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Notarsky zapis
sepsany dne 7.2. 2006 (slovy: sedmého tnora roku dva tisice Sest) na misté samém

v advokatni kancelafi Kocian Solc Balastik, v Praze 1, Jungmannova 24, notafem v Praze,
JUDr. Romanem Hochmanem. -----------=-===m===mmmmmmooommmmommm oo oo oo oe

Piitomen je niZe uvedeny ucastnik, podle svého prohlaseni zptsobily k pravnim tkoniim,
jehoz totoznost byla ovéfena platnym Gfednim prikazem: --------------------- - --

Pan JUDr. Ing. Jan Zrzavecky, Ph.D., r.c. 730430/1730, advokat v advokatni kancelaf
Kocian Solc Balastik, se sidlem v Praze 1, Jungmannova 24, PSC 110 00, ev. ¢. CAK 9179,
ktery prohlasil a pisemnou plnou moci ze dne 1.2. 2006, dolozil, Ze zastupuje spoleCnost
Charles Capital, a.s., se sidlem Praha 1, Stépanska 621/34, PSC 112 17, IC 25662341,
zapsanou v obchodnim rejstifku vedeném Méstskym soudem v Praze, oddil B, vlozka 5327. -

Pisemna plna moc je piflohou €. 1 tohoto notafsk€ho zapisu. -----------mss-=mmmmooommmsmoooommeee

Pan JUDr. Ing. Jan Zrzavecky, Ph.D. dale prohlasil a predlozenim vypisu z obchodniho
rejstifku vedeného Méstskym soudem v Praze, oddil B, vlozka 5524 ze dne 3.2. 20006, ¢.
vypisu 26334/2006 a piedlozenim potvrzeni Citibank as., se sidlem Praha 0, Evropska 178,
se dne 2.2. 2006 o tschové viech akcii podle § 156 odst. 7 obch. zék., a to 100 kusu
kmenovych akcii na majitele v listinné podobé ve jmenovit¢ hodnoté 10.000,-- K¢ a 100 kust
kmenovych akcii na majitele v listinné podob& ve jmenovité hodnoté 23.930.000,-- K¢,
vydanych spoleénosti KARBON INVEST, a.s., dolozil, Ze spole¢nost Charles Capital, a.s. je
jedinym akcionafem spolecnostt KARBON INVEST, as., IC 25691431, se sidlem Praha 1,
Stepanska 621/34, PSC 112 17, wmmrmmmemmmem oo oo

Pan JUDr. Ing. Jan Zrzavecky, Ph.D. uginil za spole¢nost Charles Capital, a.s. v pusobnosti
valné hromady spole¢nosti KARBON INVEST, a.s., tato:--------------- e -

Vzhledem K tomu, Z€: =-----=--====mmmmmmmmmmmmmmmmmmmmmmm oo oo omooos e
e ve smyslu § 38i odst. 1 pism. e) a § 220d odst. 1 obch. zak. byl projekt fuze mezi
spole¢nostmi KARBON INVEST, a.s. a Charles Capital, a.s. jako zanikajicimi
spolecnostmi a spole¢nosti RPG Industries Public Limited, reg. ¢. 1469006, se
sidlem Neocleous House 199 Arch. Makarios 11l Avenue PO Box 613 CY- 3030
Limassol, Kypr, jako nastupnickou spolecnosti pii zaloZeni SE prostiednictvim fuze
slou¢enim podle ¢lanku 17 odst. 2 pism. a) Nafizeni Rady (ES) ¢. 2157/2001 ze dne

8. 10. 2001 o statutu evropské spole¢nosti, ve znéni Naiizeni Rady (ES) ¢. 885/2004

ze dne 26. dubna 2004, (dale jen ,Nafizeni), ulozen do sbirky listin obou
zanikajicich spolecnosti u Méstského soudu v Praze dne 1.11. 2005 v jazyce Ceském a
dne 2.11. a 3.11. 2005 v jazyce anglickém;-------------=====mm=mmmmmmoooooooooo oo oo
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ve smyslu § 220d odst. 1 obch. zak. bylo uloZeni navrhu projektu fize do sbirky listin
obchodniho rejstiiku vedeného Méstskym soudem v Praze zvetfenéno v Obchodnim
véstniku €. 44/05 dne 2.11. 2005;-m-=m-mmmmmm oo -

ve smyshu § 220d odst. 2 obch. zak. byly v sidle zanikajici spolenosti KARBON
INVEST, a.s. k nahlédnuti pro akcionaic alespon jeden mésic pted timto rozhodnutim
jedin¢ho akcionafe dokumenty, které se v daném piipadeé vyzaduji - projekt fuze,
udetni zavérky =zanikajicich spolefnosti za roky 2002, 2003 a 2004 ovéfené
auditorcm, Gcetni zavérka nastupnické spole€nosti RPG Industries Public Limited za
rok 2004 ovéfena auditorem, konecné tucetni zavérky zanikajicich spolecnosti 1
nastupnické spoleénosti, ovéfené auditorem a zahajovaci rozvaha nastupnické
spole¢nosti sestavena ke dni 1.10. 2005, ktery je rozhodnym dnem fitze; ~-------mmm-mm-

ve smyslu § 220b odst. 4 obch. zak. ve vazb& na &lanek 31 odst. 1 Nafizeni se
nevyZaduje zprava piedstavenstva zanikajici spolecnosti o prezkoumani slouceni,
piezkouman{ sloudeni dozoréi radou zanikajici spoleénosti ani pfezkoumani sloucent
znalcem;- - - e

pii zéapisu nastupnické spole¢nosti jako SE do kyperského obchodniho rejstiiku zmeni
nastupnicka spoleénost svou pravni formu na SE s tim, Ze tato zména bude
zohlednéna na akciich vydanych nastupnickou spoleénosti; pfedstavenstvo
nastupnické spoleénosti vyda bez zbyteéného prodleni po zapisu fuze do obchodniho
rejsttiku na Kypru nové akcie (tj. akcie RPG Industries SE) a vyméni je svym
akcionaiim 7a jejich akcie nastupnické spoleénosti vydané pied fuzi (fj. za akcie
RPG Industries Public Limited); akciové podily akcionait nastupnické spolecnosti
tim nebudou dotéeny, --------- - - -

ve smyslu § 69a odst. 6 obch. zak. se nevyZaduje ocenéni jméni zanikajici
spolenosti, - - -

v souladu s ustanovenim § 8 odst. 2 pism. h) vyhlaky ministerstva spravedlnosti €.
293/2005 Sb., o dokumentech, které je tfeba piedlozit notafi k vydani osvédceni pii
pfemisténi zapsaného sidla evropské spolecnosti a pfi zaloZeni evropské spolecnosti
fuzi, a dle pozadavku &élanku 21 pism. ¢) a d) Nafizeni byly veskeré informace o
opatenich pfijatych podle ¢lanku 24 Nafizeni zdarma poskytovany po pozadovanou
dobu v sidle zanikajici spoleénosti KARBON INVEST, a.s., --=-==smmmmmmmmmm oo

rozhodl jediny akcionaf o zaloZeni Evropské spoleénosti prosttednictvim fiize sloucenim

takto:

rusi spolefnost KARBON INVEST, a.s. bez likvidace spfechodem jméni na
nastupnickou spoleénost, kterou je spoletnost RPG Industries Public Limited; ---—---

schvaluje projekt fize mezi zanikajicimi spoleCnostmi a néstupnickou spolenosti
jeho? soudasti jsou stanovy néstupnické spolenosti, a to jak v jazyce ¢eském, tak
v jazyce anglickém, pii¢emz rozhodujici je anglickd jazykové verze ve znéni, které je
ptilohou €. 2 tohoto notafského zapisu; -------==m=rm-msommmm oo oo oo --
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¢ schvaluje koneénou tcetni zavérku zanikajici spolecnostt KARBON INVEST, a.s.
zpracovanou ke dni 30. zafi 2005; - - —

» souhlasi se stanovami nastupnické spole¢nosti RPG Industries Public Limited ve
znéni, které je nedilnou soucasti projektu fiize, a to jak v jazyce eském, tak v jazyce
anglickém, pficemz rozhodujici je anglicka jazykova verze.

O tom byl tento notaisky zapis sepsan, ticastnikem preéten, schvalen a podepsan, nafeZ jsem
se podepsal 1 ja, nota¥, a opatiil tento notaisky zapis otiskem kulatého ufedniho razitka. -----—-

JUDr. Roman Hochman, v.r. L.S. JUDr. Ing. Jan Zrzavecky, Ph.D., v.r.
za Charles Capital, a.s.
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: &/Capital, a.s., se sidlem Stépanska 621/34, 112 17 Praha 1, Cesk4 republika, IC 256 62 341,
pfa v obchodnim rejstiiku vedeném Méstskym soudem v Praze, oddil B, vlozka 5327
dale jen ,,Zmocnitel®), ) :

jejimz jménem jedna Mgr. Michael Jasansky, r.c. 670119/0309, bytem Ohrobec, Nad avozem 182,
- okres Praha-zapad, PSC 252 45, pfedseda pfcdstavenstva,

jakozto jediny akcionéf spole¢nosti KARBON INVEST, a.s., se sidlem Praha 1, Steépanska 621/34,
PSC 112 17, IC 256 91 431, zapsané obchodnim rejstifku vedeném Méstskym soudem v Praze, oddil
B, vloZka 5524 (déle jen ,,Zanikajici spole¢nost™),

timto zmociiuje

—  Martina Solce, advokata v advokatni kancelati Kocidn Solc Baladtik, se sidlem Jungmannova
24, 110 00 Praha 1, Cesk4 republika, ev. & CAK 0625,

a

~ Jana Zrzaveckého, advokata v advokatni kanceléfi Kociép Solc Balaitik, se sidlem
Jungmannova 24, 110 00 Praha 1, Ceské republika, ev. &. CAK 9179

(kazdy z nich déle jen ,,Zmocnénec”),
prijmout za Zmocnitele pfi vykonu piisobnosti valné hromady Zanikajic{ spoletnosti, v souladu se
zékonem &. 513/1991 Sb., obchodni zakonik, v i¢inném znéni (déle jen ,,ObchZ*), a nafizenim Rady

(ES) €. 2157/2001, o statutu evropské spoletnosti (dale jen ,Nafizeni*)

" rozhodnuti jediného akcionife

dle § 220e odst. 4 ObchZ ve spojeni s § 190 ObchZ o _élouc':cm’ Zanikajici spolegnosti a Zmocnitele se
spoletnosti RPG Industries Public Limited, spolegniosti zalozenou a existujici podle kypetského
prava, identifikaéni &islo spoletnosti 146906, se sidlem Neocleous House, 199 Arch, Makarios III
Avenue, CY — 3030 Limassol, Kypersk4 republika (déle jen ,,Nastupnicka spole€nost*), jako

- néstupnickou spole&nosti ve smyslu Hlavy II oddilu 2 Natizeni (pfitemZ Nastupnicka spoletnost
nabude dnem uginnosti sloudenf pravni formu evropské spolecnosti). :

V této souvisiosti je Zmocn&nec zejmeéna opravnén:

— . rozhodnout o zrueni Zanikajici spole¢nosti bez likvidace s pfechodem jméni na Nastupnickou
spoletnost; ’ : '

~  schvalit Projekt fize Zanikajici spoletnosti a Zmocnitele s Nastupnickou spoleénosti, ve znéni
ulo¥eném do sbirky listin Zanikajici spolegnosti, jak bylo oznameno v Obchodnim véstniku dne
2. listopadu 2005; :

~  schvalit koneEnou t&etni zavérku Zanikajici spolenosti sestavenou ke dni 30. zafi 2005;

~  schvalit stanovy Néstupnické spole¢nosti, kterd bude mit pravni formu evropské spolednosti;

—  vzdat se prava na zpracovani zpravy piedstavenstva o fiizi, zpravy dozordi rady o pfezkoumdni
fize a znalecké zpravy o fizi, pokud se vyZaduji. '

¢ Zmocnitel souhlasi s tim, aby kaZdy ze Zmocnénci jednal samostatng.



“Zmocenitel bere na vedom
konczptentﬁ KSB & advo
_znich ;cdnal samostatng.
procesnim ¢i jiném pravnim

V Praze dne 1. \inord 2006

Chrles Capital, 250 -
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Ipgepsal. , - 1, unora 2005

¥ F’mza dne:

‘Helena Hohcké
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Dated

RPG Industries Public Limited
And
Charles Capital, a.s.
And

KARBON INVEST, a.s.

DRAFT TERMS OF MERGER

Ref: COM/JSP/406412

ANDREAS NEOCLEOUS & CO
Neocleous House
199 Arch. Makarios IIT Avenuge
PO Box 613
CY-3608
Limassol
Cyprus



PARTIES

(1) RPG Industries Public Limited incorporated under the laws of Cyprus with
registered number 146906 and whose registered office is Neocleous Housc 199 Arch.
Makarios Il Avenue CY-3030 Limassol Cyprus (“Surviving Company”); and

(2) Charles Capital, a.s., a joint stock company incorporated under the laws of the
Czech Republic with its registered office at Stépanska 621/34, Prague 1, postcode 11217,
Czech Republic, Identification No. 25662341, registered in the Commercial Register
administered by the Municipal Court in Prague, Scction B, Entry 5327 (“Charles
Capital™} )

(3) KARBON INVEST, a.s., a joint stock company incarporated under the laws of the
Czech Republic with its registered office at Stépénské 621/34, Prague 1, postcode 11217,
Czech Republic, Identification No. 25691431, registered in the Commercial Register
administered by the Municipal Court in Prague, Section B, Entry 5524 (“Karbon Invest™)

RECITAL

(a} Charles Capital is the wholly owned subsidiary of the Surviving Company and
Karbon Invest is the wholly owned subsidiary of Charles Capilal;

(b)  On the Effective Date and in accordance with both Article 201A(1)(a)(iii) of

Companies Law, Cap. 113 and Article 2(1) of EU Council Regulation 2157/2001
on the Statute for a European company, as amended:-

(1) Charles Capital and Karbon Invest shall, by merger by absorption, merge with and
into the Surviving Company;

(i)  Charles Capital and Karbon Invest shall be wound up without going into
liquidation and transfer all their assets and liabilities to the Surviving Company;
and

(iii)  The Surviving Company shall adopt the form of a Societas Furopaea that shall be
registered in and subject to the laws of the Republic of Cyprus.

TERMS OF MERGER
1.  DEFINITIONS

1.1 In these Terms of Merger, unless the context requires otherwise the following
terms shall have the following meaning:-

“Merger” The merger of Charles Capital and Karbon Invest with and



“Effective Date™

“Boards of Directors”

“Merging Entities”

“RPG Industries SE”

»

“Concerned Subsidiary’

“Cypriot Law™
“Czech Law™

“Laws”

“SE Statute”

“Employees”

“Employee
Directive”

Participation

Cypriot Law 277(1)/2004

into Surviving Company, i.e. the merger by acquisition in
accordance with Article 17(2)(a) of SE Statute;

Day on which, upon the registration of RPG Industries SE
by the Cypriot Registrar of Companies (in accordance
with the SE Statute), the Merger occurs;

The boards of directors of the Surviving Company,
Charles Capital and Karbon Invest;

Coliectively, Charles Capital and Karbon Invest;

Surviving Company after its transformation from a
Cypriot public limited liability company into a Cypriot
registered SE, which transformation takes place on the
Effective Date;

Concerned subsidiary or establishment of the Surviving
Company, Charles Capital or Karbon Invest which is
proposed to become a subsidiary or establishment of the
RPG Industries SE upon its formation;

Laws of Cyprus;

Laws of the Czech Republic;

Collectively, the laws of the Cyprus, the Czech Republic
and Acquis Communitaire;

Council Regulation (EC) No. 2157/2001 of 8 Qctober
2001 on the Statute for a European Company, as amended
by Council Regulation (EC) No. 885/2004 of 26 April
2004;

Employees of the Surviving Company, Merging Entities
and Concerned subsidiaries

Council Directive 2001/86/EC supplementing the Statute
for a European Company with regard to the involvement
of employees, as implemented in the relevant
jurisdictions;

“The Law Supplementing the Statute for a European
Company with Regard to the Involvement of Employees
with the Purpose of the Establishment of the Rights of
Employees to Parlake in the Handling of Issues and in the
Decision Making Process which is Relevant to the
Existence of a Societas luropaea” which is the Cypriot



law that transposes the Employee Participation Directive.

“SE” The corporate entity with legal personality known as
Societas Europaea that may be incorporated in any
Member State of the EU under the SE Statute:

“Terms of Merger” This agreement.

1.2 Except where the context otherwise requires, words denoting the singular shall

1.3

1.4

2.

2.1.

2.11

include the plural and vice versa, words denoting any gender include all genders;
words denoting persons include companies.

Unless otherwise stated a reference to a clause is a reference to a clause in thesc
Terms of Merger.

Clause headings in these Terms of Merger are for ease of reference only and do
not affect the construction of any provision.

THE MERGER

.On the Effective Date, upon the terms and subject to the conditions set forth in

these Terms of Merger, and in accordance with the Laws:

the Merging Entities shall be ceasc to exist without going into liquidation and all
their assets and liabilitics shall be transferred to the Surviving Company;

the Surviving Company shall adopt the form of a Socictas Europaea that shall be
registered in Cyprus and shall be subject to the SE Statute and Cypriot Law.

2.2. Following the Merger:-

2.2.1

222

3.

3.1.

3.2.

all shares of Charles Capital and all shares of Karbon Invest shall be cancelled in
accordance with the Laws and all rights thereto shall cease to exist and no
consideration shall be delivered for such cancellation and retirement;

the Surviving Company shall continue.

NAMES AND REGISTERED OFFICES

The names and registered offices of the Merging Entities and of the Surviving
Company are stated above.

The name of the Surviving Company shall change into RPG Industries SE on the
Effective Date. The registered office of the RPG Industriecs SE shall be al
Neocleous House 199 Arch. Makarios III Avenue Limassol Cyprus CY-3030.



4. DECISIVE MERGER DATE

4.1.  The date from which the transactions of the Merging Entities shall be treated for
accounting purposes as those of RPG Industries SE shall be 1 October 2005.

5. SPECIAL RIGHTS, MEASURES AND ADVANTAGES

5.1.  The Surviving Company, by virtue of its transformation into the SE has not and
shall not issue any shares to which special rights are attached nor shall it issuc any
securities other than shares. Therefore, there shall not be any rights conferred by
the SE on the holders of such shares or securities or any measures proposed
concerning them.

5.2.  There shall be no special advantage granted to the experts who examine the draft
Terms of Merger, the Boards of Directors or other members of the administrative,
management, supervisory or controlling organs of the Merging Entities or
Surviving Company due to the reasons set out in 5.3 and 5.4 below.

5.3.  In accordance with Article 31(1) of the SE Statute, neither Article 20(1)(b), (¢}
and (d), Article 29(1)(b) nor Article 22 shall apply to the Merger and therefore:-

5.3.1  Independent experts are not required to examine the draft Terms of Merger; and
5.3.2  The draft Terms of Merger docs not have to include the:-

5.3.2.1  Share exchange ratio and the amount of any compensation;

5.3.2.2  Terms for the allotment of shares in the SE; and

5.3.23 Date from which the holding of shares in the SE will entitle the holders to share
in profits and any special conditions affecting that entitiement.

5.4. In accordance with both Czech law (Section 220b, subs. 4 of the Commercial
Code) and Cypriot law (Section 201C(2)(a) and (b) of Cap. 113), neither the
Boards of Directors nor the supervisory boards of the Merging Entities are
required to produce reports on the Merger nor reports on examination of the
Merger.

5.5.  As the registered capital of the Surviving Company shall not be increased upon
the Merger, in accordance with both Czech law (Section 69a, subs. 6 of the
Commercial Code) and Cypriot law (Section 201C(3)(d) of Cap. 113), asset and
liabilities to be transferred under the Merger do not have to be valuated by an
expert.



6.1.

6.2.

6.3.

6.4.

6.5.

1.1.

7.2.

8.

8.1.

8.1.1

8.2.

PROCEDURES FOR THE DETERMINATION OF ARRANGEMENTS
FOR EMPLOYEE INVOLVEMENT

The Merging Entities and the Surviving Company acting together shall seek to
establish the arrangements with the Employees with respect to the Merger and in
compliance with the Laws, particularly the Employee Participation Directive.

For the purpose of seeking agreement on arrangements  for employee
involvement, a special negotiating body representing the Employees shall be
created in accordance with Cypriot Law 277(1)/2004.

The laws of the Member States of the European Union where the Surviving
Company, Merging Entities and Concerned Subsidiaries have Employees shall
apply to the election or appointment of the members of the special negotiating
body who are to be elected or appointed in their territories.

Upon its creation, the special negotiating body and the Boards of Directors shall
negotiate arrangements for the involvement of employees within the RPG
Industries SE in accordance with Cypriot Law 277(1)/2004.
Except where otherwise provided in the Employee Participation Directive, the
legislation applicable to the negotiation procedure shall be the legislation of the
Republic of Cyprus.

THE STATUTES OF THE SE
The Surviving Company shall amend its Articles of Association so that the
Articles of Assaciation comply with Title 11I of the SE Statutes and with Cypriot
law,
The amended Articles of Association, as set out in Schedule attached hereto and
incorporated into these Terms of Merger, shall become effective on the Effective
Date.

MISCELLANEOUS

In the context of Article 24(1) of the SE Statute, the Merging Entities and the
Surviving Company:-

Do not have any current or outstanding bonds or bondholders;
Have not issued any securities other than shares.

Immediately after the Effective Date:-



8.2.1

822

SE shall procure publication of the Merger in Cyprus and the EU in accordance
with the Laws;

Agents acting on behalf of the extinct Merging Entities shall procure publication
of the Merger in the Czech Republic in accordance with the Laws. '

9.  RPGINDUSTRIES SE SHARES

9.1.

As upon registration of the Surviving Company as an SE by the Cypriot Registrar
of Companies the Surviving Company shall change its legal form into an SE, such
change shall also be reflected in the shares issued by the Surviving Company. The
board of directors of the Surviving Company shall without undue delay after the
Effective Date issue new shares (i.c. shares in RPG Industries SE) and exchange
them to its shareholders for their shares in the Surviving Company issued prior to
the Merger (i.e. for shares in RPG Industries Public Limited). The shareholdings
of shareholders in the Surviving Company shall not be affected thereby.

SIGNATURES

.......................................... Signed.........ooooo

For and on behalf of RPG Industries Public For and on behalf of Charles Capital, a.s
Limited

..........................................

For and on behalf of KARBON INVEST,

a.8.

