board and members of the Supervisory Board may
attend a General Meeting.

(8) If a shareholder intends to make counterproposals at a General Meeting with respect
to proposals the contents of which was stated in an invitation to a General Meeting,
or if a notarial record must be made of a decision of the General Meeting, he shall
deliver his counter-proposal in written form to the Company at least five (5) business
days prior to the General Meeting. This shall not apply to proposals for the election
of specific persons into the Company’s bodies. The Management Board shall publish
a shareholder’s counter-proposal and its position-statement with respect to it, if
possible, at least three (3) days prior to the announced date of the General Meeting.

(9) A shareholder may submit his written proposals with respect to the points that will be
included on the agenda of a General Meeting prior to the publication of an invitation
to the General Meeting. The Management Board shall publish proposals delivered to
the Company at least seven (7) days prior to the publication of an invitation to the
General Meeting, together with the invitation to the General Meeting.

Article 9
Convening a General Meeting

(1) A General Meeting shall be held at least once a year, but no later than within six (6)
months of the end of the last accounting period.

(2) A General Meeting shall usually be held in the same municipality in which the
Company'’s registered seat is located.

(3) General Meetings shall be convened by the Management Board or a member of the
Management Board independently in cases stipulated by the law.

(4) The Management Board shall convene an extraordinary General Meeting without
undue delay should:

a) It find out that the Company’s total loss as shown in an financial statement has
reached such a level that should it be paid from the Company’s disposable resources,
the unpaid loss would amount to one half of the Company’s registered capital, or if this
can be assumed given all the circumstances;

b) It find out that the Company has become insolvent;

¢) It be required by other serious interests of the Company;



d) The convening of an extraordinary General Meeting is requested by a shareholder or
shareholders of the Company holding shares whose aggregate nominal value amounts
to at least 3% of the Company’s registered capital.

(5) A General Meeting may also be convened by the Supervisory Board if it is required
by the interests of the Company and provided that it is proposing the requisite
measures at the General Meeting.

(6) A General Meeting shall be convened by a written invitation. An invitation must be
sent to a shareholder at the address of its registered seat or residence specified in a
list of shareholders at least thirty (30) days prior to the date of the General Meeting.
An extraordinary General Meeting pursuant to paragraph 2 (d) shall be convened by
the Management Board in the event that each of the points of the proposal is
supported with reasons or a proposed resolution such that it be held no later than
forty (40) days of the day when the Company received a request for its being
convened. The period for sending written invitations to the extraordinary General
Meeting shall in that case be at least fifteen (15) days prior to its being held.

(7) An invitation to a General Meeting must state the corporate name and registered seat
of the Company, the date, hour, and venue where the General Meeting shall be held,
a designation whether a regular, extraordinary, or substitute General Meeting is
being convened, the agenda of the General Meeting, the record date for attending
the General Meeting, if one has been set, and an explanation of its relevance to
voting at the General Meeting, and any other particulars required by generally
binding legal regulations, these Articles of Association, or a decision of a previous
General Meeting.

(8) At the request of the shareholders who meet the conditions specified in paragraph 2
(d), the Management Board shall, provided that each point of the proposal is
supported with reasons or a proposed resolution and that it was delivered at least
twenty (20) days prior to the General Meeting date, and if not such date has been
determined, prior to the record date, it shall include the matter specified therein on
the General Meeting agenda. If the request was delivered after the invitations to the
General Meeting have already been sent out, the Management Board shall send
shareholders a notice of a supplementation of the General Meeting agenda in the
same manner in which an invitation to the General Meeting was sent out, no later
than ten (10) days prior to the General Meeting date.

(9) If the Company only has a single shareholder, General Meetings shall not be held
and its powers shall be exercised by the single shareholder. The decision of the
single shareholder in the capacity of the General Meeting must be in written form and
must be signed by the shareholder. The decision of the single shareholder must be
in the form of a notarial record in those cases when a notarial record is to be made of
the decisions of a General Meeting. The single shareholder may request that the
Management Board and the Supervisory Board be present during the making of the
decision. Written decisions of the single shareholder must be delivered to the
Management Board and the Supervisory Board.

Article 10
General Meeting Session

(1) A General Meeting has quorum if shareholders holding shares whose nominal value
exceeds 30% of the Company’s registered capital are present. Shares with which



the right to vote is not connected or with respect to which the right to vote cannot be
exercised (Section 186¢ of the Commercial Code) shall be disregarded.

(2) If a General Meeting does not have quorum, the Management Board shall convene a
substitute General Meeting in the manner specified in Section 185 (3) of the
Commercial Code such that it take place within six (6) weeks from the date for which
the original General Meeting had been convened. The agenda of the substitute
General Meeting must be unchanged and the General Meeting shall have quorum
regardless to the total number of shareholders present and the aggregate amount of
the nominal values of their shares.

(3) A General Meeting shall elect its Chairman, minutes officer, two minutes verifiers,
and persons authorised to count the votes. Until the Chairman is elected a General
Meeting shall be steered by a member of the Management Board authorised to do so
by the Board, unless the Commercial Code stipulates otherwise.

(4) A General Meeting session shall be governed by generally binding legislation, these
Articles of Association, and the rules of procedure approved by the General Meeting.

(5) If the General Meeting Chairman is unable to carry on in steering the meeting for a
serious reason, the steering of the General Meeting shall be taken over by the
person who steered the meeting until the election of the Chairman of the General
Meeting. The General Meeting shall then be steered by that person until a new
General Meeting Chairman is elected.

(6) Minutes shall be made of the course of a General Meeting, the drafting of which shall
be ensured by the Management Board within thirty (30) days of the end of the
General Meeting. The minutes shall be signed by the minutes officer and the
Chairman of the General Meeting session, and two elected verifiers. The
Commercial Code specifies cases in which a notarial record is to be made of the
decision of a General Meeting.

(7) The particulars of the list of attendees and the particulars, contents, method of
elaboration, and verification of the minutes shall be governed by the applicable
provisions of the Commercial Code.

Article 11
Decisions of a General Meeting

(1) A General Meeting shall decide by a majority of the votes of the shareholders
present, unless the Commercial Code or these Articles of Association require a
different kind of majority.

(2) Matters that were not included on the proposed General Meeting agenda may only
be decided if all of the Company’s shareholders are present and agree.

(3) One (1) vote shall be connected with every share with a nominal value of CZK
200,000 (in words: two hundred thousand Czech crowns).

(4) Voting at a General Meeting shall be, in principle, effected by the case of a ballot. In
voting, the proposal of the person convening the meeting shall be voted on first.
Only if it is not accepted shall a vote be taken on any proposals or counter-proposals
of shareholders, in the order in which they were submitted.

(5) The organisation of a vote shall be determined by the General Meeting rules.
Computer equipment may be used for counting the votes.



B. MANAGEMENT BOARD
Article 12
Position, Members, Appointment, and Term of Office of the Management Board

(1) The Management Board is the statutory body of the Company that manages the
Company’s operations and that represents the Company. The manner in which the
Management Board represents the Company is regulated by Article 27 of these
Articles of Association.

(2) There shall be three (3) members of the Management Board. A member of the
Management Board may only be a natural person who meets the conditions
stipulated in Section 194 (7) of the Commercial Code.

(3) Members of the Management Board shall be elected and recalled by the Company’s
General Meeting.

(4) The Management Board shall elect, from its midst, the Chairman, and shall recall
them from the position. The majority of the votes of all members of the Management
Board shall be required for their election.

(5) The term of office of Management Board members shall be five (5) years. A
Management Board member may be recalled during his term in office, and another
member may be elected in his stead. Management Board members may be elected
repeatedly.

(6) A Management Board member may resign from his position by a written statement
delivered to the General Meeting or to the Management Board. In that case, the
exercise of the powers of the position shall end on the day on which the General
Meeting discussed or was to discuss his resignation.

Article 13
Powers of the Management Board

(1) The Management Board shall ensure the business management of the Company.
The Management Board shall decide on any and all matters related to the Company
unless they have been reserved by the Commercial Code or these Articles of
Association for the General Meeting, the Supervisory Board, or another body of the
Company.

(2) In conducting its activities, the Management Board shall be governed by generally
binding legislation and principles and instructions approved by the General Meeting
provided they are in line with legal regulations and these Articles of Association.

(3) In particular, the Management Board shall:

a) Convene the Company’s General Meeting and make organisational arrangements for
it;

b) Ensure that the following are drawn up and present to the General Meeting for
approval the following:

- Proposals for a change in the Company’s Articles of Association;

- Proposals for the increase or reduction of the Company’s registered capital and for
the issue of bonds in line with the applicable provisions of the Commercial Code;

- Aregular, extraordinary, and consolidated financial statement, and an interim
financial statement, if required,;

- A proposal for the distribution of profit, including the determination of the amount,
method of payment, and due date of dividends, profit-share bonuses, contributions to
funds, and a proposal for the payment of a loss;



Annual reports on the Company’s business activities and the state of its assets,
within a period of six (6) months of the last day of the accounting period;

- Proposals for the method of the payment of the Company’s loss;

- Proposal for the winding up of the Company;

c) Implement decisions of the General Meeting provided they are in line with legal
regulations and these Articles of Association;

d) Ensure the due keeping of prescribed records, accounts, business ledgers and other
documents of the Company;

e) Decide if necessary on the drawing of funds from the reserve fund and on the use of
special-purpose funds;

f)  Approve basic organisational regulations pertaining to the Company, in particular
approval and signing rules, organisational rules;

g) Present to the Supervisory Board for approval a proposal for the Company’s auditor;

h) Carry out the rights of the employer, appoint and recall managers, set the scope of
their powers, and the method of their remuneration in line with the applicable
provisions of the Labour Code;

i) Carry out the rights of a partner or shareholder related to the Company’s ownership
interest in another legal entity and decide about who is to represent the Company at
General Meetings of the subsidiaries in which it is a partner;

j) Specify the subject of business secrecy as defined by the applicable provisions of the
Commercial Code;

k) Grant and revoke a registered power of attorney subject to the prior approval of the
Supervisory Board.

Article 14
Financial Assistance

The Company may only provide financial assistance in order to obtain the Company’s
shares or interim certificates subject to the conditions stipulated by the Commercial Code
and these Articles of Association.

Article 15
Convening a Management Board Meeting

(1) The Management Board shall meet as required, but not less than once per calendar
month.

(2) Management Board meetings shall be convened by the Chairman of the
Management Board by a written invitation in which he shall state the place, date, and
hour of the meeting, and its agenda. The invitation must be delivered to
Management Board members no later than five (5) days before the meeting. If
required, a meeting may be convened by wire, fax, or electronic mail. In those
cases, too, an invitation must contain the particulars stated above, and members of
the Management Board must confirm its receipt.

(3) The Chairman shall convene an extraordinary meeting of the Management Board
any time any member of the Management Board request it or at the written request of
the Supervisory Board, within seven (7) days of the delivery of such a request. A
request made pursuant to the previous sentence must be supported with reasons
and must contain the proposed agenda of the meeting. An invitation to an



extraordinary meeting of the Management Board must be delivered to Management
Board members at least two (2) days prior to the meeting.

Article 16
Management Board Meetings

(1) Management Board meetings shall be governed by the rules of procedure adopted
by the Management Board. Management Board meetings shall be steered by the
Management Board Chairman. In his absence, the meeting shall be steered by any
other Board member, acting as the meeting chair.

(2) As a rule, Management Board meetings shall be held at the registered seat of the
Company, and otherwise, in the place specified in the invitation.

(3) The Management Board may, at its discretion and in line with generally binding
legislation, invite members of other bodies of the Company, its employees, or
shareholders to its meetings. The Chairman or member of the Supervisory Board
authorised by the Supervisory Board may attend Management Board meetings.

(4) Minutes shall be made of the course of Management Board meetings and their
decisions, which shall be signed by the Chairman (or the chair person) and the
minutes officer.

(5) The minutes of a Management Board meeting must list the names of the
Management Board members who voted against individual decisions of the
Management Board or who abstained, and shall state their positions. The chair
person shall ensure that a copy of the minutes is sent to all members of the
Management Board and of the Supervisory Board as soon as the minutes have been
drawn up.

(6) The costs related to the meetings and other activities of the Management Board shall
be borne by the company.

Article 17
Decisions of the Management Board

(1) The Management Board has quorum to decide only if a simple majority of its
members is present at the meeting.

(2) To adopt a decision in all matters discussed by the Management Board, a simple
majority of all its members must be in favour. Each Management Board member
shall have one vote.

(3) In urgent cases that do not bear postponing, the Chairman may request a per roliam
vote by a written or another inquiry submitted to all Management Board members.

All Management Board members must agree to a per rollam vote and their statement
must be confirmed by a registered letter, fax, or electronic mail. For such a decision
to be adopted, the simple majority of all members of the Management Board must be
in favour of it. If any of the Management Board members fails to give his opinion
within the set period, he shall be deemed to disagree. At the next Management
Board meeting, a per rollam vote must be noted in the minutes of the meeting.

Article 18



Obligations of Management Board Members

(1) Members of the Management Board shall carry out their duties with due professional
care and keep confidential any and all confidential information and facts the
disclosure of which to third persons may cause harm to the Company. They shall
also fulfil other obligations arising from legal regulations and these Articles of
Association. The confidentiality obligation shall survive the term of office in the body.
Management Board members may not be represented in exercising their powers.

(2) Management Board members shall attend General Meetings of the Company.

(3) Management Board members must respect any restrictions in terms of non-
competition that arise for them from the applicable provisions of generally binding
legal regulations.

