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UPLNE ZNENi STANOV
akciové spole¢nosti
Energeticky a primyslovy holding, a.s.

ke dni 16. 12. 2020

I. ZAKLADNI USTANOVENI

Clinek 1
Obchodni firma

Obchodni firma spolecnosti: Energeticky a primyslovy holding. a.s.

Clinek 2
Sidlo spole¢nosti

Sidlo spole¢nosti: Praha

Clinek 3
Trvani spole¢nosti

Spolec¢nost je zalozena na dobu neuréitou.

Clinek 4
Piedmét podnikani a pfedmét ¢innosti spole¢nosti
Predmétem podnikani spole¢nosti je:
- vyroba. obchod a sluzby neuvedené v piilohach 1 az 3 zivnostenského zakona.
Predmétem ¢innosti Spole¢nosti je:
- sprava vlastniho majetku.

Clinek 5
Zikladni kapital spole¢nosti a akcie

I. Zakladni Kapital spole¢nosti ¢ini 4.000.000.000,- K¢ (slovy: ¢ty miliardy korun
¢eskych).
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Zakladni kapitél spole¢nosti je rozvrzen na: 4.000.000 kustt kmenovych akcii vydanych
Jjako cenny papir na jméno o jmenovité hodnoté akcie 1.000.- K& kazda.

3. Spoletnost je opravnéna vydat v souladu s ustanovenim § 524 odst. 1 obc¢anského
zakoniku a § 262 zakona o obchodnich korporacich akcionaii akcie v podobé hromadné
akcie nahrazujici tyto jednotlivé akcie. Hromadna akcie obsahuje udaj o tom, kolik akeii
a jakého druhu nahrazuje.



Prava z hromadné akcie nelze prevodem deélit na podily. To neplati, pokud doslo
k imobilizaci cenného papiru pri Jjeho hromadné uschové: v tom pripadé musi takovy
podil odpovidat jednotlivym cennym papirim. které jsou hromadnou listinou
nahrazovany.

Akciona ma pravo pozadat spolecnost o vyménu hromadné akcie za jednotlivé akcie
nebo jiné hromadné akcie. Akcionai moze také spole¢nost pozadat o vyménu
Jednotlivych akcii za hromadnou nebo hromadné akcie nahrazujici tyto jednotlivé akcie.
V pripadé. ze pozaduje vymeénu hromadné akcie za Jiné hromadné akcie. musi uréit. jaké
hromadné akcie pozaduje. a to stanovenim poctu hromadnych akcii a poctu jednotlivych
akcii. které tyto nové emitované hromadné akcie nahrazuji. Tato zadost musi byt pisemna
a doru¢ena predstavenstvu spole¢nosti. Vyména hromadné akcie za jednotlivé akcie nebo
za jiné hromadné akcie ani vyména Jednotlivych akeii za hromadnou & hromadné akcie
neni nabyvénim vlastnich akcii spole¢nosti.

Pozaduje-li akcionaf — majitel hromadné akcie — vyménu hromadné akcie za jednotlivé
akcie. je predstavenstvo spole¢nosti povinno zajistit vydani prislusného poctu akeii. které
jsou nahrazeny hromadnou akcii. a to ve lhaté dvaceti (20) kalendainich dn@ ode dne
doruceni Zidosti akcionafe o nahrazeni hromadné akcie Jednotlivymi akciemi.
Predstavenstvo je dale povinno nejpozdéji do tif (3) pracovnich dnii poté. co bude mit
k dispozici jednotlivé akcie. informovat o této skute¢nosti akcionaie — majitele hromadné
akcie — a vyzvat jej k prevzeti Jednotlivych akcii. Vyzva piedstavenstva musi obsahovat
misto a termin. kdy se ma akcionai k vymeéné hromadné listiny za jednotlivé akcie
dostavit. V pfipadé. Ze se akcionai — majitel hromadné akcie — k vyméné hromadné akcie
nedostavi. stanovi predstavenstvo pisemné akcionafi nahradni termin vymény hromadné
listiny za jednotlivé akcie. O vyméné hromadné akcie za Jednotlivé akcie musi byt
pofizen piedavaci protokol. Predstavenstvo je povinno po vyméné hromadné listiny za
jednotlivé akcie od akcionafe prevzatou hromadnou akeii znicit, V piipadé. ze akcionar
od svého zaméru vyménit hromadnou akcii za jednotlivé akcie ustoupi, je povinen o tom
bez zbyteéného odkladu pisemné informovat predstavenstvo spole¢nosti. Vzniknou-li
spole¢nosti do doby. kdy bude Spolecnosti doruceno akeionarovo oznameni o tom. Ze na
vyméné hromadné akcie za jednotlivé akcie nadale netrva, naklady spojené s vydanim
Jednotlivych akeii. ponese tyto naklady akcionai v pIné vysi. Pro vyménu hromadné akcie
za jiné hromadné akcie a pro vyménu Jednotlivych akcii za hromadnou nebo hromadné
akcie plati ustanoveni tohoto odstavce obdobné.

Akcie na jméno se zapisuje do seznamu akcionara. ktery vede spole¢nost. M4 se za to. ze
ve vztahu ke spole¢nosti je akcionarem ten. kdo Je zapsan v seznamu akcionaf.
Spole¢nost zapise nového vlastnika do seznamu akcionati bez zbyte¢ného odkladu poté,
co ji bude zména osoby akcionaie prokazana. V piipadé. ze akcionaf zpiisobil. ze neni
zapsan v seznamu akcionaii nebo ze zépis neodpovida skute¢nosti. nemiize se domahat
neplatnosti usneseni valné hromady proto. ze mu spole¢nost na zakladeé této skutecnosti
neumoznila G¢ast na valné hromadé nebo vykon hlasovaciho prava..

Prevod akeii na jméno je podminén souhlasem valné hromady spole¢nosti. a tudiz
smlouva o prevodu akcii nemtize nabyt u¢innost difve. nez valna hremada udéli souhlas.
Valna hromada je povinna udélit souhlas s prevodem akcii spole¢nosti v pripadé. ze
akciondi spole¢nosti hodla prevést akcie na spole¢nost. ktera piimo nebo nepiimo
akcionare kontroluje nebo na spolecnost. ktera je pfimo nebo nepiimo takovou
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spolecnosti nebo akcionaifem kontrolovana. Jestlize valna hromada spole¢nosti
nerozhodne do dvou (2) mésict od doruceni zadosti spolecnosti. plati. Ze byl souhlas
udélen.

Zastava akcii na jméno je podminéna souhlasem valné hromady spole¢nosti a tudiz
smlouva o zastaveni akcii nemiize nabyt G¢innosti dfive. nez valna hromada udéli souhlas.
V pripadech. kdy se jedna o zastavu akcii ve prospéch akcionaie spole¢nosti a/nebo ve
prospéch spole¢nosti samotné je valnd hromada povinna souhlas se zastavenim akcii
udelit. Jestlize valna hromada spole¢nosti nerozhodne do dvou (2) mésicu od doruc¢eni
zadosti spole¢nosti. plati. ze byl souhlas udélen.

Prevodem akcie se prevadéji viechna prava s ni spojena. ledaze zakon uréi jinak. Pravo
na vyplaceni podilu na zisku. prednostni pravo na upisovani akcii a vymeénitelnych
a prioritnich dluhopisti a pravo na podil na likvidacnim zistatku jsou samostatné
prevoditelnymi. Hlasovaci pravo spojené s akcii nelze prevadét samostatné.

Samostatné pfevoditelné pravo maze byt od akcie oddéleno a spojeno s cennym papirem
vydanym k této akcii. Pokud spolec¢nost dala piikaz k zapisu samostatné prevoditelného
prava spojen¢ho se zaknihovanou akcii do evidence zaknihovanych cennych papirt.
prevadi se toto pravo registraci prevodu v evidenci zaknihovanych cennych papirti. Na
postup pfi zapisu samostatné pievoditelného prava a na jeho pievody se pouziji obdobné
ustanoveni pravniho predpisu upravujici vydavani a pievody zaknihovanych cennych
papirii. Pfevod a oddéleni samostatné prevoditelného prava se vyznaéi na akcii nebo v
evidenci zaknihovanych cennych papiri.

Pravo na podil na zisku je samostatné prevoditelné ode dne. kdy valna hromada rozhodla
o jeho vyplaté. Pravo na podil na likvidaénim zistatku je samostatné pievoditelné ode
dne. kdy spole¢nost vstoupila do likvidace.

Samostatné prevoditelné pravo. nejde-li o piipad pievodu prava registraci v evidenci
zaknihovanych cennych papird. se prevadi smlouvou o postoupeni pohledavky.

Pravo, na které byl vydan cenny papir nebo které bylo zapsano do evidence
zaknihovanych cennych papirii. se spolu s akcii neprevadi.

Néklady s oddélenim samostatné prevoditelného prava spojené nese akcionar
a spole¢nost neni povinna vydat cenny papir s oddélovanym pravem. pokud nejsou tyto-
naklady zcela uhrazeny.

Prava a povinnosti spojena s nesplacenou akcii mohou byt spojena se zatimnim listem.

Spole¢nost mize na zakladé rozhodnuti valné hromady vydat dluhopisy. s nimiz je
spojeno pravo na jejich vyménu za akcie nebo prioritni dluhopisy. které obsahuji pravo
na piednostni upisovani akcii.

\<
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1. AKCIONARI

Clinek 6
Priva a povinnosti akcionifu

Prava a povinnosti akcionafe stanovi pravni piedpisy a tyto stanovy. Akcionarem
spole¢nosti mize byt jak pravnicka. tak fyzicka osoba.

Akcionaf je opravnén tcastnit se valné hromady a hlasovat na ni. Hlasovaci pravo
Jje spojeno s akceii. Pocet hlasti spojenych s akciemi se Fidi Jmenovitou hodnotou akcii.
pricemz s jednou akcii ve jmenovité hodnoté 1.000.- K¢ je spojen jeden hlas.

Akcionai ma pravo na podil na zisku. ktery valna hromada schvalila k rozdéleni mezi
akcionare. Tento podil se ur¢uje pomérem akcionafova podilu k zakladnimu kapitalu.
Podil na zisku se vyplaci v penézich nebo pievodem jiné penézi ocenitelné véci, piipadné
prevodem vlastnich akcii spole¢nosti na akcionare. Podil na zisku Ize ve smyslu § 34 odst.
I zakona o obchodnich korporacich rozdélit i mezi jiné osoby nez akcionare spole¢nosti.

AKcionar je opravnén pozadovat a obdrzet na valné hromadé od spole¢nosti vysvétleni
zalezitosti tykajicich se spolecnosti nebo ji ovladanych osob. je-li takové vysvétleni
potiebné pro posouzeni obsahu zaleZitosti zaiazenych na valnou hromadu nebo pro vykon
Jeho akcionafskych prav na ni. Akcionai ma pro predneseni své Zadosti vymezen ¢asovy
usek deseti (10) minut.

Vysvetleni zalezitosti tykajicich se probihajici valné hromady poskytne spole¢nost
akcionafi piimo na valné hromadé. Informace obsazena ve vysvétleni musi byt urcita a
musi poskytovat dostate¢ny a pravdivy obraz o dotazované skuteé¢nosti. Vysvétleni mize
byt poskytnuto formou souhrnné odpovédi na vice otazek obdobného obsahu. Plati.
ze vysvetleni se akcionafi dostalo i tehdy. pokud byla informace uvefejnéna
na internetovych strankach spole¢nosti nejpozdéji v den piedchéazejici dni konani valné
hromady a je k dispozici akcionaiim v misté konani valné hromady.