SCHEDULE

Statutes of RPG Industries SE




Number

EUROPEAN COMPANY

NEW

STATUTES

(Adopted by Special Resolution
passed on 2005
in substitution for and to the exclusion
of all existing Statutes)

-of -

RPG Industries SE

ANDREAS NEOCLEOUS & CO.
Neocleous House
199 Arch. Makarios ITl Avenue
P. O. Box 50613
CY-3608 Limassol
Cyprus



1.

1.1

EUROPEAN COMPANY
NEW STATUTES

OF

RPG Industries SE
(“the Company”)

INTERPRETATION

In these Statutes:
the following words and expressions have the following meanings:

“address” in relation to an electronic communication includes any number or
address used for the purposes of such communication.

“administrative organ” means the body responsible for the management of the
Company, and in these Statutes such term is used interchangeably with, and
should be construed synonymously with, the term “members”, meaning the
members or any of them acting as the administrative organ of the Company. In
addition, a reference in the Law to the board of directors or the directors shall be
construed as a reference to the administrative organ or the members,
respectively.

“auditors” means the auditors of the Company.

“Cyprus” means the Republic of Cyprus.

“electronic communication” means facsimile transmission or e-mail.
“executed” includes any mode of execution.

“the Law” means the Companies Law, Cap.113 including any statutory
modification or re-enactment thereof for the time being in force.

“member” means, except where the context otherwise requires, a member of the
administrative organ of the Company, as such term is used in the Rules and
“members” shall be construed accordingly.

“office” means the registered office of the Company.

“RPGP member” means the member nominated in writing by RPG Partners
Limited (incorporated in Cyprus with registration number 165208), from time to
time, who shall, pursuant to Statute 95, be appointed to and hold office as a

2



1.2

1.3

1.4

1.5

1.6

1.7

1.8

member and, unless otherwise stated, shall include his duly appointed
alternate”,

“the Rules™ shall collectively mean Council Regulation (EC) No 2157/2001 of 8
October 2001 on the Statute for a European Company (SE), Council Directive
2001/86/EC of 8 October 2001 supplementing the Statute for a European
Company with regard to the involvement of employees and The European Public
Limited — Liability Company Regulations 2004 (Statutory Instrument 2004
No0.2326).

“seal” the common seal of the Company and, as appropriate, any official seal
kept by the Company by virtue of section 36 of the Law.

“shareholder” in relation to sﬁares means the shareholder whose name is
entered in the register of shareholders as the holder of the shares.

“the Statutes” means the Statutes of the Company, wherein are set forth, the
rules for the operation of the Company. In addition, a reference in the Law to
“articles of association” shall be construed as a reference to the Statutes.

Powers of delegation shall not be restrictively construed but the widest
interpretation shall be given to them.

No power of delegation shall be limited by the existence or, except where
expressly provided by the terms of delegation, the exercise of that or any other
power of delegation.

Except where expressly provided by the terms of delegation, the delegation of a
power shall not exclude the concurrent exercise of that power by any other body
or person who is for the time being authorised to exercise it under the Statutes or
under another delegation of the power.

Unless the context otherwise requires, words or expressions contained in these
Statutes bear the same meaning as in the Law or in the Rules as the case may
be but excluding any statutory modification thereof not in force when these
Statutes become binding on the Company.

References to a document being executed include references to its being
executed under hand or under seal or by any other method.

Unless the context otherwise requires, any reference to “writing” or “written”
shall include any method of reproducing words or text in a legible and non-
transitory form and for the avoidance of doubt shall include e-mai.

Save where specifically required or indicated otherwise words importing one
gender shall be treated as importing any gender, words importing individuals
shall be treated as importing corporations and vice versa, words importing the
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singular shall be treated as importing the plural and vice versa, and words
importing the whole shall be treated as including a reference to any part thereof.

Statute and paragraph headings are inserted for ease of reference only and shall
not affect construction.

TABLE "A" EXCLUDED

The Regulations contained in Table "A" in the First Schedule to the Law shall not
apply except so far as the same are repeated or contained in these Statutes.

EUROPEAN COMPANY

These Statutes shall be read, construed and applied on the basis that the
same are designed for a European public fimited — liability company (Societas
Europaea or SE) within the meaning of the Law and the Rules and
accordingly if any of the provisions hereof is inconsistent with the Rules such
provision shall be modified accordingly or shall be deemed to be deleted from
these Statutes.

BUSINESS

The Company shall pay all preliminary and other expenses and carry into effect
and take over or continue (with such modifications, if any, as the contracting
parties shall agree and the members shall approve), any agreement or business
or work reached or carried on (as the case might be) prior to its incorporation.

SHARE CAPITAL AND VARIATION OF RIGHTS

The shares shall be at the disposal of the Company which may by ordinary
resolution allot or otherwise dispose of them subject to Statute 5, to such
persons at such times and generally on such terms and conditions as the
Company thinks proper, and provided that no shares shall be issued at a
discount, except as provided by section 56 of the Law.

Unless otherwise determined by the Company in general meeting any original
shares for the time being unissued and not allotted and any new shares from
time to time to be created shall, before they are issued, be offered to the
shareholders in proportion, as nearly as may be, to the number of shares held by
them. Such offer shall be made by notice specifying the number of shares
offered, and limiting a time which the offer, if not accepted, will be deemed to be
declined, and after the expiration of such time, or on the receipt of an intimation
from the person to whom the offer is made that he declines to accept the shares
offered, the company may, subject to these Statutes, dispose of the same in
such manner as it thinks most beneficial to the company. The Company may, in
like manner, dispose of any such new or original shares as aforesaid, which, by
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reason of the proportion borne by them to the number of persons entitled to such
offer as aforesaid or by reason of any other difficulty in apportioning the same
cannot in the opinion of the Company by conveniently offered in manner
hereinbefore provided.

Without prejudice to any special rights previously conferred on the holders of any
existing shares or class of shares, any shares in the Company may be issued
with such preferred, deferred or other special rights or such restrictions, whether
in regard to dividend, voting, return of capital or otherwise as the Company may
from time to time by ordinary resolution determine.

At the date of the adoption of these Statutes the authorised share capital of the
Company is Euro 135,960 divided into 27,192 ordinary shares of Euro 5.00 each
{the “Ordinary Shares”), all of which Ordinary Shares have been issued and are
credited as fully paid up.

The rights attaching to the Ordinary Shares are as follows:

As to Voting:

to receive notice of and attend and vote at all general meetings of the Company
voting being on the basis of a single vote per share.

As to Income and Capital:

Subject to the rights of holders of preference. shares, if any, to receive such
dividends as the members or the Company may from time to time declare and
on a return of capital whether on a liquidation or otherwise to receive (1) the
amounts paid up on such shares (2) any premium paid thereon and (3) to
participate in any surplus available to shareholders. No dividends and no return
of capital shall be paid in respect of any Ordinary Shares until all redeemable
preference shares, if any, have been redeemed and all sums due to holders
thereof paid in full. All ordinary shares shall rank pari passu in all respects.

Subject to the provisions of section 57 of the Law, any preference shares may,
with the sanction of an ordinary resolution, be issued on the terms that they are,
or at the option of the Company are liable, to be redeemed (out of cash or other
assets fawfuily available for that purpose) on such terms and in such manner as
the Company before the issue of the shares may by ordinary resolution
determine. The shareholders may on the issue of preference shares,
differentiate between the holders as to the amount of calls to be paid and the
times of payment.

If at any time the share capital is divided into different classes of shares, the
rights attached to any class subject to the provisions of the Company’s
Memorandum of Association(unless otherwise provided by the terms of issue of
shares of the class) may, whether or not the Company is being wound up, be
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11.

12.

varied or abrogated with the consent in writing of the holders of three-fourths of
the issued shares of that class or with the sanction of an extraordinary resolution
passed at a separate general meeting of such holders and such writing or
resolution shali be binding upon all holders of that class and such variation or
abrogation shall be effective unless disallowed by the court on an application
being presented to the court by the dissentient holders of the issued shares of
the affected class pursuant to the provisions of 5.70 of the Law.

To every such separate general meeting the provisions of these Statutes relating
to general meetings shall apply, but so that the necessary quorum shall be two
persons at least holding or representing by proxy one- third of the issued shares
of the class and that any holder of shares of the class present in person or by
proxy may demand a poll.

The rights conferred upon the holders of the shares of any class issued with
preferred or other rights shall not, unless otherwise expressly provided by the
terms of issue of the shares of that class, be deemed to be varied by the
creation or issue of further shares ranking pari passu therewith.

‘the Company may exercise the powers of paying commissions conferred by
section 52 of the Law, provided that the rate per cent of the amount of the
commission paid or agreed to be paid shall be disclosed in the manner required
by the said section and the rate of the commission shall not exceed the rate of
10 per cent of the price at which the shares in respect whereof the same is paid
are issued or an amount equal ta 10 per cent of such price (as the case may be).
Such commission may be satisfied by the payment of cash or the allotment of
fully or partly paid shares or partly in one way and partly in the other. The
Company may also on any issue of shares pay such brokerage as may be
lawful.

Except as required by law, no person shall be recognised by the Company as
holding any shares upon any trust, and the Company shall not be bound by or
be compelled in any way to recognise {even when having notice thereof) any
equitable, contingent, future or partial interest in any share or any interest in any
fractional part of a share or (except only as by these regulations or by law
otherwise provided} any other rights in respect of any share except an absolute
right to the entirety thereof in the registered holder.

Every person whose name is entered as a shareholder in the register of
shareholders shall be entitted without payment to receive within two months after
allotment or fodgment of transfer {or within such other period as the conditions
of issue shall provide) one certificate for all his shares or several certificates
each for one or more of his shares upon payment of 25 cents for every certificate
after the first or such less sum as the directors shall from time to time
determine. Every certificate shall be under the seal and shall specify the shares
to which it relates and the amount paid up thereon. Provided thatin respect of a
share or shares held jointly by several persons the Company shall not be bound
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14.

15.

16.

17.

18.

to issue more than one certificate, and delivery of a certificate for a share to one
or several joint holders shall be sufficient delivery to ali such holders.

If a share certificate be defaced, lost or destroyed, it may be renewed on
payment of a fee of 25 cents, or such less sum and on such terms (ifany)asto
evidence and indemnity and the payment of out-of-pocket expenses of the
Company of investigating evidence as the directors think fit.

The Company shall not give, whether directly or indirectly, and whether by
means of a loan, guarantee, the provision of security or otherwise, any financial
assistance for the purpose of or in connection with a purchase or subscription
made or to be made by any person of or for any shares in the Company or in its
holding company nor shall the Company make a -loan for any purpose
whatsoever on the security of its shares or those of its holding company, but
nothing in this regulation shall prohibit transactions mentioned in the proviso to
section 53 (1) of the Law.

LIEN

The Company shall have a first and paramounttien on every share (whether or
not a fully paid share) for all moneys (whether presently payable or not) called or
payabile at a fixed time in respect of that share and the Company shall also have
a first and paramount lien on all shares standing registered in the name of a
single. person for all moneys presently payable by him or his estate to the
Company; but the members may at any time declare any share to be wholly or
in part exempt from the provisions of this Statute. The Company's lien, if any, on
a share shall extend to all dividends payable thereon.

The Company may sell, in such manner as the members think fit, any shares on
which the Company has a lien, but no sale shall be made unless a sum in
respect of which the lien exists is presently payable, nor until the expiration of
fourteen days after a notice in writing, stating and demanding payment of such
part of the amount in respect of which the lien exists as is presently payable,
has been given to the registered hoider for the time being of the share, or the
person entitled thereto by reason of his death or bankruptcy.

To give effect to any such sale the members may authorise some person to
transfer the shares sold to the purchaser thereof. The purchaser shall be
registered as the holder of the shares comprised in any such transfer, and he
shall not be bound to see to the application of the purchase money nor shall his
title to the shares be affected by any irregularity or invalidity in the proceedings in
reference to the sale.

The proceeds of the sale shall be received by the Company and applied in
payment of such part of the amount in respect of which the lien exists as is
presently payable, and residue, if any, shall (subject to a like lien for sums not
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22.

23.

24.

presently payable as existed upon the shares before the sale) be paid to the
person entitled to the shares at the date of the sale.

CALLS ON SHARES

The members may from time to time make calls upon the shareholders in
respect of any moneys unpaid on their shares (whether on account of the
nominal value of the shares or by way of premiumy) and not by the conditions of
aflotment thereof made payable at fixed times, and each shareholder shall
(subject to receiving at least fourteen days’ notice specifying the time or times
and place of payment) pay to the Company at the time or times and place so
specified, the amount cafled on his shares. A call may be revoked or postponed
as the members may determine. .

A call shall be deemed to have been made at the time when the resolution of
the members authorising the call was passed, and may be required to be paid by
installments.

The joint holders of a share shall be jointly and severally liable to pay alt calls in
respect thereof.

If a sum called in respect of a share is not paid before or on the day appointed
for payment thereof, the person from whom the sumis due shall pay interest on
the sum from the day appointed for payment thereof to the time of actual
payment, at such rate not exceeding 8 per cent per annum as the members may
determine, but the members shall be at liberty to waive payment of such interest
wholly or in part.

Any sum which by the terms of issue of a share becomes payable on allotment
or at any fixed date, whether on account of the nominal value of the share or by
way of premium, shall for the purposes of these Statutes be deemed to be acall
duly made and payable on the date on which by the terms of issue the same
becomes payable, and in case of non-payment all the relevant provisions of
these Statutes as to payment of interest and expenses, forfeiture or otherwise
shall apply as if such sum had become payable by virtue of a call duly made
and notified.

The members may, if they think fit, receive from any holder willing to advance
the same, all or any part of the moneys uncalled and unpaid upon any shares
held by him and upon all or any of the moneys so advanced may (until the
same would, but for such advance, become payable) pay interest at such rate
not exceeding (unless the Company in general meeting shall otherwise direct)
5 per cent per annum, as may be agreed upon between the members and the
shareholder paying such sum in advance.



25.

26.

27.

28.

29.

30.

31.1

TRANSFER OF SHARES

The instrument of transfer of any share shalf be executed by or on behalf of the
transferor and transferee, and the transferor shall be deemed to remain a holder
of the share until the name of the transferee is entered in the register of
shareholders in respect thereof.

Subject to such of the restrictions of these Statutes as may be applicable, any
shareholder may transfer all or any of his shares by instrument in writing in any
usual or common form or any other form which the members may approve.

The members shall not refuse to register any transfer of a share which is made
pursuant to or permifted under these Statutes but may decline to register any
transfer of any share which would otherwise be permitted hereunder if it is a
transfer:

(a) of a share on which the Company has a lien:

(b)  of a share (not being a fully paid share) to a person of whom they shall
not approve not being already a shareholder of the Company.

The members may decline to recognise any transfer unfess:-

(a) afee of 25 cents, or such lesser sum as the members may from time to
time require is paid to the Company in respect thereof;

(b) the instrument of transfer is accompanied by the certificate of the shares
to which it relates, and such other evidence as the members may
reasonably require to show the right of the transferor to make the
transfer; and

{c)  theinstrument of transfer is in respect of only one class of share.

Ifthe members refuse to register an instrument of transfer of a share, they shall
within 30 days after the date on which the transfer was lodged with the
Company, send to the transferee notice of the refusal.

The Company shall be entitled to charge a fee not exceeding 25 cents on the
registration of every probate, letters of administration, certificates of death or
marriage, power of attorney, or other instrument.

TRANSMISSION OF SHARES

In case of the death of a shareholder, the survivor or survivors, where the
deceased was a joint holder, and the legal personal representatives of the
deceased where he was a sole holder, shall be the only persons recognised by
the Company as having any title to his interest in the shares; but nothing herein
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31.3

32.

33.

34.

contained shall release the estate of a deceased joint holder from any liability in
respect of any share which had been jointly held by him with other persons.

Any person becoming entitled to a share in consequence of the death or
bankruptcy of a shareholder may, upon such evidence being produced, as may
from time to time properly be required by the members, and subject as
hereinafter provided, elect either to be registered himself as holder of the share
or to have some person nominated by him registered as the transferee thereof,
but the members shall, in either case, have the same right to decline or suspend
registration as they would have had in the case of a transfer of the share by that
shareholder before his death or bankruptcy, as the case may be.

If the person so becoming entitled shall elect to be registered himself, he shall
deliver or send to the Company a notice in writing signed by him stating that he
so elects. If he shall elect to have another person registered he shall testify his
election by executing to that person a transfer of the share. Ali the limitations,
restrictions and provisions of these Statutes relating to the right to transfer and
the registration of transfer as aforesaid shall apply as if the death or bankruptcy
of the shareholder had not occurred and the notice of transfer was a transfer
signed by that shareholder.

A person becoming entitied to a share in consequence of the merger or
consolidation of any shareholder being a corporation may, upon such evidence
being produced as the members may properly require, elect either to become
the holder of the share or to have some person nominated by him registered as
the transferee. If he elects to become the holder, he shall give notice to the
Company to that effect. if he elects to have another person registered, he shall
execute an instrument of transfer of the share to that person.

A person becoming entitled 1o a share by reason of the death or bankruptcy of a
shareholder shali be entitled to the same dividends and other advantages to
which he would be entitled if he were the registered holder of the share, except
that he shall not, before being registered as a shareholder in respect of the
share, be entitled in respect of it to exercise any right conferred by membership
in relation to meetings of the Company.

Provided always that the members may at any time give notice requiring any
such person to elect either to be registered himself or to transfer the share, and
if the notice is not complied with within ninety days the members may thereafter
withhold payment of all dividends, bonuses or other moneys payable in respect
of the share until the requirements of the notice have been complied with.

A person becoming entitled to a share in consequence of the merger or
consolidation of any shareholder being a corporation shall have the rights to
which he would be entitled if he were the holder of the share, except that he shall
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36.

37.

38.

39.

40.

not, before being registered as the holder of the share, be entitled in respect of it
to attend or vote at any meeting of the Company or at any separate meeting of
the holders of any class of shares in the Company.

FORFEITURE OF SHARES

If a shareholder fails to pay any call or instalment of a call on the day appointed
for payment thereof, the members may at any time thereafter during such times
as any part of the call or instalment remains unpaid, serve a notice on him
requiring payment of so much of the call or instaiment as is unpaid, together with
any interest which may have accrued.

The notice shall name a further day (not earlier than the expiration of fourteen
days from the date of service of the notice) on or before which the payment
required by the notice is to be made, and shall state that in the event of non-
payment at or before the time appointed, the shares in respect of which the call
was made will be liable to be forfeited.

If the requirements of any such notice as aforesaid are not complied with, any
share in respect of which the notice has been given may at any time thereafter,
before the payment required by the notice has been made, be forfeited by a
resolution of the members to that effect.

A forfeited share may be sold or otherwise disposed of on such terms and in
such manner as the members think fit, and at any time before a sale or
disposition the forfeiture may be cancelled on such terms as the members think
fit.

A person whose shares have been forfeited shall cease {o be a shareholder in
respect of the forfeited shares, but shall notwithstanding, remain liable to pay to
the Company all moneys which, at the date of forfeiture, were payable by himto
the Company in respect of the shares, but his liability shall cease if and when the
Company shall have received payment in full of alt such moneys in respect of the
shares.

A statutory declaration in writing that the declarant is a member or the secretary
of the Company, and that a share in the Company has been duly forfeited on a
date stated in the declaration, shall be conclusive evidence of the facts therein
stated as against all persons claiming to be entitled to the share. The Company
may receive the consideration, if any, given for the share on any sale or
disposition thereof, and may execute a transfer of the share in favour of the
person to whom the share is sold or disposed of and he shall thereupon be
registered as the holder of the share, and shall not be bound to see to the
application of the purchase money, if any, nor shall his title to the share be
affected by any irregularity or invalidity in the proceedings in reference to the
forfeiture, sale or disposal of the share.
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42.

43.

44.

45.

46.

47.

The provisions of these Statutes as to forfeiture shall apply in the case of
non-payment of any sum which, by the terms of issue of a share, becomes
payable at a fixed time, whether on account of the nominal value of the share or
by way of premium, as if the same had been payable by virtue of a call duly
made and notified.

CONVERSION OF SHARES INTO STOCK

The Company may by ordinary resolution convert any paid-up shares into stock,
and reconvert any stock into paid-up shares of any denomination.

The holders of stock may transfer the same, or any part thereof, in the same
manner, and subject to the same regulations, as and subject to which the
shares from which the stock arose might previously to conversion have been
transferred, or as near thereto as circumstances admit; and the members may,
from time to time, fix the minimum amount of stock transferable but so that such
minimum shall not exceed the nominal amount of the shares from which the
stock arose.

The holders of stock shall, according to the amount of stock held by them, have
the same rights, privileges and advantages as regards dividends, voting at
meetings of the Company and other matters as if they held the shares from
which the stock arose, but no such privilege or advantage (except participation in
the dividends and profits of the Company and in the assets on winding up) shall
be conferred by an amount of stock which would not, if existing in shares, have
conferred that privilege or advantage.

Such of the Statutes of the Company as are applicable to paid-up shares shall
apply to stock, and the words "share" and "shareholder" therein shall inciude
"stock" and "stockholder”.

ALTERATION OF CAPITAL

Subject to the provisions of these Statutes and the Law, the Company may, from
time to time, by ordinary resolution increase the share capital by such sum, to be
divided into shares of such amount, as the resolution shall prescribe.

The Company may by ordinary resolution (subject to the provisions of the
Statutes and the Law):-

(a)  consclidate and divide all or any of its share capital into shares of larger
amount than its existing shares;

(b)  subdivide its existing shares, or any of them, into shares of smaller
amount than is fixed by the memorandum of association, subject,
nevertheless, to the provisions of section 60 (1) (d) of the Law;
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48.2

49,

a0.

51.1

51.2

52.

{(c)  cancel any shares which, at the date of the passing of the resolution,
have not been faken or agreed to be taken by any person.

The Company may by special resolution reduce its share capital, any capital
redemption reserve fund or any share premium account in any manner and with,
and subject to, any incident authorised, and consent required, by Law and the
Statutes.

Subject to the provisions of the Law, the Company may purchase its own shares.

GENERAL MEETINGS

The Company shall hold a general meeting at least once every calendar year,
subject to the provisions of the Law and the Rules, within six months of the end
of its financial year, as its annual general meeting in addition to any other
meetings in that year, and shall specify the meeting as such in the notices calling
it; and not more than fifteen months shall elapse between the date of one
annual general meeting of the Company and that of the next. The annual
general meeting shall be held at such time and place as the members shall
appoint.

All general meetings other than annual general meetings shall be called
extraordinary general meetings.

The members may, whenever they think fit, convene an extraordinary general
meeting, and an extraordinary general meeting shall also be convened on such
requisition, or, in default, may be convened by such requisitionists, as provided
by section 126 of the Law. If at any time there are not sufficient members
capable of acting to form a quorum, any member or any two shareholders of the
Company may convene an extraordinary general meeting, in the same manner
as nearly as possible as that in which meetings may be convened by the
members. General meetings shall be held wherever the members consider
appropriate within or outside Cyprus.