(4) In terms of arrangement of Company matters, the relationship between the Company
and a Management Board member shall be governed mutatis mutandis by provisions
regulating mandate agreements, unless the agreement on the exercise of the
position, if it has been concluded, or the act stipulates a different scope of rights and
responsibilities. The commitment to exercise the position is of a personal nature. An
agreement on the exercise of the position must be in writing and must be approved
by a General Meeting or a single shareholder acting in the capacity of the General
Meeting.

Article 19
Remuneration of Members of the Management Board

(1) Management Board members shall be entitled to remuneration. The decision about
the remuneration of Management Board members shall be made by the General
Meeting.

(2) Unless the General Meeting decides otherwise, the distribution of the remuneration
referred to in paragraph 1 of this article between the Management Board members,
and the determination of the date of its payment, shall be determined by the
Management Board upon the prior consent of the Supervisory Board.

(3) Profit-share bonuses may be paid out to Management Board members depending on
the financial results of the Company. The amount of profit-share bonuses shall be
determined by the General Meeting.

(4) The decision on the distribution of profit-share bonuses between individual
Management Board members shall be made by the Management Board upon the
prior consent of the Supervisory Board.

(5) If a Management Board member has held office for less than a full year, he shall be
entitled to an aliquot portion of the profit-share bonus. He shall not be entitled to that
portion if he has been a member of the statutory body for less than two months.

(6) Profit-share bonuses shall be paid out on the next Company payday following after
the approval of the amount of profit-share bonuses by the General Meeting.

C. SUPERVISORY BOARD
Article 20

Position and Powers of the Supervisory Board



(1) The Supervisory Board is the control body of the company. The Supervisory Board
shall oversee the performance of the powers of the Management Board and the
conduct of the Company’s business activities.

(2) Supervisory Board members are entitled to consult all documents and records
pertaining to the operation of the Company and to check whether accounting records
are being kept in a due manner in line with reality, and to verify the state of the
Company’s economic and financial activities, the state of its assets, liabilities, and
receivables. Supervisory Board members shall attend the Company’s General
Meetings and shall inform the General Meeting about the outcome of their control
activities. A dissenting opinion of Supervisory Board members elected by employee
shall be reported to the General Meeting together with the conclusions of other
Supervisory Board members.

(3) The powers of the Supervisory Board shall include the following:

a) To oversee whether the Company’s business activities are being conducted in line
with generally binding legislation, the Articles of Association, and instructions of the
General Meeting;

b) Review the regular, extraordinary, and consolidated, and, as the case may be, interim
financial statements, proposal for the distribution of profit and proposal for the payment
of loss, and present its opinion statement to the General Meeting;

¢) Convene the General Meeting if it is required by the Company’s interests in line with
Section 199 of the Commercial Code, and to propose the necessary measures at the
General Meeting;

d) Present to the General Meeting and to the Management Board its statements,
recommendations, and opinions, if it is permitted by law;

e) Grant its consent to the Management Board in matters specified in these Articles of
Association or in applicable legal regulations;

f) Decide about the granting of consent with the transfer of the Company’s shares;
g) Approve the auditor proposed by the Management Board;

h) Grant its prior consent to the Management Board with the granting or recall of a
registered power of attorney;

i) Other rights and obligations arising from generally binding legal regulations.

(4) In conducting its activities, the Supervisory Board shall be bound by generally binding
legislation, these Articles of Association, and decisions of the General Meeting and
its rules of procedure, if they have been adopted.

Article 21
Members, Appointment, and Term of Office of the Supervisory Board

(1) The Supervisory Board shall have three members.

(2) A member of the Supervisory Board may only be a natural person who meets the
conditions stipulated in Section 194 of the Commercial Code.

(3) Members of the Supervisory Board shall be elected and recalled by the Company’s
General Meeting, unless the law stipulates otherwise.



(4) A Supervisory Board member must not be, at the same time, a member of the
Management Board, holder of a registered power of attorney, or a person authorised
to represent the Company according to the record in the Commercial Register.

(5) The term of office of Supervisory Board members shall be five (5) years. Supervisory
Board members may be elected repeatedly.

(6) A Supervisory Board member may resign from his position by a written statement
delivered to the Supervisory Board. The exercise of the powers of the position shall
end on the day on which the Supervisory Board discussed or was to discuss his
resignation.

(7) If the number of Supervisory Board members drops below the prescribed number of
members, the Supervisory Board shall convene an extraordinary General Meeting to
elect new Supervisory Board members within fifteen (15) days of the time when the
situation occurred.

(8) The Supervisory Board shall elect its Chairman from its midst and shall recall him.
The election shall be by a vote and the Supervisory Board member to gain a simple
majority of the votes of all Supervisory Board members shall be elected.

Article 22
Convening Supervisory Board Meetings

(1) The Supervisory Board shall meet as required, but not less than once per calendar
month.

(2) Supervisory Board meetings shall be governed by the rules of procedure adopted by
the Supervisory Board.

(3) Supervisory Board meetings shall be convened by the Chairman of the Supervisory
Board or a Supervisory Board member authorised by him by a written invitation in
which he shall state the place, date, and hour of the meeting, and its agenda. The
invitation must be delivered to Supervisory Board members no later than five (5) days
before the meeting. If required, a meeting may be convened by wire, fax, or
electronic mail. In those cases, too, an invitation must contain the particulars stated
above, and members of the Supervisory Board must confirm its receipt.

(4) The Chairman, and in his absence an authorised member of the Supervisory Board
shall convene a meeting of the Supervisory Board any time at the written request of
any Supervisory Board member, the Management Board, or any shareholder (in the
latter case, only provided that the reason provided for convening it has been
recognised by the Supervisory Board Chairman, or, in his absence, an authorised
member of the Supervisory Board as urgent), within seven (7) days of the delivery of
such a request. A request made pursuant to the previous sentence must be
supported with reasons and must contain the proposed agenda of the meeting. An
invitation to an extraordinary meeting of the Supervisory Board must be delivered to
Supervisory Board members at least two (2) days prior to the meeting.

Article 23
Supervisory Board Meetings and Decisions

(1) Supervisory Board meetings shall be steered by the Supervisory Board Chairman. In
his absence, the meeting shall be steered by an authorised member of the
Supervisory Board.



(2) As a rule, Supervisory Board meetings shall be held at the registered seat of the
Company, and otherwise, in the place specified in the invitation.

(3) The Supervisory Board has quorum to decide only if a simple majority of its members
is present at the meeting.

(4) To adopt a decision in all matters discussed by the Supervisory Board, a simple
majority of all its members must vote in favour of it. Each Supervisory Board
member shall have one vote.

(5) In urgent cases that do not bear postponing, the Chairman or an authorised member
of the Supervisory Board may request a per rollam vote by a written or another
inquiry submitted to all Supervisory Board members. All Supervisory Board
members must agree to a per rollam vote and their statement must be confirmed by
a registered letter, fax, or electronic mail. For such a decision to be adopted, the
simple majority of all members of the Supervisory Board must be in favour of it. If
any of the Supervisory Board members fails to give his opinion within the set period,
he shall be deemed to disagree. At the next Supervisory Board meeting, a per rollam
vote must be noted in the minutes of the meeting

(6) The Supervisory Board may, at its discretion and in line with generally binding
legislation, invite members of other bodies of the Company, its employees, or other
persons to its meetings.

(7) Minutes shall be made of the course of Supervisory Board meetings and their
decisions, which shall be signed by the Chairman (or the chairing authorised member
of the Supervisory Board) and the minutes officer.

(8) The minutes of a meeting must list the names of the Supervisory Board members
who voted against individual decisions of the Supervisory Board or who abstained,
and shall state their positions. Unless otherwise proven, any members of the
Supervisory Board who are not listed shall be deemed to have voted in favour of the
decision.

(9) The costs related to the meetings and other activities of the Supervisory Board shall
be borne by the company.

Article 24
Obligations of Supervisory Board Members

(1) Members of the Supervisory Board shall carry out their duties with due professional
care and keep confidential any and all confidential information and facts the
disclosure of which to third persons may cause harm to the Company. They shall
also fulfil other obligations arising from legal regulations and these Articles of
Association. The confidentiality obligation shall survive the term of office in the body.
Supervisory Board members may not be represented in exercising their powers.

(2) Supervisory Board members shall attend General Meetings of the Company and
shall inform the General Meeting about the outcomes of their control activities.

(3) Supervisory Board members must respect any restrictions in terms of non-
competition that arise for them from the applicable provisions of generally binding
legal regulations.

(4) In terms of arrangement of Company matters, the relationship between the Company
and a Supervisory Board member shall be governed mutatis mutandis by provisions
regulating mandate agreements, unless the agreement on the exercise of the
position, if it has been concluded, or the act stipulates a different scope of rights and
responsibilities. The commitment to exercise the position is of a personal nature. An



agreement on the exercise of the position must be in writing and must be approved
by a General Meeting or a single shareholder acting in the capacity of the General
Meeting.

Article 25
Remuneration of Members of the Supervisory Board

(1) Supervisory Board members shall be entitled to remuneration. The decision about
the remuneration of Supervisory Board members shall be made by the General
Meeting.

(2) Profit-share bonuses may be paid out to Supervisory Board members depending on
the financial results of the Company. The amount of profit-share bonuses shall be
determined by the General Meeting.

() If a Supervisory Board member has held office for less than a full year, he shall be
entitled to an aliquot portion of the profit-share bonus. He shall not be entitled to that
portion if he has been a member of the statutory body for less than two months.

(4) Profit-share bonuses shall be paid out on the next Company payday following after
the approval of the amount of profit-share bonuses by the General Meeting

Article 26
Internal Organisation of the Company

The internal organisation of the Company may be regulated by the organisational rules and
other internal regulations which shall be approved by the Management Board of the
Company.

M. ACTING ON BEHALF OF THE COMPANY
Article 27
Acting and Signing on Behalf of the Company

(1) In all matters related to the Company, the Company shall be represented by the
Management Board. Two members of the Management Board acting together may
represent the Management Board of the Company to third parties.

(2) In signing for the Company, two members of the Management Board shall attach
their signatures to the Company’s corporate name. In individual cases, the
Management Board may authorise another person to represent the Company
independently, and to sign for it, on the basis of a power of attorney.

(3) If the Company’s Management Board only has one member, that single member of
the Management Board shall represent the Company. In signing on behalf of the
Company, the single member of the Management Board shall attach his signature to
the corporate name of the Company.

Article 28



Holders of a Registered Power of Attorney

(1) As required, the Management Board may grant and recall a registered power of
attorney, upon the prior consent of the Supervisory Board.

(2) The granting of a registered power of attorney shall be effective from its registration
in the Commercial Register.

(3) Registered power of attorney holders shall exercise their duties with due professional
care and shall keep confidential any confidential information and facts the disclosure
of which to third persons may cause harm to the Company. The confidentiality
obligation shall survive the termination of the registered power of attorney.

(4) The non-competition clause as stipulated for members of the Management Board in
Section 196 of the Commercial Code shall apply to registered power of attorney
holders mutatis mutandis.

(5) The Management Board shall ensure that registered proxy holders undertake in
agreements with the Company to fulfil their duties pursuant to Sections 3 and 4.

Iv. FINANCIAL MATTERS OF THE COMPANY

Article 29
Accounting Period

The accounting period shall be the calendar year unless the appropriate body of the
Company decides otherwise in line with generally binding regulations or unless a generally
binding legal regulation indicates otherwise.

Article 30
Company Records and Accounts

The Company’s records and accounts shall be maintained in a manner that corresponds to
applicable generally binding legal regulations. The due maintenance of accounts shall be
ensured by the Management Board.

Article 31
Financial Statement

(1) The compilation of a regular, extraordinary, or consolidated financial statement, or of
an interim financial statement, as the case may be, the proposal for the distribution of
profit, including the determination of the amount and method of payment of dividends
and profit-share bonuses, or a proposal for the payment of the Company’s loss shall
be ensured by the Management Board.

(2) A financial statement shall be compiled in a manner that corresponds to generally
binding legal regulations and principles of due account-keeping such as to provide
complete information about the asset and financial situation of the Company and
about the amount of profit attained or loss incurred in the previous accounting period.

(3) The Management Board shall present the financial statement to the Supervisory
Board for review. The Management Board shall present the financial statement



reviewed by the Supervisory Board to the General Meeting for approval. A financial
statement must be verified by an auditor in cases when this is required by law and in
such cases, the auditor’s report and statement shall be presented to the General
Meeting in connection with the approval of the financial statement.

(4) The Company’s auditor for the relevant accounting period shall be approved by the
Supervisory Board at the suggestion of the Management Board. An agreement with
the auditor shall be signed by the Management Board once it has been approved by
the Supervisor Board.

(5) Selected data from the financial statement and a specification of the place where the
financial statement is available to shareholders for consulting, and the times when it
can be consulted, shall be published together with a notice on the convening of the
General Meeting to which it is being presented for approval.

Article 32
Method of Distribution of the Company’s Profit

(1) The decision about the distribution of the Company’s profit shall be made by the
General Meeting at the suggestion of the Management board, following a review of
the proposal by the Supervisory Board in connection with the approval of a regular
financial statement.

(2) The Company’s profit attained in an accounting period, following a deduction of
amounts designated for taxes and payment to the reserve fund, shall be used for
distribution as follows:

a) Payment of the loss;

b) Dividends and profit-share bonuses:;

¢) Contribution of other Company funds, if they have been established;

d) Increase of the Company’s registered capital;

e) Employees’ profit share.

The order of profit distribution methods is not binding for the General Meeting. A
General Meeting may also decide that a profit or a portion thereof will not be distributed
and will be transferred to the account for retained profits from previous years.