Predstavenstvo nebo osoba. ktera svolava valnou hromadu. mohou poskytnuti vysvétleni
zeela nebo ¢astecne odmitnout. pokud by jeho poskytnuti mohlo privodit spole¢nosti nebo
ji ovlddanym osobam Gjmu. jde o vnitini informaci nebo utajovanou informaci podle
Jiného pravniho piedpisu. nebo je pozadované vysveétleni vefejné dostupné.

Akcionar je opravnén uplatiovat navrhy a protinavrhy k zalezitostem zafazenym na poiad
valné hromady. Hodla-li akciondi uplatnit protinavrh k zalezitostem pofadu valné
hromady. doruc¢i ho spolecnosti v piiméfené Ihité pred konanim valné hromady:
to neplati, jde-li o navrhy ur¢itych osob do organti spolecnosti.

Akcional ma pravo uplathovat své navrhy k zalezitostem. které budou zafazeny na porad
valné hromady. také pred uveiejnénim pozvanky na valnou hromadu. Navrh doru¢eny
spole¢nosti nejpozdéji 7 dnii pied uvefejnénim pozvanky na valnou hromadu uveiejni
predstavenstvo i se svym stanoviskem spolu s pozvankou na valnou hromadu.

Pii hlasovani se hlasuje nejprve o predlozeném navrhu svolavatele. a pokud neni piijat.
pak teprve o vzneseném protinavrhu akcionaie. Akcional ma pro predneseni svého
navrhu vymezen ¢asovy tsek deseti (10) minut.




10.

!\J

Po dobu trvani spole¢nosti ani po jejim zrudeni neméa akcionaf pravo na vraceni predmétu
vkladu. Za vraceni predmétu vkladu se vsak nepovazuje plnéni poskytnuté v disledku
snizeni zakladniho kapitalu. plnéni poskytnuté pii odkoupeni akcif spole¢nosti. jsou-li
splnény zdkonem stanovené podminky. plnéni poskytnuté pii vraceni zatimniho
listu nebo jeho prohlaseni za neplatny a plnéni poskytnuté pii rozdélovani podilu na
likvida¢nim zistatku.

I11. SYSTEM VNITRNI STRUKTURY - DUALISTICKY SYSTEM

Clinek 7
Organy spole¢nosti

Spole¢nost ma tyto organy:

A. valnou hromadu;

B. predstavenstvo:

C. dozor¢i radu.

Systém vnitini struktury spole¢nosti je dualisticky.

A. VALNA HROMADA

Clinek 8
Postaveni a pisobnost valné hromady

Valna hromada je nejvyssim organem spole¢nosti. Valna hromada rozhoduje usnesenim.
Do piisobnosti valné hromady nalezi:
a) rozhodovani o udéleni souhlasu s prevodem akcii na jméno,
b) rozhodovani o udéleni souhlasu se zastavou akcii na jméno,
¢) rozhodovani o zméné stanov. nejde-li 0 zménu v disledku zvy$eni zakladniho
kapitalu povefenym predstavenstvem nebo o zménu. ke které doslo na zaklade
jinych pravnich skute¢nosti.

d) rozhodovani o zméné vyse zakladniho kapitalu a o povéfeni predstavenstva ke
zvySeni zakladniho kapitalu.

¢) rozhodovani o moznosti zapocteni penézité pohledavky vici spolecnosti proti
pohleddvce na splaceni emisniho kursu,

) rozhodovani o vydani vyménitelnych nebo prioritnich dluhopisti.

g) volbaaodvolani ¢lenti dozor¢i rady a jinych organii uréenych stanovami. s vyjimkou
¢lent dozoréi rady. které nevoli valna hromada.



(98]

12

(o8]

h) schvéleni fadné. mimoiadné nebo konsolidované ucetni zavérky a v piipadech. kdy
Jeji vyhotoveni stanovi jiny pravni predpis. i mezitimni uetni zavérky.

i) rozhodnuti o rozdéleni zisku nebo jinych vlastnich zdrojii. nebo o Ghradé ztraty.

J)  rozhodovani o podani zadosti k piijeti Ucastnickych cennych papirt spole¢nosti k
obchodovani na evropském regulovaném trhu nebo o vyfazeni téchto cennych papirt
z obchodovéni na evropském regulovaném trhu,

k) rozhodnuti o zruseni spole¢nosti s likvidaci.
1) jmenovani a odvolani likvidatora,
m) schvaleni navrhu rozdéleni likvida¢niho zastatku.,

n) schvaleni prevodu, pachtu nebo zastaveni zavodu nebo takové jeho ¢&asti. ktera by
znamenala podstatnou zménu dosavadni struktury zavodu nebo podstatnou zménu v
predmétu podnikani nebo ¢innosti spole¢nosti.

0) rozhodnuti o pfevzeti u¢inki jednani ucinénych za spole¢nost pied jejim vznikem.

p) schvéleni smlouvy o tichém spolecenstvi. véetné schvaleni jejich zmén a jejiho
zruseni.

q) dalsi rozhodnuti. ktera zakon nebo stanovy sveiuji do plisobnosti valné hromady.

Valna hromada si nemize vyhradit rozhodovani piipadi. které do jeji piisobnosti
nesvefuje zakon nebo stanovy.

Ma-li spole¢nost jen jediného akcionare. nekona se valna hromada a plisobnost valné
hromady vykonava tento jediny akcionar. Rozhodnuti Jediného akcionafe pii vykonu
pusobnosti valné hromady musi mit pisemnou formu a musi byt podepsano akcionaiem.
Pisemné rozhodnuti jediného akcionafe musi mit formu vefejné listiny v téch pripadech.
kdy se o rozhodnutich valné hromady pofizuje ve formé& vefejné listiny. Pisemné
rozhodnuti jediného akcionafe. pii vykonu piisobnosti valné hromady musi byt doru¢eno
piedstavenstvu a dozor¢i radé.

Clianek 9
Uc¢ast na valné hromadé

Akcionat se zicastiuje valné hromady osobné nebo v zastoupeni. Plna 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.

Opréavnénost k Gcasti na valné hromadé se posuzuje v souladu s ustanovenim
§ 205 zdkona o obchodnich korporacich.

U piitomnych akciondiG zapise spolecnost do listiny pritomnych: (a) jméno a bydliste
nebo sidlo. (b) Gdaje podle pismene a) tykajici se zmocnénce. je-li akcionaf zastoupen.
(¢) ¢isla akeii. (d) jmenovitou hodnotu akcii. které akcionare opraviuji k hlasovani.
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poptipadé Gdaj o tom. ze akcie neopraviiuje akcionaie k hlasovani. V piipadé odmitnuti
zapisu urcité osoby do listiny piitomnych se skute¢nost odmitnuti a jeho divod uvede v
listiné piitomnych. Spravnost listiny pfitomnych potvrzuje svym podpisem svolavatel
nebo jim urcend osoba. Akcionaf je povinen pri prezenci oznamit piipadné vylouéeni
vykonu akcionaiskych prav podle § 426zakona o obchodnich korporacich pro cely porad
jednani nebo jeho ¢ast.

Pri prezenci jsou akcionafi nebo jejich zastupci povinni prokazat se platnym urednim
priikazem a akcionafi - pravnické osoby rovnéz vypisem z obchodniho rejstiiku nebo
jiné zdkonem stanovené evidence. Akcionaie - pravnické osoby je bez dalsiho opravnén
zastupovat statutarni organ.

Clinek 10
Svolavani valné hromady

Valnou hromadu svolava predstavenstvo alespon jednou za uéetni obdobi.

Valnou hromadu svolava predstavenstvo. popiipadé jeho ¢len. pokud ji predstavenstvo
bez zbyte¢ného odkladu nesvola a zakon svolani valné hromady vyzaduje. anebo pokud
predstavenstvo neni dlouhodobé schopno se usnaset. ledaze zakon stanovi Jjinak.

Radnou ucetni zévérku projedna valna hromada nejpozdéji do 6 mésicti od posledniho
dne predchazejiciho ucetniho obdobi.

Predstavenstvo svola valnou hromadu bez zbyte¢ného odkladu poté. co zjisti. ze celkova
ztrata spolec¢nosti na zékladé Geetni zavérky dosahla takové vySe. Ze pii jejim uhrazeni z
disponibilnich zdrojii spole¢nosti by neuhrazena ztrata dosahla poloviny zakladniho
kapitdlu nebo to lze s ohledem na viechny okolnosti o¢ekévat. nebo z jiného vazného
diivodu. a navrhne valné hromadé zruseni spolecnosti nebo piijeti jiného vhodného
opatieni.

V pripadé. kdy spole¢nost nema zvolené piedstavenstvo nebo zvolené piedstavenstvo
dlouhodobé neplni své povinnosti a valnou hromadu nesvol4 ani jeho ¢len. svola valnou
hromadu dozor¢i rada: ta méize valnou hromadu svolat také tehdy. vyzaduji-li to zajmy
spole¢nosti. Dozor¢i rada zroven navrhne potiebna opatreni. Pokud dozor¢i rada valnou
hromadu nesvola. muize ji svolat kterykoliv ¢len dozoréi rady.

Svolavatel nejméne 30 dnl piede dnem konani valné hromady uveiejni pozvanku
na valnou hromadu na internetovych strankach spolecnosti a soucasné Ji zasle
akcionaitim vlastnicim akcie na jméno nebo zaknihované akcie na adresu uvedenou
v seznamu akciondit nebo v evidenci zaknihovanych cennych papirii anebo v evidenci
vedené schovatelem drzicim imobilizované akcie v tschove. Uverejnénim pozvanky se
povazuje pozvanka za dorucenou akcionaiim vlastnicim akcie na majitele. Pozvanka
musi byt na internetovych strankach spole¢nosti uverejnéna az do okamziku konéni valné
hromady.

Bez splnéni pozadavkil dle piedchoziho odstavee techto stanov a/nebo zakona
0 obchodnich korporacich na svolani valné hromady se valna hromada mize konat jen
tehdy, souhlasi-li s tim vsichni akcionari.



10.

2

Pozvanka na valnou hromadu obsahuje alespoit: (a) firmu a sidlo spolecnosti. (b) misto.
datum a hodinu konani valné hromady. (c) ozna¢eni. zda se svolava fadna nebo nahradni
valna hromada. (d) pofad valné hromady. véetné uvedeni osoby. Je-1i navrhovana jako
¢len organu spole¢nosti. (¢) rozhodny den k ucasti na valné hromadé. pokud byl urc¢en. a
vysvétleni jeho vyznamu pro hlasovani na valné hromadé. () navrh usneseni valné
hromady a jeho zdiivodnéni. (g) Thitu pro doruceni vyjadreni akcionaie Kk poradu valné
hromady, je-li umoznéno korespondenéni hlasovani. ktera nesmi byt kratsi nez 15 dnd.
pricemz pro zacatek jejiho béhu je rozhodné doruceni navrhu akcionafi. popi. dalsi
nalezitosti stanovené zakonem.

Misto, datum a hodina konani valné hromady se stanovi tak. aby nepfiméiené
neomezovalo pravo akcionafe se ji zi¢astnit. Ve svém sidle spole¢nost umozni kazdému
akcionafi. aby ve lhiit¢ uvedené v pozvance na valnou hromadu nahlédnul zdarma do
navrhu zmeény stanov. Na toto pravo spole¢nost akcionaie upozorni v pozvance na valnou
hromadu. Zalezitosti. které nebyly zafazeny na porad jednani valné hromady. lze na jejim
Jednani projednat nebo rozhodnout jen tehdy, projevi-li s tim souhlas vsichni akcionafi.