Shareholders of the Company holding at the date of the deposit of a relevant
requisition not less than one-tenth of such of the subscribed capital of the
Company as at that date carries the right of voting at general meetings of the
Company shall be entitied to require that one or more additional items be put on
the agenda of any general meeting.

NOTICE OF GENERAL MEETINGS

An annual general meeting and a meeting called for the passing of a special
resolution shall be called by twenty-one days' notice in writing at the least, and a
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meeting of the Company other than an annual general meeting or a meeting for
the passing of a special resolution shall be called by fourteen days' notice in
writing at the least. The notice shall be exclusive of the date on which it is served
or deemed to be served and of the day for which it is given, and shall specify the
place, the day and the hour of meeting and, in case of special business, the
general nature of that business, together with copies of any documents to be
tabled at the meeting or appropriate details thereof (all such notices and
documents shall be provided with an English translation (if not in English)) and
shall be given, in manner hereinafter mentioned or in such other manner , if any,
as may be prescribed by the Company in general meeting to such persons as
are, under the Statutes of the Company, entitled to receive such notices from the
Company;

Provided that a meeting of the Company shall, notwithstanding that it is called by
shorter notice than that specified in this Statute, be deemed to have been duly
called if it is so agreed:

(a) inthe case of a meeting called as the annual general meeting, by all the
shareholders entitled to attend and vote thereat; and

(b) in the case of any other meeting, by majority in number of the
shareholders having a right to attend and vote at the meeting, being a
majority together hoiding not less than 95 per cent in nominal value of the
shares giving that right.

The accidental omission to give notice of a meeting to, or the non-receipt of
notice of meeting by, any person entitled to receive notice, shall not invalidate
the proceedings at that meeting.

93A. All general meetings of the Company shall be conducted in English, and materials

54.

55.

prepared with an English translation (if not in English). The minutes of each
general meeting shall be prepared in English.

PROCEEDINGS AT GENERAL MEETINGS

All business shall be deemed special that is transacted at an extraordinary
general meeting, and also all that is transacted at an annual general meeting,
with the exception of declaring a dividend, the consideration of the financial
statements and the reports, of the members and auditors, the election of
members in the place of those retiring and the appointment of, and the fixing of
the remuneration of, the auditors.

No business shall be transacted at any general meeting unless a quorum of
shareholders is present at the time when the meeting proceeds to business;
save as herein otherwise provided, three shareholders holding at ieast 2/3 of the
Company’s voting capital present in person or by proxy shall be a quorum.
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57.

58.

59.

60.

If within half an hour from the time appointed for the meeting a quorum is not
present, the meeting, if convened upon the requisition of shareholders, shall be
dissolved; in any other case it shall stand adjourned to the same day in the next
week, at the same time and place, or to such other day and at such other time
and place as the members may determine, and if at the adjourned meeting a
quorum is not present within half an hour from the time appointed for the
meeting, the shareholders present shall be a quorum.

The chairman, if any, of the administrative organ shall preside as chairman at
every general meeting of the Company, or if there is no such chairman, orif he
shall not be present within fifteen minutes after the time appointed for the holding
of the meeting or is unwilling to act, the members present shall elect one of their
number to be chairman of the meeting. .

If at any meeting no member is willing to act as chairman or if no member is
present within fifteen minutes after the time appointed for holding the meeting
the shareholders present shall choose one of their number to be chairman of the
meeting.

The chairman may, with the consent of any meeting at which a quorum is
present (and shall if so directed by the meeting), adjourn the meeting from time
to time and from place to place, but no business shall be transacted at any
adjourned meeting other than the business left unfinished at the meeting from
which the adjournment took place. When a meeting is adjourned for thirty days
or more, notice of the adjourned meeting shall be given as in the case of an
original meeting. Save as aforesaid it shall not be necessary to give any notice of
an adjournment or of the business to be transacted at an adjourned meeting.

At any general meeting, a resolution put to the vote of the meeting, shall be
decided on a show of hands unless a poll is (before or on the declaration of the
result of the show of hands) demanded:-

(a) by the chairman; or
(b) by at least two shareholders present in person or by proxy; or

(c) by any shareholder or shareholders present in person or by proxy and
representing not less than one-tenth of the total voting rights of all the
shareholders having the right to vote at the meeting; or

(d) by a shareholder or shareholders holding shares in the Company
conferring a right to vote at the meeting being shares on which an
aggregate sum has been paid up equal to not less than one-tenth of the
total sum paid up on all the shares conferring that right.

Unless a poll be so demanded, a declaration by the chairman that a
resolution has, on a show of hands, been carried or carried unanimously,
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62.

63.

64.

65.

66.

67.

68.

or by a particular majority, or lost and an entry to that effect in the book
containing the minutes of the proceedings of the Company shall be
conclusive evidence of the fact without proof of the number or proportion
of the votes recorded in favour of or against such resolution.

The demand for a poll may be withdrawn.

Except as provided in Statute 63, if a poll is duly demanded, it shall be taken in
such manner as the chairman directs, and the result of the poll shall be deemed
to be the resolution of the meeting at which the polf was demanded.

in the case of an equality of votes, whether on a show of hands or on a poll, the
chairman of the meeting shall not be entitled to a second or casting vote.

A poll demanded on the election of a chairman or on a question of adjournment
shall be taken forthwith. A poll demanded on any other question shali be taken at
such time as the chairman of the meeting directs, and any business other than
that upon which a polt has been demanded may be proceeded with, pending the
taking of the poll.

VOTES OF SHAREHOLDERS

Subject to any rights or restrictions, for the time being attached to any class or
classes of shares, on a show of hands every shareholder present in person shall
have one vote, and on a poll every shareholder shall have one vote for each
share of which he is the holder.

In the case of joint holders of shares the vote of the senior who tenders a vote,
whether in person or by proxy, shall be accepted to the exclusion of the votes of
the other joint holders; and for this purpose seniority shall be determined by the
order in which the names stand in the register of shareholders.

A shareholder of unsound mind, or in respect of whom an order has been made
by any Court having jurisdiction in lunacy, may vote, whether on a show of hands
oron a poll, by the administrator of his property, his committee, receiver, curator
bonis, or other person in the nature of an administrator, committee, receiver or
curator bonis appointed by the Court, and any such administrator, committee,
receiver, curator bonis or other person may, on a poll, vote by proxy.

No shareholder shall be entitled to vote at any general meeting unless ali calls or
other sums presently payable by him in respect of shares in the Company have
been paid.

No objection shall be raised to the qualification of any voter except at the
meeting or adjourned meeting at which the vote objected to is given or tendered
and every vote not disallowed at such meeting shall be valid for all purposes.
Any such objection, made in due time, shall be referred to the chairman of the
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meeting whose decision shall be final and conclusive.
On a poll, votes may be given either personally or by proxy.

The instrument appointing a proxy shall be in writing under the hand of the
appointer or of his attorney duly authorised in writing, or, if the appointer is a
corporation, either under seal, or under the hand of an officer or attorney duly
authorised. A proxy need not be a member of the Company.

The instrument appointing a proxy and the power of attorney or other authority, if
any, under which it is signed or a notarially certified copy of that power or
authority shall be deposited at the registered office of the Company or at such
other place within or outside Cyprus, as is specified for that purpose in the notice -
convening the mesting, at any time before the time for holding the meeting or
adjourned meeting, at which the person named in the instrument proposes to
vote, or, in the case of a poll, at any time before the time appointed for the taking
of the poll, and in default, the instrument of proxy shail not be treated as valid.

An instrument appointing a proxy shall be in the following form or a form as near
thereto as circumstances admit:-

" SE I/We , of
being a shareholder/shareholders of the above-named Company, hereby
appoint - of or failing him of

, as myfour proxy to vote for me/us or my/our behalf at the (annual
extraordinary, as the case may be) general meeting of the Company, to be held
on the day of 20 and at any adjournment thereof.

Signed this day of 20 "
Where it is desired to afford shareholders an opportunity of voting for or against

aresolution the instrument appointing a proxy shall be in the following form or a
form as near thereto as circumstances admit:-

" SE 1/We, , of
, being a shareholder/shareholders of the above-named Company, hereby
appoint of or failing him of

, as my/our proxy to vote for mefus on my/our behalf at the (annual or
extraordinary , as the case may be) general meeting of the Company, to be
held on the day of 20 and at any adjournment thereof.

Signed this day of 20

This form is to be used in favour of*/ against the resolution. Unless otherwise
instructed, the proxy will vote as he thinks fit.
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* Strike out whichever is not desired.

The instrument appointing a proxy shall be deemed to confer authority to
demand or join in demanding a poll.

A vote given in accordance with the terms of an instrument of proxy shall be
valid, notwithstanding the previous death or insanity of the principal or revocation
of the proxy or of the authority under which the proxy was executed or the
transfer of share in respect of which the proxy is given, provided that no
intimation in writing of such death, insanity, revocation or transfer as aforesaid,
shall have been received by the Company at the office before the
commencement of the meeting or adjourned meeting at which the proxy is used.

Subject to the provisions of the Law, a resolution in writing signed by all the
shareholders for the time being entitled to receive notice of and to attend and
vote at general meetings (or being corporations by their duly authorised
representatives) shall be as valid and effective as if the same had been passed
at a general meeting of the Company duly convened and held. Any such
resolution may consist of several documents in the like form, each signed by
one or more of the shareholders or their attorneys, and signature in the case of a
corporate body which is a shareholder shall be sufficient if made by a director or
other authorised officer thereof or its duly appointed attorney.

CORPORATION ACTING BY REPRESENTATIVES AT MEETINGS

Any corporation which is a shareholder of the Company may, by resolution of its
directors or other governing body, authorise such persons as it thinks fit, to act
as its representative at any meeting of the Company or of any class of
shareholders of the Company, and the perscn so authorised shall be entitled to
exercise the same powers on behalf of the corporation which he represents, as
that corporation could exercise if it were an individual shareholder of the
Company.

MEMBERS

Unless otherwise determined by ordinary resolution of the general meeting of the
Company, the number of members shall be six.

The remuneration of the members shall, from time to time, be determined by the
Company in general meeting. Such remuneration shall be deemed to accrue
from day to day. The members may also be paid all travelling, hotel and other
expenses properly incurred by them in attending and returning from meetings of
the members or any committee of the members or general meetings of the
Company or in connection with the business of the Company.

The shareholding qualification for members may be fixed by the Company in
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general meeting, and unless and until so fixed, ne qualification shall be required.

A member of the Company may be or become a director or other officer of, or
otherwise interested in, any company promoted by the Company or in which the
Company may be interested as a shareholder or otherwise, and no such
member shall be accountable {o the Company for any remuneration or other
benefits received by him as a director or officer of, or from his interest in, such
other company unless the Company otherwise directs.

BORROWING POWERS

The members may exercise all the powers of the Company to borrow money,
and to charge or mortgage its undertaking, property and uncalled capital, or any
part thereof, and to issue debentures, debenture stock and other securities
whether outright or as security for any debt, liability or obligation of the Company
or of any third party.

POWERS AND DUTIES OF MEMBERS

The Company shall operate under a one-tier system as prescribed by the Rules.
Subject to the provisions of the Rules, the Law and the Statutes, the business of
the Company shall be managed by the members who may exercise all the
powers of the Company and the following transactions shall require an express
decision of the administrative organ:

{a) the disposal of the whole of the Company’s undertaking or property or a
substantial part thereof;

{b) the acquisition of the whole or any substantial part of the undertaking,
assets or business of any other company or any firm or person or the
entry into of any joint venture or partnership with any other person; and

(c) the exercise of any of the powers referred to in Statute 82.

No alternation of the Statutes and no such direction shalt invalidate any prior act
of the members which would have been valid if that alternation had not been
made or that direction had not been given.

The members shall be under a duty, even after they have ceased to hold office,
not to divulge any information which they have concerning the Company the
disclosure of which might be prejudicial to the Company’s interests, except
where such disclosure is required or permitted under law or is in the public
interest.

The members may, from time to time, and at any time by power of attorney
appoint any company, firm or person or body of persons, whether nominated
directly or indirectly by the members, to be the attorney or attorneys of the
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Company for such purposes and with such powers, authorities and discretions
(not exceeding those vested in or exercisable by the members under these
Statutes) and for such period and subject to such conditions as they may think
fit, and any such powers of attorney may contain such provisions for the
protection and convenience of persons dealing with any such attorney as the
members may think fit and may also authorise any such attorney to delegate all
or any of the powers, authorities and discretions vested in him.

The Company may exercise the powers conferred by section 36 of the Law with
regard to having an official seal for use abroad, and such powers shall be vested
in the members.

The Company may exercise the powers conferred upon the Company by
sections 114 to 117 (both inclusive) of the Law with regard {o the keeping of a
dominion register, and the members may (subject to the provisions of those
sections) make and vary such regulations as they may think fit respecting the
keeping of any such register.

{a) A memberwhoisin any way, whether directly or indirectly, interested in a
contract or proposed contract with the Company, shall declare the nature
of his interest at a meeting of the administrative organ in accordance with
section 191 of the Law. A general disclosure that a member shall be
treated as interested in contracts with any organization shall be sufficient
notice of such fact.

(b} A member may vote in respect of any contract or proposed contract or
arrangement, notwithstanding that he may be interested therein, and if he
does so, his vote shalil be counted and he may be counted in the quorum
at any meeting of the administrative organ at which any such contract or
proposed contract or arrangement shall come before the meeting for
consideration.

(c) A member may hold any other office or place of profit under the
Company (other than the office of auditor) in conjunction with his office of
member for such period and on such terms (as to remuneration and
otherwise) as the administrative organ may determine, and no member or
intending member shall be disqualified by his office by contracting with
the Company either with regard to his tenure of any such other office or
place of profit or as vendor, purchaser or otherwise, nor shall any such
contract, or any contract or arrangement entered into by or on behalf of
the Company in which any member is any way interested, be liable to be
avoided, nor shall any member so contracting or being so interested be
liable to account to the Company for any profit realised by any such
contract or arrangement by reason of such member holding that office or
of the fiduciary relation thereby estabiished.

{d)  Any member may act by himself or his firm in a professional capacity for
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the Company, and he or his firm shall be entitled to remuneration for
professional services as if he were not a member; provided that nothing
herein contained shall authorise a director or his firm to act as auditor to
the Company.

All cheques, promissory notes, drafts, bills of exchange, and other negotiabie
instruments, and all receipts for moneys paid to the Company, shall be signed,
drawn, accepted, endorsed, or otherwise executed, as the case may be, in such
manner as the members shall from time to time determine.

The members shall cause minutes to be made in books provided for the

purpose:-

(a) of all appointments of officers made by the members and of any
remuneration fixed by the members;

(b) of the names of the members present at each meeting of the
administrative organ and of any committee of the members;

(c)  ofallresolutions and proceedings at all meetings of the Company, and of
the members, and of committees of members.

All such minutes shall be maintained in the English language and copies thereof
distributed to the shareholders and the members as soon as reasonably
practicable after the meeting shall have been held. Any member may also
require, at his sole discretion, that any document relating to the Company be
translated into the English language at the cost of the Company.

91B. Any such minutes as aforesaid, if purporting to be signed by the chairman of the

92.

meeting or by the chairman of the next succeeding meeting of the Company, or
class of shareholders of the Company, or members or committee (as the case
may be), shall be sufficient evidence without any further proof of the facts therein
stated.

PENSIONS

The members may grant retirement pensions or annuities or other gratuities or
allowances, including allowances on death, to any person or persons in respect
of services rendered by him or them to the Company whether as managing
directors or in any other office or employment under the Company or indirectly
as officers or employees of any subsidiary, associated or allied company of the
Company, notwithstanding that he or they may have been directors of the
company and the Company may make payments towards insurance, trusts,
schemes or funds for such purposes in respect of such person or persons and
may include rights in respect of such pensions, annuities and allowances in the
terms of engagement of any such person or persons.
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DISQUALIFICATION OF MEMBERS
The office of a member shall be vacated if the member:-
(a) ceases to be a member by virtue of section 176 of the Law; or

(b) becomes bankrupt or makes any arrangement or compaosition with his
creditors generally; or

(c)  becomes prohibited from being a member by reason of any order made
under section 180 of the Law; or

(d)  becomes of unsound mind; or
(e) resigns his office by notice in writing to the Company.
APPOINTMENT AND REMOVAL OF MEMBERS

The first members of the administrative organ, who shall be appointed by and
upon the adoption of these Statutes, shall be Rodoula Malikkidou, Maria
Georgiou, Eleni Charalampous, Daniel Hallgarten and Jiri Radoch.

Save for the first members referred to in Statute 94, all members shall be
appointed by ordinary resolution of the general meeting of the Company of which
one member shall be the RPGP member. Al members, be they the first
members or otherwise, shall hotd office only until the next following annual
general meeting and shall then be eligible for re-election although no member
shall be appoinied to office for a period longer than that prescribed by the Law,
the Statutes or the Rules. The majority of the members from time to time
appointed shall reside in Cyprus.

All members, be they the first members or otherwise, shall hold office for a
pericd of three years and then be eligible for re-election. A member may be
removed prior {o the expiration of the term of their appointment by ordinary
resolution of the Company.

PROCEEDINGS OF MEMBERS

The members may meet together for the dispatch of business, adjourn, and
otherwise regulate their meetings, as they think fit. The members shall meet at
least once every three months to discuss the progress and foreseeable
development of the Company. Questions arising at any meeting shall be decided
by a majority of votes validly cast. The chairman of the meeting shall not be
entitled to a casting vote in addition to any other vote he may have. A member
may, and the secretary on the requisition of a member (or of any such
shareholder as may otherwise be agreed) shall, at any time, summon a meeting
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of the members. Unless otherwise agreed, at least five business days’ notice of
each members’ meeting must be given, and may be given in writing or by
telephone (if followed by written notice). A notice must be accompanied by an
agenda and a board paper setting out in such reasonable details as may be
practicable in the circumstances the subject matter of the meeting. Al meetings
of the administrative organ and all committee meetings shall take place in
Cyprus unless the administrative organ or the members of the Committee
meeting decide otherwise for any particular meeting. Any member of the
administrative organ or a member of a committee of the members may
participate in a meeting of the administrative organ or such committee by means
of conference telephone or similar communications equipment whereby all
persons participating in the meeting can hear each other and participation in a
meeting in this manner shall be deemed to constitute presence in person at such
meeting. Such a meeting shall be deemed to take place where itis convened to
be held or where the chairman of the meeting is. The word “meeting” in the
Statutes shall be construed accordingly.

Each member is entitled to require the administrative organ to provide to him all
information submitted to the administrative organ.

Save as provided otherwise in these Statutes, the quorum necessary for the
transaction of the business of the members may be fixed by the members but
shall not be less than three members or their alternates, and unless so fixed
shall be at least half of the number of the members from fime to time or their
alternates. Notwithstanding the foregoing, the quorum necessary for a meeting
of the members must include the RPGP member (or his alternate} unless such
member has delivered written notice to the Company waiving his right to be
present. Any member participating in a meeting by way of telephone or other
communication equipment that allows all persons participating in the meeting to
hear each other shall be deemed to be present in person and shall count
towards the quorum.

The continuing members may act notwithstanding any vacancy in their body,
but, if the number is reduced below the number fixed by or pursuant to the
Statutes of the Company as the necessary quorum of members, the continuing
members or member may act only for the purpose of summoning a general
meeting of the Company.

The members shall appoint one of the RPG members to be the chairman of the
administrative organ and determine the period for which he is to hold office; but if
there is no member holding such office, or if at any meeting the chairman is not
present within five minutes after the time appointed for holding the same, the
members present may choose one of their number to be chairman of the
meeting.

The members may delegate any of their powers to a committee or committees
consisting of such member or members of their body as they think fit; any
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committee so formed shall, in the exercise of the powers so delegated, conform
to any regulations that may be imposed on it by the administrative organ, as to
its powers, constitution, proceedings, quorum or otherwise.

A committee may elect a chairman of its meetings; if there is no member holding
such office, or if, at any meeting, the chairman is not present within five minutes
after the time appointed for holding the same, the members present may choose
one of their number to be chairman of the meeting.

Subject to any regulations imposed on it by the administrative organ, a
committee may meet and adjourn as it thinks proper and questions arising at any
meeting shall be determined by a majority of votes of the members present.
All acts done by any meeting of the members or of a committee of the members
or by any person acting as a member shall, notwithstanding that it be afterwards
discovered that there was some defect in the appointment of any such member
or person acting as aforesaid, or that they or any of them were disqualified, be
as valid as if every such person had been duly appointed and was qualified to
be a member. ,

A resolution in writing signed or approved by letter, facsimile or e-mail by each
member or his alternate shall be as valid and effectual as if it had been passed
at a meeting of the members duly convened and held and when signed may
consist of several documents each signed by one or more of the persons
afaresaid.

ALTERNATE MEMBERS

(@)  Each member shall have power, from time to time, to nominate another
member or any person, not being a member, to act as his alternate
member and at his discretion to remove such alternate member.

(b)  An alternate member shall (except as regards power to appoint an
alternate member and remuneration) be subject in all respects to the
terms and conditions existing with reference to the other members, and
shall be entitled to receive notice of all meetings of the members and to
attend, speak and vote at any such meeting at which his appointer is not
present.

(c) One person may act as alternate member to more than one member and
while he is so acting, shall be entitled to a separate vote for each member
he is representing and, if he is himseif a member, his vote or votes as an
alternate member shall be in addition to his own vote.

(d)  Any appointment or removal of an alternate member may be made by
letter, facsimile or electronic communication (e-mail) or in any other
manner approved by the member. Any facsimile or electronic
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communication (e-mail) shall be confirmed, as soon as possible, by letter,
but may be acted upon by the Company meanwhile.

(e) If a member making any such appointment, as aforesaid, shali cease to
be a member otherwise than by reason of vacating his office at a meeting
of the Company at which he is re-elected, the person appointed by him
shall thereupon cease to have any power or authority to act as an
alternate member.

(f) A member shall not be liable for the acts and defaults of any alternate
member appointed by him.

(g)  An alternate member shall not be faken into account in reckoning the
minimum or maximum number of members allowed for the time being but
he shall be counted for the purpose of reckoning whether a quorum is
present at any meeting of the administrative organ attended by him at
which he is entitied 1o vote.

MANAGING DIRECTOR

The members may, from time to time appoint one or more of their bady to the
office of managing director, for such period and on such terms, as they think fit,
and subject {o the terms of any agreement entered into in any particular case,
may revoke such appointment. A member so appointed shall not, whilst holding
that office, be subject to retirement by rotation or be taken into account in
determining the rotation of retirement of members, but his appointment shall be
automatically determined if he ceases, from any cause, to be a member.

A managing director shall receive such remuneration (whether by way of salary,
commission or participation in profits, or partly in one way and partly in another),
as the members may determine.