(3) If the Company has entered into a profit-transfer agreement, the decision about the
distribution of its profit shall be made in line with the agreement and with Section
190a of the Commercial Code.

(4) The dividend payment date shall follow one (1) month after the date of the General
Meeting that decided about the payment of the dividend. The dividend payment
method shall be proposed by the Management Board in line with generally binding
legal regulations and the decision about it shall be made by the General Meeting.

Article 33
Payment of the Company’s Loss

(1) The decision about the method of paying for any losses incurred by the Company
shall be made by the General Meeting at the suggestion of the Management Board,
which suggestion has been reviewed by the Supervisory Board in connection with the
approval of the regular financial statement.



(2) Any losses incurred by the company shall first be paid from its reserve fund. The
method whereby the reserve fund is to be created and used is set out in the next
article. The General Meeting may also decide to pay for a loss in the manner
specified below as long as it is not contrary to generally binding legislation: transfer of
the loss to the next accounting period, use of profit from previous years, use of other
funds set up by the Company (including capital funds), provided they are not tied to a
specific purpose, use of the issue premium, or reduction of the Company’s registered
capital, or by any other method as it sees fit. The order in which methods for
covering a loss are listed is not binding for the General Meeting.

Article 34
Reserve Fund

(1) The Company shall form a reserve fund from its net profit reported in its regular
financial statement for the year in which it first attains a net profit, amounting to at
least 20% of the net profit, but no more than 10% of the value of registered capital.
5% of net profit shall be added to the fund every year, until the reserve fund
corresponds to 20% of registered capital.

(2) The reserve fund established in the extent specified in paragraph 1 shall only serve
to cover the Company’s loss. The Management Board shall decide about the use of
the reserve fund.

(3) The Company shall also set up a mandatory reserve fund in the cases specified in
Section 161d and 161f of the Commercial Code and in other cases specified in
generally binding legal regulations or on the basis of a decision of the General
Meeting *and/or the Management Board.

Article 35
Special-Purpose Funds

(1) The Company may set up, on the basis of a decision of the General Meeting, and in
line with the applicable provisions of the Commercial Code, other special-purpose
funds and make contributions to them from its net profit in amounts which shall be
subject to General Meeting approval.

(2) The Management Board shall decide about the use of special-purpose funds.

V. RULES FOR INCREASING AND REDUCING REGISTERED CAPITAL

Article 36
Increase of Registered Capital

(1) The decision to increase registered capital may be made by the General Meeting.
The Management Board may, subject to the conditions set by the Commercial Code
and on the basis of an authorisation by the General Meeting, decide to increase
registered capital by a subscription of shares or from the Company’s own resources,
with the exception of retained profit, and by no more than one third of the existing
registered capital amount at the time when the General Meeting authorised the



Management Board to increase registered capital. An authorisation to increase
registered capital may be granted for a maximum of five years from the day of the
General Meeting that decided to grant the authorisation to increase registered
capital.

(2) The increase of the Company’s registered capital shall be governed by the provisions
of Section 202 — 210 of the Commercial Code, and by the rules set out below.

(3) In addition to the particulars set out in Section 184a (3) of the Commercial Code, an
invitation to a General Meeting shall also state:

a) The reasons for the proposed registered capital increase:
b) The method and extent of the increase;

C) The proposed class, type, form, and number of the shares, if new shares of the
Company are to be issued:

d) The nominal values of new shares or the new nominal value of existing shares;
e) If share vouchers are to be issued, for which subscribed shares they will be issued.

(4) If the increase of the Company’s registered capital is to be effected by the
subscription of new shares, the invitation shall also state the period for their
subscription and the proposed issue price amount, or the method of its
determination, supported by reasons, or information that it will be determined by the
Management Board, including a specification of the minimum issue price amount that
the Management Board can set.

(5) If relevant, the invitation to the General Meeting must state the particulars listed in
Section 202 (4) (a), (b), and (c) of the Commercial Code.

(6) The increase of registered capital shall take effect on the day on which the amount is
registered in the Commercial Register.

Article 37
Registered Capital Increase by the Subscription of New Shares

(1) An increase of registered capital by means of a subscription of new shares shall be
permissible if the shareholders have paid up in full the issue price of the shares
subscribed earlier. This restriction shall not apply if registered capital is being
increased by the subscription of shares and their issue price is being paid solely
through in-kind contributions.

(2) The subscription of the shares cannot start before the decision of the General
Meeting on an increase of registered capital is registered in the Commercial Register,
unless an application for the registration of the decision in the Commercial Register
has been filed and the subscription of the shares is subject to the condition
subsequent consisting of the legal effects of a decision denying the application for
the registration of the decision concerned in the Commerecial Register.

(3) The decision of the General Meeting on the increase of registered capital by a
subscription of new shares must contain the requisite details specified in Section 203
(2) of the Commercial Code.

(4) The priority right of shareholders to the subscription of new shares may only be ruled
out or restricted in the decision of the General Meeting if it is in an important interest
of the Company.



() If the decision of the General Meeting does not contain the requisite details specified
in Section 203 (2) (d) of the Commercial Code, the shares will be offered for
subscription by means of a public offer.

(6) The Management Board shall file an application for the registration of the decision in
the Commercial Register within thirty (30) days of the decision of the General
Meeting to increase registered capital.

(7) The provisions of the Commercial Code shall apply to the process of increasing
registered capital by subscribing new shares and to the process of paying the issue
price of the shares.

Article 38
Registered Capital Increase from the Company’s Own Resources

(1) Once the regular or extraordinary financial statement is approved, the General
Meeting may decide to use net profit, once an allocation has been paid to the reserve
fund pursuant to Section 217 of the Commercial Code, or a portion thereof, or other
resources of the Company reported in its financial statement as equity capital, for
increasing its registered capital. Net profit cannot be used for increasing registered
capital on the basis of an interim financial statement.

(2) The Company cannot increase its registered capital from its own resources if it is not
entitled to distribute its profit or other resources of its own among shareholders
pursuant to Section 178 (2) of the Commercial Code.

(3) Reserve funds created for other purposes or the Company’s own resources which
are reserved for a specific purpose, the purpose of which the Company is not entitied
to change, cannot be used for increasing registered capital.

(4) Anincrease of registered capital may not exceed the difference between equity
capital and the sum of registered capital and reserve resources ascertained pursuant
to Section 208 (2) of the Commercial Code.

(5) A condition for of the increase of registered capital is that the financial statement
referred to in paragraph (1) has been verified by an auditor without a qualification and
that it was compiled on the basis of information ascertained no later than as at a day
that did not precede the day on which the General Meeting decided to increase
registered capital by more than six (6) months. If the company has discovered, on
the basis of any interim financial statement, that its own resources have dropped, it
cannot use data from its regular or extraordinary financial statement, but must
proceed on the basis of the interim financial statement.

(6) The decision of the General Meeting on the increase of registered capital from the
Company’s own resources must contain the requisite details specified in Section 208
(6) of the Commercial Code.

(7) Shareholders shall participate in the registered capital increase proportionately to the
nominal values of their shares; the Company’s own shares held by the Company
increasing its capital and the shares of the Company held by an entity controlled by it
or controlled by a controlled entity shall participate in such an increase.

(8) In all other regards, the provisions of Section 209 of the Commercial Code shall
govern the procedure of increasing registered capital from the Company’s own
resources.

Article 39



Other Methods of Increasing the Company’s Registered Capital

(1) In all other regards, the provisions of Section 207 of the Commercial Code shall
govern the procedure of a conditional increase of registered capital.

(2) In all other regards, the provisions of Section 209a of the Commercial Code shall
govern the procedure of a combined increase of registered capital.

(3) In all other regards, the provisions of Section 210 of the Commercial Code shall
govern the procedure of a registered capital increase by virtue of a decision of the
Management Board.

Article 40
Reduction of Registered Capital

(1) The decision to reduce registered capital may be made by the General Meeting. The
reduction of the Company’s registered capital shall be governed by Sections 211 —
216b of the Commercial Code.

(2) In addition to the particulars set out in Section 184a (3) of the Commercial Code, an
invitation to a General Meeting which is to discuss a reduction in registered capital,
shall state at least the data required by paragraph (3) of this Article.

(3) The General Meeting decision shall state at least:

a) The reasons for the reduction of registered capital and how the amount corresponding
to the reduction in registered capital is to be used;

b) The extent of the reduction of registered capital;
¢) The method whereby the registered capital reduction is to be executed;

d) If registered capital is being reduced by withdrawing shares from circulation on the
basis of a draw, the rules of that draw and the amount to be paid for the shares drawn, or
how the amount is to be determined;

e) If registered capital is being reduced on basis of a proposal of shareholders,
information whether this is a proposal for a paid-for or unpaid withdrawal of shares from
circulation, and in the case of a proposal for a paid-for withdrawal from circulation, also
the amount to be paid, or how is to be determined;

f) If deed-form shares or interim certificates are to be presented to the Company due to
the reduction of registered capital, also the deadline for their submission.

(4) A registered capital decrease shall be executed either by:

a) A reduction in the nominal value of shares and interim certificates pursuant to Section
213a of the Commercial Code;

b) Withdrawal of shares from circulation on the basis of a draw pursuant to Section 213b
of the Commercial Code;

c¢) Withdrawal of shares from circulation on the basis of a proposal pursuant to Section
213c of the Commercial Code;

d) Waiver of a share issue in line with Section 213d of the Commercial Code.

(5) Where registered capital is being reduced by a withdrawal of shares from circulation
on the basis of a draw pursuant to Section 213b of the Commercial Code, the draw



shall be arranged by the Management Board and a notarial record shall be made of
the draw process and its results.

(6) The Management Board of the Company shall report the results of the draw to
shareholders by sending a written notice to the address of their registered seat or
residence listed in the list of shareholders, and shall state the particulars mandated
by Section 213b (3) and (4) of the Commercial Code in the notice.

(7) The Company shall pay a consideration for the shares drawn, in an amount that is
appropriate to the value of the shares; the appropriateness of the consideration must
be documented by an expert opinion.

(8) Where registered capital is being reduced by a withdrawal of shares from circulation
on the basis of a public proposal for an agreement, a General Meeting decision may
state that registered capital will be reduced by the nominal value of the shares thus
withdraw or that it will be reduced by a specific fixed amount. The Management
Board shall publish the proposed agreement pursuant to Section 213c¢ of the Civil
Code by sending a written notice to the address of their registered seat or residence
listed in the list of shareholders. The public proposal of an agreement must contain
at least the information listed in Section 183a (3) of the Commercial Code.

(9) Registered capital cannot be reduced below the minimum statutory level specified in
Section 162 (3) of the Commercial Code.

(10) The decision of the General Meeting to reduce registered capital shall be
recorded in the Commercial Register. An application for the registration shall be
submitted by the Management Board within thirty (30) days of the decision of the
General Meeting.

(11 The reduction of registered capital must not reduce the collectability of
receivables of the Company’s creditors.
(12) If the Company is obliged to reduce its registered capital, it shall use for the

reduction its own shares or interim certificates that it holds. In other cases of
registered capital reduction, the Company shall first use its own shares or interim
certificates for the reduction, and other methods of registered capital reduction may
only be used if the shares held by the company do not suffice for the reduction of
registered capital to the extent specified by the General Meeting or if the purpose of
the registered capital reduction would otherwise not be met.

(13) Prior to the registration of the registered capital reduction in the Commercial
Register and prior to satisfying or securing creditors’ receivables pursuant to Section
215 (3) of the Commercial Code, or pursuant to Section 215 (4) of the Commercial
Code, performance on account of the registered capital reduction may not be
provided to shareholders, or the unpaid amounts of the nominal values of their
shares waived or reduced for the same reason.

(14) In all other regards, the provisions of Section 213 and ff. of the Commercial
Code shall govern the procedure of a registered capital reduction.

(15) The Company’s registered capital shall be decreased on the day on which the
change in its amount is registered in the Commercial Register.

(16) Decisions to reduce and to increase the Company’s registered capital may
only be taken at a single General Meeting if the registered capital is being reduced by
a waiver of a share issue (Section 213d of the Commercial Code) or if registered
capital is being reduced in order to pay for a loss or for the purpose of a transfer to
the reserve fund to pay for a future loss (Section 216a of the Commercial Code). In
that case, the Company may only take legal action to increase its registered capital
once the registered capital reduction is registered in the Commercial Register.



VL. WINDING UP, LIQUIDATION, AND DISSOLUTION OF THE COMPANY
Article 41
Winding up of the Company

(1) The decision to wind the company up shall be made by the General Meeting unless
generally binding legal regulations indicate otherwise. The General Meeting may
revoke its decision to wind the Company up and to liquidate it until the distribution of
the liquidation balance has commenced.

(2) Furthermore, the Company shall be wound up:

a) As at the day stated in a court decision winding the Company up, and if no such date
is stated therein, as at the effective date of the decision;

b) Upon the cancellation of bankruptcy of the Company’s assets once the distribution
decision has been complied with, or upon the cancellation of bankruptcy due to the
fact that the bankrupt entity’s assets do not suffice to cover the costs of the
bankruptcy proceedings.

(3) If any assets are left after the winding up of the Company for reasons specified in
paragraph (2) (b), the Company shall be liquidated.

(4) A court may decide to wind the Company up and to liquidate it in cases specified in
Section 68 (6) of the Commercial Code and in other cases specified by the law.

Article 42
Liquidation and Dissolution of the Company

(1) The method of the Company’s liquidation if being wound up with liquidation shall be
governed by generally binding legal regulations.