Predstavenstvo svola na zadost kvalifikovanych akcionar. splituje-li pozadavky uvedené
v § 366 zakona o obchodnich korporacich. valnou hromadu zpisobem stanovenym
zakonem a stanovami tak. aby se konala nejpozdéji do 40 dnd ode dne. kdy mu byla
dorucena zadost o svolani: lhiita pro uvefejnéni a zaslani pozvanky na valnou hromadu
se v tomto pripade zkracuje na 15 dnf.

Clanek 11
Jednani valné hromady

Valna hromada je schopna se usnaset. pokud jsou piitomni akcionafi vlastnici akcie.
Jejichz jmenovita hodnota dosahuje alespon prosté vétsiny zéakladniho kapitalu
spolecnosti. Pfi posuzovani schopnosti valné hromady se usnaset se neprihlizi k akciim
nebo vydanym zatimnim listdim. s nimiz neni spojeno hlasovaci pravo. nebo pokud nelze
hlasovaci pravo podle zikona nebo stanov vykonavat; to neplati, nabudou-li tyto docasné
hlasovaciho prava.

Neni-li valnd hromada schopna se usnaset. svola piedstavenstvo bez zbyte¢ného odkladu
nahradni valnou hromadu se shodnym poradem: nahradni valnd hromada je schopna se
usnaset, pokud jsou piitomni akcionaii vlastnici akcie. jejichz jmenovita hodnota
dosahuje alespon prosté vétsiny zakladniho kapitalu spolecnosti: Ihita pro rozesilani
pozvanek se zkracuje na 15 dnli a pozvanka nemusi obsahovat priméfené informace o
podstaté jednotlivych zalezitosti zafazenych na poiad valné hromady.

Valna hromada zvoli predsedu. zapisovatele. ovéfovatele zapisu a osobu nebo osoby
povérené s¢itanim hlast. Do doby zvoleni predsedy ridi jednani valné hromady svolavatel
nebo jim uréend osoba. Totéz plati. pokud piedseda valné hromady nebyl zvolen. Nebude-
li zvolen zapisovatel. ovérovatel zapisu nebo osoba povérena s¢itanim hlast. ur¢i je
svolavatel valné hromady. Valnd hromada miize rozhodnout. Ze predsedou valné
hromady a ovéfovatelem zapisu bude jedna osoba. Valna hromada miize rozhodnout. Ze
piedseda valné hromady provadi rovnéz s¢itani hlast. neohrozi-li to fadny pribeh valné
hromady.
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Clenové predstavenstva se Gcastni valné hromady. Clenovi predstavenstva musi byt
udéleno slovo. kdykoliv o to pozada. Clenové dozorei rady se zacastiuji valné hromady
a povereny ¢len dozor¢i rady ji seznamuje s vysledky ¢innosti dozoréi rady. Clentm
dozor¢i rady musi byt udéleno slovo. kdykoliv o to pozadaji.

Valna hromada miize rozhodnout. Ze nékteré ze zalezitosti zarazenych na porad valné
hromady se prelozi na pristi valnou hromadu. nebo ze nebudou projednany. To neplati.
kona-li se valna hromada na zadost kvalifikovaného akcionare. ledaze s tim tento akcionai
souhlasi.

Zapisovatel vyhotovi zapis z jednani valné hromady do 15 dnt ode dne jejtho ukon¢eni.
Zapis podepisuje zapisovatel. predseda valné hromady nebo svolavatel a ovéfovatel nebo
ovefovatelé zapisu. Zapis obsahuje: (a) firmu a sidlo spole¢nosti. (b) misto a dobu konani
valné hromady. (c) jméno predsedy. zapisovatele. ovéfovateli zapisu a osoby nebo osob
poverenych s¢itanim hlasi. (d) popis projednani jednotlivych zalezitosti zafazenych na
pofad valné hromady. () usneseni valné hromady s uvedenim vysledki hlasovani a (f)
obsah protestu akcionafe. ¢lena predstavenstva nebo dozor¢i rady tykajiciho se usneseni
valné hromady. jestlize o to protestujici pozada. K zapisu se piilozi ptedlozené navrhy.
prohlaseni a listina pfitomnych.

Clinek 12
Rozhodovani valné hromady

Valna hromada rozhoduje prostou vétsinou hlast viech akcionaii, pokud zakon anebo
tyto stanovy nevyzaduji vétsinu jinou.

Zalezitosti. které nebyly zarazeny na poiad jednani valné hromady, lze na jejim jednani
projednat nebo rozhodnout jen tehdy, projevi-li s tim souhlas vichni akcionafi.

Hlasovani na valné hromadé se d&je aklamaci, nerozhodne-li valna hromada jinak.
Pii hlasovéni se hlasuje nejprve o piedlozeném navrhu svolavatele, a pokud neni piijat.
pak teprve o vzneseném protinavrhu akcionaie.

B. PREDSTAVENSTVO

Clinek 13
Postaveni a piasobnost élenu piredstavenstva

Statutdrnim organem spolecnosti je predstavenstvo.

Predstavenstvu piislusi obchodni vedeni spole¢nosti. Nikdo neni opravnén udélovat
predstavenstvu pokyny tykajici se obchodniho vedeni: tim neni dotéeno opravnéni ¢lena
predstavenstva podle § 51 odst. 2 zdkona o obchodnich korporacich a odst. 3 tohoto
¢lanku 13.

Clen predstavenstva miize pozadat valnou hromadu spole¢nosti o udéleni pokynu
tykajiciho se obchodniho vedeni: tim neni dotéena Jjeho povinnost jednat s péc¢i fadného
hospodaie.
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Predstavenstvo zajistuje fadné vedeni uéetnictvi. predklada valné hromadé ke schvaleni
fadnou. mimotadnou. konsolidovanou. pripadné mezitimni Géetni zavérku a v souladu se
stanovami také navrh na rozdéleni zisku nebo ahradu ztraty.

Predstavenstvo se pii své &innosti fidi obecné zavaznymi pravnimi predpisy.
rozhodnutimi a pokyny valné hromady, pokud jsou v souladu s pravnimi predpisy
a stanovami. jakoz i svymi rozhodnutimi.

Clenové piedstavenstva se ucastni valné hromady. Clenovi predstavenstva musi byt
udeleno slovo. kdykoliv o to pozada.

Clanek 14
SloZeni, ustavovini a funkéni obdobi ¢lenii piredstavenstva

Predstavenstvo spole¢nosti ma 4 ¢leny.

Cleny piedstavenstva voli a odvolava dozor¢i rada.
Funkéni obdobi ¢lend predstavenstva trva dvacet (20) let.
Opétovna volba ¢lena predstavenstva Jje mozna.

Clen piedstavenstva miize ze své funkce odstoupit. Nesmi tak viak uéinit v dobé. ktera je
pro spole¢nost nevhodna. Odstupujici ¢len predstavenstva oznami své odstoupeni dozoréi
radé¢ a jeho funkce kon¢i uplynutim Jednoho meésice od doruceni tohoto oznameni.
neschvali-li dozoréi rada na zadost odstupujiciho ¢lena predstavenstva Jiny okamzik
zaniku funkce.

Predstavenstvo voli a odvolava svého piedsedu.

Clen predstavenstva vykonava funkci osobné. Clen predstavenstva je opravnén zmocnit
pro jednotlivy piipad jiného ¢lena predstavenstva. aby za ného pii jeho neucasti hlasoval.

Clinek 15
Svolivini, zasedani a rozhodovani piredstavenstva

Zasedani predstavenstva svolava jeho predseda pisemnou pozvankou. v niz uvede misto.
datum a hodinu konani a program zasedani. V pripadé potieby lze zasedani svolat i
telegraficky, telefaxem nebo elektronickou postou. I v takovém pripadé vsak musi
pozvanka obsahovat vyse uvedené nalezitosti a ¢lenove predstavenstva musi potvrdit jeji
piijeti.

Predseda je povinen svolat zasedani predstavenstva vzdy. pozada-li o to néktery
z Clenl predstavenstva nebo na zakladé usneseni dozorei rady jeji piedseda.

Predstavenstvo je zpiisobilé se usnaget. Je-li na jeho zasedani pritomna nadpoloviéni
vetSina ¢lenl predstavenstva.
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Zasedani predstavenstva ridi jeho predseda. V pripadé jeho nepritomnosti fidi zasedani
predsedou povereny ¢len predstavenstva.

Predstavenstvo rozhoduje vétsinou hlast pritomnych ¢leni predstavenstva. Kazdy ¢len
predstavenstva ma 1 hlas. V piipadé rovnosti hlast Je rozhodujici hlas predsedy
predstavenstva. Nepiitomni ¢lenové predstavenstva mohou hlasovat pisemné nebo
s pomoci prostiedki sdélovaci techniky mimo zasedéni tohoto organu.

O pribéhu jednani predstavenstva a o Jeho rozhodnutich se pofizuji zapisy podepsané
predsedajicim a zapisovatelem: piilohou zapisu je seznam pritomnych.

V zapisu se jmenovité uvedou ¢lenové predstavenstva. kteii hlasovali proti jednotlivym
rozhodnutim nebo se zdrzeli hlasovani: u neuvedenych ¢lent se ma za to. Ze hlasovali pro
piijeti rozhodnuti.

V nutnych piipadech. které nestrpi odkladu. maize predseda vyvolat usneseni per rollam
pisemné. elektronickou postou nebo telefaxovym dotazem u vsech ¢lend predstavenstva
a jestlize s tim souhlasi vsichni ¢lenové predstavenstva. V takovém pripadé je rozhodnuti
prijato. jestlize hlasovali viichni ¢lenové pro prijeti usneseni. Rozhodnuti u¢inéné mimo
zasedani musi byt uvedeno v zapisu z nejblizsiho zasedani predstavenstva.

Predstavenstvo miize podle své uvahy prizvat na zasedani i ¢leny jinych organtl
spolecnosti. jeji zaméstnance nebo akcionaie. Jednani predstavenstva se mohou zicéastnit
¢lenové dozoréi rady. jestlize o to dozoréi rada pozada.

Jestlize pocet ¢lenti predstavenstva nekles| pod polovinu. miize piedstavenstvo jmenovat
ndhradni ¢leny do piistiho zasedani valné hromady. Doba vykonu funkce néhradniho
Clena predstavenstva se zapo¢itava do doby vykonu funkce ¢lena predstavenstva.

Néklady spojené se zasedanim i s dal$i ¢innosti predstavenstva nese spole¢nost.

Clinek 16
Povinnosti ¢lenii pFedstavenstva

Clen predstavenstva ma povinnost jednat s péc¢i radného hospodaie a zachovavat
mléenlivost o divérnych informacich a skute¢nostech. Jejichz prozrazeni tietim osobam
by mohlo zpiisobit spole¢nosti skodu. Rovnéz Je povinen plnit i dalsi povinnosti
vyplyvajici z pravnich predpist a téchto stanov.

Povinnost mlenlivosti podle odst. 1 trva i po skonceni ¢lenstvi vtomto organu
spole¢nosti.

Clen piedstavenstva je povinen respektovat omezeni tykajici se zakazu konkurence, které
pro n¢j vyplyva z prislusnych ustanoveni obecné zavaznych pravnich piedpisii (zejména
§ 441 an. zékona o obchodnich korporacich).

Prava a povinnosti mezi spole¢nosti a ¢lenem predstavenstva se Fidi priméfené
ustanovenimi ob¢anského zakoniku o piikazu. ledaze ze smlouvy o vykonu funkce. byla-
li uzaviena. nebo ze zdkona o obchodnich Korporacich plyne néco jiného. Ustanoveni
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obcanského zédkoniku o spravé ciziho majetku se nepouziji. Smlouva o vykonu funkce se
sjednava pisemné a schvaluje ji. véetné jejich zmen. dozor¢i rada spolecnosti.