The members may entrust and confer upon a managing director any of the
powers exercisable by them, upon such terms and conditions and with such
restrictions as they may think fit, and either collaterally with or the exclusion of
their own powers, and may, from time to time revoke, withdraw, alter or vary all
or any of such powers.

SECRETARY

The secretary shall be appointed by the members for such term, at such
remuneration and upon such conditions as they may think fit; and any secretary
so appointed may be removed by them.

The members shall provide for the safe custody of the seal, which shall only be
used by the authority of the members or of a committee of the members
authorised by the members in that behalf, and every instrument to which the seal
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shall be affixed shall be signed by a member and shall be countersigned by the
secretary or by a second member or by some other person appointed by the
members for the purpose.

DIVIDENDS AND RESERVE

The Company in general meeting may declare dividends, but
no dividend shall exceed the amount recommended by the members.

The members may, from time to time, pay to the shareholders such interim
dividends as appear to the members to be justified by the profits of the

Company.

No dividend shall be paid otherwise than out of profits. This is without prejudice
to the Company’s right to make capital returns with the approval of the court.

The members may, before recommending any dividend, set aside out of the
profit of the Company such sums as they think proper as a reserve or reserves
which shall, at the discretion of the members, be applicable for any purpose to
which the profits of the Company may be properly applied, and pending such
application may, at the like discretion, either be employed in the business of the
Company or be invested in such investments (other than shares of the
Company) as the members may from time to time, think fit. The members may
also, without placing the same to the reserve, carry forward any profits which
they may think prudent not to divide.

Subject to the rights of persons, if any, entitled to shares with special rights as to
dividend, all dividends shall be declared and paid according to the amounts paid
or credited as paid on the shares in respect whereof the dividend is paid, but no
amount paid or credited as paid on a share in advance of calls shall be treated
for the purposes of this regulation as paid on the share. All dividends shalt be
apportioned and paid proportionately to the amounts paid or credited as paid
on the shares during any portion or portions of the period in respect of which the
dividend is paid; but if any share is issued on terms providing that it shall rank for
dividend as from a particutar date, such share shall rank for dividend accordingly.

If from time to time it shall be found necessary or desirable for the Company to
revalue all or any of its property or assets (including its shares in its subsidiary
companies), the Company shall have power to do so, and any profits arising on
or from such revaluation shall be dealt with as profits available for the payment
of dividends or payment of the capital and any premium on bonus shares unless
such payments shall be prohibited under applicable law or applicable
accountancy standards.

The members may deduct from any dividend payable to any shareholder all
sums of money (if any) presently payable by him to the Company on account of
calls or otherwise in relation to the shares of the Company.
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Any general meeting declaring a dividend or bonus, may direct payment of such
dividend or bonus wholly or partly by the distribution of specific assets and in
particular of paid up shares (whether issued at par or at premium), debentures or
debenture stock of any other company or in any one or more of such ways, and
the members shall give effect to such resolution, and where any difficulty arises
in regard to such distribution, the members may settle the same as they think
expedient, and in particular, may issue fractional certificates and fix the value for
distribution of such specific assets or any part thereof and may determine that
cash payments shall be made to any shareholders upon the footing of the value
so fixed in order to adjust the rights of all parties, and may vest any such specific
assets in trustees as may seem expedient to the members.

Any dividend interest or other moneys payable in cash in respect of shares may
be paid by cheque or warrant sent through the post directed to the registered
address of the shareholder or, in the case of joint shareholders, to the registered
address of one of the joint shareholders who is first named on the register of
shareholders or to such person and to such address as the shareholder or joint
shareholders may in writing direct. Every such cheque or warrant shall be made
payable to the order of the person to whom it is sent. Any one of two or more
joint shareholders may give effectual receipts for any dividends, bonuses or
other moneys payable in respect of the shares held by them as joint
shareholders.

No dividend shali bear interest against the Company.

FINANCIAL STATEMENTS
The members shall cause proper books of account to be kept with respect to :-

(a) all sums of money received and expended by the Company and the
matters in respect of which the receipt and expenditure takes place;

(b}  all sales and purchases of goods by the Company; and

(c) the assets and liabilities of the Company.

Proper books shall not be deemed to be kept if there are not kept such books of
account as are necessary to give a true and fair view of the state of the
Company's affairs and to explain its transactions.

The books of account shall be kept at the registered office of the Company, or
subject to section 141 (3) of the Law, at such other place or places as the

members think fit, and shall always be open to the inspection of the members.

The members shall, from time to time, determine whether and to what extent and
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at what times and places and under what conditions or regulations, the accounts
and books of the Company or any of them, shall be open to the inspection of
shareholders not being members, and no shareholder (not being a member)
shall have any right of inspecting any account or book or document of the
Company except as conferred by statutory enactments or the Rules or
authorised by the members or by the Company in general meeting.

The members shall, from time to time, in accordance with section 141 and 142
of the Law, cause to be prepared and to be laid before the Company in general
meeting such profit and loss accounts, balance sheets group accounts (if any)
and reports and statements as are referred to in those sections.

Copies of the documents referred to in section 152(1) of the Law which are to be
laid before the Company in general meeting, shall, not less than twenty-one days
before the date of the meeting, be sent to every shareholder of, and every holder
of debentures of the Company and to every person registered under Statute 34
and 35. Provided that this Statute shall not require a copy of those documents to
be sent to any person of whose address the Company is not aware or to more
than one of the joint holders of any shares or debentures.

CAPITALISATION OF PROFITS

The Company in general meeting may upon the recommendation of the
members resolve that it is desirable to capitalise any part of the amount for the
time being standing to the credit of any of the Company's reserve accounts or to
the credit of the profit and loss account or otherwise available for distribution and
accordingly that such sum be set free for distribution, amongst the shareholders
who would have been entitled thereto if distributed by way of dividend and in the
same proportion, on condition that the same be not paid in cash but be applied
either in or towards paying up any amounts for the time being unpaid on any
shares held by such shareholders respectively or paying up in full (whether at
par or at a premium) unissued shares or debentures of the Company to be
allotted, and distributed credited as fully paid up to and amongst such
shareholders in the proportion aforesaid, or partly in the one way and partly in
the other, and the members shall give effect to such resolution.

Provided that a share premium account and a capital redemption reserve fund
may, for the purposes of this Statute, only be applied in the paying up of
unissued shares to be issued to shareholders of the Company as fully paid
bonus shares whether at par or at a premium.

Whenever such a resclution, as aforesaid, shall have been passed the members
shall make all appropriations and applications of the undivided profits resolved to
be capitalised thereby and all allotments and issues of fully paid shares or
debentures, if any, and generally shall do all acts and things required to give
effect thereto, with full power to the members to make such provisions by the
issue of fractional cettificates or by payment in cash or otherwise, as they think
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fit, for the case of shares or debentures becoming distributable in fractions and
also to authorise any person to enter on behalf of all the shareholders entitled
thereto into an agreement with the Company providing for the aliotment to them
respectively, credited as fully paid up, of any further shares or debentures to
which they may be entitled upon such capitalization, or (as the case may require)
for the payment up by the Company, on their behalf, by the application thereto
of their respective proportions of the profits resolved to be capitalised, of the
amounts or any part of the amounts remaining unpaid on their existing shares,
and any agreement made under such authority shall be effective and binding on
all such shareholders.

AUDIT

Auditors shall be appointed and their duties regulated in accordance with
sections 153 to 156 (both inclusive) of the Law.

NOTICES

A notice may be given by the Company to any shareholder, either personally or
by sending it by post to him or to his registered address, or (if he has no
registered address within Cyprus) to the address, if any, within Cyprus or in any
other country supplied by him to the Company for the giving of notice to him. In
addition, notice may be given by electronic communication to a shareholders’
address. Where a notice is sent by post, service of the notice shall be deemed to
be effected by properly addressing, prepaying and posting a letter containing the
notice, and to have heen effected in the case of a notice of a meeting at the
expiration of 24 hours after the letter containing the same is posted, and in any
other case, at the time at which the letter would be delivered in the ordinary
course of post. The service of a notice by electronic communication shall be
deemed effected on the day of its successful transmission.

A notice may be given by the Company to the joint holders of a share by giving
the notice to the joint holder first named in the register of sharehaolders in respect
of the share.

A notice may be given by the Company to the persons entitled to a share in
consequence of the death or bankrupicy of a member by sending it through the
post in a prepaid letter addressed to them by name, or by the title of
representatives of the deceased, or trustee of the bankrupt, or by any like
descriptions, at the address, if any, within Cyprus supplied for the purpose by the
persons claiming to be so entitled, or (until such an address has been so
supplied) by giving the notice in any manner in which the same might have been
given if the death or bankruptcy had not occurred.

Notice of every general meeting shall be given in any manner hereinbefore
authorised to:
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(a) every shareholder except those shareholders who (having no registered
address within Cyprus) have not supplied to the Company a current
postal or electronic address for the giving of notices to them;

(b} every person upon whom the ownership of a share devolves by reason of
his being a legal personal representative or a trustee in bankruptcy of a
shareholder where the shareholder but his death or bankruptcy would be
entitled to receive notice of the meeting ;

(d) the auditor for the time being of the Company; and

(e)the members of the administrative organ of the Company (if not
shareholders). ;

No other person shall be entitled to receive notices of general meetings.

134A. A shareholder present, either in person or by proxy at any

135.

136.

meeting of the Company or of the holders of any class of shares in the Company
shall be deemed to have received notice of the meeting and, where requisite of
the purposes of which it was calied.

WINDING UP

If the Company shall be wound up the liquidator may, with the sanction of an
extraordinary resolution of the Company and any other sanction required by the
{ aw, divide amongst the shareholders in specie or kind, the whole or any part of
the assets of the Company (whether they shall consist of property of the same
kind or not) and may, for such purpose, set such value as he deems fair upon
any property to be divided as aforesaid , and may determine how such division
shall be carried out as between the sharehoiders or different classes of
shareholders. The liquidator may, with the like sanction, vest the whole or any
part of such assets in trustees, upon such trusts for the benefit of the
contributories as the liquidator, with the like sanction, shall think fit , but so that
no shareholder shall be compelled to accept any shares or other securities
whereon there is any liability.

INDEMNITY

Every member or other officer for the time being of the Company, shall be
indemnified out of the assets of the Company against any damage or liability
which he may sustain or incur in or about the execution of his duties including
liability incurred by him in defending any proceeding whether civil or criminal in
which judgment is given in his favour or in which he is acquitted or in connection
with any application under section 383 of the Law in which relief is granted to
him by the Court; and no member or other officer of the Company shall be liable
for any loss, damage or misfortune which may happen to or be incurred by the
Company in the execution of the duties of his office or in relation thereto. But this
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Staiute shall only have effect in so far as its provisions are not avoided by
section 197 of the Law.
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Neocleous House
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PO Box 613
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STRANY

(1) RPG Industries Public Limited, spoletnost zaloZena podle pravnibo fadu Kypru,
reg. ¢. 146906, se sidlem Neocleous House 199 Arch. Makarios IIT Avenue PO Box 613
CY- 3030 Limassol, Kypr (dale jen ,,Nastupnicka spoletnost™); a

{2) Charles Capital, a.s., akciova spolednost zaloZend podle pravniho fadu Ceské
republiky, se sidlem Stépansks 621/34, Praha 1, PSC 11217, Ceska republika, IC:
25662341, zapsana v obchodnim rejstiiku vedeném Méstskym soudem v Praze, oddil B,
vloZzka 5327 (dale jen ,,Charles Capital®)

(3) KARBON INVEST, a.s., akciova spoletnost zaloZena podle pravniho iadu Ceské
republiky, se sidlem §tépz’mskz’1 621734, Praha 1, PSC 11217, Ceska republika, c:
25691431, zapsana v obchodnim rejstiiku vedeném Méstskym soudem v Praze, oddil B,
vloZzka 5524 (dale jen ,Karbon Jnvest®)

UVODNI USTANOVENI

(a) Charles Capital je plné viastnénou dcefinou spoleénosti Nastupnické spoleénosti a
Karbon Invest je plné€ vlastnénou deefinou spoleénosti Charles Capital,

(b) 'V Den ticinnosti a v souladu s § 201 A(1)(a)(iii) Zakona o spole&nostech, Cap. 113
a § 2(1) Natizeni Rady EU 2157/2001 o statutu evropsk¢ spoleénosti, v platném
Znéni:

() se Charles Capital a Karbon Invest sloudi (fuzi slouéenim) do Nastupnické
spolecnosti;

(n) se Charles Capital a Karbon Invest zrusi bez likvidace a jejich aktiva a
pasiva budou pfevedena na Nastupnickou spoleinost; a

(1ii)  Nastupnicka spole¢nost nabude formy Societas Europaea, bude zapsana
v Kyperské republice a bude podléhat jejimu pravnimu fadu.
PROJEKT FUZE
1. DEFINICE

1.1 Nasledujici vyrazy maji vtomto Projektu flze nasledujici vyznam, nevyplyva-li
z kontextu jinak:

Fuze Faze spole¢nosti Charles Capital a Karbon Invest do



W

»1en téinnosti*

.Predstavenstvo*

,»Fuzujici spolecnosti*

»RPG Industries SE*

LDotéena deefina
spole¢nost®

»Kyperske pravo™
»Ceské pravo™

f wrte
,»Pravni fady

Nafizeni o SE*

“Zaméstnanci”

»omeérnice o zapojeni
zaméstnanci*

Kypersky zakon ¢.
277(1)/2004

Nastupnické spolecnosti, tzn. faze slouenim podle
§ 17(2)(a) Nafizeni o SE;

Den, kdy na zakladg zapisu spoleénosti RPG Industries SE
do obchodniho rejstiiku na Kypru (v souladu s Nafizenim
o SE) dojde k Fuzi;

Pfedstavenstva Nastupnické spolecnosti, Charles Capital a
Karbon Invest;

Spolecne Charles Capital a Karbon Invest;

Nastupnicka spolecnost po pfeméné z kyperské akciové
spolednosti na spoleCnost SE zapsanou na Kypru; tato
pieména nastane v Den acinnosti;

dcefind spolecnost nebo organizaéni sloZka podniku
Nastupnicke spoleCnosti, Charles Capital nebo Karbon
Invest, kterA se ma stat dcefinou spolecnosti nebo
organiza¢ni sloZkou podniku RPG Industries SE po jejim
zaloZeni;

Pravni pfedpisy Kypru;
Pravni piedpisy Ceské republiky;

Spoleéng pravni tady Kypru, Ceské republiky a
komunitarni pravo (Acquis Communitaire);

Narizeni Rady (ES) €. 2157/2001 ze dne 8. 10. 2001 o
statutu evropské spoleénosti, ve znéni Nafizeni Rady (ES)
€. 885/2004 ze dne 26. dubna 2004;

zaméstnanci  Nastupnické  spolecnosti,  Fuzujicich
spolecnosti a Dotéenych deefinych spolecnosti;

Smérnice Rady ¢. 2001/86/ES, kterou se dopliuje Statut
evropské  spolecnosti v souvislosti  se zapojenim
zaméstnancii, ve znéni pfijatém v pfisluSnych pravnich
fadech;

»Ziakon dopliujici Statut Evropské spoleénosti s ohledem
na zapojeni zaméstnanclt za ucelem zaloZeni prav
zameéstnancii na i¢ast na feSeni otdzek a na rozhodovacim
procesu, ktery je vyznamny pro cxistenct Societas
Europaea®; kypersky zakon transponujici Smémici o



zapojeni zaméstnanci;

wSE" pravinickd osoba spravni subjektiviton pod nazvem
Societas Europaea, ktera mize vzniknout a byt zapsana
v jakémkoliv ¢lenském stateé EU v ramei Nafizeni o SE;

»Prrojekt fuze™ Tato smlouva.

1.2 Svyjimkou, kdy zkontextu vyplyva jinak, maji slova vjednotném Ccisle stejny
vyznam i v mnoZzném a naopak a slova uréitého rodu oznacwji i viechny ostatni rody a
dale slova oznacujici osoby se vztahuji 1 na spolecnost:.

1.3 Neni-1i uvedeno jinak, je odkaz na ¢laneck odkazem na €lanek v tomto Projektu fize.
1.4 Nadpisy ¢lanki v tomto Projektu fuze slouZi pouze k usnadnéni orientace a nemaji
vliv na vyklad Zadnych ustanoveni.

2. FUZE

2.1. V Den 0¢innosti, za podminek stanovenych timto Projektem fiize a v souladu
s Pravnimi pfedpisy:

2.1.1 Fuazujici spolecnosti zaniknou bez hkvidace a veskera jejich aktiva a pasiva se
prevadéji na Nastupnickou spoleénost;

2.1.2 Nastupnicka spoleénost nabude formy Societas Enropaea, bude zapsina na Kypru
a bude podiéhat Nafizeni o SE a Kyperskému pravu.

2.2. Po Fazi:

2.2.1 dojde v souladu s Pravnimi fady ke zruSeni vSech akcii Charles Capital a vSech
akcii Karbon Invest s tim, Ze zaniknou 1 veskera prava k t&émto cennym papirm a za toto
zrudeni a zanik nebude vhrazena Zidnd odména;

2.2.2 Nastupnicka spoleCnost bude pokracovat v existenci.

3. FIRMA A SIDLO
3.1. Firmy a sidla Flazujicich spole¢nosti a Nastupnické spolecnosti jsou uvedeny vySe.
3.2. V Den ucinnosti se zméni firma Nastupnické spole€nosti na RPG Industries SE.

Sidlem Nastupnicke spoleénosti bude Neocleous House 199 Arch. Makarios I Avenue
Limassol, Kypr CY- 3030.



4, ROZHODNY DEN FUZE

4.1. Dnem, od kterého se pro ucely acetnictvi povazuji jednani Fazujicich spolednosti
za jednani RPG Industries SE, je 1. fijen 2005.

5.  ZVLASTNI PRAVA, OPATRENI A VYHODY

5.1. Nastupnicka spolecnost nevyda v disledku své pfemény na SE Zadné akcie, se
kterymi by byla spojena zv1astni prava, ani nevyda Zadné cenné papiry kromé akcii. SE
tak majiteliim téchto akcii nebo cennych papiri neudéli Zadna prava ani nenavrhne Zadna
opatfent, ktera se tykaji téchto osob.

5.2. Zmalcim, ktefi budou pfezkoumavat Projekt fize, Predstavenstvim ncbo jinym
¢lenim spravnich, fidicich, dozoréich nebo kontrolnich organt Fazujicich spoleénosti
nebo Nastupnické spoleénosti nebudou poskyinuty Zadné zvia§ini vyhody z divodi
uvedenych v ¢l. 5.3 a 5.4 ni7e.

5.3. V souladu s ¢1. 31 (1) Nafizeni o SE se na Fuzi nevztahuje ¢L 20{1)(b), (c) a (d), ¢&l.
29(1)(b) ani €. 22, procez:

531 k pfezkoumani Projektu fize nejsou vyZadovani Nezavisli znalci a

53.2  Projekt fize nemusi obsahovat:
5.3.2.1  vyménny pomér akcii a €astku jakéhokoliv ptipadného dorovnani,
5.3.2.2  podminky pro pfidéleni akecii v SE a

5323 den, od kterého majitelim akcii SE vznika pravo na podil na zisku a
piipadné zvlastni podminky tykajici se tohoto prava.

5.4. Piedslavenstva ani dozor¢i rady Fuozujicich spoleénosti nejsou podle Ceského
(§ 220b odst. 4 obchodniho zakoniku) ani Kyperského (§ 201C(2)(a) a (b) Cap. 113)
prava povinny zpracovavat zpravy o Fuzi am zpravy o piezkoumani Faze.

5.5. JelikoZ pit Fazi nedojde ke zvySeni zakladniho kapitadlu Nastupnické spoleénosti,
nebudou podle Ceského (§ 69a odst. 6 obchodniho zakoniku) ani Kyperského
(§ 201C(3)(d) Cap. 113) prava muset byt majetek a zavazky pievadéné v ramci Fuze
ocenény znaleckym posudkem.



6. POSTUP URCENI PODMINEK PRO ZAPOJENI ZAMESTNANCU
6.1. Fuazujici spoleCnosti a Nastupnicka spolecnost se pokusi spoletnym jednénim
dospét k opatfenim se Zaméstnanci ohledné Fize v souladu s Pravnimi fady, zejména pak

se Smérnici o zapojeni zameéstnanci.

6.2. Za ti¢elem uzavieni dohody o icasti zaméstnanct bude v souladu s Kyperskym
zakonem ¢. 277(1)/2004 vytvoren vyjednavaci vybor zastupujici Zameéstnance.

6.3. Na volbu a jmenovani ¢lent vyjednavaciho vyboru se pouziji pravni pfedpisy
¢lenskych stati Evropské Unie, ve kierych maji Nastupnicka spoleénost, Fizujici
spole¢nosti a Dotéené dcefiné spole€nosti Zaméstnance, a to vZdy pravii piedpisy toho
statu, na jchoZ Gizemi maji byt pfisludni ¢lenové vyjednavaciho vyboru zvoleni ¢i

Jjmenovant.

6.4. Po svém vytvofeni bude vyjednavaci vybor jednat s Piedstavenstvy o zapojeni
zaméstnanc v RPG Industries SE v souladu s Kyperskym zakonem €. 277(1)/2004.

6.5. Jednani o zapojeni zaméstnanct se fidi Kyperskym pravem, ledaze Smémice o
zapojeni zaméstnancil stanovi jinak.

7. STANOVY SE

7.1. Nastupnicka spolecnost upravi své Stanovy tak, aby odpovidaly Hlavé III Nafizeni
o SE a Kyperskému pravu.

7.2. Upravené Stanovy, uvedené v Priloze tohoto Projektu fuze, ktera tvofi jejich
nedilnou sou€ast, vstoupi v i¢innost v Den téinnosti.
8. RUZNA USTANOVEN(

8.1. 'V kontextu ¢l. 24(1) Nafizeni o SE:

8.1.1 nebudou mit Fuzujici spolecnosti ani Nastupnicka spoleénost Zadné stavajici nebo
vydané dluhopisy ani drZitele dluhopisi;

8.1.2  Fazujici spolecnosti ani Nastupnicka spoleénost nevydaly Zadné cenné papiry jiné
nez akcie.

8.2.  Bezprostfedné po Dni ii¢innosti:

8.2.1 zajisti SE zvefejnéni Fiize na Kypru a v EU v souladu s Pravnimi rady;



8.2.2  zajisti zastupci jednajici za zaniklé Fizujici spoleénosti zveicjnéni Fize v Ceské
republice v souladu v Pravnimi fady.