(2) The liquidator shall be appointed by the General Meeting, unless the law stipulates
otherwise. If the General Meeting is deciding about winding the company up with
liquidation, it shall appoint liquidator at the same time as it makes that decision. At
the same time, the General Meeting shall also decide about the liquidator's
remuneration. A liquidator appointed by a General Meeting may be recalled by the
General Meeting and replaced with another liquidator.

(3) The decision on the distribution of the liguidation balance shall be made by the
General Meeting. The liquidation balance shall be distributed among shareholders
proportionately to the nominal value of their shares. A shareholder’s right to the
payment of his share in the liquidation balance shall arise once he returns his deed-
form shares submitted at the liquidator’s request.

(4) The Company shall be dissolved upon its deletion from the Commercial Register.

VII. CONCLUDING PROVISIONS
Article 43
Notices

(1) Any facts the publication of which is required by generally binding legal regulations,
these Articles of Association, or a decision of the General Meeting shall be published
by the Company in the Commercial Journal.



(2) Documents intended for shareholders holding registered shares shall be sent by the
Company to their addresses stated in the list of shareholders, by a registered letter.
Documents intended for other persons shall be sent to the address they announced
to the Company.

Article 44
Legal Relations of the Company and Dispute Resolution

(1) The establishment, legal relations, and dissolution of the Company and any and all
legal relations arising from the Company’s Articles of Association and employment
and other relations within the Company, including relations from disability insurance
and social security of the Company’s employees shall be governed by generally
binding legal regulations of the Czech Republic.

(2) Any disputes between the shareholders and the Company, disputes between the
Company and members of its bodies, and disputes between shareholders related to
their participation in the Company shall first be resolved amicably.

Article 45
Amendment of the Articles of Association

(1) The decision to amend these Articles of Association shall be made by the General
Meeting unless generally binding legal regulations or these Articles of Association
indicate otherwise.

(2) A proposal for an amendment of these Articles of Association, unless drafted by the
Company’s shareholder or Supervisory Board, shall be drawn up by the Company’s
Management Board and shall be presented to the General Meeting for approval
following a prior statement of the Supervisory Board.

(3) It a supplementation or amendment of the Company’s Articles of Association is to be
on the agenda of a General Meeting, the invitation to the General Meeting shall
contain, in addition to the particulars listed in Section 184a (3) of the Commercial
Code, at least a basic characteristic of the proposed supplementations or
amendments and the proposal of the changes to the Articles of Association must be
available to shareholders for consulting at the Company’s registered seat in the
period set for convening the General Meeting at which the supplementation or the
amendment is to be discussed. The shareholder may request a copy of the
proposed amendment of the Articles of Association at his own expense and his own
risk. Shareholders must be informed about this right in the invitation to the General
Meeting.

(4) The provisions of Section 180 (6) and (7) of the Commercial Code shall apply to the
submission of counter-proposals with respect to proposals for an amendment of the
Articles of Association.

(5) When voting on a proposal for the supplementation or amendment of the Articles of
Association, the proposal presented by the Management Board shall be voted on
first, and if it is not accepted, only then shall the counter-proposal of the shareholider
be voted on, provided it has been presented in line with paragraph (4) of this Article.
A vote shall not be possible on proposals that do not meet this condition.

(6) A proposal for an amendment of the Articles of Association may be submitted by any
shareholder, by the Management Board, or by the Supervisory Board. Such



proposals shall be submitted to the Company. The Management Board shall include
the proposal or a counter-proposal for amending the Articles of Association on the
agenda of the next General Meeting provided that the proposal or counter-proposal
was delivered to the Management Board at least five (5) business days prior to the
day of the General Meeting.

(7) If the General Meeting adopts a decision that results in a change in the contents of
the Articles of Association, this decision shall replace a decision on an amendment of
the Articles of Association. If it is not clear from the decision of the General Meeting
whether or how the Articles of Association are being changed, the Management
Board shall decide on a change in the Articles of Association in line with the decision
of the General Meeting.

(8) If the Articles of Association change on the basis of any legal fact, the Management
Board shall draw up a consolidated version of the Articles of Association without
undue delay after any member of the Management Board learns of such a change.

Article 46
Interpretation Provisions

Should any of the provisions of these Articles of Association prove to be invalid, ineffective
or questionable or should any of the provisions of these Articles of Association be missing,
whether with a view to the applicable legal regulations or changes thereto, all other
provisions of the Articles of Association shall remain unprejudiced, unless otherwise
indicated by generally binding legal regulations. The provision concerned shall be either
replaced by a provision of a generally binding legal regulation governing the given matter in
a mandatory fashion, or by a provision whose nature and purpose is as close as possible to
the intended purpose of the Articles of Association or, if there is no such provision of a legal
regulation, by a solution that is customary in business relations. If the change in the Articles
of Association becomes valid and effective upon its registration in the Commercial Register,
then the existing version of the Articles of Association shall apply until the change takes
effect.

Article 47
Effects of the Change of the Articles of Association

Changes to these Articles of Association shall become valid and effective on the day they
are approved by the General Meeting unless the Commercial Code stipulates otherwise.

The end of the Articles of Association.

Third: Furthermore, the Founder, represented by Ms Jana Myslivcova, makes the following
decision otherwise adopted by the founding General Meeting:

a. The Founder establishes the business corporation CE Energy, a.s., without a
subscription of shares in line with the provisions of Section 172 (1) of the Commercial
Code;



b. The Founder approves the Company’s Articles of Association in line with the
proposal of the Articles of Association contained in part “Second” of Article 1X of this
Notarial Record;

c. The Founder appoints the following members of the Management Board:

- JUDr. Daniel Kretinsky, personal ID No. 750709/3814, resident in Prague 7, Kostelni
1102/12, post code 170 00;

- Mgr. Marek Spurny, personal ID No. 741120/5384, resident in Prihonice, Nova 914,
post code 252 43;

Mgr. Pavel Horsky, personal ID No. 730423/3981, resident in Prague 6, Hanzelkova
2655/21, post code 160 00;

d. The Founder appoints a three-member Supervisory Board with the following
members:

- Ing. Jan Springl, personal ID No. 780417/2519, resident in Prague 3 — Zizkov, Pod
Kaplickou 2846/11, post code 130 00;
Mgr. Michal Antonin, personal ID No. 75121 1/3785, resident in Dambofice 34, post
code 696 35;

- Mgr. Petr Sekanina, personal ID No. 731109/3977, resident in Prague 4 — Krg,
Budéjovicka 351/16, post code 140 00.

e. The list of subscribers required by the provisions of Section 171 (5) of the
Commercial Code, with a view to the provisions of Section 172 (2) of the Commercial
Code, shall be replaced by the following commitment of the Founder:

- The Founder hereby subscribes all of the Company’s shares, namely 10 (in words:
ten) equity shares registered in the name of their owner, with a nominal value of CZK
200,000 (in words: two hundred thousand Czech crowns) per share, and undertakes
to pay the issue price of the shares by a financial contribution amounting to 100%
(one hundred percent), i.e., CZK 2,000,000 (in words: two million Czech crowns)
within thirty days of the day of the signing of this deed, but no later than by the
submission of an application for the registration of the Company in the Commercial
Register.

Fourth: | hereby hand out three counterparts of this Notarial Record to Ms. Jana Myslivcova.

Ms. Jana Myslivcova declares that she has read the Notarial Record in full, that it agrees to
its contents without reservations, and approves the Notarial Record.

Those are the facts about which this Notarial Record was made, and approved by the
representative following its reading.

Jana Myslivcova, on behalf of

Energeticky a primyslovy holding, a.s.

JUDr. Markéta Menclerova, Notary



APPENDIX 1
NZ 92/2013

POWER OF ATTORNEY

The corporation
Energeticky a pramyslovy holding, a.s.
With its registered office in Brno, Pfikop 843/4, post code 602 00
ID No.: 28356250

Registered in the Commercial Register maintained by the Regional Court in Brno, Section B,
entry 5924

(hereinafter referred to as the “Principal”)

Hereby authorises
Jana Myslivcova, date of birth 12 May 1981
Resident on Maiselova 5, 110 00 Prague 1
Mailing address: Energeticky a pramyslovy holding, a.s., Pafizska 26, 110 00 Prague 1

(hereinafter referred to as the “Agent”)

To engage in the following actions on behalf of the Principal:

(1) Found the corporation CE Energy, a.s., with the following details:
- The registered office shall be in Brno;
The line of business will be:
o Lease of real properties, apartments, and non-residential premises.

- The registered capital shall amount to CZK 2,000,000 (in words: two million Czech
crowns) it will be distributed among 10 (ten) equity shares in deed form registered in
the name of their owner, with the nominal value of one share being CZK 200,000;

- The Principal undertakes to subscribe all of the Company’s shares by a financial
contribution;

The Principal shall be the contribution administrator;

(hereinafter referred to as the “Company”)

(2) Take all other legal as well as factual actions aimed at the founding of the Company
and related thereto, in particular to:



Adopt the Memorandum of Association of the Company in the form of a notarial
record and to sign the deed on behalf of the Principal;
Elect the following persons as the first members of the Company’s Management
Board:
o JUDr. Daniel Kretinsky, personal ID No. 750709/3814, resident in Prague 7,
Kostelni 1102/12, post code 170 00;
o Mgr. Marek Spurny, personal ID No. 741120/5384, resident in Prahonice,
Nova 914, post code 252 43;
o Magr. Pavel Horsky, personal ID No. 730423/3981, resident in Prague 6,
Hanzelkova 2655/21, post code 160 00;
- Elect the following persons as the first members of the Company’s Supervisory
Board:
o Ing. Jan Springl, personal ID No. 780417/2519, resident in Prague 3 — Zizkov,
Pod kaplickou 2846/11, post code 130 00;
o Mgr. Michal Antonin, personal ID No. 751211/3785, resident in Dambofice 34,
post code 696 35;
o Mgr. Petr Sekanina, personal ID No. 731109/3977, resident in Prague 4 —
Kr&, Budéjovicka 351/16, post code 140 00.
Approve the Company’s Articles of Association with any wording which shall,
however, correspond to points (1) and (2) above;
- Take any and all actions related to the account for the payment of registered capital;
Register the Company with the relevant revenue authority.

Furthermore, the Agent may, in particular, accept the relevant counterparts and duplicates of
the Notarial Record and other related documents and take all other acts and actions required
in connection with the above, that he may deem appropriate or necessary.

This Power of Attorney shall apply even in cases when the law requires a special power of
attorney.

In Prague, on this day 8 November 2013

Energeticky a primyslovy holding, a.s.

JUDr. Daniel Kretinsky

Chairman of the Management Board

| hereby accept the power of attorney

In Prague, on this day 8 November 2013




Jana Myslivcova

DECLARATION ABOUT THE VERACITY OF A SIGNATURE ON A DEED NOT DRAWN UP
BY AN ATTORNEY

Regular number in veracity declaration ledger 009317/73/2013/C

|, the undersigned, JUDr. Jitka Fejglovd, Attorney-at-Law having her registered office at
Parizska 26, 110 00 Prague 1, registered in the list of attorneys maintained by the Czech
Bar Association under registration number 141086, hereby declare that this deed was signed
before me in one (1) counterpart by:

1. Daniel Kretinsky, date of birth 9 July 1975, resident at Kostelni 1102/12, Prague 7,
whose identity | have ascertained from ID document no. 201522035.

By this declaration about the veracity of a signature, the undersigned attorney does not
confirm the correctness or authenticity of the information set out in this document, or the fact
that they are in line with legal regulation.

Prague, 8 November 2013 JUDr. Jitka Fejglova, Attorney-at-Law
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ARTICLES OF ASSOCIATION
OF THE JOINT-STOCK COMPANY

CE Energy, a.s.

I. BASIC INFORMATION ABOUT THE COMPANY

Article 1
Corporate name and registered seat of the Company

(3) The corporate name shall be: CE Energy a.s.
(4) The registered seat of the Company shall be: Brno

Article 2
Term for which the Company Has Been Established

The corporation CE Energy, a.s., (hereinafter referred to as the “Company”) has been established for
an indefinite period of time.

Article 3
Line of Business of the Company

The company’s line of business shall be: lease of real properties, apartments, and non-residential
premises.

Article 4
Registered Capital of the Company

The Company’s registered capital is CZK 2,000,000 (in words: two million Czech crowns). The
registered capital shall be comprised of a financial contribution of the shareholder.

Article §
Shares

(1) The Company’s registered capital amount is distributed among 10 (ten) equity shares with the
nominal value of one share being CZK 200,000 (in words: two hundred thousand Czech
crowns). The Company’s shares are not listed on a stock exchange.

(2) The shares are registered in the name of their owner and are issued in deed form. The
Company may issue other classes of shares, if the issue of that class of share is permitted by
law.

(3) The issue price of the shares shall be paid up as follows: 100% of the nominal value of all
subscribed shares, including any issue premiums, shall be paid up within thirty (30) days of
the date of subscription. In the case of in-kind contributions, section 60 of Act No. 513/1991



(4)

(6)

(7)

Coll., the Commercial Code, as amended (hereinafter referred to as the “Commercial Code”)
shall apply. In the event of a breach of the obligation to pay up the subscribed shares in a
timely manner, a default interest of 20% p.a. on the outstanding amount shall apply.

The company shall keep a list of shareholders in which it records the class and form of the
shares, their nominal value, the corporate name or name and registered seat of a legal entity or
the name and address of residence of a natural person who are shareholders, the serial number
of the shares, and any changes in that data. The company shall provide to any of its
shareholders, at his written request and solely for a reimbursement of the costs, a copy of the
list of all shareholders who hold registered shares, or of any part of the list that the
shareholder may request, within seven (7) days of the delivery of the request.