C. DOZORCIi RADA

Clinek 17
Postaveni a pisobnost ¢lenii dozoréi rady

Dozor¢i rada dohlizi na vykon plisobnosti predstavenstva a na ¢innost spole¢nosti.
Dozor¢i radé piislusi zejména:

(a) kontrolovat. zda podnikatelska ¢innost spole¢nosti se uskute¢niuje v souladu s obecné
zavaznymi pravnimi predpisy. stanovami a pokyny valné hromady,

(b) ptezkoumavat Fadnou. mimofadnou a konsolidovanou. popf. 1 mezitimni u&etni
zaveérku. navrh na rozdéleni zisku a navrh na thradu ztraty. a predkladat své
vyjadreni valné hromade.

(c) svolat valnou hromadu. vyzaduji-li si to zajmy spole¢nosti a na valné hromadé
navrhovat potiebna opatieni.

(d) predkladat valné hromadé i predstavenstvu sva vyjadieni. doporu¢eni a navrhy.

(e) udelovat souhlas predstavenstvu v zalezitostech uréenych témito stanovami. pokyny
valné hromady nebo piislusnym zakonem.

() volba a odvolavani ¢lent piedstavenstva.

(&) rozhodovat o odmenovani ¢lenti predstavenstva. véetné schvalovani smluv o vykonu
tunkce ¢lent predstavenstva.

(h) vyzadat si interni audit spole¢nosti a/nebo Jakékoliv deefiné spole¢nosti.

(1) dalsi prava a povinnosti vyplyvajici z obecné zavaznych pravnich predpisii nebo
téchto stanov.

Nikdo neni opravnén udélovat dozoréi rade pokyny tykajici se jeji zakonné povinnosti
Kontroly ptisobnosti predstavenstva.

Dozor¢i rada je opravnéna nahlizet do vech dokladii a zaznami tykajicich se ¢innosti
spolecnosti a kontrolovat. zda jsou tcetni zapisy vedeny fadné a v souladu se skute¢nosti
a zda se podnikatelska ¢i jina ¢innost spolecnosti deje v souladu s jinymi pravnimi
piedpisy a stanovami. N
Dozor¢i rada ur¢i svého ¢€lena. ktery zastupuje spolecnost v Fizeni pred soudy a jinymi
organy proti ¢lenu predstavenstva.




!\)

!\)

Clinek 18
Slozeni, ustaveni a funkéni obdobi ¢lenii dozor¢i rady

Dozor¢i rada spole¢nosti ma 3 ¢leny.

Cleny dozor¢i rady voli a odvolava valna hromada.

Dozor¢i rada voli a odvolava svého piedsedu.

Funkéni obdobi ¢lenti dozor¢i rady trva 20 let.

Opétovna volba ¢lena dozoréi rady je mozna.

Clen dozor¢i rady miize ze své funkce odstoupit. Nesmi tak vsak ucinit v dobé. ktera je
pro spole¢nost nevhodna. Odstupujici ¢len dozoréi rady oznami své odstoupeni dozorci
radé. a jeho funkce kon¢i uplynutim jednoho mésice od doruceni tohoto oznameni.
neschvali-li dozor¢i rada na zadost odstupujiciho ¢lena dozoréi rady jiny okamzik zaniku

funkce.

Clen dozor¢i rady nesmi byt soucasné ¢lenem predstavenstva nebo jinou osobou
opravnénou podle zapisu v obchodnim rejstiiku jednat za spole¢nost.

Clen dozor¢i rady vykonava funkei osobné. Clen dozor¢i rady je opravnén zmocnit pro

jednotlivy pripad jiného ¢lena dozoréi rady. aby za ného pii jeho netcasti hlasoval.

Clianek 19
Svoldvini, zasedani a usnaseni dozoréi rady

Zasedani dozor¢i rady svolava jeji predseda nebo mistopiedseda pisemnou pozvankou.
ktera bude dorucena ¢lentiim dozor¢i rady nejpozdéji 15 dni pred prislusnym zasedanim
dozor¢i rady. v niz uvede misto. datum a hodinu konani a program zasedani. V pripadé
potieby lze zasedani svolat i telegraficky. telefaxem nebo elektronickou postou.
I'v takovém piipadé vsak musi pozvanka obsahovat vyse uvedené nalezitosti a ¢lenové
dozor¢i rady musi potvrdit jeji piijeti.

Neni-li dozor¢i rada usnasenischopnd. svola predseda nebo mistopiedseda dozor¢i rady
nahradni zasedani dozor¢i rady tak. aby se nahradni zasedani dozor¢i rady konalo
ne meéné nez 30 dnd po dni. kdy se melo konat pivodné svolané zasedani dozor¢i rady.

Predseda je povinen svolat zasedani dozor¢i rady vzdy. pozada-li o to néktery z &lend
dozor¢i rady nebo pedstavenstvo. Zadost musi byt pisemna a obsahovat naléhavy divod
svolani zasedani.

Dozor¢i rada je zpiisobila se usnaset. jsou-li na jejim zasedani pritomni alespoi 2 ¢lenové
dozor¢i rady.

Zasedani dozor¢i rady Fidi jeji predseda nebo v jeho nepfitomnosti predsedou povéieny
¢len dozor¢i rady.
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K prijeti usneseni dozor¢i rady je zapotiebi. aby pro né hlasovali nejméné 2 ¢lenové
dozor¢i rady. Kazdy ¢len dozoréi rady ma jeden hlas. Nepritomni ¢lenové dozor¢i rady
mohou hlasovat pisemné nebo s pomoci prostredkt sdélovaci techniky mimo zasedani
tohoto organu.

V nutnych piipadech. které nestrpi odkladu. mtize predseda vyvolat usneseni per rollam
pisemne. elektronickou postou nebo telefaxovym dotazem u viech ¢lenii dozoré rady
a jestlize s tim souhlasi vsichni ¢lenové dozoréi rady. V takovém piipadé je rozhodnuti
piijato. jestlize hlasovali vichni ¢lenové pro prijeti usneseni. Rozhodnuti uc¢inéné mimo
zasedani musi byt uvedeno v zapisu z nejblizsiho zasedani dozor¢i rady.

Dozor¢i rada mize podle své Gvahy prizvat na zasedani i ¢leny jinych organi spolecnosti.

Jeji zaméstnance nebo jiné osoby. Jde-li o zaméstnance &i ¢leny jinych organa

spole¢nosti. jsou tito povinni se dostavit,

O pribéhu jednani dozor¢i rady a o jejich rozhodnutich se pofizuje zapis podepsany
predsedajicim: piflohou zépisu je seznam piitomnych. V zapisu se jmenovité uvedou
¢lenové dozor¢i rady. ktefi hlasovali proti piijeti Jjednotlivych rozhodnuti nebo se zdrzeli
hlasovani: u neuvedenych ¢lenii se ma za to. ze hlasovali pro piijeti rozhodnuti. V zapise
se uvedou také stanoviska mensiny ¢lent. jestlize o to pozadaji.

Jestlize pocet ¢lenti dozor¢i rady neklesl pod polovinu. mize dozorei rada jmenovat
nahradni ¢leny do pfistiho zasedani valné hromady. Doba vykonu funkce nahradniho
¢lena dozor¢i rady se zapocitava do doby vykonu funkce &lena dozor¢i rady.

Naklady spojené se zasedanim i s dalsi ¢innosti dozoréi rady nese spole¢nost.

Clinek 20
Povinnosti ¢lenu dozoréi rady

Clen piedstavenstva ma povinnost jednat s pé¢i Fadného hospodaie a zachovavat
micenlivost o diivérnych informacich a skute¢nostech. jejichz prozrazeni tietim osobam
by mohlo zpisobit spole¢nosti $kodu. Rovnéz Jje povinen plnit i dalsi povinnosti
vyplyvajici z pravnich predpisi a téchto stanov. Tim nejsou nijak dotéena opravnéni ¢lent
dozor¢i rady vyplyvajici z kontrolni ptisobnosti tohoto organu spole¢nosti.

Povinnost ml¢enlivosti podle odst. 1 trvd i po skonéeni ¢lenstvi v tomto organu
spole¢nosti.

Clen dozor¢i rady je povinen respektovat omezeni tykajici se zakazu konkurence, které
pro n€j vyplyva z piislusnych ustanoveni obecné zavaznych pravnich predpisii (zejména
§ 451 an. zakona o obchodnich korporacich).

Prava a povinnosti mezi spole¢nosti a ¢lenem dozor¢i rady se ridi priméfené ustanovenimi
obcanské¢ho zakoniku o prikazu. ledaze ze smlouvy o vykonu funkce. byla-1i uzaviena.
nebo ze zékona o obchodnich korporacich plyne néco jiného. Ustanoveni obéanského
zakoniku o sprave ciziho majetku se nepouziji. Smlouva o vykonu funkce se sjednava
pisemné a schvaluje ji. véetné jejich zmén. valna hromada spole¢nosti. popiipadé jediny
akeionat pii vykonu piisobnosti valné hromady.
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Clanek 21
Podil na zisku pro ¢leny predstavenstva a dozoréi rady

Podil na zisku lze rozdélit rovnéz mezi ¢leny piedstavenstva a dozoréi rady.

Clinek 22
Vnitini organizace spoleénosti

Vnitini organizaci spole¢nosti mize upravit organizacni ad a dalsi vnitini predpisy. které
schvaluje predstavenstvo spole¢nosti.

IV. ZASTUPOVANI SPOLECNOSTI

Clinek 23
Zastupovani spolenosti

Clenové predstavenstva miizou zastupovat spole¢nost ve vsech zalezitostech, a to tak,
ze spole¢nost zastupuje navenek piedseda predstavenstva spole¢né s jednim ¢lenem
piedstavenstva.

Clenové predstavenstva mohou udélovat tietim osobam plnou moc ve smyslu
§ 438 ob¢anského zakoniku.

V. HOSPODARENI SPOLECNOSTI
Clinek 24
Evidence a uetnictvi spole¢nosti

Evidence a Ucetnictvi spole¢nosti se vedou zpiisobem odpovidajicim piislusny pravnim
predpistim. Radné vedeni G¢etnictvi zajistuje predstavenstvo.

Spole¢nost vytvéfi soustavu informaci predepsanou pravnimi predpisy a poskytuje tdaje
o sv¢ ¢innosti organiim stanovenym témito predpisy.

Clinek 25

’

Ucetni zdvérka

Sestaveni fadné. mimoradné. popi. konsolidované &i mezitimni acetni zaverky. navrh
na rozdeleni zisku. event. navrh na thradu ztraty spole¢nosti. zajistuje piedstavenstvo. V
souladu s terminy stanovenymi danovymi zdkony je predklada k prezkoumani dozoréi
rade.

Hlavni tdaje z Gcetni zaverky, tj. polozky Dlouhodoby majetek. Obézna aktiva. Vlastni
kapitdl. Cizi zdroje. Aktiva celkem. Pasiva celkem. Vysledek hospodaieni za Géetni
obdobi pied zdanénim a po zdanéni uverejni piedstavenstvo zplisobem stanovenym pro
svolani valné hromady s uvedenim doby a mista. kde je ucetni zavérka k nahlédnuti.
Uvetejni-li spole¢nost ucetni zavérku na svych internetovych strankach alespon po dobu
30 dnt piede dnem konani valné hromady a do doby 30 dni po schvdleni nebo neschvaleni
ucetni zavérky. véta prvni se nepouzije.