9. AKCIE RPG INDUSTRILS SE

9.1. Pii zapisu Nastupnické spoleénosti jako SE do kyperského obchodniho rejstiiku
zméni Nastupnicka spoleénost svou pravni formu na SE s tim, e tato zmé&na bude
zohlednéna na akciich vydanych Nastupnickou spolegnosti. Pfedstavenstvo Nastupnické
spole€nosti vyda bez zbytetného prodleni po Dni €innosti nové akcie (tj. akcie RPG
Industries SE) a vyméni je svym akcionafiim za jejich akcie Nastupnické spoletnost
vydané pred Fuzi (4. za akcie RPG Industries Public Limited). Akciové podily akcionafi
Nastupnické spolecnosti tim nebudou dotéeny.

PODPISY

RPG Industries Public Limited Charles Capital, a.s.

KARBON INVEST, a.s.

............................................

PRILOHA

Stanovy RPG Industries SE




Cislo

EVROPSKA SPOLECNOST

NOVE

STANOVY

(Piyaté zvlasinim usnesenim pijatym doe 2005,
které nahrazuji veskeré existujici stanovy)

- spole¢nosti -

RPG Industries SE

ANDREAS NEOCLEOUS & CO.
Neocleous House
199 Arch. Makarios 111 Avenue
P. O. Box 50613
CY-3608 Limassol
Kypr
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EVROPSKA SPOLECNOST

NOVE STANOVY

spolecnosti

RPG Industries SE

(dale jen ,,Spoleénost™)

VYKLAD

V téchto Stanovach maji:
nasledujici slova a vyrazy nasledujici vyznam:

»adresa™ zahmuje v souvislosti s prostiedky elektronické komunikace i ¢isla a adresy,
uréené pro ucely takové komunikace.

»Spravni organ® znamena organ odpovédny za fizeni Spole¢nosti. Tento vyraz je v téchto
Stanovach pouZivan soub&Zné a zaméniteln€ s vyrazem ,,¢lenové spravniho organu®
s tim, Ze jejich vyznam — €lenové nebo €len jednajici jako spravni orgin Spoleénosti —je

© vykladén synonymicky. Kromé toho se jakykoliv odkaz na piedstavenstvo nebo feditele

v Zikoné o spolecnostech vyklada jako odkaz na spravni organ nebo jeho &leny.
auditoii” znamenaji auditory Spolecnosti.

,»Kypr znamena Republiku Kypr.

»clektronickd komunikace znamena faksimilni pfenos nebo elektronickou postu.
,»uzavieny zahrnuje veSkeré zpiisoby uzavieni.

»Zakon o spolednostech” znamena Zakon o spolecnostech, Kap.113, v platném znéni.

" ,.tlen spravniho organu‘ znamené &lena spravniho organu Spoleénosti tak, jak je tento

vyraz uzit v Nafizeni s tim, Ze plural ,.¢lenové spravniho organu* se vyklada totoZné,
s vyjimkou, kdy z kontextu vyplyva jinak.

,.sidlo* znamena sidlo Spole&nosti.
,».clen RPGP* znamend clena spravniho organu pisemné navrZeného spoleénosti RPG

Partners Limited (vznikla na Kypru pod €. 165208), ktery bude podle &lanku 95 jmenovan
do funkce ¢lena spravniho organu, kterou bude fadné vykonavat, neni-li stanoveno jinak,



1.2

13

1.4

1.5

1.6

1.7

1.8

1.9

s tim, Ze tento vyraz zahmuje 1 jeho fadné jmenované zastupce (nahradni ¢leny spravniho
organu}”.

,»Predpisy* znamenaji spolecné Narizeni Evropské rady (ES) €. 2157/2001 ze dne 8. fijna
2001 o statutu evropské spolecnosti (SE), Smérnici Evropské rady 2001/86/EC ze dne 8.
fijna 2001, ktera doplinje statut evropskeé spoleénosti v souvislosti s icasti zaméstnancii
na fizeni, a Natizeni o evropskych akciovych spole€nostech 2004 (Statutory Instrument
2004 No.2326).

Hrazitko” firemni razitko Spolednosti, piip. jakékoliv u¥edni razitko, které ma Spole¢nost
v drzent podle § 36 Zakona o spole¢nostech.

»akcionaf” znamena v souvislosti s akciemi akcionére, ktery je zapsin v seznamu
akcionafi jako maptel akcii.

»otanovy' znamenaji Stanovy Spolecnosti, které stanovi pravidla jejiho provozu. Mimo
jsou odkazy v Zdkom o spoleénostech na , stanovy (articles of association) vykladany
jako odkazy na Stanovy.

Zphlomocnéni nebudou vykladana restriktivné, nybrz vidy v co nej$ir$im moZném
vykladu.

Zadné zplnomocnéni nebude omezeno existenci jiného zplnomocnéni ncbo s vyjimkou,
kdy tak podminky zplnomocnéni vyslovné stanovi, vykonem dan¢ho nebo jiného
zplnomocnéni.

S vyjimkou, kdy podminky zplnomocnéni stanovi vyslovné jinak, nebude zplnomocnéni
vylucovat soub&Zny vykon dané piscbnosti jinym organem nebo osobou, ktera je v dané
dobé opravnéna tuto pisobnost vykonavat na zékladé Stanov nebe jiného zplnomocnéni.

NevyZaduje-li kontext jinak, maji slova a vyrazy v t€chto Stanovach stejny vyznam jako v
Zakonu o spolenostech piip. Predpisech s vyjimkou zmén, které vstoupi v platnost poté,
co se tyto Stanovy stanou zivaznymi pro Spole¢nost.

Odkazy na uzavieny dokument odkazuji t€Z na jeho samotné uzavient podpisem nebo
otiskem razitka ¢i jinym zplisobem.

Nevyplyva-li z kontextu jinak, jakékoliv odkazy na ,,pisemné* nebo ,,pisemny" odkazuji
na jakykoliv zplisob reprodukce slov € textu v €itelné a nepomijivé formée, véetné
elektronické posty (za ucelem vylouceni pochyb).

S vyjimkou, kdy je vylovné poZadevano nebo ureno jinak, vykladaji se slova uréitého
rodu tak, Ze zahmuji i ostatni rody, slova oznacujici osoby tak, Ze oznaduji i pravnické
osoby a naopak, slova v jednotném Cisle tak, Ze odkazuji 1 na mnozné ¢islo a naopak, a
stova oznadujici celek tak, Ze oznaduji jakoukoliv jeho ast.

Nadpis a nazvy odstavcil slouZi pouze k usnadnéni orientace a nemaji vliv na vyklad.



2A.

VYLUKA TABULKY "A"

Piedpisy uvedené v Tabulce "A" Prvni pfilohy Zikona o spole¢nostech neplati
s vyjimkou, kdy jsou vyslovné uvedeny nebo obsaZeny v téchto Stanovach.

EVROPSKA SPOLECNOST

Tyto stanovy budou ¢teny, vykladany a aplikevany na zakladé toho, Ze stejné stanovy
plati pro evropské akciové spolecnosti (Societas Europaea & SE) ve smyslu Zakona o
spoleénostech a Piedpist a pokud nebude nékteré ustanoveni téchto Stanov v souladu
s Predpisy, jak uvedeno vyse, bude takové ustanoveni upraveno nebo se bude
povaZovat za vypusténé z téchto Stanov.

PODNIKATELSKA CINNOST

Spolecnost uhradi vSechny predbéZné a jiné vydaje a bude plnit a pfevezme nebo bude
pokracovat v plnéni smluv, podnikatelské ¢innosti nebo dila (s pfipadnymi zménami, na
kterych se smluvni strany dohodnou a ¢lenové spravniho organu je schvali), ke kterému
se zavazala pfed svym vznikem.

AKCIOVY KAPITAL A ZMENA PRAV

Spole€nost ma akcie, které miZe béZnym usnesenim piidélit takovym osobam, v ¢ase a
obecné za podminek, které bude Spole€nost povaZovat za vhodné, nebo jinak s nimi
disponovat s tim, Ze plati ¢lanek 5, a za pfedpokladu, Ze zadné akcie nebudou emitovany
v diskontu s vyjimkou, kdy tak stanovi § 56 Zikona o spoletnostech.

Nerozhodne-li valna hromada Spolecnosti jinak, budou jakékoliv plivodni akcie v dané
dobé neemitované nebo nepiid€lené a jakékoliv nové akcie vytvafené v dané dobé pied
tim, neZ budou vydany, nabidnuty akcionaiim v poméru k akciim v jejich majetku nebo
v nejbliziim moZném poméru. Tato nabidka bude uéinéna oznamenim s uvedenim poétu
nabizenych akcii a lhiity, po jejiz mamém uplynuti bude nabidka povaZovana za
odmitnou s tim, Ze Spole€nost je po uplynuti této thiity nebo po obdrZeni oznameni, ve
kterém osoba, které byla nabidka ucinéna, nabidku odmitne, opravnéna podle Stanov
disponovat s témito akciemi zplisobem, o kterém se bude domnivat, Z¢ je vyhodny pro
Spole€nost. SpoleCnost je dale opravnéna disponovat novymi ¢i plivodnimt akciemi
obdobné, jak je uvedeno vySe, pokud podle nazoru Spoleénosti nelze z ditvodii jejich
pomeéru k poctu osob s narokem na vySe uvedenou nabidku nebo z divodi jinych obtiZi
pi1 piidélovani akcii tyto akeie fadné nabidnout vyse uvedenym zpiisobem.

AniZ by to mélo viiv na jakékeliv zv1aStni prava jiZ difve udélend majitelim jakychkoliv
stivajicich akcii nebo druhu akci, lze akcie Spole¢nosti vydat s preferenénimi,
odloZenymi nebo jinymi zviastnimt pravy nebo omezenimi ohledné dividend, hlasovini,
vracent kapitalu €1 jinak, a to tak, jak Spolec¢nost uréi b&Znym usnesenim.



6A. K datu piijeti téchto Stanov ¢ini zakladni kapital Spole&nosti 135 960,- EUR s tim, Ze
je rozdé€len na 27 192 kmenovych akcti o jmenovité hodnot& 5,- EUR (dale jen
~Kmenové akcic™), z nichZ véechny byly emitovény a jsou vedeny jako fadng
splacené.

6B.  Prava spojena s Kmenovymi akciemi:

hlasovaci pravo:

pravo obdrZet pozvanku na viechny valné hromady Spoleénosti, Gi¢astnit se jich a
hlasovat na nich s tim, Ze na jednu akcii pfipada jeden hlas.

prava ohledné vymosi a kapitalu:

S tim Ze plati prava majitelt preferenénich akcii, pokud existuji, privo na vyplatu
dividend, které vyhlaSuji pribéZné ¢lenové spravniho orginu Spole¢nosti, a pii
navraceni kapitalu at’ iz pit likvidaci nebo jinak pravo obdrZet (1) astky splacené na
takové akcie (2) jakékoliv 4Zio uhrazené k témto akciim a (3) pravo podilu na
piebytku, ktery je k dispozici akcionaiim. K vyplaceni dividend ani navraceni
kapitalu ohledné Kmenovych akeii nedojde, dokud nebudou umofeny viechny
umoftitelné preferencai akcie, pokud existuji, a dokud nebudou majiteltim téchto akcii
plné vyplaceny viechny &astky s tim souvisejici. Viechny kmenové akcie jsou ve
viech ohledech rovnocenné (princip pari passu).

7. S tim, Ze plati ustanoveni § 57 Zakona o spole¢nostech, mohou byt preferenéni akcie na
zakladé b&€Zného usneseni vydany za podminky, Ze budou vyplaceny zpét nebo dle
uvaZeni Spole¢nosti budou moci byt vyplaceny zpét (v hotovosti nebo z jiného majetku,
ktery bude pro takovy ucel v souladu s praivem k dispozici), a to za podminek a
zplisobem, ktery Spolecnost uréi svym usnesenim jesté pied vydanim akcii. Akcionafi
mohou pfi vydani preferenénich akcii rozlisit majitele s ohledem na ¢asiky ke splaceni
akcii a doby platby.

8. Pokud bude akciovy kapitdl rozdélen na riizné druhy akcii, mohou byt prava s pojeni
s danym druhem akcii sohledem na ustanoveni Spolefenské smlouvy Spoleénosti
(nestanovi-li podminky emise akcii daného druhu jinak), bez ohledu na to, zda se
Spoleénost rudi, zmé&néna & zrufena s pisemnym souhlasem majiteli 1 ¢tvrtin vydanych
akcii daného drubu nebo schvalenim v ramci mimofadného usneseni pfiijatého na
samostatné valné hromadé& téchto majiteld s tim, Ze tato pisemnost nebo usneseni bude
zavazne pro majitele tohoto druhu a zména nebo zruseni bude ucinné, ledaze by je zamitl
soud na navrh podany nesouhlasicimi majiteli emitovanych akeii dotéeného druhu podle
ustanoveni § 70 Zakona o spole¢nostech.

Nakazdou samostatnou valnou hromadu se vztahuji ustanoveni téchto Stanov upravujici
valné hromady s tim, Ze k usnaSenischopnosti jsou nezbytné dvé osoby majici v majetku
nebo ovladajici na zakladé piné moci alespon jednu tietinn vydanych akcii daného druhu;
jakykoliv majitel akcii daného druhu, ktery je piitomen osobné nebo na zikladé plné
mocl se muze domahat hlasovéni.
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Pravaudélend majitelim akcii jak¢hokoliv druhu vydanych s preferenénimi nebo jinymi
pravy nesmé&ji byt povaZovana za zménénd vytvofenim nebo vydanim dalSich
rovnocennych (pari passu) akcii, pokud neni vyslovné stanoveno jinak v podminkach
emise daného druhu akeii.

Spolenost je opravnéna vykonavat pravomoci k vyplaté provize svéfené ji podle § 52
Zakona o spolecnostech za pfedpokladu, Ze procentudlni pomér vyplacené nebo k vyplaté
odsouhlasené provize bude uvefejnén zpisobem uvedenym ve vy$e uvedeném paragrafu
a sazba provize nepfesahne 10 % ceny, ze kterou byly akcie, ohledné kterych je provize
vyplacena, vydény, pfipadné ¢astku, ktera se bude rovnat 10 % této ceny. Tuto provizi lze
uhradit platbou v hotovosti nebo piidélenim plné &i Easteéné splacenych akcii nebo z&4sti
plné a z&asti Sastedné splacenych akcii. Spoleénost je téZ oprivnéna uhradit pfi emisi
akcii zakonné maklétské poplatky.

S vyjimkou vyZadovanou zikonem neuzna Spole¢nost Zadnou osobu jako majitele
Jakychkoliv akcii na zakladé svéfenstvi a Spolenost nebude vazéna nebo jinak nucena
kuznani (2 kdyZ o tom obdrZi oznameni) jakéhokoliv ekvitniho majetkového,
podminéného, budouciho nebo ¢asteéného podilu na jakékoliv akcii nebo jakéhokoliv
podilu na €asti akcie nebo (pouze s vyjimkou, kdy tyto pfedpisy nebo zakon stanovi
jinak) nebo jakychkoliv prav ohledng jakékoliv akcie s vyjimkou absolutniho prava na
jejich celistvost u zapsaného majitele.

Kazda osoba, jejiz jméno je jako akcion&f zapsano v seznamu akciondili, ma narok
bezplatn¢ do dvou mésici od pfidéleni akcii nebo podani Zadosti o pfevod (nebo ve thitg,
kterou stanovi podminky emise) obdrZet jeden certifikat za vicchny své akcie nebo
n¢kolik certifikéti za jednu nebo vice svych akcii proti platbé 25 centli za kazdy certifikat
navic ncbo niZsi €astku, kterou pribézné urcuji feditelé. Kazdy certifikat ponese razitko a
bude v ném uvedcno, ke kolika akciim se vztahuje a zaplacenou &astku. U akcie nebo
akcii, které jsou ve spoleéném majetku nekolika osob, neni Spolenost povinna vydat
vice nez jeden certifikat na akcii a doru€eni certifikatu jednomu nebo vice spoleénych
majitelii se bude povaZovat za dostateéné doruéeni viem takovym majitelim.

Pokud dojde ke znehodnoceni, ztraté nebo zni¢eni akciovéeho certifikatu, 1ze ho obnovit
proti platbé poplatku 25 centti nebo niZ3i ¢astky a za podminek (jsou-li jaké), kterou lze
dolozit a které je nahradou vydaji Spolednosti na vySetfeni diikazii die uvazeni fediteli.

Spolecnost pfimo ani nepfimo neposkytne finanéni pomoc formou Gvém, zaruky,
zajiSténi nebo jinak na nakup nebo Wdpis akcii Spole¢nosti nebo jeji holdingové
spoleénosti ze strany jakékoliv osoby ani za Zadnym GZelem neposkytne Bv&r na zjisténi
svych akcii nebo akcii své holdingové spoleénosti; nic tohoto pfedpisu vak nezabrani
transakcim uvedenym v ustanovenich § 53 (1) Zikona o spoleénostech.

ZASTAVNI PRAVO

Spoletnost ma prvni a hlavni zastavni pravo ke kazdé akcii (bez ohledu na to, zda piné
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splacenou ¢1 nikoliv) na penéZni ¢astky (bez ohledu na to, zda v soucasnosti splatné ¢1
nikoliv), ohledné kterych byla podina vyzva k platbé nebo které jsou splatné v pevné
Ihiité ohledné takové akcie, a Spolecnost ma dale prvni a hlavni zastavni pravo ke viem
akclim zapsanym na jméno jediné osoby pokud jde o penéZni ¢astky v soucasnosti splatné
Spoleénosti takovou osobou nebo jejim zéastupcem; ¢lenové spravniho orginu vak
mohou kdykoliv prohlasit pro jakoukoliv akeii ncbo jeji €ast vyjimku z ustanoveni tohoto
¢lanku. Zastavni pravo Spoleénosti k akeii, pokud existuje, s¢ vztahuje 1 na dividendy
splatné z takové akeie.

Spole¢nost je zplisobem, ktery budou ¢lenové sprivniho orginu povaZovat za vhodny,
opravnéna prodat jakékoliv akcie, ke kierym ma zastavni pravo, av3ak Zadny prodej
nebude uskutednén, pokud suma, ohledné které bylo zastavni prave ziizeno, je
v soudasnosti splatna, nebo do vyprSeni ¢trnactidenni lhiity po doruceni pisemné vyzvy k
platbé Castky, na kterou existuje zastavni pravo a ktera je v soucasnosti splatna,
zapsanénmu majitelt akcie nebo sobé opravnéné v disledku smrti nebo upadku.

K realizaci uvedeného prodeje mohou Elenové spravniho organu povéfit uréitou osobu,
aby pievedla akcie prodané jejich nabyvateli. Nabyvatel bude zapsan jako majitel akcii,
které jsou pfedmétem pfevodu, nebude muset dbat na pouZiti kupnich penéz a jeho
vlasinické priavo k akciim nebude ovlivnéno Zadnou neregulérnosti nebo neplatnosti
iizeni ohledné prodeje.

Vynos z prodeje obdrzi Spoletnost a pouZije jej na uhradu ¢astky, na kterou existuje
zastavni pravo a kterd je v souasnosti splatna s tim, Ze pfipadny zbytek (toto podléha
podobnému zastavnimu pravu k akciim k datu prodeje na ¢astky, které v soucasnosti
nejsou splatné), bude nhrazen osobé, kterd ma na akcie narok k datu prodeje.

VYZVA KE SPLACENI AKCli

Clenové spravoiho organu mohou pritbéZné vyzvat akcionare k vihradé jakychkoliv
penéZnich éastek neuhrazenych na splaceni jejich akcii (at’ jiz k thradé jmenovité
hodnoty akcii nebo 4Zia), bez ohledu na podminky jejich pfidéleni véetné data splatnosti
s tim, Ze kaZdy akcionaf uhradi Spole¢nosti ve stanovené lhiité a na stanoveném misté
¢astku podle vyzvy ke splaceni akeii (na zakladé ozndmeni s uvedenim lhity a mista
platby dorucené alespon ¢trmact dni pfedem). Vyzvu lze odvolat nebo odloZit podle toho,
jak uré€i ¢lenové spravniho orgamu.

Vyzva se bude povaZovat za ucinénou v okamziku pfijeti usneseni €leni spravniho
organu schvalujici ji a miize byt vznesen pozadavek na splaceni ve splatkach.

Spolecni majitelé akcie jsou odpovédni za dhradu viech vyzev ohledné jejich akcie
spolecné a nerozdilng.

Nedojde-li k vhrad¢ k vihradé ¢astky za akcii na zakladé vyzvy ke stanovenému dni, je
osoba v prodleni s \thradou povinna zaplatit irok z dluZné ¢astky ed stanoveného dne do
dne skutecné platby v sazbé nepfevySujici 8 procent p.a., kierou urci ¢lenové spravniho
organu; ¢lenové spravniho organu se mohou platby tohoto troku vzdat zcela nebo
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Castecne.

Jakakoliv ¢astka, ktera je podle podminek emise akcie splatna v den piidéleni nebo
v pevném terminu, at’ jde o thradu jmenovité hodnoty akcii nebo &Zia, se pro ticely téchto
stanov povaZuje za splatnou a vyzva ke splaceni za u¢inénou v den stanoveny jako den
splatnosti v podminkéch emise a v piipadé nezaplaceni plati ustanoveni téchto Stanov
upravujici platby tiroki a vydaji, propadnuti a jiné, jakoby takova ¢astka byla splatna na
zakladé fadné ucinéné a ozndmené vyzvy.

Clenové spravniho organu, pokud to uznaji za vhodné, mohou od jakéhokoliv majitele
akcii, ktery si bude p¥at uhradit zalohu, obdrZet celou ¢astku platby za akcie nebo jeji
¢ast, k jejiz platbd jestd nebyl vyzvin a kterd nebyla uhrazena za akcie, kter¢ ma
v majetku, a z takto uhrazenych prostiedkd (do doby, kdy by ziloha byla splatna
v fadném terminu) miZe platit Grok v sazbé, kterd nepfesihne (nestanovi-hi valna
hromada Spole¢nosti jinak) 5 procent p.a., jak se ¢lenové spravniho organu a akciondf,
ktery zalohu uhradil, dohodnou.

PREVOD AKCTI

Instrument o pfevodu jakékoliv akcie bude podepsan pfevodcem a nabyvatelem nebo
v jejich zastoupeni a pfevodce bude povazovan za majitele akcie do okamZiku zéapisu
jména/nazvu nabyvatele do seznamu akcionaii.

S vyjimkou aplikovatelnych omezeni podle téchto Stanov je jakykoliv akcionf opravnén
pievést své akcie pisemnym instrumentem v bézné nebo obvyklé formé& nebo v jiné
formé, kterou ¢lenové spravniho organu schvali.