The rights related to a registered share as related to the Company may only be exercised by a
person listed in the list of shareholders, unless it is proven that the list of shareholders does
not correspond to reality. If the list of shareholders does not correspond to reality, the
shareholder rights may be exercised by the owner of the registered share. If the owner of a
registered share caused that he is not inscribed in the list of shareholders, he cannot demand
that a resolution of a General Meeting be declared invalid because the Company did not
enable him to attend the General Meeting or to vote at the meeting.

A transfer of the Company’s shares is subject to the prior consent of the Company’s
Supervisory Board. The Supervisory Board shall decide about the granting or non-granting of
its consent within two (2) months of the day on which the shareholder’s request for consent
with the transfer of the shares was delivered. If the Supervisory Board fails to decide within
two (2) months of the delivery of the request, its consent shall be deemed to have been given.
If the formal requirements prescribed for a deed-form share are met, the Company may issue
a global certificate to replace several shares of the same class. A global certificate cannot be
issued for several recipients and the rights related to the shares concerned cannot be divided
into portions by virtue of the transfer. The shareholder may ask the Company to replace the
global certificate with individual shares or other global certificates. The shareholder may also
ask the Company to exchange individual shares for a global certificate or for global
certificates replacing the individual shares. If the shareholder is requesting an exchange for
other global certificates, he must specify what kind of global certificates he requires, by
stating the number of global certificates and the number of individual shares replaced by the
newly issued global certificates. The request must be made in writing and must be delivered
to the Company’s Management Board. The Management Board of the Company shall ensure
the issuance of the relevant number of shares replaced by a global certificate within thirty (30)
calendar days from the day of the delivery of a request of the Company’s shareholder. As
soon as the Management Board has the individual shares, it shall inform the shareholder — the
holder of the global certificate — thereof in writing without delay and ask him to collect the
shares. The written notice must specify the place and the date where the shareholder can
collect the individual shares in exchange for a global certificate. A hand-over protocol shall
be made of the exchange of the global certificate for individual shares. The Management
Board shall destroy the global certificate once exchanged for individual shares, and draw up a
protocol of its destruction. The shareholder who requested to have a global certificate
exchanged may ask the Company to send him a copy of that protocol. If the shareholder
backs away from his plan to have a global certificate exchanged for individual shares, he shall
inform the Company’s Management Board thereof in writing without delay. The provisions
of this paragraph shall apply mutatis mutandis to the exchange of a global certificate for other
global certificates and to the exchange of individual shares for a global certificate or global
certificates.



II. ORGANISATION OF THE COMPANY
Article 6
Bodies of the Company
The Company shall have the following bodies:

A. General Meeting;
B. The Management Board;
C. The Supervisory Board.

A. GENERAL MEETING
Article 7
Position and Powers of the General Meeting

(1) The General Meeting is the supreme body of the Company.
(2) The powers of the General Meeting shall include:

a) Decisions to change the Articles of Association, unless the change is being made due to an
increase of registered capital by the Management Board pursuant to Section 210 of the
Commercial Code or a change which occurred on the basis of other legal facts;

b) A decision to increase or reduce registered capital, to authorise a member of the Management
Board pursuant to Section 210 of the Commercial Code, or about the possibility of setting off a
financial receivable from the Company against a receivable consisting of the payment of the issue
price;

¢) A decision to reduce registered capital and to issue bonds pursuant to Section 160 of the
Commercial Code;

d) Election and recall of members of the Management Board;

e) Election and recall of members of the Supervisory Board, with the exception of Supervisory
Board members elected and recalled pursuant to Section 200 of the Commercial Code;

f) Approval of a regular or extraordinary financial statement and consolidated financial statement
and, in cases set by the law, also interim financial statement, decision on the distribution or profit
or other resources of the Company or on the setting of profit-share bonuses, and decision on the
payment of a loss;

g) Decision about the remuneration of Management Board and Supervisory Board members;

h) Decision to list participation securities of the Company on a stock exchange pursuant to a
special legal regulation, and about their withdrawal from trading on a Czech or foreign regulated
market;

i) Decision to wind the Company up with liquidation, appointment and recall of the liquidator and
the determination of his remuneration, approval of the distribution of the liquidation balance;

j) Decision on a merger, transfer of assets to a single shareholder, or split-up, and on a change in
legal form;

k) Approval of the contracts specified in Section 67a of the Commercial Code;



1) Approval of actions made on behalf of the Company prior to its establishment pursuant to
Section 64 of the Civil Code;

m) Approval of an agreement on control (Section 190b of the Commercial Code), profit-transfer
agreement (Section 190a of the Commercial Code), and agreement on silent partnership, and
changes thereof;

n) Decisions on the change of the in the type, class, or form of shares, splitting into several shares
with a lower nominal value, or the merging of shares into one, about a change in the rights related
to a certain class of shares, and a restriction on the negotiability of registered shares, or a change
thereof;

0) Decisions to exclude or restrict shareholders’ priority right to obtaining exchangeable and
priority bonds and to exclude or restrict shareholders’ priority right to the subscription of new
shares pursuant to the applicable provisions of the Commercial Code;

p) Approval of the provision of financial assistance pursuant to Section 161f of the Commercial
Code;

q) Decisions on other issues that the Commercial Code or these Articles of Association include in
the powers of the General Meeting.

Article 8
Attendance of a General Meeting

(1) Every shareholder shall be entitled to attend a General Meeting and to vote at it; he shall be
entitled to demand and receive at it explanations pertaining to matters concerning the
Company (and any entities controlled by the Company), if such a decision is required for
evaluating a subject on the General Meeting’s agenda, and to submit proposals and counter-
proposals, with the exception of the cases referred to in Article 8 (8) herein. Requests for
explanations, proposals and counter-proposals shall be submitted orally during a General
Meeting session, or a shareholder may submit them in writing at a designated place.

(2) The provision of information pursuant to the previous paragraph may be denied in full or in
part if a prudent business consideration indicates that its provision may cause the Company
harm, or if it concerns internal information pursuant to a special legal regulation, or if the
information constitutes the subject of the Company’s business secret or information classified
pursuant to a special legal regulation. The Company’s Management Board shall decide
whether a piece of information qualifies as such. If the Management Board refuses to
disclose information for the reasons provided above, the information may only be demanded
if the Supervisory Board approves its disclosure.

(3) An explanation may be given in the form of a summary answer to several questions of a
similar nature. It shall be assumed that a shareholder has received an explanation if a
supplementary explanation concerning points of the agenda was published on the Company’s
website no later than on the day preceding the holding of the General Meeting and if it is
available to shareholders at the venue of the General Meeting;

(4) A shareholder shall attend a General Meeting in person (a legal entity shall be represented by
its statutory body) or may be represented by a proxy on the basis of a power of attorney. A
power of attorney for representing a shareholder at a General Meeting must be given in
writing and it must indicate whether it was granted for representing the person at one or
several General Meetings in a certain period. The signature of the shareholder to be
represented in the power of attorney need not be officially verified. When reporting for



attendance, shareholders who are natural persons or their representatives shall show a valid
official document and shareholders who are legal entitles shall show an excerpt from the
Commercial Register or another register stipulated by law, or an officially verified copy
thereof. When being inscribed in the list of attendees, the proxy of a shareholder shall hand
the written power of attorney in. Members of the Company’s Management Board or
Supervisory Board cannot act as a shareholder’s proxy.

(5) An agent shall inform the shareholder with sufficient advance notice before the General
Meeting of any and all facts that may be of relevance to the shareholder as to whether there is
a threat of a conflict of the agent’s interests with those of the shareholder in the particular
case. Members of the Company’s bodies may only accept agency from a shareholder if they
publish the information referred to sentence one with the invitation to the General Meeting.

(6) The shareholders present shall be inscribed in the list of attendees, which shall specify the
corporate name or name and registered seat of a legal entity or the name and address of
residence of a natural person who is a shareholder, or of a shareholder’s proxy, the numbers
of shares in deed-form, and the nominal value of the shares that give rise to their right to vote,
and information that a share does not entitle a shareholder to vote, if relevant. The Chairman
of the General Meeting and the minutes officer shall confirm the correctness of the list of
attendees by signing it.

(7) Members of the Management Board and members of the Supervisory Board may attend a
General Meeting.

(8) If a shareholder intends to make counterproposals at a General Meeting with respect to
proposals the contents of which was stated in an invitation to a General Meeting, or if a
notarial record must be made of a decision of the General Meeting, he shall deliver his
counter-proposal in written form to the Company at least five (5) business days prior to the
General Meeting. This shall not apply to proposals for the election of specific persons into
the Company’s bodies. The Management Board shall publish a shareholder’s counter-
proposal and its position-statement with respect to it, if possible, at least three (3) days prior
to the announced date of the General Meeting.

(9) A shareholder may submit his written proposals with respect to the points that will be
included on the agenda of a General Meeting prior to the publication of an invitation to the
General Meeting. The Management Board shall publish proposals delivered to the Company
at least seven (7) days prior to the publication of an invitation to the General Meeting,
together with the invitation to the General Meeting.

Article 9
Convening a General Meeting

(1) A General Meeting shall be held at least once a year, but no later than within six (6) months
of the end of the last accounting period.

(2) A General Meeting shall usually be held in the same municipality in which the Company’s
registered seat is located.

(3) General Meetings shall be convened by the Management Board or a member of the
Management Board independently in cases stipulated by the law.

(4) The Management Board shall convene an extraordinary General Meeting without undue delay
should:

a) It find out that the Company’s total loss as shown in an financial statement has reached such a
level that should it be paid from the Company’s disposable resources, the unpaid loss would
amount to one half of the Company’s registered capital, or if this can be assumed given all the
circumstances;



b) It find out that the Company has become insolvent:

¢) It be required by other serious interests of the Company;

d) The convening of an extraordinary General Meeting is requested by a shareholder or
shareholders of the Company holding shares whose aggregate nominal value amounts to at least
3% of the Company’s registered capital.
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A General Meeting may also be convened by the Supervisory Board if it is required by the
interests of the Company and provided that it is proposing the requisite measures at the
General Meeting.

A General Meeting shall be convened by a written invitation. An invitation must be sent to a
shareholder at the address of its registered seat or residence specified in a list of shareholders
at least thirty (30) days prior to the date of the General Meeting. An extraordinary General
Meeting pursuant to paragraph 2 (d) shall be convened by the Management Board in the event
that each of the points of the proposal is supported with reasons or a proposed resolution such
that it be held no later than forty (40) days of the day when the Company received a request
for its being convened. The period for sending written invitations to the extraordinary
General Meeting shall in that case be at least fifteen (15) days prior to its being held.

An invitation to a General Meeting must state the corporate name and registered seat of the
Company, the date, hour, and venue where the General Meeting shall be held, a designation
whether a regular, extraordinary, or substitute General Meeting is being convened, the agenda
of the General Meeting, the record date for attending the General Meeting, if one has been set,
and an explanation of its relevance to voting at the General Meeting, and any other particulars
required by generally binding legal regulations, these Articles of Association, or a decision of
a previous General Meeting.

At the request of the shareholders who meet the conditions specified in paragraph 2 (d), the
Management Board shall, provided that each point of the proposal is supported with reasons
or a proposed resolution and that it was delivered at least twenty (20) days prior to the
General Meeting date, and if not such date has been determined, prior to the record date, it
shall include the matter specified therein on the General Meeting agenda. If the request was
delivered after the invitations to the General Meeting have already been sent out, the
Management Board shall send shareholders a notice of a supplementation of the General
Meeting agenda in the same manner in which an invitation to the General Meeting was sent
out, no later than ten (10) days prior to the General Meeting date.

If the Company only has a single shareholder, General Meetings shall not be held and its
powers shall be exercised by the single shareholder. The decision of the single shareholder in
the capacity of the General Meeting must be in written form and must be signed by the
shareholder. The decision of the single shareholder must be in the form of a notarial record in
those cases when a notarial record is to be made of the decisions of a General Meeting. The
single shareholder may request that the Management Board and the Supervisory Board be
present during the making of the decision. Written decisions of the single shareholder must
be delivered to the Management Board and the Supervisory Board.

Article 10
General Meeting Session

A General Meeting has quorum if shareholders holding shares whose nominal value exceeds
30% of the Company’s registered capital are present. Shares with which the ri ght to vote is
not connected or with respect to which the right to vote cannot be exercised (Section 186¢ of
the Commercial Code) shall be disregarded.



(2) If a General Meeting does not have quorum, the Management Board shall convene a
substitute General Meeting in the manner specified in Section 185 (3) of the Commercial
Code such that it take place within six (6) weeks from the date for which the original General
Meeting had been convened. The agenda of the substitute General Meeting must be
unchanged and the General Meeting shall have quorum regardiess to the total number of
shareholders present and the aggregate amount of the nominal values of their shares.

(3) A General Meeting shall elect its Chairman, minutes officer, two minutes verifiers, and
persons authorised to count the votes. Until the Chairman is elected a General Meeting shall
be steered by a member of the Management Board authorised to do so by the Board, unless
the Commercial Code stipulates otherwise.

(4) A General Meeting session shall be governed by generally binding legislation, these Articles
of Association, and the rules of procedure approved by the General Meeting.

(5) If the General Meeting Chairman is unable to carry on in steering the meeting for a serious
reason, the steering of the General Meeting shall be taken over by the person who steered the
meeting until the election of the Chairman of the General Meeting. The General Meeting
shall then be steered by that person until a new General Meeting Chairman is elected.