3. Spole¢né s ucetni zaverkou uverejni predstavenstvo vyse uvedenym zpiisobem zpravu
o0 podnikatelské ¢innosti spolecnosti a o stavu jejiho majetku: tato zprava je soucasti
vyro¢ni zpravy podle jiného pravniho predpisu. zpracovava-li se. Véta druha predchoziho
odstavce se pouzije obdobné.

4. Radnou tcetni zavérku projedna valna hromada nejpozdéji do 6 mésict od posledniho
dne predchazejiciho Gcetniho obdobi.

Clanek 26
Rozdélovini zisku spole¢nosti

. O rozdéleni podilu na zisku stanoveného na zdkladé Fadné nebo mimofadné Gcetni
zaverky rozhoduje valna hromada spoleénosti.

!J

O vyplaceni podilu na zisku rozhoduje piredstavenstvo.

3. Podil na zisku je splatny ve lhiit¢ uréené rozhodnutim valné hromady spole¢nosti
o0 rozdéleni podilu na zisku dle odstavce 1.

4. Spole¢nost nesmi vyplatit zisk nebo prostiedky z jinych vlastnich zdroji. ani na né
vyplacet zalohy. pokud by si tim piivodila upadek podle jiného pravniho piedpisu.

5. Zalohu na vyplatu podilu na zisku lze vyplacet Jen na zakladé mezitimni G&etni zaverky.
ze které vyplyne. Ze spole¢nost ma dostatek prostiedki na rozdéleni zisku.

, Clinek 27
Uhrada ztrity spolecnosti

O uhradé ztraty spole¢nosti rozhoduje valnd hromada na zaklade navrhu piedstavenstva
spoleénosti.

Clinek 28
Rezervni fond

Spole¢nost nevytvari rezervni fond.

Clanek 29
Vytvireni dalSich fondi

Spole¢nost miiZe. event. mize byt povinna. vytvaret i dal$i fondy a prispivat do nich v souladu
s prislusnymi ustanovenimi pravnich predpisii.

Clinek 30
Nabyvini vlastnich akcii a finanéni asistence.
I. Spole¢nost nesmi upisovat vlastni akcie. Spole¢nost mize nabyvat vlastni akeie
pii splnéni podminek stanovenych v ustanoveni § 298 an. zikona o obchodnich
korporacich.



2. Spole¢nost miize poskytnout finanéni asistenci pii splnéni podminek stanovenych
v ustanoveni § 311 an. zikona o obchodnich korporacich.

VL. PRAVIDLA POSTUPU PRI zvaoyANi A SNIZOVANi ZAKLADNIiHO
KAPITALU

Clinek 31
Pravidla postupu p¥i zvySovini a snizovini zakladniho kapitalu

Pii zvySovani a snizovani zakladniho kapitalu postupuje spole¢nost v souladu s prislusnymi
ustanovenimi zdkona o obchodnich korporacich.
VIL. POSTUP PRI DOPLNOVANi A ZMENE STANOV

Clinek 32
Postup pFi dopliiovini a zméné stanoy

I. Rozhodovani o zméné stanov nalezi do piisobnosti valné hromady.

8]

Rozhodnuti valné hromady. jehoz dasledkem Je zména obsahu stanov. nahrazuje
rozhodnuti o zméné stanov. Takové rozhodnuti valné hromady se osvédeuje vefejnou
listinou.

3. Neplyne-li z rozhodnuti valné hromady. jakym zpasobem se stanovy méni. zméni jejich
obsah predstavenstvo v souladu s rozhodnutim valné hromady. Rozhodnuti
predstavenstva o zméné obsahu stanov se osveédEuje vefejnou listinou.

4.V piipadé. ze valna hromada rozhoduje o §tépeni akcii ¢i spojeni vice akeii do jedné.
0 zmene formy nebo druhu akcii anebo o omezeni prevoditelnosti akcii na jméno nebo
zaknihovanych akcif ¢i jeji zméne. nabyvéa zména stanov G&innosti ke dni zapisu téchto
skute¢nosti do obchodniho rejstiiku. Ostatni zmény stanov. o nichz rozhoduje valng
hromada. nabyvaji G¢innosti okamzikem Jejiho rozhodnuti. ledaze z tohoto rozhodnuti
nebo ze zakona o obchodnich korporacich plyne. ze nabyvaji G¢innosti pozdé¢;ji.

5.V pripadé. ze dojde ke zméné obsahu stanov. vyhotovi predstavenstvo bez zbytegného
odkladu poté. co se 0 zméne kterykoliv z jeho ¢lent dozvi. uplné znéni stanov.

VIII. ZRUSENI A ZANIK SPOLECNOSTI

Clianek 33
Zru3eni a zinik spole¢nosti a ustanoveni o likvidaci

I. ZruSeni a zanik spole¢nosti se fidi prisluSnymi ustanovenimi zdkona o obchodnich
korporacich.

IV

Rozhodnuti o zrugeni spole¢nosti s likvidaci nlezi do pisobnosti valné hromady.

3. Kone¢nou zpravu o pribehu likvidace. navrh na pouziti likvida¢niho ziistatku a ucetni
zaverku predlozi likvidator také valné hromadé spole¢nosti. Likvidétor zajisti uchovani




uvedenych dokumentti po dobu 10 let od zaniku spole¢nosti. V piipadé zaniku spolecnosti
bez likvidace zajisti uchovani téchto dokladi Jeji pravni néstupce.

IX. SPOLECNA, PRECHODNA A ZAVERECNA USTANOVENI

Clinek 34
Pod¥izeni se rezZimu zikona o obchodnich korporacich

Spole¢nost se podiizuje zakonu o obchodnich korporacich jako celku.

Clinek 35
Priavni poméry spole¢nosti

Vznik. pravni poméry a zanik spole¢nosti. jakoz i vSechny pravni vztahy vyplyvajici ze stanov
spole¢nosti se ridi pravnimi predpisy Ceské republiky.

Clinek 36
Vykladové ustanoveni

V piipadg. Ze se nékteré ustanoveni téchto stanov. at' uz vzhledem k platnému pravnimu radu.
nebo vzhledem k jeho zménam. ukaze neplatnym. zistavaji ostatni ustanoveni stanov
touto  skute¢nosti nedotéena. Namisto dotyéného ustanoveni nastupuje bud’ ustanoveni
prislusného obecné zavazného pravniho predpisu. pokud tento piedpis upravuje danou
zalezitost kogentné nebo ustanoveni takového predpisu. které je svou povahou a ucelem
nejblizsi zamyslenému téelu ustanoveni stanov. nebo - neni-li takového ustanoveni pravniho
predpisu nebo. neni-li takového predpisu. zplisob fegeni. Jenz je v obchodnim styku obvykly.
Pokud zména stanov nabyvé G¢innosti zapisem do obchodniho rejstiiku. pak do doby takové
ucinnosti plati ohledné takovéhoto ustanoveni dosavadni znéni stanov. Jestlize je ziejmé. ze
nové ustanoveni nenabude ucinnosti. predlozi predstavenstvo véc nejblizsi valné hromadé po
tomto zjisténi k dalsimu rozhodnuti. Nepiijme-li valna hromada Jjiné rozhodnuti. plati znéni
takovéhoto ustanoveni ve stavu pred rozhodnutim o zméné. ktera nenabyla G¢innosti.

Clinek 37
Opatrovnik spoleénosti

Spole¢nosti md byt jako opatrovnik ve smyslu § 488 zak. ¢. 89/2012 Sb.. obéanského zakoniku,
Jmenovan soudem pan Mgr. Petr Sekanina. dat. nar. 9. listopadu 1973. pan Jan Springl, dat. nar.
17. dubna 1978. pan Ing. Tomas Marecek. dat. nar. 30. Cervence 1976. pan Mgr. Ing. Jii
Novacek. LL.M.. dat. nar. 9. ¢ervna 1979. nebo pan Mgr. Ing. David Bregar. dat. nar. 21. zaii
1974.

JUDr. Déhniel Kf‘eﬁlsky

predseda predstavenstva ¢len predstavensiva
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Certified translation fiom the Czcch lunguage
Duplicate
FULL VERSION OF THE ARTICLES OF ASSOCIATION

of the joint stock company
Energeticky a primyslovy holding, a.s.
of 16 December 2020

1. BASIC PROVISIONS

Article 1
Trade Name

The company's trade name is: Energeticky a priimyslovy holding. a.s.

Article 2
Registered Office

The company’s registered oftice is located in Prague

Article 3
Duration of the Company

The company has been established for an indefinite period.

Article 4
Object of Business and Object of Activity
The company’s object of business is:

- production, trade and services not specified in annexes | to 3 to the Trade
Licensing Act.

The company’s object of activity is:
- management of own assets.

Article 5
Registered Capital and Shares

. The company’s registered capital amounts to CZK 4.000,000.000 (in words: four
billion Czech Crowns).

\\

15%)

The company’s registered capital is divided into 4,000,000 ordinary shares, issued
as registered share certificates, with a par value of CZK 1,000 each.




The company may, in accordance with Section 524 (1) of the Civil Code and Section
262 of the Business Corporations Act, issue shares in the form of a collective share
certificate replacing the individual shares. The collective share certificate contains
information on how many shares and which class of shares it replaces.

The rights attached to a collective share cannot be divided into shares through
transfer. This does not apply if the security has been immobilized by placing in
collective deposit; in this case, such a share must be equal to individual securities
that are substituted by the collective share certificate.

A shareholder may ask the company to have a collective share certificate replaced
tor individual shares or other collective shares. The shareholder may also ask to have
individual shares replaced for a collective share or shares replacing these individual
shares. It requesting replacement of a collective share for other collective shares, the
shareholder must indicate what collective shares are required, by indicating the
number of the collective shares and the number of individual shares to be replaced
by these newly emitted collective shares. The request must be in writing and must
be delivered to the company’s board of directors. Replacement of a collective share
tor individual shares or other collective shares and replacement of individual shares
for a collective share or several collective shares does not represent an acquisition
of own shares by the company.

If a shareholder —a holder of a collective share certificate — requires the replacement
of a collective share for individual shares, the board of directors is obliged to ensure
the issue of the relevant number of shares to be replaced by the collective share,
within twenty (20) calendar days of the date of receipt of the shareholder’s request
for replacement of a collective share for individual shares. No later than within three
(3) business days after the board of directors is in possession of the individual shares,
it is obliged to inform the shareholder — the holder of the collective share certificate
— of this fact, inviting them to take over the individual shares. The invitation by the
board of directors must include the place and date where the shareholder shall appear
to collect the individual shares in exchange for a collective share certificate. Should
the shareholder — the holder of the collective share certificate — fail to appear for the
replacement of the collective share, the board of directors shall set in writing an
alternative date for the replacement of the collective share certificate for individual
shares. A handover certificate shall be made of the replacement of the collective
share for individual shares. After having replaced the collective share certificate for
the individual shares, the board of directors shall destroy the collective share
certificate taken over from the shareholder. If the shareholder withdraws the
intention to have the collective share certificate replaced for individual shares, they
shall notify the board of directors thereof in writing without undue delay. If, in the
period until the company receives the shareholder’'s notice saying that the
shareholder no longer insists on the replacement of the collective share certificate
for individual shares, the company incurs costs associated with the issue of the
individual share certificates, the shareholder shall bear those costs in full. The

&
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11.

provisions of this paragraph apply mutatis mutandis to the replacement of a
collective share for other collective share(s) as well as to the replacement of
individual shares for a collective share or several collective shares.