Clenové spravniho orgénu neodmitnou zapis prevodu akcic, ktery spliiuje podminky
téchto Stanov nebo kiery tyto Stanovy pfipoustéji, aviak jsou opravnéni odmitnout zapis
pfevodu akcie, ktery by byl jinak piipustny podle téchto Stanov, pokud by se jednalo o
pievod:

(a) akcie, ke které Spolecnost ziidila zastavni pravo;

(b) akcie (kterd neni plné splacenou akcii) na osobu, kterou neschvali jako osobu,
ktera je jiZ akcionafem Spole€nosti.

Clenové spravniho organu mohou odmitnout uznat jakykoliv pievod, pokud:

(a) nebude Spoletnosti ohledné daného pievodu uhrazen poplatek ve vysi 25 centi
nebo niz&i, ktery dle dohody mhou ¢lenové spravniho organu pribézné
pozadovat;

(b) instrument o pfevodu nebude dopinén o certifikat o akciich, na které se vztahuje,
a dal¥i doklady, které mohou ¢lenové spravniho organu pfiméfené pozadovat
z ddvodi prokazani prava pievodcee uskuteénit pfevod; a
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(c) instrument o pfevodu se nebude tykat pouze jednoho druhu akceii.

Pokud ¢lenové spravniho organu odmitnou zapsat instrument o pfevodu akcie, jsou do 30
dnit od data podani Zadosh o pfevod u Spelecnosti povinmi zaslat nabyvatelt oznameni o
odmitnuti.

Spolecnost je opravnéna ictovat poplatek nepresahujici 25 centi za registraci kazdc¢ho
osvéddéent, spravnich dopisl, Gmrtnich a oddacich listd, plnych moci &t jinych
instrumentd.

PRECHOD AKCI

V pfipadé dmrti akcionafe jsou jedinymi osobami se Spolecnosti uznanym podilemn na
akciich Zijici spolumajitelé nebo spolumajitel akcii tam, kde byl zesnuly spoleCnym
majitelem, nebo zakonni osebni zastupci zesnulého tam, kde byl jedinym majitelem;
7adné ustanoveni téchto Stanov viak nezprodtuje dédice zesnulého majitele akeii
z odpovédnosti ohledné jakékoliv akcie, kterou mél ve spoleéném majetku s jinymi

osobami.

Osoba, které vznikne narok na aken v diisledku amrti akcionaie nebo konkurzu na jeho

‘majetek, je po piedloZeni diikazi, které mohou priibéZné a fadné poZadovat Clenove

spravniho orgénu, a se sou¢asnou platnosti nasledvjicich ustanoveni, opravnéna si zvolit,
aby byla bud’ zapsana jako majitel akcie nebo nechala jinou urcenou osobu zapsat jako
jejiho nabyvatele za pfedpokladu viak, Ze ¢lenové spravniho organu maji v kaZdém
ptipadé stejné pravo odmitnout nebo pozastavit zapis tak, jak by ucinili v pfipadé
ptevodu akcie takovym akcionafem pfed jeho imrtim pfip. pfed prohlaSenim konkurzu na
jeho majetek.

Pokud si osoba s takto vzniklym nirokem zvoli, aby byla zapsana sama, doru¢i nebo
zasle Spolecnosti pisemné oznameni s uvedenim své volby. Pokud si zvoli, aby misto ni
byla zapsana jina oscba, dosvédei svou volbu uskuteénénim pfevodu akcie na tuo osobu.
Veskera omezeni, restrikce a ustanoveni téchto Stanov se vztahuji na pravo prevodu a
zapis prevodu tak jak je uvedeno vyse, tzn. jakoby k tmurti akcionafe nebo konkurzu na
jeho majetek nedoSlo a oznameni o pievodu byle pfevodem podepsanym danym
akcionarem.

Osoba, které vznikne narok na akcii v diisiedku fiize nebo konsolidace akcionéfe, ktery je
pravnickou osobou, je po pfedloZeni dikazil, které mohou fadné poZadovat Clenové
spravaiho orgénu, opravnéna si zvolit, Ze se bud’ stane majitelem akcie nebo necha jinou
uréenou osobu zapsat jako jejiho nabyvatele. Pokud si zvoli, Ze se stane majitelem akcie,
oznami to Spoletnosti. Pokud si zvoli, Ze misto ni bude zapséana jind osoba, uzavie
instrument o pievodu akcie na tuto oscbu.

(Osoba, které vznikne narok na akcii z diivodu imrti akcionafe nebo konkurzu na jeho
majetek, manirok na stejné dividendy a jiné vyhody, na které by méla narok, kdyby byla
zapsana jako majitel akcie, av8ak s tim, Ze pfed zapisem jako akcionai dané akcie nema
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narok na valnych hromadach Spolecnosti vykonavat prava spojena s touto akceif.

Pokud ¢lenové spravniho organu kdykoliv podaji oznameni s poZadavkem, aby si dané
osoba zvolila, aby byla bud’ sama zapsana nebo pfevedla akcii, a oznémeni nebude
spinéno do devadesati dnd, jsou poté opravnéni zadrZet jakoukoliv vyplatu dividend,
bonusi ¢i daldich ¢istek splatnych v souvislosti s akcii, dokud nebude poZadavek
uvedeny v oznameni splnén.

Osoba, kieré vzmkne narok na aken v disledku fiize nebo konsolidace akcionéfc, ktery je
pravnickou osobou, ma prava, ktera by méla, kdyby byla majitelem akcie s vyjimkou, Ze
pred svym zapisem jako majitel akcie neni opravnéna se GCastnit nebo hlasovat na
jakékoliv valné hromadé Spoleénosti nebo jiném samostatném zasedani majiteli akeii
Spelecnosti jakéhokoliv druhu.

PROPADNUTI AKCH

Pokud akcionai neprovede uhradu na zaklade vyzvy nebo jeii splatku v den jeji splatnosts,
jsou €lenové spravniho organu kdykoliv od tohoto dne splatnosti do doby dhrady
opravnéni dorudit oznament akcionafi s Zadosti o uhradu nesplacené Castky nebo splatky,
a to 1 s pripadnym piirostlym trokem.

V oznameni bude uveden den (ktery vSak nenastane diive nez uplynutim ¢trnacti dnd od
data doruCeni oznamenti), ke kterému ma byt thrada vyzadovana v oznameni ucinéna, a
skuteCnost, Ze pokud nebudou akcie, ohledné kterych byla vyzva ucinéna, uhrazeny
v uvedené 1hite splatnosti, propadnou.

Pokud nedojde ke splnéni vySe uvedenych pozadavki oznameni, mohou ¢lenove
spraivniho organu svym usnesenim rozhodnout o propadnuti akcie, ohledng které byla
vyzva ucinéna, a to kdykoliv po takovém nesplnéni (uplynuti Thiity podle oznameni??7?).

Propadnuta akcie miiZze byt prodana nebo jinak zcizena za podminek a zpiisobem, ktery
budou &lenové spravniho organu povaZovat za vhodné, s tim, Ze pfed prodejem nebo
zcizenim akcie mohou &lenové spravniho organu propadnuti zrusit za podminek, které
uznaji za vhodné.

Osoba, jejiz akcie propadly, pfestava byt akcionafem ve vztahu k t&émto propadlym
akctim, aviak je stale povinna uhradit Spolednosti veSkeré ¢astky, které k datu propadnuti
byly splatné Spoleénosti ohledng akcii s tim, Ze tato povinnost zanika, kdyZ Spolecnost
obdrZi platbu v3ech takovych ¢astek v plné vysi.

Dostate¢nym diikazem uvedenych skuteCnosti proti osobam vznasejicim narok na akcie je
mistopfiseZné pisemné prohlaseni ¢lena spravniho orgénu nebo tajemnika Spoleénosti, Ze
akcie Spolednosti f4dné propadla k datu uvedenému na prohiaSeni. Spolecnost je
opravnéna za akcii nebo jeji prodej 1 zcizeni obdrZet piipadnou odménu a uzaviit preved
akcie ve prospéch osoby, kleré je akcie prodavana ¢i zeizovana, ktera bude v okamZiku

10
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podpisu pievodu zapsana jako majitel akcie, kterd nebude muset dbat na pouZiti kupnich
penéz (bude-li se jednat o prode;j ¢i zcizeni za odmeénu) a jejiZ vlastnické pravo k akeii
nebude ovlivnéno Zadnou neregulérnosti nebo neplatnosti fizeni ohledn& propadnuti,
prodeje nebo zcizeni akcie.

Ustanoveni t&chto Stanov chledné propadnuti plati v pfipadé neuhrazeni jakékohv ¢astky,
ktera je podle podminek emise akcie splatna v pevné 1hiité bez ohledu na to, zda ve
Jmenovité hodnoté €1 aziem tak, jakoby vySe uvedené bylo splatné na zakladé fadné
uéinén€ a oznamené vyzvy.

KONVERZE AKCII NA HROMADNOU AKCIH

Spoleénost je béZnym usnesenim opravnéna preménit jakékoliv splacené akcie na
hromadnou akcii a tuto hromadnou akcii pak zpétné preménit na splacené akcie
jakéhokoliv mény.

Majitelé hromadné akcie jsou tuto hromadnou akeii nebo jeji ¢ast opravnéni pievést
steinym zpiisobem a podle stejnych pravidel, podle kterych by akcie, ze kterych vznikla
hromadné akcie, byly pievadény pied konverzi nebo podle okolnosti co nejblize
takovému zpisobu a pravidlim; ¢lenovE spravniho organu jsou opravnéni stanovit
minmmalni podil na hromadné akcii, ktery lze pfevést, aviak tak, Ze toto minimum
nepfevysi jmenovitou hodnotu akcii, ze kterych hromadna akcie vzaikia.

Majitelé hromadné akcie maji podle vySe svého podilu na hromadné akcii ve svém
majetku stejna prava, vysady a vyhody, co se tyée dividend, hlasovacich prav na valnych
hromadach Spolec¢nosti a dalsich zaleZitosti, jako kdyby byli majiteli akcii, ze kterych
hromadné akcie vznikla, av8ak Zadna takova vysada nebo vyhoda (kromé podilu na
dividendéch a zisku Spole¢nosti a majetku pfi zrudeni) nebude udélena na zékladé podilu
na hromadné aken, na jehoZ zakladé by nevzmkla, kdyby existovala u akcii.

Na hromadnou akcii se vztahu)i stejna ustanovent Stanov Spoleénosti jako na splacené

akcie a slova ,,akcie™ a ,,akcionaf* zahmuji ,,hromadnou akcii“ a ,,majitele hromadné

akcie". '
ZMENA KAPITALU

Spole¢nost je podle ustanoveni téchto Stanov a Zikona o spolenostech pritbé&ing

opravnéna béZnym usnesenim zvysit akciovy kapital o takovou Castku, kterd bude

délitelna na akcie o hodnoté uréené v usneseni.

Spolecnost je b&Znym usnesenim (s tim, Ze plati ustanoveni téchto Stanov a Zakona o
spole¢nostech) opravnéna:

(a) sloucit a rozd@&lit veskery svily akciovy kapital na akcic vy8$i hodnoty neZ stavajici
akcie;

(b)  dalerozdéht stavajici akcie nebo jen nékteré z nich na akcie nizZsi hodnoty nez je
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48.1

482

49.

50.

51t

51.2

52.

stanoveno spoleenskou smlouvou s tim, Ze v8ak plati ustanoveni § 60 (1) (d)
Zakona o spole€nostech; '

(©) zrusit jakékoliv akcie, které k datu pijjeti usneseni nebyly pfevzaty Zidnou
osobou a Zadna osoba nevyjadiila sviy souhlas s jejich prevzetim.

Spolecnost je zvlastnim usnesenim opravnéna snizZit sviyj akciovy kapital, kapitalovy
urnofovaci rezervni fond nebo tcet emisniho dZ1a, a to jakymkoliv zplisobem s tim, Ze
kazdy jednothvy piipad bude schvalen a sonhlas udélen podle Zakona o spolecnostech a
téchto Stanov.

S tim, Ze plati ustanoveni Zakona o spole€nostech, Spolenost miiZze nabyvat své vlastni
akcie.

VALNA HROMADA

Valna hromada Spole€nosti se podle ustanoveni Zakona o spolecnostech a Predpisti kona
alespoil jednou za kalendarni rok, a to do Sesti mésicli od konce financniho roku jako
vyro¢ni valna hromada mimo dal§ich valnych hromad konanych v daném roce s tim, Ze
jako vyrecni musi byt uvedena v pozvance. Dale nesmi uplynout vice nez patnact mésicd
mezi daty konani dvou po sobé nastedujicich vyroénich valnych hromad Spole¢nosti.
Vyrocni valna hromada se kona na misté a v terminu, ktery urci élenové spravniho
organu.

Viechny valné hromady, které nejsou vyroénimi valnymi hromadami, se nazyvaji
mimoiadné vainé hromady.

Clenové spravniho organu mohou kdykoliv dle viastniho uvaZeni svolat mimoFadnou
vlanou hromadu. Mimoitadnou vianou hromadu Ize téZ svolat na zakladé Zadosti nebo
v piipadé jeji absence ji mohou svolat Zadatelé podle § 126 Zakona o spoleénostech.
V piipadé, ze pocCet ¢lent spravniho organu neni usnasenischopny, miiZze mimoradnou
valnou hromadu svolat kterykoliv ¢len spravniho organu nebo ktefikoliv dva akcionafi
Spole¢nosti, a to stejnym zpiisobem a co nejbliZe tomu, jak valné hromady svolavaji
¢lenové spravniho organu. Valné hromady se konaji na mistg, které ¢lenové spravniho
organu uznaji za vhodné na Kypru i mimo ngj.

Akcionafi Spolecnosti, ktefi jsou k datu uloZeni pfislusné Zadosti majiteli alespon jedné
desetiny upsaného kapitilu Spoleénosti, kiery k uvedenému datu nese hlasovaci pravo na
valnych hromadéach Spole€nosti, jsou opravnéni poZadovat, aby na pofad jakékoliv valné
hromady byl zarazen jeden nebo vice dodateCnych bodit jednani.

POZVANKA NA VALNOU HROMADU
Vyroc¢ni valna hromada a valna hromada svolavana za uéelem pijeti zviastniho usneseni

bude svolana pisemnou pozvankou s alespoii jednadvaceti dennim predstihem a valna
hromada Spoleénosti kromé vyroéni valné hromady a valané hromady svolavané za
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53.

iéelem piijeti zvlastniho usneseni bude svolana pisemnou pozvankou alespofi €trnéct dni
pfedem. Pozvanka nebude obsahovat datum dorucent nebo datum, kdy je povaZovana za
dorucenou, a datum, kdy je ¢inéna, a bude v ni uvedeno misto, den a hodina vlané
hromady a v piipadé zvlastni zaleZitosti 1 jeji povaha, spolu s kopiemi dokumentd, které
budou na valné hromadé pfedloZeny, nebo piisluéné podrobnosti (pozvanka a dokumenty
opatieny pieklady do jazyka anglického, pokud nejsou v angliéting). Pozvénka bude
podana zptisobem zde stanovenym piipadné jinym, ktery je valnou hromadou Spolegnosti
piedepsan pro osoby, které jsou podle Stanov Spolecnosti opravnény piijimat oznameni
od Spolecnosti;

Bez ohlednu na to, zda je valna hromada Spole¢nosti svolana v krat$i 1hiit€, neZ ktera je
uvedena v téchto Stanovach, méd se valna hromada za fadné svolanou, pokud to
odsouhlasi:

(a) v pfipadé valné hromady svolavané jako vyrofni valna hromada vSichni
akcionart, ktefi jsou opravnéni se takové valné hromady ucastnit a hiasovat nani;
a

(by v piipadéjiné valné hromady vét§inou z poctu akcionafi majicim pravoe Gc¢astnit
se valné hromady a hlasovat na ni, a to vétSinou, klera je spole¢né majitelem
nejméné 95 procent ymenovité hodnoty akeii s takovym pravem.

Netimyslné opomenuti u€init pozvanku na valnou hromadu nebo jeji nepfijeti ze strany
osoby opravnéné piijimat oznameni nezaklada neplatnost jednéni na dané valné hromadé.

53A. Valné hromady Spolecnosti jsou vedeny v jazyce anglickém a matenaly opatfeny

54.

55.

56.

prekladem do jazyka anglického, pokud nejsou v anglicting. Zapis z kazdé valné hromady
je v anghcting.

JEDNANI NA VALNE HROMADE

Veskeré zaleZitosti, které jsou projednavany na valné hromadé, jsou povaZovany za
zviastni rovnéZ jako i zaleZitosti, které jsou projednavany na vyro¢ni valné hromadé
s vyjimkou vyhlageni dividend, zvaZeni icetnich zavérek a zprav ¢lent spravniho organu
a auditorti, volby &lenti spravniho organu namisto odstupujicich a jmenovani auditorii a
uréeni jejich odmeény.

Na valné hromadé nebudou projednany zaleZitosti, pokud nebudou pfitomni akcionafi
v usnaenischopném poctu v okamzZiku, kdy valna hromada pfistoupi k projednavani
pofadu jednani; neni-h uréeno jinak je valna hromada usnagenischopna, jsou-li p¥itomni
alespon tii akcronafi, ktefi maji v majetku alespoii 2/3 kapitalu Spole¢nosti s hlasovacim
pravem, a to osobné nebo v zastoupeni na zakladé plné moci.

Pokud nebudou pfitomni akcionafi v usnasenischopném poctu ani pil hodiny od
uréeného zacatku valné hromady, bude vaind hromada, kterd byla svolana na Zadost

akcionafl, rozpudténa; v kazdém jiném piipadé bude odrocena na stejny den dalsi tyden,
a to na stejné misto konani a hodinu nebo na jiny den, hodinu a misto, které urci ¢lenove
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57.

38,

59.

60.

spravntho organu. Pokud ani na odrocené valné hromadé nebudou piitomni akcionafi
v usndSenischopném pocte pil hodiny od uréeného zacatku, je valnd hromada
usnasenischopnd v poc¢tu piitomnych akcionari.

Piedseda spravniho orgamy, existuje-li tato funkce, pfedseda kaZzdé valné hromadé
Spolecnosti. Pokud tato funkce neexistuje, pokud se pfedseda spravniho organu nedostavi
do patnacti mimut od ur€en¢ho zacatku valné hromady nebo pokud neni ochoten
vykonavat funkci pfedsedy valné hromady, zvoli pfitomni ¢lenové spravaiho organu
jednoho ze svého stiedu, ktery bude valné hromadé Spole&nosti pfedsedat.

Pokud nebude na valné hromadé Zzadny ¢len spravniho organu, ktery by byl ochoten
vykonavat funkci pfedsedy valné hromady nebo pokud na valné hromadé do patnacti
minut od urCeného zacatku neni pfitomen Zadny ¢len spravniho organu, vyberou
akcionaf jednoho ze svého stiedu, ktery bude valné hromad€ Spolecnosti predsedat.

Piedscda je se souhlasem wsnasenischopné valné hromady opravaén valnou hromadu
odro¢it (a udini tak, pokud k tomu od valné hromady dostane pokyn) s tim vak, Ze na
odrodené valné hromadé budou projednévany jen ty zaleZitosti, jejichZ projednani nebylo
dokonceno na valné hromadé, ktera byla odrocena. Pokud bude valna hromada odro¢ena
o vice neZ tiicet dnii, bude zaslana pozvanka jako v piipadé pivodni valné hromady.
S vyjimkou vySe uvedeného neni na odroCenou valnou hromadu, véetné zaleZitosti
k projednani na odrodené valné hromadé, pozvanku tieba zasilat.

Na valné hromadg se o usneséni piedloZeném k hlasovani rozhoduje aklamaci, neni-li
tajné hlasovani (pred nebo pi vyhliseni vysledkil hlasovani aklamaci) vyZadovino:

(a) predsedou,

(b) alespon dvéma akcionéii piitomnymi osobné nebo prostiednictvim zastupce na
zakladé pIné moci,

(c) jakymkoliv akciondfem nebo akcionafi pfitomnym/piitomnymi osobné nebo
prostiednictvim zastupce na zakladé plné moci, ktefi predstavuji alespon jednu
desetinu vSech hlasovacich prav vsech akcionafi, ktefi maji pravo na valné
hromadé hlasovat,

(d) akcionafem nebo akcionafi, ktefi jsou majiteli akcii Spoleénosti, se kterymi je
spojeno hlasovaci pravo au kterych byla splacena celkova ¢astka ve vy3i alespoii
jedna desetina celkové sumy splacené u akeif nesoucich hlasovaci pravo.

Neni-li vyZzidano tajné hlasovéani vyse uvedenym zpiisobem, je dostateénym
dikazem, Ze usneseni bylo pfi hlasovani aklamaci pfijato jednomysIng, pijato
uréitou vétsinou nebo nepiijato, prohlageni predsedy a zaznam o tom do knihy
obsahujici zapis z jednani valné hromady s tim, Ze neni vyZadovan doklad o poétu
¢i pomeéru hlasit ve prospéch &i proti takovému usneseni.

PoZadavek na tané hlasovani Ize stahnout.
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61.

62.

63.

64.

65.

66.

67.

68.

69.

70.

rvr

S vyijimkou piisluiného ustanoveni €lankn 63 pokud je tajné hlasovani fadné vyzadovano,
bude provedeno tak, jak uréi predseda, a vysledek tajného hlasovani bude povaZovian za
usneseni valné hromady, na kterém bylo poZadovano.

V piipadé rovnosh hlasi at’ 1z pii hlasovani aklamaci €1 tajném nema pfedseda narok na
druhy nebo rozhodujici hlas.

Tajné hlasovani o volbe piredsedy nebo o otézee odrodent bude provedeno neprodleng.
Tajne hlasovani o jinych otazkach bude provedeno v okamZiku, ktery uréi piedseda valné
hromady s tim, Ze soufasné s hlasovani lze piikro€it k jinym zaleZitostem, u kterych
nebylo tajné hlasovéani vyzadano.

HLASY AKCIONARU

S tim, Ze plati prava a omezeni spojena v dané dobé s jakymkoliv druhem &1 druhy akcit,
ma kazdy piitomny akcionar u hlasovani aklamaci jeden hias a u tajného hiasovani jeden
hlas na kazdou akci, které je majitelem.

V pfipadé spoleénych majiteldi akcii bude piijat hlas nadfizeného majitele, ktery ho
nabizi, at’ jiZ osobné nebo prostfednictvim zmocnénce, s vylouceni hlasd ostatnich
spoleénych majiteli akcii; pro tyto icely bude nadfizenost urc¢ena podle potadi, ve kterém
Jsou jména uvedena v scznamu akcionart.

DuSevné nezpiisobily akcionaf, u kter¢ho piisludny soud vydal rozhodnuti ¢ dulevni
nezpusobilosti miize hiasovat aklamaci i v tajném hlasovani prostiednictvim spravce jeho
majetku, vyborem, spravcem podstaty, kuratorem bonis nebo jiné osoby uréené soudem
s tim, takovy spravce, vybor, spravce podstaty, kurator bonis nebo jina osoba hlasuje
v tajném hlasovani na zakladé pIné moci.