(6) Minutes shall be made of the course of a General Meeting, the drafting of which shall be
ensured by the Management Board within thirty (30) days of the end of the General Meeting.
The minutes shall be signed by the minutes officer and the Chairman of the General Meeting
session, and two elected verifiers. The Commercial Code specifies cases in which a notarial
record is to be made of the decision of a General Meeting.

(7) The particulars of the list of attendees and the particulars, contents, method of elaboration,
and verification of the minutes shall be governed by the applicable provisions of the
Commercial Code.

Article 11
Decisions of a General Meeting

(1) A General Meeting shall decide by a majority of the votes of the shareholders present, unless
the Commercial Code or these Articles of Association require a different kind of majority.

(2) Matters that were not included on the proposed General Meeting agenda may only be decided
if all of the Company’s shareholders are present and agree.

(3) One (1) vote shall be connected with every share with a nominal value of CZK 200,000 (in
words: two hundred thousand Czech crowns).

(4) Voting at a General Meeting shall be, in principle, effected by the case of a ballot. In voting,
the proposal of the person convening the meeting shall be voted on first. Only if it is not
accepted shall a vote be taken on any proposals or counter-proposals of shareholders, in the
order in which they were submitted.

(5) The organisation of a vote shall be determined by the General Meeting rules. Computer
equipment may be used for counting the votes.

B. MANAGEMENT BOARD
Article 12

Position, Members, Appointment, and Term of Office of the Management Board



(1) The Management Board is the statutory body of the Company that manages the Company’s
operations and that represents the Company. The manner in which the Management Board
represents the Company is regulated by Article 27 of these Articles of Association.

(2) There shall be three (3) members of the Management Board. A member of the Management
Board may only be a natural person who meets the conditions stipulated in Section 194 (7) of
the Commercial Code.

(3) Members of the Management Board shall be elected and recalled by the Company’s General
Meeting.

(4) The Management Board shall elect, from its midst, the Chairman, and shall recall them from
the position. The majority of the votes of all members of the Management Board shall be
required for their election.

(5) The term of office of Management Board members shall be five (5) years. A Management
Board member may be recalled during his term in office, and another member may be elected
in his stead. Management Board members may be elected repeatedly.

(6) A Management Board member may resign from his position by a written statement delivered
to the General Meeting or to the Management Board. In that case, the exercise of the powers
of the position shall end on the day on which the General Meeting discussed or was to discuss
his resignation.

Article 13
Powers of the Management Board

(4) The Management Board shall ensure the business management of the Company. The
Management Board shall decide on any and all matters related to the Company unless they
have been reserved by the Commercial Code or these Articles of Association for the General
Meeting, the Supervisory Board, or another body of the Company.

(5) In conducting its activities, the Management Board shall be governed by generally binding
legislation and principles and instructions approved by the General Meeting provided they are
in line with legal regulations and these Articles of Association.

(6) In particular, the Management Board shall:

a) Convene the Company’s General Meeting and make organisational arrangements for it;

b) Ensure that the following are drawn up and present to the General Meeting for approval the
following:

- Proposals for a change in the Company’s Articles of Association:

- Proposals for the increase or reduction of the Company’s registered capital and for the issue
of bonds in line with the applicable provisions of the Commercial Code;

- Aregular, extraordinary, and consolidated financial statement, and an interim financial
statement, if required,;

- A proposal for the distribution of profit, including the determination of the amount, method of
payment, and due date of dividends, profit-share bonuses, contributions to funds, and a
proposal for the payment of a loss;

- Annual reports on the Company’s business activities and the state of its assets, within a period
of six (6) months of the last day of the accounting period,;

Proposals for the method of the payment of the Company’s loss;
Proposal for the winding up of the Company;

¢) Implement decisions of the General Meeting provided they are in line with legal regulations
and these Articles of Association;

d) Ensure the due keeping of prescribed records, accounts, business ledgers and other documents
of the Company;



e)

g
h)

P

k)

Decide if necessary on the drawing of funds from the reserve fund and on the use of special-
purpose funds;

Approve basic organisational regulations pertaining to the Company, in particular approval
and signing rules, organisational rules;

Present to the Supervisory Board for approval a proposal for the Company’s auditor;

Carry out the rights of the employer, appoint and recall managers, set the scope of their
powers, and the method of their remuneration in line with the applicable provisions of the
Labour Code;

Carry out the rights of a partner or shareholder related to the Company’s ownership interest in
another legal entity and decide about who is to represent the Company at General Meetings of
the subsidiaries in which it is a partner;

Specify the subject of business secrecy as defined by the applicable provisions of the
Commercial Code;

Grant and revoke a registered power of attorney subject to the prior approval of the
Supervisory Board.

Article 14

Financial Assistance

The Company may only provide financial assistance in order to obtain the Company’s shares or
interim certificates subject to the conditions stipulated by the Commercial Code and these Articles of

Association.
Article 15
Convening a Management Board Meeting
(1) The Management Board shall meet as required, but not less than once per calendar month.

)

3)

()

Management Board meetings shall be convened by the Chairman of the Management Board
by a written invitation in which he shall state the place, date, and hour of the meeting, and its
agenda. The invitation must be delivered to Management Board members no later than five
(5) days before the meeting. If required, a meeting may be convened by wire, fax, or
electronic mail. In those cases, too, an invitation must contain the particulars stated above,
and members of the Management Board must confirm its receipt.

The Chairman shall convene an extraordinary meeting of the Management Board any time
any member of the Management Board request it or at the written request of the Supervisory
Board, within seven (7) days of the delivery of such a request. A request made pursuant to
the previous sentence must be supported with reasons and must contain the proposed agenda
of the meeting. An invitation to an extraordinary meeting of the Management Board must be
delivered to Management Board members at least two (2) days prior to the meeting.

Article 16
Management Board Meetings

Management Board meetings shall be governed by the rules of procedure adopted by the
Management Board. Management Board meetings shall be steered by the Management Board
Chairman. In his absence, the meeting shall be steered by any other Board member, acting as
the meeting chair.



(2) As arule, Management Board meetings shall be held at the registered seat of the Company,
and otherwise, in the place specified in the invitation.

(3) The Management Board may, at its discretion and in line with generally binding legislation,
invite members of other bodies of the Company, its employees, or shareholders to its
meetings. The Chairman or member of the Supervisory Board authorised by the Supervisory
Board may attend Management Board meetings.

(4) Minutes shall be made of the course of Management Board meetings and their decisions,
which shall be signed by the Chairman (or the chair person) and the minutes officer.

(5) The minutes of a Management Board meeting must list the names of the Management Board
members who voted against individual decisions of the Management Board or who abstained,
and shall state their positions. The chair person shall ensure that a copy of the minutes is sent
to all members of the Management Board and of the Supervisory Board as soon as the
minutes have been drawn up.

(6) The costs related to the meetings and other activities of the Management Board shall be borne
by the company.

Article 17
Decisions of the Management Board

(1) The Management Board has quorum to decide only if a simple majority of its members is
present at the meeting.

(2) To adopt a decision in all matters discussed by the Management Board, a simple majority of
all its members must be in favour. Each Management Board member shall have one vote.

(3) In urgent cases that do not bear postponing, the Chairman may request a per rollam vote by a
written or another inquiry submitted to all Management Board members. All Management
Board members must agree to a per rollam vote and their statement must be confirmed by a
registered letter, fax, or electronic mail. For such a decision to be adopted, the simple
majority of all members of the Management Board must be in favour of it. If any of the
Management Board members fails to give his opinion within the set period, he shall be
deemed to disagree. At the next Management Board meeting, a per rollam vote must be noted
in the minutes of the meeting.

Article 18
Obligations of Management Board Members

(1) Members of the Management Board shall carry out their duties with due professional care and
keep confidential any and all confidential information and facts the disclosure of which to
third persons may cause harm to the Company. They shall also fulfil other obligations arising
from legal regulations and these Articles of Association. The confidentiality obligation shall
survive the term of office in the body. Management Board members may not be represented
in exercising their powers,

(2) Management Board members shall attend General Meetings of the Company.

(3) Management Board members must respect any restrictions in terms of non-competition that
arise for them from the applicable provisions of generally binding legal regulations.

(4) In terms of arrangement of Company matters, the relationship between the Company and a
Management Board member shall be governed mutatis mutandis by provisions regulating
mandate agreements, unless the agreement on the exercise of the position, if it has been
concluded, or the act stipulates a different scope of rights and responsibilities. The



commitment to exercise the position is of a personal nature. An agreement on the exercise of
the position must be in writing and must be approved by a General Meeting or a single
shareholder acting in the capacity of the General Meeting.

Article 19
Remuneration of Members of the Management Board

(1) Management Board members shall be entitled to remuneration. The decision about the
remuneration of Management Board members shall be made by the General Meeting.

(2) Unless the General Meeting decides otherwise, the distribution of the remuneration referred to
in paragraph 1 of this article between the Management Board members, and the determination
of the date of its payment, shall be determined by the Management Board upon the prior
consent of the Supervisory Board.

(3) Profit-share bonuses may be paid out to Management Board members depending on the
financial results of the Company. The amount of profit-share bonuses shall be determined by
the General Meeting.

(4) The decision on the distribution of profit-share bonuses between individual Management
Board members shall be made by the Management Board upon the prior consent of the
Supervisory Board.

(5) If a Management Board member has held office for less than a full year, he shall be entitled to
an aliquot portion of the profit-share bonus. He shall not be entitled to that portion if he has
been a member of the statutory body for less than two months.

(6) Profit-share bonuses shall be paid out on the next Company payday following after the
approval of the amount of profit-share bonuses by the General Meeting.

C. SUPERVISORY BOARD
Article 20
Position and Powers of the Supervisory Board

(1) The Supervisory Board is the control body of the company. The Supervisory Board shall
oversee the performance of the powers of the Management Board and the conduct of the
Company’s business activities.

(2) Supervisory Board members are entitled to consult all documents and records pertaining to
the operation of the Company and to check whether accounting records are being kept in a
due manner in line with reality, and to verify the state of the Company’s economic and
financial activities, the state of its assets, liabilities, and receivables. Supervisory Board
members shall attend the Company’s General Meetings and shall inform the General Meeting
about the outcome of their control activities. A dissenting opinion of Supervisory Board
members elected by employee shall be reported to the General Meeting together with the
conclusions of other Supervisory Board members.

(3) The powers of the Supervisory Board shall include the following:

a) To oversee whether the Company’s business activities are being conducted in line with
generally binding legislation, the Articles of Association, and instructions of the General Meeting;

b) Review the regular, extraordinary, and consolidated, and, as the case may be, interim financial
statements, proposal for the distribution of profit and proposal for the payment of loss, and
present its opinion statement to the General Meeting;



¢) Convene the General Meeting if it is required by the Company’s interests in line with Section
199 of the Commercial Code, and to propose the necessary measures at the General Meeting;

d) Present to the General Meeting and to the Management Board its statements,
recommendations, and opinions, if it is permitted by law;

e) Grant its consent to the Management Board in matters specified in these Articles of Association
or in applicable legal regulations;

f) Decide about the granting of consent with the transfer of the Company’s shares;
g) Approve the auditor proposed by the Management Board;

h) Grant its prior consent to the Management Board with the granting or recall of a registered
power of attorney;

i) Other rights and obligations arising from generally binding legal regulations.

(4) In conducting its activities, the Supervisory Board shall be bound by generally binding
legislation, these Articles of Association, and decisions of the General Meeting and its rules
of procedure, if they have been adopted.

Article 21
Members, Appointment, and Term of Office of the Supervisory Board

(1) The Supervisory Board shall have three members.

(2) A member of the Supervisory Board may only be a natural person who meets the conditions
stipulated in Section 194 of the Commercial Code.

(3) Members of the Supervisory Board shall be elected and recalled by the Company’s General
Meeting, unless the law stipulates otherwise.

(4) A Supervisory Board member must not be, at the same time, a member of the Management
Board, holder of a registered power of attorney, or a person authorised to represent the
Company according to the record in the Commercial Register.

(5) The term of office of Supervisory Board members shall be five (5) years. Supervisory Board
members may be elected repeatedly.

(6) A Supervisory Board member may resign from his position by a written statement delivered
to the Supervisory Board. The exercise of the powers of the position shall end on the day on
which the Supervisory Board discussed or was to discuss his resignation.

(7) If the number of Supervisory Board members drops below the prescribed number of
members, the Supervisory Board shall convene an extraordinary General Meeting to elect
new Supervisory Board members within fifteen (15) days of the time when the situation
occurred.

(8) The Supervisory Board shall elect its Chairman from its midst and shall recall him. The
election shall be by a vote and the Supervisory Board member to gain a simple majority of the
votes of all Supervisory Board members shall be elected.

Article 22
Convening Supervisory Board Meetings

(1) The Supervisory Board shall meet as required, but not less than once per calendar month.



(2) Supervisory Board meetings shall be governed by the rules of procedure adopted by the
Supervisory Board.

(3) Supervisory Board meetings shall be convened by the Chairman of the Supervisory Board or
a Supervisory Board member authorised by him by a written invitation in which he shall state
the place, date, and hour of the meeting, and its agenda. The invitation must be delivered to
Supervisory Board members no later than five (5) days before the meeting. If required, a
meeting may be convened by wire, fax, or electronic mail. In those cases, too, an invitation
must contain the particulars stated above, and members of the Supervisory Board must
confirm its receipt.