Registered shares are entered in the register of shareholders kept by the company.
The person entered in the register of shareholders is considered a shareholder in
respect of the company. The company shall enter a new owner in the register of
shareholders without undue delay after the change in the person of a shareholder has
been demonstrated. If a shareholder is, through their own fault, not entered in the
register of shareholders or if the entry does not correspond to reality, the shareholder
cannot demand that a resolution of a general meeting be declared invalid on the
ground that the company did not enable the shareholder to attend the general meeting
or to vote at the general meeting.

Transfer of registered shares is subject to the consent of the general meeting, and
therefore a share purchase agreement cannot become effective unless and until
approved by the general meeting. The general meeting is obliged to grant its consent
to a transfer of shares if a shareholder is planning to transfer shares to a company
directly or indirectly controlling the shareholder or to a company being directly or
indirectly controlled by such a company or by the shareholder. Where a general
meeting fails to decide within (2) months of receipt of the request by the company,
its consent shall be deemed to have been granted.

Pledge of registered shares is subject to the general meeting’s consent, and therefore
a share pledge agreement cannot become effective unless and until approved by the
general meeting. Where shares are to be pledged in favour of a shareholder of the
company and/or in favour of the company itself, the general meeting is obliged to
grant its consent to the pledge of shares. Where a general meeting fails to decide
within (2) months of receipt of the request by the company, its consent shall be
deemed to have been granted.

A transfer of a share entails the transfer of all rights attached thereto, unless provided
otherwise by law. The right to a share in the profits, the preferential right to subscribe
shares and convertible and priority bonds, the right to a share in the liquidation
balance are separately transferable. The voting right attached to a share cannot be
transferred separately.

A separately transferable right may be separated from the share and attached to a
security issued in relation to such a share. Where the company gave the instruction
to register a separately transferable right attached to a book-entry share in the book-
entry securities register, such right shall be transferred upon the registration of the
transfer in the book-entry securities register. The provisions of the law applicable to
the issue and transfers of book-entry securities apply mutatis mutandis to the
procedure of registration of separately transferable rights and their transfers. The



12.

13.

14.

15.

16.

17.

transfer and separation of a separately transferable right shall be marked on the share
or in the book-entry securities register.

The right to a share in the profits is separately transferable from the date on which
the general meeting decided to pay out a profit share. The right to a share in the
liquidation balance is separately transferable from the date on which the company
entered liquidation.

A separately transferable right is transferred by an agreement to assign a receivable,
unless the right is transferred through registration in the book-entry securities
register.

A right for which a security was issued, or which was registered in the book-entry
securities register is not transferred along with the share.

The shareholder shall bear the costs incurred in relation to the separation of a
separately transferable right. The company is not obliged to issue a security with a
separated right unless and until these costs are paid in full.

The rights and obligations attached to an outstanding share may be attached to an
interim certificate.

Based on a general meeting’s resolution, the company may issue bonds conferring
the right to acquire shares by exchange or preferred bonds giving the pre-emptive
right to acquire shares by subscription.

II. SHAREHOLDERS

Article 6
Shareholders’ Rights and Obligations

The law and these Articles of Association provide for the rights and obligations of
shareholders. Both legal and natural persons may be the company’s shareholders.

Shareholders are entitled to attend general meetings and to vote. Voting rights are
attached to shares. The number of votes attaching to shares is determined by the par
value of shares, with one vote being attached to one share with a par value of CZK
1,000.

Shareholders have the right to a share in the profits approved by the general meeting
to be distributed among the shareholders. This share is determined by the ratio of
the shareholder’s investment to the registered capital. A share in the profits is paid
in cash or through transfer of another item whose value can be expressed in
monetary terms, or through transfer of the company’s own shares to a shareholder.
A share in the profits within the meaning of Section 34 (1) of the Business
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Corporations Act may be distributed among persons other than the company’s
shareholders.

At a general meeting, shareholders are entitled to request and receive from the
company an explanation of matters concerning the company or the entities
controlled by the company provided that such explanation is necessary in order to
be able to assess the contents of the matters included in the agenda of the general
meeting or to exercise the shareholder’s rights at the general meeting. Shareholders
shall present their requests within no more than ten (10) minutes.

An explanation of matters concerning the ongoing general meeting shall be provided
by the company to the shareholder directly at the general meeting. The information
contained in an explanation must be specific and must provide a sufficient and true
picture of the inquired fact. An explanation may be provided in the form of a
summary response to multiple questions of a similar content. A shareholder shall be
deemed to have received an explanation even when the information was posted on
the company’s website no later than on the date preceding the general meeting and
is available to sharcholders at the place where the general meeting is held.

The board of directors or a person convening a general meeting may refuse, in full
or in part, to provide an explanation where the provision of an explanation might
cause damage to the company or the companies controlled by the company, the
explanation concerns internal information or confidential information under another
law, or the requested explanation is publicly available.

Shareholders are entitled to make proposals and counterproposals on matters
included in the agenda of the general meeting. Where a shareholder intends to make
a counterproposal on matters included in the agenda of a general meeting, they shall
deliver it to the company within a reasonable period of time before the general
meeting is held; this does not apply to proposals to appoint certain persons to the
company’s bodies.

Shareholders have also the right to make proposals concerning matters to be
included in the agenda of the general meeting before the invitation to the general
meeting is published. A proposal delivered to the company no later than 7 days prior
to the publication of the invitation to the general meeting, shall be published by the
board of directors, including its opinion, along with the invitation to the general
meeting.

In the vote, first the proposal presented by the convenor is voted on; if not adopted,
only then a shareholder’s counterproposal is voted on. The shareholders have to
present their proposals within no more than ten (10) minutes.

Shareholders are not entitled to have the object of contribution returned throughout
the existence of the company or after its dissolution. However, considerations



provided as a result of the registered capital reduction, considerations provided upon
repurchase of the company’s shares, if the conditions laid down by law are met,
considerations provided upon return of an interim certificate or declaration of an
interim certificate invalid, and considerations provided upon distribution of shares
in the liquidation balance are not considered to be return of the object of
contribution.

II1. INTERNAL STRUCTURE SYSTEM - DUALISTIC SYSTEM
Article 7
Company’s Bodies

The company’s bodies are:

A. General meeting
B. Board of directors
C. Supervisory board

A dualistic system of internal structure is applied in the company.
A. GENERAL MEETING

Article 8
Position and Powers of the General Meeting

1. The general meeting is the company’s supreme body. A general meeting decides
by adopting resolutions.

2. The powers of the general meeting include:
a) Decisions to approve a transfer of registered shares,

b) Decisions to approve a pledge of registered shares,

¢) Decisions to amend the Articles of Associations unless this is an amendment
made as a result of an increase of the registered capital by a duly authorized
board of directors or an amendment made on the basis of other legal facts,

d) Decisions to change the amount of the registered capital and to authorize the
board of directors to increase the registered capital,

e) Decisions to allow the possibility of setting off a pecuniary claim to the
company against the claim for payment of the issue price,

f) Decisions to issue convertible or priority bonds,




g) Election and removal of members of the supervisory board and other bodies
specified in the Articles of Association, with the exception of those members
of the supervisory board who are not elected by the general meeting,

h) Approval of ordinary, extraordinary or consolidated financial statements, and
where their preparation is required by other applicable legislation, of interim
financial statements,

i) Decisions to distribute profits or the company’s other own resources, or to
cover the loss,

j) Decisions to file an application to have the company’s participating securities
admitted to trading on a European regulated market or to exclude these
securities from trading on a European regulated market,

k) Decisions to dissolve the company with liquidation,

1) Appointment and removal of a liquidator,
m) Approval of the proposed distribution of the liquidation balance,

n) Approval of a transfer, a lease or a pledge of an enterprise or such a part thereof
that would imply a significant change of the existing structure of the enterprise
or a significant change in the objects or activity of the company,

0) Decisions to assume the effects or actions taken on behalf of the company
before its incorporation,

p) Approval of a silent partnership agreement, including approval of its
amendments and termination,

Q) Any other decisions falling within the competence of the general meeting by
law or under the Articles of Association.

The general meeting may not reserve the decision-making authority in matters that
do not fall within its competence by law or under the Articles of Association.

If the company has a sole shareholder, no general meeting is held, and the powers
of the general meetings are exercised by this sole shareholder. The sole
shareholder’s decisions made in the exercise of the powers of a general meeting
must be in writing and must bear the shareholder’s signature. Where resolutions of
the general meeting are adopted in the form of an authentic instrument, the sole
shareholder’s written resolution must take the form of an authentic instrument. The
sole shareholder’s written decisions made in the exercise of the powers of a general
meeting must be delivered to the board of directors and the supervisory board.



Article 9
Attendance at the General Meeting

Shareholders attend the general meeting in person or by proxy. The power of
attorney authorizing the agent to represent a shareholder at a general meeting must
be in writing and must state whether it was granted for representation at one or
several general meetings.

The authorization to attend a general meeting shall be assessed in accordance with
Section 265 of the Business Corporations Act.

The company shall state the following information on the present shareholders in
the attendance list: (a) the name and place of residence or registered office, (b) the
information referred to under (a) with regard to the agent where a shareholder is
represented, (c) the share numbers, (d) the par value of the shares that give the
shareholder the right to vote, or, where appropriate, the information that a share does
not entitle a shareholder to vote. If the registration of a person in the attendance list
is refused, the refusal and reasons for it shall be specified in the attendance list. The
convenor or a person appointed by the convenor shall confirm the correctness of the
attendance list by signing it. At the attendance check, shareholders are obliged to
notify of any exclusion of exercising the shareholder’s rights according to Section
426 of the Business Corporations Act for the entire agenda or a part thereof.

At the attendance check, shareholders or their representatives are obliged to prove
their identity by presenting a valid identity document, and shareholders — legal
entities — also by presenting an excerpt from the Commercial Register or another
register required by law. The statutory body is entitled to represent a shareholder —
legal entity — without further action.

Article 10
Convening the General Meeting

The board of directors shall convene the General Meeting at least once per fiscal
year.

A general meeting is convened by the board of directors, or by a member of the
board of directors if the board of directors fails to convene it without undue delay
where the law requires a general meeting to be convened, or if the board of directors
has not had a quorum on a long-term basis, unless provided otherwise by law.

The general meeting shall discus ordinary financial statements no-later than within
6 months of the last date of the preceding financial year.

The board of directors shall convene a general meeting without undue delay after
having found that the total loss of the company as shown in the financial statements
reached such a level that, if covered from the company’s available sources, the
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outstanding accumulated loss would or, in view of the circumstances, could be
expected to amount to half of the registered capital, or for another serious reason,
and shall propose to the general meeting that the company be dissolved or another
appropriate action be taken.

If the company’s board of directors has not been elected or if the elected board of
directors has failed to fulfil its duties on a long-term basis and if the general meeting
has not even been convened by a member of the board of directors, the general
meeting shall be convened by the supervisory board. The supervisory board may
also convene a general meeting where the company’s interests so require. At the
same time, the supervisory board shall propose the necessary measures. If the
supervisory board fails to convene a general meeting, any member of the supervisory
board may convene it.

At least 30 days prior to the date of the general meeting, the convenor shall publish
an invitation to the general meeting on the company’s website, sending it, at the
same time, to shareholders holding registered shares or book-entry shares to the
address specified in the register of shareholders or in the book-entry securities
register, or in the records kept by the custodian holding immobilized shares in
custody. Once the invitation is published, it shall be deemed to have been delivered
to shareholders holding bearer shares. The invitation must be posted on the
company’s website until the time of the general meeting.