Akcionafi nejsou opravnéni hlasovat na Zadné valné hromadé, pokud neuhradili jakékoliv
¢astky splatné v souvislosti a akciemi Spolecnosti nebo vyzvou k jejich hradé.

Prot1 kvalifikovani jakéhokoliv hlasujiciho nelze vznést namitky jinde neZ na valné
hromadé nebo odrocené valné hromadé, na které jec namitany hlas podin nebo nabizen
s tim, Ze kazdy nezakazany hlas na takové valné hromadg je platny pro viechny téely.
Kazda takova namitka podana v fadné Ihité bude oznamena predsedovi valné hromady,
jehoZ rozhodnuti bude kone¢né a zavazné.

U tajného hlasovani ize hlasovat osobné nebo prostiednictvim zmocnénce.

Instrument, kterym se jmenuje zmocnénec, bude pisemny a podepsany osobou, ktera
jmenovani provadi nebo jeho fadné pisemné povéfenym zastupcem nebo, pokud je osoba,
kterd jmenovani provadi, pravmckou osobou, s piipojenym otiskem razitka nebo
s podpisem vykonného organu spole¢nosti nebo fadng povéienym zastupcem. Zmocnénec
nemusi byt €lenem spravniho organu Spoleénosti.
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71.

72.

73.

74.

75.

Instrument, kterym se jmenuje zmocnénec, pina moc ncbo pfipadné jiné zmocnéni, pod
kterym je podepsan, nebo notaisky ovéfena kopie takové plné moci bude uloZena v sidle
Spolecnosti nebo jinde na Kypra nebo mimo négj, jak bude pro ten wicel uvedeno
v pozvince na valnou hromadu kdykoliv pfed ¢asem kondnim valné hromady nebo
odro¢ené valné hromady, na které ma osoba jmenovana instrumentu hlasovat, nebo
v piipadé tajné¢ho hlasovini kdykohv pted ¢asem urcenym pro tajné hlasovani a ptipadé
absence nebude s instrumentem s plnou moci nakladano jako s platnym dokumentcm.

Instrument o jmenovani zmoenénce bude mit nasledujici podobu nebo podle okolnosti

vy

podobu co nejbliZsi:

. SE ja/my ) Z ;
akcionai/akcionafi vyse uvedené Spoleénosti, timto jmenujeme
z anebo, v piipadé nemoZnosti, z , jako svého zastupce, aby

za m¢ hlasoval na (vyrocni, ptip. mimofadné valné hromadé Spolednosti, ktera se bude
konat dne a na jakémkoliv jejim odroceni.

Podepsano dne ,,

Tam, kde je zamérem poskytnout akcionaiim pfilezitost hlasovani pro nebo proti
usneseni, musi mit instrument o ymenovani zmocnénce nasledujici podobu nebo podle
okolnosti podobu co nejblizsi:

" SE  ja/my 7 ,
akcionéaf/akcionaii vyse uvedené Spoletnosti, timto jmenujeme
z anebo, v piipadé nemoZnosti, z , jako svého zastupce, aby za mé
hlasoval na (vyrocni, pfip. mimofadné valné hromadé Spolecnosti, ktera se bude konat
dne a na jakémkoliv jejim odrodeni.

Podepsano dne ,,.

Tento vzor se pouZije ve prospéch*/ proti usneseni. Neni-li udélen jiny pokyn, hlasuje
zmocnénec podle toho, jak uzna za vhodné. .

* Nehodici se skrinéte.

Nastroj, kterym se ymenuje zmocnénec, se ma za nastroj, kterym se ud&luje zmocnéni
poZadovat nebo se icastnit tajného hlasovani.

Hlas dany v souladu s podminkami instrumentu o zmocnéni je platny bez ohledu na
predchozi ustanoveni o Gmrti nebo duSevni nezplisobilosti zmocnitele nebo odvolani
zmocnéni €1 opravaéni, na zakladé kterého bylo zmocnéni nebo pfevod akcie, ohledné
které se zmocnéni udéluje, uzavieno za predpokladu, Ze Spoleénost neobdrzela Zadné
pisemné ozndmeni o vySe uvedeném umrti, dudevni nezpilisobilosti, odvolani nebo
prevodu v mist¢ konani valné hromady, na které je zmocnéni pouZito, pied jejim
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76.

77.

78.

79.

80.

81.

82.

zaCatkem nebo na miste kondni a pfed zac¢atkem odrocené valne hromady, na které je
zmocnéni pouzito.

S tim, Ze platf ustanoveni Zakona o spolecnostech, je pisemné usneseni podepsané viemi
akcionafi, ktefi jsou v dané dobé opravnéni se ucastnit valmych hromad, hlasovat na nich
adostavat na né pozvanky (nebo v piipade pravnickych osob jejich fadni zastupci) platné
a u¢inné, jakoby bylo pfijato na ¥adné€ svolané a konané viané hromadé€ Spole¢nosti.
KaZzdé takové usneseni se milZe skladat z nékolika dokumentt v obdobné podobé s tim,
Ze kazdé bude podepsano jednim nebo vice akcionait nebo jejich zastupct a podpisy
v piipadé pravnické osoby, ktera je akcionafem, bude dostacuyici, pokud bude uéinén
feditelem nebo jinym jejim opravnénym vykonnym pracovnikem nebo Fadné zmocnénym
zastupcem.

JEDNANI ZASTUPCU PRAVNICKYCH OSOB NA VALNYCH HROMADACH

Pravnické osoby, které jsou akcionafem Spolenosti, mohou usnesenim svych feditelt
nebo jiného tidiciho organu zmocnit osoby, u kterych to uznaji za vhodné, aby jednaly
1ako jejich zastupei na valnych hromadach Spolecnosti nebo u jakéhokoliv druhu
akcionafi Spolecnosti, a takto zmocen€na osoba je opravnéna vykonavat stejnou
phsobnost yménem pravoické osoby, kterou zastupuje, jakou by tato pravnicka osoba

vykondavala, kdyby byla akcionafem Spole¢nosti — fyzickou osobou.

CLENOVE SPRAVNIHO ORGANU

Nestanovi-li Spolecnost béZnym usncsenim na valné hromadé@ jinak, je pocet Elend
spravniho organu Sest.

Odmeénu ¢leniim spravniho organu priibéZng urcuje Spolecnost na valné hromadé. U této
odmény se ma za to, Ze pfirtista kazdy den. Clenové spravniho organu maji t¢7 narok na
nahradu cestovného, nakladi na ubytovani a dal$i vydaje, které jim vzniknou
v souvislosti s dojiZzdénim na (ze) zasedani ¢leni spravniho organu nebo jakéhokoliv
vyboru a valné hromady Spoleénosti nebo v souvislosti s podnikatelskou ¢innosti
Spole&nosti. -

Valna hromada Spolecnosti miiZe stanovit zpiisobilost ¢leni spravntho organu na zakladé
akcioveho podihu. Pokud tak neudini, neni zpiisobilost vyZadovana.

Clen spravniho organu se miiZe stat feditelem nebo jinym vedoucim pracovnikem (i jinak
se angaZovat ve) spole¢nosti podporované Spolecnosti nebo spolecnosti, na kiteré ma

‘Spolegnost podil jako akcionaf €i jinak s tim, Ze Spole¢nost nebude odpovédna takovému

¢lenu spravniho organu za jeho odménu nebo jiné vyhody, které ziska jako feditel nebo
jiny vedouci pracovnik (nebo zaklad& svého jiného angaZma ve) této spole€nosti,
nestanovi-li Spole¢nost jinak.

PRAVOMOC K PUICOVANI PENEZNICH PROSTREDKU

Clenové spravniho orginu jsou opravnéni vykendvat veSkeré pravomoci Spoleénosti
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33.

84

85.

86.

87.

88.

plijovat penéZni prostfedky, zat€Zovat ¢i zastavovat jeji podnik, majetek a nesplaceny
kapital, nebo jakoukoliv ¢ast podniku, majetku nebo nesplaceného kapitalu a vydavat
diuhopisy a dal¥i cenné papiry, at’ jiZ piimo nebo jako zajisténi dluhu, odpovédnosti nebo
zavazku Spole¢nosti nebo (feti osoby.

PRAVOMOCI A POVINNOSTI CLENUI SPRAVNIHO ORGANU

Spoletnost je provozovana na zakladé monistického systému podle Predpisii. Podle
ustanoveni Predpisii, Zakona o spolecnostech a Stanov je podnikani Spole¢nosti fizeno
¢leny spravniho organu, ktefi vykonavaji veSkeré pravomoci Spole¢nosti s tim, Ze pro
nasledujici transakce je vyZadovano vyslovné rozhodnuti spravniho organu:

(a)  disponovani s celym podnikem nebo majetkem Spole¢nosii nebo jeho podstatnou
Casti;

(b)  nabyti celého podniku, aktiv nebo podnikatelské ¢innosti jiné spoleénosti, firmy
nebo osoby nebo jeji podstatné casti nebo ucast na spoleéném podniku &i
konsorciu s jinou osobou; a

(¢} vykon jakychkoliv pravomoci uvedenych ve ¢lanku 82.

V disledku zmén Stanov ani pokynu k jejich zménam nedojde k neplatnosti Zadného
predchoziho tkonu ¢lent spravniho orgénu, ktery by byl platny, kdyby takova zmena
nebyla uc¢inéna nebo pokyn nebyl ndélen.

Clenové spravniho orgénu jsou i po skondeni své funkce vazani povinnosti nesdélit Zadné
informace, které maji ohledné Spoleénosti, jejichZ zvefejnéni by mohlo ovlivnit z4jmy
Spolecnosti s vyjimkou, kdy je takov¢ zvefejnéni vyZadovano nebe povoleno ze zakona
nebo je ve vefejném zajmu.

Clenové spravniho organu mohou kdykoliv na zikladé plné moci uréit spolegnost, firmu,
osobu nebo organ osob bez ohlednu na to, zda byly €leny spravniho organu navrZeny
pfimo ¢i nepiimo, jako zastupce Spolecnosti pro ucely, s pravomocemi, opravnénim a
volnosti k jednani {ktera viak nesmi presdhnout ucely, pravomoci, opravnéni a volnost
k jednani svéfenou nebo vykonatelnou cleny spravniho orgénu podie téchto Stanov) a po
dobu a za podminek, které budou ¢lenové spravniho organu povaZovat za vhodné s {im,
Ze pIné moci mohou dle uvazZeni ¢lenii spravniho organu obsahovat ustanoveni k ochrané
a potfebam osob jednajicich s témito zastupei a €lenové spravniho organu jsou dale
opravnéni zmocnt tyto zastupce k tomu, aby veSker¢ své svéfené pravomoci, opravnéni a
volnost k jednani delegovali dile.

Spoleénost je opravnéna vykonavat pravomoci svéfené ji podle § 36 Zakona o
spole¢nostech ohledné pouZiti oficialniho razitka v zahrani¢i a tyto pravomoct jsou

svéfeny Clenlim spravniho organu.

Spoletnost je opravnéna vykonavat pravomoci svéfené ji podie §§ 114 az 117 (vCetng)
Zikona o spole¢nostech ohledné vedeni seznamu majetku s tim, Ze ¢lenové spravniho
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90.

91.

organu jsou opraviéni (v mezich ustanoveni téchto §§) piijimat a ménit tuto upravu dle
vlastniho uvazeni, pokud budon respektovat vedeni uvedeného seznamu.

(a) Clen spravniho orgénu, ktery méa pfimy nebo nepfimy zdjem na smlouvé nebo
navrhu smlouvy sc Spoleénosti, oznami povahu svého z&mu na zascdéni
spravniho organu podle § 191 Zakona o spolecnostech. Obecné oznamenti, Ze €len
spravniho orgdnu m4 z4jem na smlouvé s jakoukoliv organizaci je dostacujicim
oznadmeni takové skuteénosti.

(b) Clen spravniho organu je opravnén hlasovat o jakékoliv smlouvé, navrhu
smlouvy nebo ujednini bez ohledu na to, 7e na takové smlouvé, navrhu smlouvy
nebo ujednani mitZe mit zdjem, a pokud tomu tak je, jeho hlas bude pocitin a
takovy ¢len spriavniho organu bude zapoditan do kvéra na jakémkoliv zasedani
spravniho orginu, na jchoZ pofadu jednani bude dana smlouva, nivrh smlouvy
nebo ujednani pfed zasedanim, které rozhodne o uplaté.

{¢)  Clen spravniho orginu je opravnén v souvislosti s touto svou funkei zastavat
jakoukoli jinou funkci nebo vydéleénou pozici ve Spolednosti (kromé pozice
auditora), a to po dobu a za podminek (jako napt. odména a jiné), které urci
spravuni orgén, a Zadny ¢len spravniho orgénu ani budouci ¢len spravniho organu
nebude zbaven své funkce z dtivodu, Ze v jiné funkei nebo vydéleéné pozici nebo
jako dodavatel, odbératel &i jiny partner Spole€nosti vstupuje se Spolednosti do
smluvnich vztahil, a ani nebude moZno uzavieni takové smlouvy, anebo jakékoli
smlouvy nebo dohody sjednanych Spoleénosti nebo jejim jménem, na klerych by
mohl mit jakykoli ¢len spravniho orgénu néjaky zijem, odmitnout, ani nebude
74dny &len spravniho organu s takovym zéjmem vést Spolecnost k odpovédnosti
za zisk realizovany na zakladé takové smlouvy nebo ujednani z diévodi vykonu
funkce takovéha ¢lena spravniho organu nebo svéfeneckého vztahu tim
vzniklého.

(d)  Kterykoliv &len spravaiho organu je za Spolecnost opravnén jednat s odbornou

zpuisobilosti samostatné nebo prostfednictvim své firmy a on nebo jeho firma

* maji narok na odménu za odborné sluzby, jako kdyby nebyli ¢lenem spravniho

organu s tim, #e nic v téchto Stanovach neopraviiuje feditele nebo jeho firmu
Jjednat jako auditor Spolegnosti.

Vetkeré Seky, viastni sménky, &erpani, cizi sménky, dalsi pfevoditelné cenné papiry a
ptijmy penéz zaplacenych Spole¢nosti budou podepsany, cerpany, piijimény, opatieny

rubopisem ¢i jinak uzavieny takovym zptsobem, ktery pribézné uréi élenové spravniho
organu.

Clenové spravniho organu zajisti, aby do zaznamit zfizenych pro tento el byly
provedeny zapisy:

(a) viech schitzek vedoucich pracovnikd se €leny spravniho orginu a odmén
uréenych ¢leny spravniho organu;
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(b)  jmen ¢lent spravniho organu piitornnych na kazdém zasedani spravniho organu a
jakéhokeliv vyboru élent spravniho orginu;

(c) véech usneseni a jednani na viech valnych hromadach Spolecnosti, zasedanich
¢lend spravniho organu a vybori ¢lenu spravniho organu.

Véechny tyto zapisy budou v jazyce anglickém a jejich kopie budou poskytnuty
akcionafim a ¢lendm spravniho organu jakmile to bude pfimé&fené moZné po konani
zasedani/valné hromady. Kterykoliv ¢len spravniho organu je opravien dle vlastniho
uvaZeni pozadovat, aby jakykoliv dokument vztahwjici se ke Spolenosti byl na niklady
Spolecnosti pieloZen do jazyka anglického.

Viechny vyse uvedené zépisy, pokud maji byt podepsany predsedou vané hromady nebo
pfedsedou nasledujici valné hromady Spolecnosti, majiteli uréitého druhu akeii
Spoletnosti nebo ¢leny spravaiho organu piipadné vyboru, budou dostateCnym dokladem
bez dalsi nutnosti dokladat skuteCnosti v nich uvedené.

PENZE

Clenové spravniho organu jsou opravnéni pfiznat starobni penzi, rentu, jiné prémie nebo
davky, vietné davek vpripadé utmrti, a to jakékoliv osobé nebo osobam, které
paskytovaly sluzby Spolecnosti bud’ jako vykonni feditelé, v jiné funkci nebo jako
zaméstnanci Spolefnosti nebo nepiimo jako vedouci pracovnici nebo zaméstnanci
dcefiné, propojené nebo spifznéné spolecnosti Speleénosti bez ohledu na skutecnost, Ze
mohli byt fediteli spolenosti a Spolecnost miiZze provadét platby na pojistné, do
svefenectvi, plami nebo fondi pro tyto ucely ohledné dané osoby neb osob a zahrnout
pravo na takovou starobni penzi, rentu, jiné prémie nebo davky do podminek jejich
pracovni €1 jiné smlouvy.

NEZPUSOBILOST CLENU SPRAVNIHO ORGANU
Clen spravniho organu uvolni svou funkei, pokud:
(a) prestane byt ¢lenem spravniho organu podle § 176 Zakona o spole¢nostech,

(b) na jeho majetek bude prohlasen konkurs nebo ucini obecnou dohodu nebo
vyrovnani s véfiteli,

(©) mu bude zakazan vykon funkce ¢lena spravniho organu z dvodi nafizeni podie §
180 Zakona o spolecnostech,

(d) se stane duSevné nezplsobilym,

(c) odstoupi z funkce pisemnym oznamenim Spoleénosti.
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IMENOVANI A ODVOLANI CLENU SPRAVNIHO ORGANU

Prvnimi ¢leny spravniho organu, ktefi jsou jmenovani témito Stanovami s Gcinnosti jejich
piijeti jsou: Rodoula Malikkidou, Maria Georgiou, Eleni Charalampous, Daniel
Hallgarten a Jin Radoch.

S vyjimkou prvnich &lemi podle &lanku 94 jsou &lenové spravniho orginu jmenovani
usnesenim valné hromady Spoleénosti, z nichZ jeden bude ¢len spravaniho organu RPGP.
Viichni &lenové spravniho organu, at’ jiZ prvni nebo jini, vykonavaji svou funkei do pfisti
vyroéni valné hromady, kdy budou moci byt znovu zvolen s tim, Ze Zadny ¢len spravniho
organu nemiZe byt jmenovan do funkce na obdobi deli, reZ je stanoveno Zikonem o
spole¢nostech, Stanovami nebo Predpisy. Vét$ina pribézné jmenovanych clemi spravniho
organu musi mit bydlist€ na Kypru.

V&ichm, at’ jiZ prvni €1 jini €lenové spravniho organu vykonavaji svou funkcei po dobu tii
let a poté mohou byt znovu zvoleni. Clen spravniho organu miZe byt odvolan pied

ML

uplynutim svého funk&niho obdobi fadnym rozhodnutim Spolecnosti.

JEDNANI CLENU SPRAVNIHO ORGANU

Clenové spravniho organu se mohou schizet za Gi¢elem fizeni podnikatelské &innosti,
odrodovat a regulovat své zased4ni tak, jak uznaji za vhodné. Clenové spravniho organu
se schézeji alespoii jednou za tfi mésice, aby projednali postup a pifedpovéditelny vyvoj
Spoleénosti. Otazky vyplyvajici z jakéhokoliv zasedani se rozhoduji vétSinou platné
podanych hlast. Pfedseda zasedani nema pravo na rozhodujici hlas kromé hlasu, ktery jiz
ma. Zasedani élenid spravniho organu svolava ¢len spravniho organu a na jeho Zadost
(pfipadné i na Zadost akcionafre, pokud je tak dohodnuto) i tajemnik. Neni-li dohodnuto
jinak, musi byt oznameni o kaZdém zasedani ¢lent spravniho organu ucinéno alespon
s pétidennim piedstihem a musi byt u€inéno pisemné nebo telefonicky (pokud bude
nasledné zaslano 1 pisemng). Oznameni musi obsahovat pofad jednani a pfilohu
s pfimé&fenymi podrobnostmi o pfedmétu zasedani, které jsou za danych okolnosti
vhodné. V3echna zasedani spravniho organu a vsech vyborit se konaji na Kypru,
nestanovi-Ii spravni organ nebo jeho ¢lenové ve vyboru pro urCité zasedani jinak.
Kterykoliv ¢len spravniho orginu nebo ¢len vyboru ¢lemi spravniho organu se muze
ucastnit zasedani spravniho organu nebo vyboru prostiednictvim telefonické konference
nebo pomoci obdobného telekomunikaéniho zafizeni, kdy viichni d€astnici takového
zasedani slysi jeden druhého s tim, Ze tento zpiisob ti¢asti na zasedani se povazuje za
osobni Wcast. O takovém zasedani se pak ma za to, Ze se kona na misté, kde se nachéazi
piedseda zasedani. Slovo ,zasedani” se ve Stanovach vykldda v souladu s vySe
uvedenym.

Kazdy ¢len spravniho organu je opravnén poZadovat, aby mu spravni organ poskytl
vicchny informace, které ma k dispozici.

S vyjimkou, kdy je viéchto Stanovach stanoveno jinak, urc¢i usnaSenischopnost
nezbytnou pro obchodni transakce ¢lent spravniho organu ¢lenové spravniho organu s

21



100.

101.

102.

103.

104.

105.

106.

tim, Ze to nebude méné neZ tii clenové spravniho organu nebo jejich ndhradni zastupcei a
pokud nebude takto stanoveno, tvoii usnasenischopny pocet alespoii polovina poctu ¢lemi
spravniho organu nebo jejich nahradnich zastupci. Bez ohledu na vySe uvedené musi
potet usnaenischopnych ¢lenit spravniho organu obsahovat ¢lena spravniho organu
RPGP (nebo jecho ndhradnika), pokud tento ¢len nedoruéil Spolecnosti pisemné
ozniameni, kterym se vzdava prava byt pitomen. Kterykoliv ¢len ucastnici se zasedani
telefonem nebo jinym telekomunikaénim zafizenim, kdy vSichni tc€astnici takového
zasedani sly$i jeden druhého, se povaZuje za pfitomného lena je zahmut do pocCtu
tvoticiho usnaSenischopnost.

Zbyvajici Elenové spravniho orgianu mohou jednat bez ohledu na uprazdnéné misto
v organu. Pokud viak pocet ¢lent spravniho organu klesne pod hranici stanovenou témito
Stanovami Spole€nosti uréenon pro usniaSenischopnost, mohou zbyvajici &lenové
spravaiho organu jednat pouze za Ui€clem svolani valné hromady Spoleénosti.

Clenové spravniho organu jmenuji jednoho ze &lenti spravniho organu RPG predsedou
spravniho organu a urci jeho funkéni obdobi; pokud viak v této funkct neni Zadny ¢len
spravaiho organu nebo pokud se piedseda na zasedani nedostavi do péti minut od
urceného zacatku, vyberou pfitomni ¢lenové spravniho organu jednoho ze svého stredu,
ktery bude zasedani pfedsedat.