(4) The Chairman, and in his absence an authorised member of the Supervisory Board shall
convene a meeting of the Supervisory Board any time at the written request of any
Supervisory Board member, the Management Board, or any shareholder (in the latter case,
only provided that the reason provided for convening it has been recognised by the
Supervisory Board Chairman, or, in his absence, an authorised member of the Supervisory
Board as urgent), within seven (7) days of the delivery of such a request. A request made
pursuant to the previous sentence must be supported with reasons and must contain the
proposed agenda of the meeting. An invitation to an extraordinary meeting of the
Supervisory Board must be delivered to Supervisory Board members at least two (2) days
prior to the meeting,

Article 23
Supervisory Board Meetings and Decisions

(1) Supervisory Board meetings shall be steered by the Supervisory Board Chairman. In his
absence, the meeting shall be steered by an authorised member of the Supervisory Board.

(2) Asarule, Supervisory Board meetings shall be held at the registered seat of the Company,
and otherwise, in the place specified in the invitation.

(3) The Supervisory Board has quorum to decide only if a simple majority of its members is
present at the meeting.

(4) To adopt a decision in all matters discussed by the Supervisory Board, a simple majority of all
its members must vote in favour of it. Each Supervisory Board member shall have one vote.

(5) In urgent cases that do not bear postponing, the Chairman or an authorised member of the
Supervisory Board may request a per rollam vote by a written or another inquiry submitted to
all Supervisory Board members. All Supervisory Board members must agree to a per rollam
vote and their statement must be confirmed by a registered letter, fax, or electronic mail. For
such a decision to be adopted, the simple majority of all members of the Supervisory Board
must be in favour of it. If any of the Supervisory Board members fails to give his opinion
within the set period, he shall be deemed to disagree. At the next Supervisory Board meeting,
a per rollam vote must be noted in the minutes of the meeting

(6) The Supervisory Board may, at its discretion and in line with generally binding legislation,
invite members of other bodies of the Company, its employees, or other persons to its
meetings.

(7) Minutes shall be made of the course of Supervisory Board meetings and their decisions,
which shall be signed by the Chairman (or the chairing authorised member of the Supervisory
Board) and the minutes officer.

(8) The minutes of a meeting must list the names of the Supervisory Board members who voted
against individual decisions of the Supervisory Board or who abstained, and shall state their
positions. Unless otherwise proven, any members of the Supervisory Board who are not
listed shall be deemed to have voted in favour of the decision.



(9) The costs related to the meetings and other activities of the Supervisory Board shall be borne
by the company.

Article 24
Obligations of Supervisory Board Members

(1) Members of the Supervisory Board shall carry out their duties with due professional care and
keep confidential any and all confidential information and facts the disclosure of which to
third persons may cause harm to the Company. They shall also fulfil other obligations arising
from legal regulations and these Articles of Association. The confidentiality obligation shall
survive the term of office in the body. Supervisory Board members may not be represented in
exercising their powers.

(2) Supervisory Board members shall attend General Meetings of the Company and shall inform
the General Meeting about the outcomes of their control activities.

(3) Supervisory Board members must respect any restrictions in terms of non-competition that
arise for them from the applicable provisions of generally binding legal regulations.

(4) In terms of arrangement of Company matters, the relationship between the Company and a
Supervisory Board member shall be governed mutatis mutandis by provisions regulating
mandate agreements, unless the agreement on the exercise of the position, if it has been
concluded, or the act stipulates a different scope of rights and responsibilities. The
commitment to exercise the position is of a personal nature. An agreement on the exercise of
the position must be in writing and must be approved by a General Meeting or a single
shareholder acting in the capacity of the General Meeting.

Article 25
Remuneration of Members of the Supervisory Board

(1) Supervisory Board members shall be entitled to remuneration. The decision about the
remuneration of Supervisory Board members shall be made by the General Meeting.

(2) Profit-share bonuses may be paid out to Supervisory Board members depending on the
financial results of the Company. The amount of profit-share bonuses shall be determined by
the General Meeting.

(3) If a Supervisory Board member has held office for less than a full year, he shall be entitled to
an aliquot portion of the profit-share bonus. He shall not be entitled to that portion if he has
been a member of the statutory body for less than two months.

(4) Profit-share bonuses shall be paid out on the next Company payday following after the
approval of the amount of profit-share bonuses by the General Meeting

Article 26
Internal Organisation of the Company

The internal organisation of the Company may be regulated by the organisational rules and other
internal regulations which shall be approved by the Management Board of the Company.



IIL. ACTING ON BEHALF OF THE COMPANY
Article 27
Acting and Signing on Behalf of the Company

(1) In all matters related to the Company, the Company shall be represented by the Management
Board. Two members of the Management Board acting together may represent the
Management Board of the Company to third parties.

(2) In signing for the Company, two members of the Management Board shall attach their
signatures to the Company’s corporate name. In individual cases, the Management Board
may authorise another person to represent the Company independently, and to sign for it, on
the basis of a power of attorney.

(3) If the Company’s Management Board only has one member, that single member of the
Management Board shall represent the Company. In signing on behalf of the Company, the
single member of the Management Board shall attach his signature to the corporate name of
the Company.

Article 28
Holders of a Registered Power of Attorney

(1) Asrequired, the Management Board may grant and recall a registered power of attorney,
upon the prior consent of the Supervisory Board.

(2) The granting of a registered power of attorney shall be effective from its registration in the
Commercial Register.

(3) Registered power of attorney holders shall exercise their duties with due professional care and
shall keep confidential any confidential information and facts the disclosure of which to third
persons may cause harm to the Company. The confidentiality obligation shall survive the
termination of the registered power of attorney.

(4) The non-competition clause as stipulated for members of the Management Board in Section
196 of the Commercial Code shall apply to registered power of attorney holders mutatis
mutandis.

(5) The Management Board shall ensure that registered proxy holders undertake in agreements
with the Company to fulfil their duties pursuant to Sections 3 and 4.

IV. FINANCIAL MATTERS OF THE COMPANY

Article 29
Accounting Period

The accounting period shall be the calendar year unless the appropriate body of the Company decides
otherwise in line with generally binding regulations or unless a generally binding legal regulation
indicates otherwise.

Article 30

Company Records and Accounts



The Company’s records and accounts shall be maintained in a manner that corresponds to applicable
generally binding legal regulations. The due maintenance of accounts shall be ensured by the
Management Board.

Article 31
Financial Statement

(1) The compilation of a regular, extraordinary, or consolidated financial statement, or of an
interim financial statement, as the case may be, the proposal for the distribution of profit,
including the determination of the amount and method of payment of dividends and profit-
share bonuses, or a proposal for the payment of the Company’s loss shall be ensured by the
Management Board.

(2) A financial statement shall be compiled in a manner that corresponds to generally binding
legal regulations and principles of due account-keeping such as to provide complete
information about the asset and financial situation of the Company and about the amount of
profit attained or loss incurred in the previous accounting period.

(3) The Management Board shall present the financial statement to the Supervisory Board for
review. The Management Board shall present the financial statement reviewed by the
Supervisory Board to the General Meeting for approval. A financial statement must be
verified by an auditor in cases when this is required by law and in such cases, the auditor’s
report and statement shall be presented to the General Meeting in connection with the
approval of the financial statement.

(4) The Company’s auditor for the relevant accounting period shall be approved by the
Supervisory Board at the suggestion of the Management Board. An agreement with the
auditor shall be signed by the Management Board once it has been approved by the
Supervisor Board.

(5) Selected data from the financial statement and a specification of the place where the financial
statement is available to shareholders for consulting, and the times when it can be consulted,
shall be published together with a notice on the convening of the General Meeting to which it
is being presented for approval.

Article 32
Method of Distribution of the Company’s Profit

(1) The decision about the distribution of the Company’s profit shall be made by the General
Meeting at the suggestion of the Management board, following a review of the proposal by
the Supervisory Board in connection with the approval of a regular financial statement.

(2) The Company’s profit attained in an accounting period, following a deduction of amounts
designated for taxes and payment to the reserve fund, shall be used for distribution as follows:

a) Payment of the loss;

b) Dividends and profit-share bonuses;

¢) Contribution of other Company funds, if they have been established;

d) Increase of the Company’s registered capital;

e) Employees’ profit share.

The order of profit distribution methods is not binding for the General Meeting. A General
Meeting may also decide that a profit or a portion thereof will not be distributed and will be
transferred to the account for retained profits from previous years.



(3) If the Company has entered into a profit-transfer agreement, the decision about the
distribution of its profit shall be made in line with the agreement and with Section 190a of the
Commercial Code.

(4) The dividend payment date shall follow one (1) month after the date of the General Meeting
that decided about the payment of the dividend. The dividend payment method shall be
proposed by the Management Board in line with generally binding legal regulations and the
decision about it shall be made by the General Meeting.

Article 33
Payment of the Company’s Loss

(1) The decision about the method of paying for any losses incurred by the Company shall be
made by the General Meeting at the suggestion of the Management Board, which suggestion
has been reviewed by the Supervisory Board in connection with the approval of the regular
financial statement.

(2) Any losses incurred by the company shall first be paid from its reserve fund. The method
whereby the reserve fund is to be created and used is set out in the next article. The General
Meeting may also decide to pay for a loss in the manner specified below as long as it is not
contrary to generally binding legislation: transfer of the loss to the next accounting period, use
of profit from previous years, use of other funds set up by the Company (including capital
funds), provided they are not tied to a specific purpose, use of the issue premium, or reduction
of the Company’s registered capital, or by any other method as it sees fit. The order in which
methods for covering a loss are listed is not binding for the General Meeting.

Article 34
Reserve Fund

(1) The Company shall form a reserve fund from its net profit reported in its regular financial
statement for the year in which it first attains a net profit, amounting to at least 20% of the net
profit, but no more than 10% of the value of registered capital. 5% of net profit shall be
added to the fund every year, until the reserve fund corresponds to 20% of registered capital.

(2) The reserve fund established in the extent specified in paragraph 1 shall only serve to cover
the Company’s loss. The Management Board shall decide about the use of the reserve fund.

(3) The Company shall also set up a mandatory reserve fund in the cases specified in Section
161d and 161f of the Commercial Code and in other cases specified in generally binding legal
regulations or on the basis of a decision of the General Meeting *and/or the Management
Board.

Article 35
Special-Purpose Funds

(1) The Company may set up, on the basis of a decision of the General Meeting, and in line with
the applicable provisions of the Commercial Code, other special-purpose funds and make
contributions to them from its net profit in amounts which shall be subject to General Meeting
approval.

(2) The Management Board shall decide about the use of special-purpose funds.



V. RULES FOR INCREASING AND REDUCING REGISTERED CAPITAL

Article 36
Increase of Registered Capital

(1) The decision to increase registered capital may be made by the General Meeting. The
Management Board may, subject to the conditions set by the Commercial Code and on the
basis of an authorisation by the General Meeting, decide to increase registered capital by a
subscription of shares or from the Company’s own resources, with the exception of retained
profit, and by no more than one third of the existing registered capital amount at the time
when the General Meeting authorised the Management Board to increase registered capital.
An authorisation to increase registered capital may be granted for a maximum of five years
from the day of the General Meeting that decided to grant the authorisation to increase
registered capital.

(2) The increase of the Company’s registered capital shall be governed by the provisions of
Section 202 — 210 of the Commercial Code, and by the rules set out below.

(3) In addition to the particulars set out in Section 184a (3) of the Commercial Code, an invitation
to a General Meeting shall also state:

a) The reasons for the proposed registered capital increase;
b) The method and extent of the increase;

¢) The proposed class, type, form, and number of the shares, if new shares of the Company are to
be issued;

d) The nominal values of new shares or the new nominal value of existing shares;
e) If share vouchers are to be issued, for which subscribed shares they will be issued.

(4) If the increase of the Company’s registered capital is to be effected by the subscription of new
shares, the invitation shall also state the period for their subscription and the proposed issue
price amount, or the method of its determination, supported by reasons, or information that it
will be determined by the Management Board, including a specification of the minimum issue
price amount that the Management Board can set.

(5) If relevant, the invitation to the General Meeting must state the particulars listed in Section
202 (4) (a), (b), and (¢) of the Commercial Code.

(6) The increase of registered capital shall take effect on the day on which the amount is
registered in the Commercial Register.

Article 37
Registered Capital Increase by the Subscription of New Shares

(1) An increase of registered capital by means of a subscription of new shares shall be
permissible if the shareholders have paid up in full the issue price of the shares subscribed
earlier. This restriction shall not apply if registered capital is being increased by the
subscription of shares and their issue price is being paid solely through in-kind contributions.

(2) The subscription of the shares cannot start before the decision of the General Meeting on an
increase of registered capital is registered in the Commercial Register, unless an application
for the registration of the decision in the Commercial Register has been filed and the



subscription of the shares is subject to the condition subsequent consisting of the legal effects
of a decision denying the application for the registration of the decision concerned in the
Commercial Register.

(3) The decision of the General Meeting on the increase of registered capital by a subscription of
new shares must contain the requisite details specified in Section 203 (2) of the Commercial
Code.

(4) The priority right of shareholders to the subscription of new shares may only be ruled out or
restricted in the decision of the General Meeting if it is in an important interest of the
Company.

(5) If the decision of the General Meeting does not contain the requisite details specified in
Section 203 (2) (d) of the Commercial Code, the shares will be offered for subscription by
means of a public offer.

(6) The Management Board shall file an application for the registration of the decision in the
Commercial Register within thirty (30) days of the decision of the General Meeting to
increase registered capital.

(7) The provisions of the Commercial Code shall apply to the process of increasing registered
capital by subscribing new shares and to the process of paying the issue price of the shares.