Unless the requirements for convening a general meeting provided for in the
previous paragraph of these Articles and/or in the Business Corporations Act are
met, the general meeting may only take place if all shareholders so agree.

An invitation to a general meeting must include at least: (a) the company’s trade
name and registered office, (b) the venue, date and time when the general meeting
is held, (c) the information whether an ordinary or a substitute general meeting is
being convened, (d) the agenda of the general meeting, including a specification of
a person proposed to be appointed a member of a company’s body, (¢) the relevant
date for attending the general meeting, if determined, and an explanation of its
relevance for voting at the general meeting, (f) a draft resolution of the general
meeting, including the reasons, (g) a deadline for receipt of shareholders’ comments
on the agenda of the general meeting, where correspondence voting is allowed,
which may not be less than 15 days, with the date of receipt of the proposal by the
shareholder and other requirements laid down by law being decisive for the
commencement of the period.

The venue, date and time of the general meeting shall be determined in a manner as
not to unreasonably restrict the shareholders’ right to attend the general meeting. At
its registered office, the company shall make the proposed amendments to the
Articles of Association available, free of charge, for inspection to each shareholder,
within the period of time specified in the invitation to the general meeting. The
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company has to notify the shareholders of this right in the invitation to the general
meeting. Matters not included in the agenda of the general meeting may only be
discussed or decided at the general meeting if all shareholders so agree.

At the request of qualified shareholders, provided that it meets the requirements laid
down in Section 366 of the Business Corporations Act , the board of directors shall
convene a general meeting in a manner prescribed by law and the Articles of
Association to ensure, that the general meeting is held no later than 40 days after the
date of receipt of the request for the convening; in such a case, the period of time
for publishing and sending an invitation to the general meeting is reduced to 15 days.

Article 11
General Meeting Session

A General meeting has a quorum if the present shareholders hold shares whose par
value amounts to at least a simple majority of the company’s registered capital. In
assessing the quorum of a general meeting, any shares or issued interim certificates
to which no voting rights are attached or where the voting right cannot be exercised
by law or under the Articles of Association, shall be disregarded; this does not apply
where these shares or certificates temporarily gain voting rights.

Where a general meeting does not have a quorum, the board of directors shall
convene, without undue delay, a substitute general meeting with the same agenda;
the substitute general meeting has a quorum if the present shareholders hold shares
whose par value amounts to at least a simple majority of the company’s registered
capital; the deadline for sending out the invitation is reduced to 15 days; the
invitation does not have to include appropriate information on the essence of the
matters included in the agenda of the general meeting.

The general meeting appoints its chairperson, minute taker, minute verifier and one
or more scrutinizers. Until the chairperson is appointed, the general meeting shall
be chaired by the convenor or a person designated by the convenor. The same applies
where no chairperson of the general meeting was elected. Where no minute taker,
minute verifier or scrutinizer were elected, they are determined by the convenor of
the general meeting. The general meeting may decide that the chair of the general
meeting and the minute verifier shall be the same person. The general meeting may
decide that the chair of the general meeting shall also scrutinize votes provided that
this does not hamper the proper course of the general meeting.

Members of the board of directors attend general meetings. Members of the board
of directors must be allowed to speak whenever they so request. Members of the
supervisory board attend general meetings; the designated member of the
supervisory board presents to the general meeting the results of the supervisory
board’s activities. Members of the supervisory board must be allowed to speak
whenever they so request.



The general meeting may decide that some of the items on the agenda of the general
meeting should be postponed to the next general meeting or should not be discussed
at all. This does not apply where a general meeting is held at the request of a
qualified shareholder unless such shareholder so agrees.

The minute taker shall draw up the minutes of the general meeting within 15 days
of its end. The minutes shall be signed by the minute taker, the chairperson of the
general meeting or the convenor and the scrutinizer(s). The minutes must include:
(a) the company’s trade name and registered office, (b) the venue and time of the
general meeting, (c) the names of the chairperson, minute taker, minute verifier(s)
and scrutinizer(s), (d) a description of the discussion on the individual items put on
the agenda of the general meeting, (¢) resolution(s) of the general meeting with an
indication of the voting results and (f) content of an objection raised by a
shareholder, member of the board of directors or the supervisory board to a
resolution of the general meeting, if the person raising the objection so requests.
Any submitted proposals, statements and the attendance list shall be attached to the
minutes.

Article 12
Decision-Making of the General Meeting

Resolution of a general meeting shall be determined by a simple majority of votes
of all shareholders, unless the law or these Articles require a different majority.

Matters that were not included in the agenda of the general meeting may only be
discussed or decided if all shareholders so agree.

The voting at a general meecting takes place by acclamation unless the general
meeting decides otherwise.

In the vote, first the proposal presented by the convenor is voted on; only if it is not
adopted, then a shareholder’s counterproposal is voted on.

B. BOARD OF DIRECTORS

Article 13
Position and Powers of the Members of the Board of Directors

The board of directors is the company’s statutory body.

The board of directors ensures the management of the company’s business. No one
is entitled to instruct the board of directors with regard to the business management;
this is without prejudice to the authorisation of a member of the board of directors
under Section 51 (2) of the Business Corporations Act and to Article 13 (3) of these
Articles.



A member of the board of directors may request that the company’s general meeting
instruct the member on the management of the company’s business; this is without
prejudice to the member’s obligation to act with due managerial care.

The board of directors ensures that the company’s books are duly kept, submits
ordinary, extraordinary, consolidated and, where appropriate, interim financial
statements, and, in accordance with the Articles of Association, also a proposal on
profit distribution and loss coverage to the general meeting for approval.

In conducting its activities, the board of directors shall comply with the applicable
legislation, general meeting’s decisions and instructions, provided that they are in
accordance with law and the Articles of Association and shall also comply with its
own resolutions.

Members of the board of directors attend general meetings. Members of the board
of directors must be allowed to speak whenever they so request.

Article 14

Members, Appointment and Term of Office of Members of the Board of Directors

1.

2.

The board of directors consists of 4 members.

The members of the board of directors are elected and removed by the supervisory
board.

The term of office of members of the board of directors is twenty (20) years.
Members of the board of directors are eligible for re-election.

A member of the board of directors may resign from the office. However, they may
not do so at a time that is inappropriate for the company. A resigning member of the
board of directors shall give notice of resignation to the supervisory board. Their
duties shall end one month after the delivery of the resignation notice, unless the
supervisory board approves, at the resigning member’s request, that the office will
expire at another time.

The chairperson of the board of directors is elected and removed by the board of
directors.

Members of the board of directors perform their duties in person. A member of the
board of directors may authorize, on a case-by-case basis, another member of the
board of directors to vote on their behalf in their absence. \




Article 15
Convening, Meetings and Decision-Making of the Board of Directors

The chair of the board of directors convenes its meetings by means of a written
invitation, indicating the venue, date and time of the meeting and its agenda. Where
necessary, a meeting can also be convened by wire, by fax or by e-mail. Even then,
however, the invitation must meet the above requirements, and the members of the
board of directors must confirm receipt.

The chairperson is obliged to convene a meeting of the board of directors whenever
this is requested by a member of the board of directors or, based on a supervisory
board’s resolution, by the chair of the supervisory board.

The board of directors has a quorum if an absolute majority of the members of the
board of directors is present at the meeting.

Meetings of the board of directors are chaired by the chair of the board of directors.
If the chairperson is absent from the meeting, the member of the board of directors
appointed by the chairperson shall chair the meeting.

Resolutions of the board of directors shall be determined by a majority of votes of
the members present. Each member of the board of directors has 1 vote. In the event
of a tie vote, the chairperson of the board of directors has the casting vote. Absent
members of the board of directors may vote in writing or using communication
technologies outside a meeting of the board of directors.

Minutes of meetings of the board of directors are kept and signed by the chairperson
and the minute taker to document the course of the meeting and the resolutions; the
attendance list must be attached to the minutes.

The minutes must specify by name the members of the board of directors who voted
against particular decisions or abstained from voting; members not specified in the
minutes are deemed to have voted in favour of the relevant decision.

In urgent cases that cannot be delayed, the chairperson may initiate a per rollam
vote by an inquiry submitted to all members of the board of directors in writing, per
e-mail or per fax if all members of the board of directors so agree. In such a case,
all members must vote in favour of the resolution for such a resolution to be adopted.
Resolutions adopted outside meetings must be included in the minutes of the next
meeting of the board of directors.

The board of directors may, at its discretion, invite members of other company
bodies, the company’s employees or shareholders to attend a meeting of the board
of directors. Supervisory board members may attend a meeting of the board of
directors where the supervisory board so requests.



10.

11.

Unless the number of members of the board of directors has fallen below half, the
board of directors may appoint substitute members by the next general meeting. The
term of office of a substitute member of the board of directors shall be included in
the term of office of the relevant member of the board of directors.

The company shall bear the costs associated with the meeting and other activities of
the board of directors.

Article 16
Obligations of Members of the Board of Directors

Members of the board of directors must perform their duties with due managerial
care and keep confidential any confidential information and facts the disclosure of
which to third persons might cause damage to the company. They shall also fulfil
other obligations laid down by law and these Articles.

The confidentiality obligation under Article 16 (1) of these Articles shall survive the
term of office in the body.

Members of the board of directors must respect any restrictions in terms of non-
competition arising from the applicable legislation (particularly Section 441 et seq.
of the Business Corporations Act).

The rights and obligations arising from the relationship between the company and a
member of the board of directors shall be governed, mutatis mutandis, by the
provisions of the Civil Code applicable to mandate agreements unless the executive
service agreement, where concluded, or the Business Corporations Act provide
otherwise. The provisions of the Civil Code applicable to management of third-party
asset shall not apply. An executive service agreement must be made in writing and
must be approved, including its amendments, by the company supervisory board.

C. Supervisory Board

Article 17
Position and Powers of the Members of the Supervisory Board

The supervisory board shall supervise the exercise of the powers of the board of
directors and the company’s activities.

The powers of the supervisory board include:
(a) to oversee whether the company’s business activities are being conducted in

accordance with the applicable legislation, the Articles of Association, and
instructions of the general meeting,

S




(b) to review the ordinary, extraordinary, and consolidated, and, where appropriate,
interim financial statements, proposals for profit distribution and loss coverage,
and present its opinions to the general meeting,

(c) to convene a general meeting where the company’s interests so require and to
propose the necessary measures at the general meeting,

(d) to present to the general meeting and the board of directors its statements,
recommendations, and proposals,

(e) to grant its consent to the board of directors in matters specified in these Articles
of Association, general meeting’s instructions, or the applicable legislation,

() to elect and remove members of the board of directors,

(g) to decide on the remuneration of members of the board of directors, and to
approve executive service agreements of members of the board of directors,

(h) to request an internal audit of the company and/or any subsidiary of the company.

(1) other rights and obligations arising from the applicable legislation or these
Articles.

No one is entitled to instruct the supervisory board regarding its statutory obligation
to review the powers of the board of directors.

The supervisory board is entitled to inspect all documents and records concerning
the company’s activities and check whether the accounting records are kept properly
and in accordance with reality, and whether the company’s business activity or other
activities are conducted in accordance with other legislation and the Articles of
Association.

The supervisory board shall appoint a member to represent the company in
proceedings before courts and other authorities against a member of the board of

directors.

Article 18

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

1.

2.

The supervisory board consists of 3 members.

The members of the supervisory board are elected and removed by the general
meeting.

The chairperson of the supervisory board is elected and removed by the supervisory
board.



The term of office of members of the supervisory board is 20 years.
Members of the supervisory board are eligible for re-election.