Clenové spréavniho orginu mohou delegovat své pravomoci na vybor nebo vybory
sestavajici z Clena nebo €lemi jejich organu, které uznaji za vhodné; jakykoliv takto
utvofeny vybor se pii vykonu takto svéfenych pravomoci fidi predpisy, které mu nlozi
spravni organ co se pravomoci, ustaveni, jednani, usnasenischopnosti ¢ jin¢ho tyce.

Vybor miZe zvolit pfedsedu svych zased4ni; pokud v3ak tato funkce neni obsazena nebo
pokud se pfedseda na zasedani nedostavi do péti minut od urceného zacatku, vyberou
pritomni ¢lenové spravntho organu jednoho ze svého stiedu, ktery bude zasedani
predsedat.

S tim, Ze plati pravidia uloZena vyboru spraivnim organem, je vybor opravnén se schazet a
odrocovat sva zasedani, jak uznd za vhodné s tim, Ze otazky vyplyvajici ze zasedani
budou rozhodnuty vétsinou hlast pFitomnych &leni spravniho organu.

VeSkeré ukony provedené na zasedani ¢lent spravniho organu nebo vyboru nebo uéinéné
osobou ve funkci ¢lena spravniho organu jsou platné, jako kdyby kaZda takova osoba byla
fadné jmenovana a byla zpisobila jako ¢len spravniho organu, 1 kdy? se posléze zjisti, Ze
pii jmenovani takového ¢lena nebo osoby jednajici tak, jak je uvedeno vyse, doslo
k chyb€ nebo Ze takovy ¢len nebo osoba prestala byt zplsobila.

Pisemné usnesent podepsané nebo schvilené dopisem, faxem nebo elektronickou poStou
kazdym ¢lenem nebo jeho ndhradnim zastupcem je platné a ucéinné, jako kdyby bylo
piijato na fadné svolaném a konaném zasedani ¢leni a pokud je podepsano, mize
sestavat z vice dokumentd, pokud je kazdy z nich podepsan jednim nebo nékolika vyse
uvedenymi osobami.
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NAHRADNI CLENOVE SPRAVNIHO ORGANU

Kazdy &len spravniho orgintu ma pravo priib&Zné jmenovat jiného ¢lena spravniho
organu nebo osobu, kterd neni ¢lenem spravniho organu, aby jednala jako jeho
nahradni zastupce, a dle vlastniho uvazeni tohoto nihradniho zastupce odvolat.

Nihradni ¢len spravniho organu podléha ve viech obledech stavajicim
podminkam platnym pro ostatni &leny spravniho organu (kromé pravomoci
jmenovat nihradniho €lena spravniho organu a rozhodovat o odmeéng) a je
opravnén dostavat pozvanky na viechna zasedani clent spravniho orgéaim uéastnit
se, hovofit a hlasovat na zasedanich, na kterych neni jeho zmocnitel pfitomen.

Jedna osoba miiZe vystupovat jako ndhradni ¢len za vice neZ jednoho ¢lena
spravniho organu a pokud tak ¢ini, méa narok na jeden hlas za kaZdého Clena,
kterého zastupuje, a pokud je sama ¢lenem spravnibo organu, pitpo€itavaji se
jeho hlasy jako nahradniho ¢lena spravniho organu k jeho vlastnimu hlasu.

Jmenovani nebo odvolani nahradniho ¢&lena spravniho organu lze provést
dopisem, faxem nebo elektronickou postou {e-mail) nebo jinym zplisobem, ktery
&len spravniho organu schvali. VeSkerad komunikace prostiedmictvim faxu nebo
elektronické posty (e-mail) bude potvrzena dopisem jakmile jen to bude moZné,
avsak Spolecnost je mezitim opravnéna jednat.

Pokud funkce Elena spravniho organu, ktery jmenoval ndhradniho ¢lena, zanikne
jinak nez uvolnénim funkce na valné hromadé Spolecnosti, na které ma byt znovu
zvolen, konéi v okamZiku zaniku jeho funkce 1 pravomoci a opravnéni osoby,
kterou yjmenoval jako svého nahradniho zastupce.

Clen spravniho organu neni odpovédny za ukony a zanedbani nahradniho ¢lena
spravniho organu, ktercho jmenoval.

Nahradni ¢len spravatho organu nebude bran v potaz pi1 ureni mmimalniho nebo
maximalniho poctu ¢lenti spravniho organu piipustnych v dané dobé, aviak bude
s nim pocitano pro ucely uréeni, zda je na zasedani spravniho organu, na kterém
je piitomen a opravnén hlasovat, pfitomen usnadcnischopny podet osob.

VYKONNY REDITEL

Clenové spravniho organu jsou prib&zné opravnéni jmenovat jednoho nebo vice &lend
jejich organu do funkce vykonného feditele na obdobi a za podminek, které vznaji za
vhodné s tim, Ze podle podminek smlouvy uzaviené pro kazdy uréity piipad jsou
opravnéni takové jmenovani odvolat. Takto jmenovany ¢len spravniho organu nemize
byt po dobu vykonu funkce vykonného feditele této funkce zbaven na zakladé rotace, a
ani nebude bran v uvahu pii ureni rotace pro odchod Elent spravniho organu, avsak jeho
jmenovani bude automaticky ukonceno, pokud piestane byt z jakéhokoliv diivodu Elenem
spravniho organu.
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Vikonny feditel ma narok na odménu (formou vyplaty, provize nebo podilu na zisku
nebo ¢astecnou kombinaci uvedenych zptisob#t), kterou urci ¢lenove spravniho orgénu.

Clenové spravniho organu mohou vykonnému Fediteli svéfit pravomoci, které jsou
vykonatelné jim, a to za podminek a s omezenim, které povazuji za vhodné, a bud’
soub&Zné nebo s vyloudenim viastnich pravomoci, a dale mohou pribézné odvolavat,
rudit 1 meénit tyto pravomoci.

TAJEMNIK

Tajemnika jmenuji ¢lenové spravniho organu na obdobi a za odménu a podminek, které
uznaji za vhodné s tim, Ze tajemnika mohou kdykoliv odvolat.

Clenové spravniho orgamu zajisti fadné uschovani razitka, které bude uZito jen se
svolenim ¢lemi spravniho organu nebo vyboru €lend spravniho organu zmocnéného éleny
spravniho organu v tom ohledu a kazdy pisemny néstroj, na ktery bude razitko pfipojeno,
bude podepsan ¢lenem spravniho organu a tajemnikem nebo druhym clenem nebo dalsi
osobou jmenovanou za tim icelem cleny spravniho organu.

DIVIDENDY A REZERVA

SpoleCnost miiZe na valné hromadé rozhodnout o vyplaté dividend s tim, Ze Zadna
dividenda nepfesahne ¢astku doporucenou ¢leny spravniho organu.

Clenové spravniho organu mohou pritbéZné vyplatit akcionatim mezitimni dividendy
podle toho, jak uznaji za odivodnitelné podle hospodaiskych vysledki Spoleénosti.

Dividenda nebude vyplacena jinak nez ze zisku. Tim neni dot¢eno pravo Spolecnosti
realizovat vynos kapitalu se souhlasem soudu.

Pied tim, ncZ doporuci dividendy, mohou ¢lenové spravniho organu vyélenit ze zisku
Spole¢nosti astky, o kierych se domnivaji, Ze jsou vhodné, jako rezervu nebo rezervy,
které lze dle uvazeni ¢lenti spravniho organu pouZit za jakvmkoliv ucelem, za kterym Ize
zisky Spolecnosti fadné pouZit, a pfed vydanim rozhodnuti mohou tyto prostiedky byt dle
obdobného uvaZeni pouZity bud pi1 podnikatelske €innosti Spolecnosti nebo investovany
tak, jak £lenové spravniho organu uznaji pribézné za vhodné (kromé akcif Spole€nosti).
Clenové spravniho organu té% mohou pienést zisk, o kterém se domnivaji, e neni vhodné
ho délit, do dalsich obdobi, aniZ by ho ukladali do rezerv.

S vyjimkou prav osob (existuji-1i), které maji nirok na akcie se zvlastnimi privy ohledné
dividend, se viechny dividendy vyhlasuji a vyplaceji podle ¢astek uhrazenych nebo
piipsanych jako uhrada akcii, ze kterych je dividenda vyplacena s tim, Ze Zadna &astka
uhrazena nebo piipsana jako thrada u akcie pied vyzvou k thradé neni pro téely tohoto
pravidla brana jako zaplacena na akcii. Dividendy budou rozdéleny a vyplaceny pomérné
k &4stkam uhrazenym nebo piipsanym jako thrada akcii béhem ¢asti nebo Casti obdobi za
které je dividenda vyplacena; pokud je vSak akcie vydana za podminek, kter¢ stanovi, Ze
se na ni piipada dividenda od uréit¢ho data, bude na akcii podle toho piipadat dividenda.
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118.

119.

120.

121.

122.

123.

Pokud se prib&Zné zjisti, Ze je pro Spolefnost nutné ¢ vhodné piecent sviij majetek a
aktiva nebo jejich ¢ast (véetné jejich akcii ve svych deefinych spoleénostech), je
Spole¢nost opravnéna tak ucinmit a zisk z takového preceni bude bran jako zisk, ktery je
k dispozici pro vyplatu dividend nebo vyplatu kapitalu a jakychkoliv prioritnich nebo
bonusovych akcii, pokud takové vyplaty nejsou podle piistuinych pravnich pfedpisii nebo
ucetnich norem zakazany.

Clenové spravniho organu mohou wiidi dividendé splatné akcionafi zapocist ptipadné

penéZni Eastky splatné timto akcionaiim Spolednosti v disledku vyzev k tthradé akcii
Spolecnosti nebo jinych.

Valni hromada ktera rozhodne o vyplaté dividend nebo bonusii miiZe naridit vyplatu
t€chto dividend nebo bonusii zcela nebo Castecné rozdélenim uréitych aktiv, zejména
splacenych akcii (vydanych ve jmenovité hodnot®é nebo za 4zio), dluhopist,
neumofitelnych dlvhopisti jiné spoleénosti nebo kombinaci téchto zpiisobil a Clenové
spravniho organu takové usneseni realizuji. Tam kde u takového rozdéleni vzniknou
obtiZe, ¢lenové spravniho organu zaleZitost urovnaji dle vlastniho uvaZeni s tim, Ze jsou
zejména opravném vydat zlomkové certifikaty a stanovit pevnou hodnotu pro rozdéleni
t€chto uréitych aktiv nebo jejich ¢asti a urcit, Ze akcionafim bude vyplata provedena
v hotovosti v takto fixované zakladni hodnot¢ tak, aby upravili prava viech ucastniki
s tim ,Ze nekterd ur€itd aktiva mohou svéiit do spravy, jak ¢lenove spravniho organu
uznaji za vhodné.

Jakykoliv tirok z dividend nebo jiné prostfedky splatné v hotovosti ohledné akeii Ize
uhradit Sekem nebo prikazem zaslanym poStou na adresu sidla akcionéfe nebo jednoho ze
spoleénych akcionait, ktery uveden v seznamu akcionaii jako prvni, nebo osebé€ a na
adresu, kteron akcionaf nebo spoledni akcionafi pisemné ur¢i. Kazdy $ek nebo piikaz
bude splatny na fad osoby, které je zaslan. Kterykoliv jeden ze dvou nebo vice
spoleénych akcionart mitze vydat ucinné stvrzenky o obdrZeni jakychkoliv dividend,
bonusii nebo jinych &astek splatnych ohledné akcii v jejich majetku spolecnych
akcionait.

K Zadné dividendé nepfirtista vici Spolecnosti Zadny trok.

UCETNI ZAVERKY

Clenové spravnihe organu zajisti, aby bylo vedeno fadné tdetnictvi chledné
nasledujiciho:

(a) veskerych penéZnich Castek phyjatych i vydanych Spolecnosti a zileZitost,
ohledné kterych k pFiymiim ¢i vydajim doslo,

(b) veSkere¢ho prodeje a nakupu zboZi ze strany Spolecnost,

(c) aktiv a pasiv Spoleénosti.
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125.

126.

127.

128.

129.

Uéetnictvi nebude povaZovano za fadné vedené, pokud iéetni zdznamy a knihy nebudou
vedeny tak, aby podavaly vémy a piesny obraz o stavu zaleZitosti Spolenosti a jejich
transakcich.

Utetnictvi bude vedeno v sidle Spole&nosti nebo podle § 141 (3) Zakona o spolecnostech
najiném misté, které &lenové spravniho organu uznaji za vhodné, a vidy budek dispozici
k nahlédnuti ¢lentim spravniho organu.

Clenové spravnihio orgénu mohou pritbézné rozhodnout, zda, v jakém rozsahu, kdy, kde a
za jakych podminek &i pravidel daji uéetnictvi Spolecnosti k nahlédnuti akcionaitim, ktefi
nejsou Cleny spravniho orgénu. Zadny akcionaf (ktery neni &lenem spravniho orginu)
nema pravo nahliZet do uéetnictvi nebo dokumenti Spoleénosti vyjma piipadd, kdy to
umo?ni pravni pfedpisy, Pfedpisy, ¢lenové spravniho organu nebo Spole¢nost na valné
hromadg.

Clenové spravniho orgénu prib&Zné v souladu s §§ 141 a 142 Zakona o spoletnostech
zajisti vypracovani vysledovek, rozvah, pfip. skupinovych uctd, zprav a stanovisek
uvedenych v t&chto paragrafech a jejich predloZeni Spolecnosti.

Kopie dokumentii uvedenych v § 152(1) Zékona o spoletnestech, které maji byt
predloZeny Spoleénosti na valné hromadé, budou zaslany kazdému akcionafi, majiteli
dluhopish Spoletnosti a ka?dé osobg zapsané podle ¢lanku 34 a 35, a to nejméné dvacet
jedna dni pfed koridnim valné hromady. Tento ¢lanek viak nevyZaduje, aby kopie téchto
dokumenti byly zasliny osobam, jejich? adresa neni SpoleGnosti znama nebo vice neZ
jednomu ze spole¢nych majiteld akcii nebo dluhopisi.

KAPITALIZACE ZISKU

Spolenost se miZe na valné hromadé na doporuceni €lenii spravniho organu usnést, 7e je

vhodné kapitalizovat jakykoliv kladny zistatek na rezervnich utech Spolefnosti nebo
kladny zistatek podle vysledovky nebo jiny kladny zistatek k rozd€leni a v souladu s tim
miiZe byt takova ¢astka uvolnéna k rozdéleni mezi akcionéfe, ktefi by na ni méh nérok,
kdyby byla byvala rozdélovana formou dividend, a to ve stejném poméru a za podminky,
Ze nebude vyplacena hotové, ale bude pouZita bud’ na splaceni jakékoliv dluZné éastky na
splaceni akcii v majetku takovych akctondil nebo na splaceni v plne vydi (at’ jiZ
jmenovité hodnoty nebo 4Zia} neemitovanych akcii nebo dluhopisi Spole€nosti, které
budou pfidéleny, rozdéleny a vedeny jako pln& splacené mezi takové akcionafe ve vyse
uvedeném poméru nebo asteéné jednim zplisobem a astetné druhym, s tim, Ze Clenove
spravntho orginu zajisti, aby takové usneseni nabylo i¢innosti.

Za vy$e uvedenych pfedpokladii 1ze ucet emisniho aZia a rezervni fond na umofeni
kapitalu pro uéely tohoto ¢lanku pouwZit pouze na splaceni neemitovanych akcii, které
budou emitovany akcionaiim Spolednosti jako plné splacené bonusové akcie, at’ iz ve

jmenovité hodnot® nebo za aZio.

Kdykoliv dojde k phijeti vyse uvedeného usneseni, ¢lenové spravnibho organu pridéli a
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130.

131.

132,

133.

134.

pouZiji nerozdéleny zisk, na ktery se vztahuje usneseni o jeho kapitalizaci, a provedou
piidéleni a realizuji emise plné splacenych akcii, pfipadné dluhopist a obecné provedou
viechny tkony a zaleZitosti, které jsou nezbytné pro u€innost; ¢lenove spravaiho orginu
jsou plné opravnéni realizovat tato ustanoveni vydanim dil¢ich certifikatd, hotovou
platbou nebo jinak dle vlastniho uvaZeni v pfipadé akcii a dluhopisd rozdélitelnych
dilé¢im zptisobem, a zplnomocnit jakoukoliv osobu, aby jménem vSech opravnénych
akcionaid uzaviela se Spole€nosti smlouvu o piidéleni jakychkoliv daldich akeif nebo
diuhopist vedenych jako pIné splacené témto akcionaitim, na které tito akcionafi maji
narok pii uvedené kapitalizaci, pfipadné smlouvu o splaceni &astek nebo jejich €asti,
které jsou nesplacené na stavajici akcie t&chto akcionaii, ze strany Spole¢nosti jejich
jménem, a to pouzitim jejich pfislusnych pomémych podili na zisku, o jejichz
kapitalizaci bylo piijato uneseni; jakdkoliv smlouva uzaviena na zakladé takoveho
opravnéni je ucinna a zavazna pro viechny takové akcionéfe.

AUDIT

Auditofi jsou jmenovéani a jejich povinnosti upraveny podle §§ 153 az 156 (v&etné)
Zakona o spolecnostech.

OZNAMENI

Spoleénost miiZze akcionafim dorucovat oznament, a to bud’ osobné nebo postou na jejich
zapsanou adresu nebo ptipadné (pokud nemaji zapsanou adresu na Kypru) na adresy na
Kypru nebo v jiném staté, které sdéli Spoleénosti za icelem dorudovéni. Kromé toho lze
oznameni ucinit prostiedkem clektronické komunikace na adresu akcionafe. Pokud je
oznameni zasilano poStou, mé se za to, Ze bylo fadné ucinéno, pokud bylo radné
adresovano, poStovné bylo zaplaceno a dopis obsahujici oznameni podan; oznameni
s pozvéankou na valnou hromadu/zasedani se ma za ucinéné po uplynuti 24 hodin od
podani dopisu - s pozvankou; v ostatnich pfipadech se ma ozndmeni za uéinéné
v okamzZiku, kdy dopis byl doru¢en béZnou postou. Doru€eni oznameni prostiedkem
elektronické komunikace se ma za uéinéné v den uspésného pienosu.

Spoleénost ¢ini oznameni spolednym majitelim akcie tak, 7e ho zagle tomu spoleénému
majiteli, ktery je jako prvy uveden u dané akcie v seznamu akcionait.

Spoleénost &ini oznameni osobam, kterym vznikl narok na akci v diisledku umrti ¢lena
spravniho organu nebo prohladent konkurzu na jeho majetek, a to jeho zaslanim postou s
predplacenym poStovnym adresovanym témto osobam na jejich jméno nebo z titulu
zastupce zesnulého nebo spravce konkursni podstaty tpadce nebo prostfednictvim
obdobného popisu na piipadnou adresu na Kypru, kterou osoby uplatitujici narok na
doruteni pro dany 0céel uvedly, nebo (dokud takova adresa nebude oznamena)
ozndmenim udinénym zpisoebem, jako kdyby k timrti nebo tipadku nedoslo.

Pozvanku na kaZzdou valnou hromadu ize podat oznamenim vySe uvedenym zplisobem
néasledujicim osobam:

(a) kazdému akcionafi s vyjimkou téch, kiefi neoznamili Spolecnosti stavajici
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poStovni adresu ncbo adresu elektronické posty pro zasilani oznamenti a ktefi
nemaji sidlo na Kypru;

(b) ka?dé osobé na kterou piipadne viastnictvi akcie v diisledku toho, Ze tato osobaje
préavnim osobnim zastupcem nebo spravcem konkursni podstaty akcionare, ktery
by mél narok na zaslani pozvanky, nebyt jeho smrti nebo upadku;

(d) aktualnimu auditoru Spolecnosti;
() &leniim spravniho organu Spole¢nosti (pokud nejsou akcionaii).
Zadna dal$i osoba nema narok na pozvianku na valnou hromadu.

134A. O kazdém akcionafi, ktery je osobn& nebo prostfednictvim zastupce pfitomen na
valné hromadé Spoletnosti nebo majitelt jakéhokoliv druhu akcii Spole€nosti, se maza
to, 7 obdrZel pozvanku na valnou hromadu a tam, kde je to nezbytné, si byl védom téelun
jejibo svolani.

ZRUSENI SPOLECNOSTI

135. Pokud bude Spoletnost zrusena, je likvidator se souhlasem udélenym mimofadnym
usnesenim Spelecnosti a jinym souhlasem vyZadovanym Zakonem o spolenostech
opravnén tozdélit mezi akcionéfe aktiva Spoletnosti nebo jejich Cast {bez ohiedu na to,
zda sestavaji z majetku stejného druhu &i nikoliv), a to penéZitym i nepentZitym pinénim,
a pro tento u&el je opravnén stanovit hodnotu, kterou pro rozdélovany majetek uzna za
spravediivou, a dale je opravnén urdit, jak k rozdéleni mezi akcionafe nebo majitele
riiznych druhit akeii dojde. Likvidator je pod podminkou stejnych souhlast opravnén
svefit tato aktiva Spolednosti nebo jejich &ast opatrovnikiim, do svéfenectvi ve prospéch
ficastnikd, jak likvidator se stejnymi souhlasy uzna za vhodné aviak tak, aby Zadny
akcionaf nebyl pfinucen pfijmout akcie nebo jiné cenné papiry, na kterych vaznou
jakékoliv zavazky.

ODSKOINENI

136. Kazdy &len spravniho organu nebo jiny vedouci pracovnik Spole¢nosti bude z aktiv
Spoletnosti odskodnén za jakoukoliv $kodu nebo odpovédnost, ktera mu miiZe vzmknout
- pfi pIn&ni jeho povinnosti, véetn& odpovédnosti vzniklé pii obhajobe v oblanskopravnim
nebo trestnépravnim fizeni, ve kterém je rozhodnuto v jeho prospéch nebo ve kterém je
osvobozen nebo v fizeni na zékladé navrhu podle § 383 Zakona o spolenostech, ve
kterém mu soud pfizn4 dlevu; Zadny ¢len spravniho organu nebo jiny vedouci pracovnik
Spolegnosti neponese odpovédnost za ztraty, Skodu nebo ijmu, ke které miiZe dojit nebo
ktera mtize Spoleénosti vzniknout v ditsledku plnéni povinnosti z jeho funkce ¢1v danc
souvislosti. Tento ¢lanek je viak iéinny pouze pokud jeho ustanoveni nejsou vylou€ena §

197 Zakona o spolecnostech.
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Potvrzuji, Ze se tento prvni az ¢tvrty stejnopis notaiského zapisu, vyhotoveny dne 7.2. 2006
(slovy: sedmého tinora roku dva tisice $est), obsahujici téZ opis piiloh ¢. 1 a 2, ktery doslovng
souhlasi s ptilohami, uréeny ucastniku, shoduje doslovné s notaiskym zapisem.-------------—---