Article 38
Registered Capital Increase from the Company’s Own Resources

(1) Once the regular or extraordinary financial statement is approved, the General Meeting may
decide to use net profit, once an allocation has been paid to the reserve fund pursuant to
Section 217 of the Commercial Code, or a portion thereof, or other resources of the Company
reported in its financial statement as equity capital, for increasing its registered capital. Net
profit cannot be used for increasing registered capital on the basis of an interim financial
statement.

(2) The Company cannot increase its registered capital from its own resources if it is not entitled
to distribute its profit or other resources of its own among shareholders pursuant to Section
178 (2) of the Commercial Code.

(3) Reserve funds created for other purposes or the Company’s own resources which are reserved
for a specific purpose, the purpose of which the Company is not entitled to change, cannot be
used for increasing registered capital.

(4) An increase of registered capital may not exceed the difference between equity capital and the
sum of registered capital and reserve resources ascertained pursuant to Section 208 (2) of the
Commercial Code.

(5) A condition for of the increase of registered capital is that the financial statement referred to
in paragraph (1) has been verified by an auditor without a qualification and that it was
compiled on the basis of information ascertained no later than as at a day that did not precede
the day on which the General Meeting decided to increase registered capital by more than six
(6) months. If the company has discovered, on the basis of any interim financial statement,
that its own resources have dropped, it cannot use data from its regular or extraordinary
financial statement, but must proceed on the basis of the interim financial statement.

(6) The decision of the General Meeting on the increase of registered capital from the Company’s
own resources must contain the requisite details specified in Section 208 (6) of the
Commercial Code.

(7) Shareholders shall participate in the registered capital increase proportionately to the nominal
values of their shares; the Company’s own shares held by the Company increasing its capital




and the shares of the Company held by an entity controlled by it or controlled by a controlled
entity shall participate in such an increase.

(8) In all other regards, the provisions of Section 209 of the Commercial Code shall govern the
procedure of increasing registered capital from the Company’s own resources.

Article 39
Other Methods of Increasing the Company’s Registered Capital

(1) In all other regards, the provisions of Section 207 of the Commercial Code shall govern the
procedure of a conditional increase of registered capital.

(2) In all other regards, the provisions of Section 209a of the Commercial Code shall govern the
procedure of a combined increase of registered capital.

(3) In all other regards, the provisions of Section 210 of the Commercial Code shall govern the
procedure of a registered capital increase by virtue of a decision of the Management Board.

Article 40
Reduction of Registered Capital

(1) The decision to reduce registered capital may be made by the General Meeting. The
reduction of the Company’s registered capital shall be governed by Sections 211 —216b of
the Commercial Code.

(2) In addition to the particulars set out in Section 184a (3) of the Commercial Code, an invitation
to a General Meeting which is to discuss a reduction in registered capital, shall state at least
the data required by paragraph (3) of this Article.

(3) The General Meeting decision shall state at least:

a) The reasons for the reduction of registered capital and how the amount corresponding to the
reduction in registered capital is to be used;

b) The extent of the reduction of registered capital;
c) The method whereby the registered capital reduction is to be executed;

d) If registered capital is being reduced by withdrawing shares from circulation on the basis of a
draw, the rules of that draw and the amount to be paid for the shares drawn, or how the amount is
to be determined;

e) If registered capital is being reduced on basis of a proposal of shareholders, information
whether this is a proposal for a paid-for or unpaid withdrawal of shares from circulation, and in
the case of a proposal for a paid-for withdrawal from circulation, also the amount to be paid, or
how is to be determined;

f) If deed-form shares or interim certificates are to be presented to the Company due to the
reduction of registered capital, also the deadline for their submission.

(4) A registered capital decrease shall be executed either by:

a) A reduction in the nominal value of shares and interim certificates pursuant to Section 213a of
the Commercial Code;

b) Withdrawal of shares from circulation on the basis of a draw pursuant to Section 213b of the
Commercial Code;



¢) Withdrawal of shares from circulation on the basis of a proposal pursuant to Section 213c of
the Commercial Code;

d) Waiver of a share issue in line with Section 213d of the Commercial Code.

(5) Where registered capital is being reduced by a withdrawal of shares from circulation on the
basis of a draw pursuant to Section 213b of the Commercial Code, the draw shall be arranged
by the Management Board and a notarial record shall be made of the draw process and its
results.

(6) The Management Board of the Company shall report the results of the draw to shareholders
by sending a written notice to the address of their registered seat or residence listed in the list
of shareholders, and shall state the particulars mandated by Section 213b (3) and (4) of the
Commercial Code in the notice.

(7) The Company shall pay a consideration for the shares drawn, in an amount that is appropriate
to the value of the shares; the appropriateness of the consideration must be documented by an
expert opinion.

(8) Where registered capital is being reduced by a withdrawal of shares from circulation on the
basis of a public proposal for an agreement, a General Meeting decision may state that
registered capital will be reduced by the nominal value of the shares thus withdraw or that it
will be reduced by a specific fixed amount. The Management Board shall publish the
proposed agreement pursuant to Section 213c¢ of the Civil Code by sending a written notice to
the address of their registered seat or residence listed in the list of shareholders. The public
proposal of an agreement must contain at least the information listed in Section 183a (3) of
the Commercial Code.

(9) Registered capital cannot be reduced below the minimum statutory level specified in Section
162 (3) of the Commercial Code.

(10) The decision of the General Meeting to reduce registered capital shall be recorded in
the Commercial Register. An application for the registration shall be submitted by the
Management Board within thirty (30) days of the decision of the General Meeting.

(11) The reduction of registered capital must not reduce the collectability of receivables of
the Company’s creditors.
(12) If the Company is obliged to reduce its registered capital, it shall use for the reduction

its own shares or interim certificates that it holds. In other cases of registered capital
reduction, the Company shall first use its own shares or interim certificates for the reduction,
and other methods of registered capital reduction may only be used if the shares held by the
company do not suffice for the reduction of registered capital to the extent specified by the
General Meeting or if the purpose of the registered capital reduction would otherwise not be
met.

(13) Prior to the registration of the registered capital reduction in the Commercial Register
and prior to satisfying or securing creditors’ receivables pursuant to Section 215 (3) of the
Commercial Code, or pursuant to Section 215 (4) of the Commercial Code, performance on
account of the registered capital reduction may not be provided to shareholders, or the unpaid
amounts of the nominal values of their shares waived or reduced for the same reason.

(14) In all other regards, the provisions of Section 213 and ff. of the Commercial Code
shall govern the procedure of a registered capital reduction.

(15) The Company’s registered capital shall be decreased on the day on which the change
in its amount is registered in the Commercial Register.

(16) Decisions to reduce and to increase the Company’s registered capital may only be
taken at a single General Meeting if the registered capital is being reduced by a waiver of a
share issue (Section 213d of the Commercial Code) or if registered capital is being reduced in
order to pay for a loss or for the purpose of a transfer to the reserve fund to pay for a future
loss (Section 216a of the Commercial Code). In that case, the Company may only take legal




action to increase its registered capital once the registered capital reduction is registered in the
Commercial Register.

VI.  WINDING UP, LIQUIDATION, AND DISSOLUTION OF THE COMPANY
Article 41
Winding up of the Company

(1) The decision to wind the company up shall be made by the General Meeting unless generally
binding legal regulations indicate otherwise. The General Meeting may revoke its decision to
wind the Company up and to liquidate it until the distribution of the liquidation balance has
commenced.

(2) Furthermore, the Company shall be wound up:

¢) As at the day stated in a court decision winding the Company up, and if no such date is stated
therein, as at the effective date of the decision;

d) Upon the cancellation of bankruptcy of the Company’s assets once the distribution decision
has been complied with, or upon the cancellation of bankruptcy due to the fact that the
bankrupt entity’s assets do not suffice to cover the costs of the bankruptcy proceedings.

(3) If any assets are left after the winding up of the Company for reasons specified in paragraph
(2) (b), the Company shall be liquidated.

(4) A court may decide to wind the Company up and to liquidate it in cases specified in Section
68 (6) of the Commercial Code and in other cases specified by the law.

Article 42
Liquidation and Dissolution of the Company

(1) The method of the Company’s liquidation if being wound up with liquidation shall be
governed by generally binding legal regulations.

(2) The liquidator shall be appointed by the General Meeting, unless the law stipulates otherwise.
If the General Meeting is deciding about winding the company up with liquidation, it shall
appoint liquidator at the same time as it makes that decision. At the same time, the General
Meeting shall also decide about the liquidator’s remuneration. A liquidator appointed by a
General Meeting may be recalled by the General Meeting and replaced with another
liquidator.

(3) The decision on the distribution of the liquidation balance shall be made by the General
Meeting. The liquidation balance shall be distributed among shareholders proportionately to
the nominal value of their shares. A shareholder’s right to the payment of his share in the
liquidation balance shall arise once he returns his deed-form shares submitted at the
liquidator’s request.

(4) The Company shall be dissolved upon its deletion from the Commercial Register.

VII. CONCLUDING PROVISIONS
Article 43

Notices



(1) Any facts the publication of which is required by generally binding legal regulations, these
Articles of Association, or a decision of the General Meeting shall be published by the
Company in the Commercial Journal.

(2) Documents intended for shareholders holding registered shares shall be sent by the Company
to their addresses stated in the list of shareholders, by a registered letter. Documents intended
for other persons shall be sent to the address they announced to the Company.

Article 44
Legal Relations of the Company and Dispute Resolution

(1) The establishment, legal relations, and dissolution of the Company and any and all legal
relations arising from the Company’s Articles of Association and employment and other
relations within the Company, including relations from disability insurance and social
security of the Company’s employees shall be governed by generally binding legal
regulations of the Czech Republic.

(2) Any disputes between the shareholders and the Company, disputes between the Company and
members of its bodies, and disputes between shareholders related to their participation in the
Company shall first be resolved amicably.

Article 45
Amendment of the Articles of Association

(1) The decision to amend these Articles of Association shall be made by the General Meeting
unless generally binding legal regulations or these Articles of Association indicate otherwise.

(2) A proposal for an amendment of these Articles of Association, unless drafted by the
Company’s shareholder or Supervisory Board, shall be drawn up by the Company’s
Management Board and shall be presented to the General Meeting for approval following a
prior statement of the Supervisory Board.

(3) If a supplementation or amendment of the Company’s Articles of Association is to be on the
agenda of a General Meeting, the invitation to the General Meeting shall contain, in addition
to the particulars listed in Section 184a (3) of the Commercial Code, at least a basic
characteristic of the proposed supplementations or amendments and the proposal of the
changes to the Articles of Association must be available to shareholders for consulting at the
Company’s registered seat in the period set for convening the General Meeting at which the
supplementation or the amendment is to be discussed. The shareholder may request a copy of
the proposed amendment of the Articles of Association at his own expense and his own risk.
Shareholders must be informed about this right in the invitation to the General Meeting.

(4) The provisions of Section 180 (6) and (7) of the Commercial Code shall apply to the
submission of counter-proposals with respect to proposals for an amendment of the Articles
of Association.

(5) When voting on a proposal for the supplementation or amendment of the Articles of
Association, the proposal presented by the Management Board shall be voted on first, and if it
is not accepted, only then shall the counter-proposal of the shareholder be voted on, provided
it has been presented in line with paragraph (4) of this Article. A vote shall not be possible on
proposals that do not meet this condition.

(6) A proposal for an amendment of the Articles of Association may be submitted by any
shareholder, by the Management Board, or by the Supervisory Board. Such proposals shall
be submitted to the Company. The Management Board shall include the proposal or a



counter-proposal for amending the Articles of Association on the agenda of the next General
Meeting provided that the proposal or counter-proposal was delivered to the Management
Board at least five (3) business days prior to the day of the General Meeting.

(7) If the General Meeting adopts a decision that results in a change in the contents of the Articles
of Association, this decision shall replace a decision on an amendment of the Articles of
Association. If it is not clear from the decision of the General Meeting whether or how the
Articles of Association are being changed, the Management Board shall decide on a change in
the Articles of Association in line with the decision of the General Meeting.

(8) If the Articles of Association change on the basis of any legal fact, the Management Board
shall draw up a consolidated version of the Articles of Association without undue delay after
any member of the Management Board learns of such a change.

Article 46
Interpretation Provisions

Should any of the provisions of these Articles of Association prove to be invalid, ineffective or
questionable or should any of the provisions of these Articles of Association be missing, whether with
a view to the applicable legal regulations or changes thereto, all other provisions of the Articles of
Association shall remain unprejudiced, unless otherwise indicated by generally binding legal
regulations. The provision concerned shall be either replaced by a provision of a generally binding
legal regulation governing the given matter in a mandatory fashion, or by a provision whose nature
and purpose is as close as possible to the intended purpose of the Articles of Association or, if there is
no such provision of a legal regulation, by a solution that is customary in business relations. If the
change in the Articles of Association becomes valid and effective upon its registration in the
Commercial Register, then the existing version of the Articles of Association shall apply until the
change takes effect.

Article 47
Effects of the Change of the Articles of Association

Changes to these Articles of Association shall become valid and effective on the day they are
approved by the General Meeting unless the Commercial Code stipulates otherwise.



I hereby verify that this counterpart of the notarial record, drawn up on the eleventh day of
November of the year two thousand and thirteen (11/11/2013), intended for Jana
Myslivcova, agrees word for word with the notarial record deposited in the collection of
notarial deeds of JUDr. Markéta Menclerova in the Notary’s office under NZ 92/2013;

And furthermore, | verify that the appendices to the counterpart of the Notarial Record,
comprising 24 sheets, agrees word for word as well as in terms of the number of pages to
the appendices to the Notarial Record.

[round seal]
JUDr. Markéta Menclerova
Notary
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