A member of the supervisory board may resign from the office. However, they may
not do so at a time that is inappropriate for the company. A resigning member of the
supervisory board shall give a notice of resignation to the supervisory board. Their
duties shall end one month after the delivery of the resignation notice, unless the
supervisory board approves, at the resigning member’s request, that the office will
expire at another time.

A member of the supervisory board may not at the same time be a member of the
board of directors or another representative authorized to act on behalf of the
company according to the entry in the commercial register.

Members of the supervisory board perform their duties in person. A member of the
supervisory board may authorize, on a case-by-case basis, another member of the
supervisory board to vote on their behalf in their absence.

Article 19
Convening, Meetings and Decision-Making of the Supervisory Board

The chair or vice-chair of the supervisory board convene its meetings by means of
a written invitation indicating the venue, date and time of the meeting and its agenda,
to be delivered to the members of the supervisory board no later than 15 days before
the relevant supervisory board meeting. Where necessary, a meeting can also be
convened by wire, by fax or by e-mail. Even then, however, the invitation must meet
the above requirements, and the members of the supervisory board must confirm
receipt.

Where the supervisory board does not have a quorum, the chair or the vice-chair of
the supervisory board shall convene a substitute meeting of the supervisory board in
such a manner as to make sure that the substitute supervisory board meeting is not
held until 30 days after the date when the originally convened supervisory board
meeting was scheduled to be held.

The chairperson is obliged to convene a meeting of the supervisory board whenever
this is requested by a member of the supervisory board or by the board of directors.
The request must be in writing and must state a pressing reason for convening the
meeting.

The supervisory board has a quorum if at least 2 supervisory board members are
present at the meeting.
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10.

11.

Meetings of the supervisory board are chaired by the chair of the supervisory board.
If the chairperson is absent from the meeting, the member of the supervisory board
appointed by the chairperson shall chair the meeting.

Resolutions of the supervisory board shall be determined by at least 2 votes of the
supervisory board members. Each member of the supervisory board has one vote.
Absent members of the supervisory board may vote in writing or using
communication technologies outside a meeting of the supervisory board.

In urgent cases that cannot be delayed, the chairperson may initiate a per rollam
vote by an inquiry submitted to all members of the supervisory board in writing, per
e-mail or per fax if all supervisory board members so agree. In such a case, all
members must vote in favour of the resolution for such a resolution to be adopted.
Resolutions adopted outside meetings must be included in the minutes of the next
meeting of the supervisory board.

The supervisory board may, at its discretion, invite members of other company
bodies, the company’s employees or other persons to attend a meeting of the
supervisory board. Where employees or members of other company bodies have
been invited, they are obliged to appear at the meeting.

Minutes of meetings of the supervisory board are kept and signed by the chairperson
to document the course of the meeting and the resolutions; the attendance list must
be attached to the minutes. The minutes must specify by name the members of the
supervisory board who voted against particular decisions or abstained from voting;
members not specified in the minutes are deemed to have voted in favour of the
relevant decision. The views of the minority members shall also be included in the
minutes if they so require.

Unless the number of members of the supervisory board has fallen below half, the
supervisory board may appoint substitute members by the next general meeting. The
term of office of a substitute member of the supervisory board shall be included in
the term of office of the relevant supervisory board member.

The company shall bear the costs associated with the meeting and other activities
of the supervisory board.

Article 20
Obligations of Members of the Supervisory Board

Members of the supervisory board must perform their duties with due managerial
care and keep confidential any confidential information and facts the disclosure of
which to third persons might cause damage to the company. They shall also fulfil
other obligations laid down by law and these Articles. This is without prejudice to
the authorisations of supervisory board members arising from the supervisory
powers of this company body.



2.  The confidentiality obligation under Article 20 (1) of these Articles shall survive the
term of office in the body.

3.  Members of the supervisory board must respect any restrictions in terms of non-
competition arising from the applicable legislation (particularly Section 451 ef seq.
of the Business Corporations Act).

4.  The rights and obligations arising from the relationship between the company and a
supervisory board member shall be governed, mutatis mutandis, by the provisions
of the Civil Code applicable to mandate agreements unless the executive service
agreement, where concluded, or the Business Corporations Act provide otherwise.
The provisions of the Civil Code applicable to management of third-party assets
shall not apply. An executive service agreement must be made in writing and must
be approved, including its amendments, by the company general meeting, or by the
sole shareholder acting in the exercise of the powers of a general meeting.

Article 21
Share in the Profits for Members of the Board of Directors and the Supervisory
Board

Shares in the profits may also be distributed among the members of the board of directors
and the supervisory board.

Article 22
Internal Structure of the Company

The internal structure of the company may be provided for in the rules of organization and
other internal rules approved by the board of directors.

IV. REPRESENTATION OF THE COMPANY

Article 23
Representation of the Company

1.  Members of the board of directors may represent the company in all matters, with

the company being externally represented jointly by the chairperson of the board of
directors and any other member of the board of directors.

2. The members of the board of directors may authorize third parties within the
meaning of Section 438 of the Civil Code.
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V. ECONOMIC MANAGEMENT OF THE COMPANY

Article 24
Record Keeping and Accounting

The company’s records and accounts are kept in a manner that complies with the
applicable law. The board of directors shall ensure that the accounts are duly and
properly kept.

The company creates a set of information required by laws and regulations, making
information on its operations available to the bodies defined by these laws and
regulations.

Article 25
Financial Statements

The board of directors shall ensure the preparation of ordinary, extraordinary, or
consolidated or interim financial statements, and proposals for profit distributions
or loss coverage. The board of directors shall present them to the supervisory board
for review in accordance with the deadlines provided for by tax laws.

The board of directors shall publish the key information stated in the financial
statements, i.e. the items Fixed Assets, Current Assets, Equity, Loans and
Borrowings, Total Assets, Total Liabilities, Profit or Loss for the Current Period
Before Tax and After Tax in the manner determined to convene a general meeting,
stating the time and place where the financial statements are available for inspection.
If the company publishes its financial statements on its website at least 30 days prior
to the date of the general meeting and 30 days after the financial statements are or
are not approved, the first sentence shall not apply.

Along with the financial statements, the board of directors shall disclose, in the
manner stated above, the report on the company’s business operations and assets;
this report is included in the Annual Report according to other legislation (if
presented). The second sentence of the previous paragraph shall apply mutatis
mutandis.

The general meeting shall discuss the annual financial statements no later than
within 6 months of the last date of the preceding financial year.

Article 26
Distribution of the Company’s Profit

The general meeting decides on the distribution of shares in the profits determined
by the ordinary or extraordinary financial statements.

The board of directors decides to pay the share in the profits.



3. The share in the profits is due within the period of time determined by a resolution
of the company’s general meeting to distribute shares in the profits according to
Article 26 (1) of these Articles.

4. The company may not pay profit or funds from other own resources, including
advance payments on them, if this could result in its insolvency according to other
legislation.

5. Advance payments for shares in the profits may be paid only on the basis of interim
financial statements clearly showing that the company has sufficient funds to
distribute the profit.

Article 27
Coverage of the Company’s Loss

The general meeting decides on the coverage of the company’s loss based on a proposal
of the board of directors.

Article 28
Reserve Fund
The company does not establish a reserve fund.

Article 29
Other Funds

The company may, or may be obliged to, establish other funds, contributing to them in
accordance with the applicable legislation.

Article 30
Acquisition of Own Shares and Financial Assistance

1. The company may not subscribe for its own shares. The company may only acquire
its own shares if the conditions laid down in Section 298 ef seq. of the Business
Corporations Act are met.

2. The company may provide financial assistance if the conditions laid down in Sec.
311 et seq. of the Business Corporations Act are met.

VI. RULES FOR INCREASING AND RECUDING THE REGISTERED
CAPITAL

Article 31
Rules for Increasing and Reducing the Registered Capital

When increasing and reducing the registered capital, the company shall proceed in
accordance with the relevant provisions of the Business Corporations Act.
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VIIL. SUPPLEMENTS AND AMENDMENTS TO THE ARTICLES OF
ASSOCIATION

Article 32
Supplements and Amendments to the Articles of Association

Decisions to amend the Articles of Association fall within the competence of the
general meeting,

A decision of the general meeting resulting in an amendment of the content of the
Articles of Association shall replace a decision to amend the Articles of Association.

Such a decision of the general meeting must take the form of an authentic
instrument.

Unless it follows from a decision of the general meeting what amendments are to be
made in the Articles of Association, the board of directors shall change their content
in accordance with the decision of the general meeting. Resolutions of the board of

directors to amend the content of the Articles of Association must take the form of
an authentic instrument.

Where a general meeting decides to split shares or merge multiple shares into a
single share, to change the type or form of the shares and/or to restrict the
transferability of registered shares or book-entry shares, the relevant amendments to
the Articles of Association shall come into effect upon the entry of these facts in the
commercial register. Other amendments to the Articles of Association decided on
by the general meeting shall come into effect at the moment when the decision is
made unless it follows from this decision or the Business Corporations Act that they
come into effect at a later date.

Whenever an amendment to the content of the Articles of Association is made, the
board of directors shall draw up a full version of the Articles of Association, without
undue delay after any of its members became aware of the amendment.

VIIIL. DISSLOUTION AND TERMINATION OF THE LEGAL EXISTENCE OF

THE COMPANY

Article 33

Dissolution, Termination of the Legal Existence of the Company and Liquidation

1.

Dissolution and termination of the legal existence of the company are governed by
the relevant provisions of the Business Corporations Act.

Decisions to dissolve the company with liquidation fall within the competence of
the general meeting.




3.  The liquidator shall also present the final report on the course of liquidation, the
proposal on the use of the liquidation balance and the financial statements to the
company’s general meeting. The liquidator shall ensure that the above documents
are kept for a period of 10 years after the company ceased to exist. Where the
company is wound up without liquidation, its legal successor shall ensure that these
documents are kept.

IX. COMMON, TRANSITIONAL AND FINAL PROVISIONS

Article 34
Conformation to the Business Corporations Act

The company conforms to the Business Corporations Act as a whole.

Article 35
Legal Status of the Company

The incorporation, legal status and termination of the legal existence of the company as
well as any legal relationships arising from these Articles shall be governed by Czech
law.

Article 36
Interpretation Provision

In case any provision of these Articles is found to be invalid, whether in respect of the
applicable law or in respect of amendments thereto, the remaining provisions hereof shall
not be affected thereby. Such a provision shall be replaced either by a provision of the
relevant generally applicable law, if such law contains mandatory rules, or by such a legal
provision that is, by its nature and purpose, closest to the intended purpose of the provision
concerned, or — if no such legal provision or such law exists, the situation is to be dealt
with in a manner common in business practice. If an amendment to the Articles shall come
into effect upon entry in the Commercial Register, the previous wording of the Articles
shall apply until the amended provision becomes effective. Where it is obvious that the
new provision will not come into effect, the board of directors shall present the matter for
a decision to the next general meeting to be held after this fact is ascertained. Unless the
general meeting adopts a different resolution, a provision concerned shall apply in the
wording before the adoption of a resolution on an amendment that has not become
effective.

Article 37
Guardian of the company

Mgr. Petr Sekanina, born on 9 November 1973, Jan Springl, born on 17 April 1978, Ing.
Toma§ Marecek, born on 30 July 1976, Mgr. Ihg. Jiti Novacek, LL.M., born on 9 July
1979, or Mgr. Ing. David Bregar, born on 21 September 1974, shall be court-appointed
guardians of the company within the meaning of Section 488 of the Act No. 89/2012
Coll., Civil Code, as amended.



Daniel Kfetinsky Marek Spurny
Chairman of the board of Directors Member of the board of Directors

lllegible signature Illegible signature
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