Uplné znéni stanov vyhotovené pledstavenstvem Spolefnosti

STANOVY AKCIOVE SPOLECNOSTI
GENERALI CESKA POJISTOVNA A.S.

(dale jen ,Spolefnost®)

1. OBCHODNI FIRMA

Ohchodni firma Spolednosti je Generali Ceskd pojisfovna a.s.

2. sipLo
Sidlem Spoleénosti je Praha.

3. INTERNETOVA STRANKA

Internetové stranky Spolednosti jsou umistény na adrese
wwiw. generaliceska.cz

4, PREDMET PODNIKANI

Predmé&tem podnikan{ Spoleénosti je:

a) poji¥tovaci ¢innost podle zékona & 277/2009 Sb., o
pojittovnictvi (zdkon o pofisfovnictyl), v rozsahu

(i) pojistnych odvétvi Zivotnich pojidténi uvedenych v
pifioze &. T k zdkonu o pojiStovnictvi, &dst A bod I,
bod [I, bod 111, bod VI, bod VIIabod IX; a

(ii} pojistnych  odvétvl  neZivotnich  pojidténi
uvedenych v piloze &. 1 k zdkonu o pejistovaictvi,
castBbod 1,2,3,4,56,7,8,9,10, 11,12, 13, 14,
15,16, 17 a I8;

b) zajiffovaci &innost pro viechny typy zajidtovacich
&innosti dle zékona o pojistovaictvi;

¢) dinnosti souvisejicl s pojidtovact a zajislovaci Sinnostt;

(i} zprostiedkovatelskd cinnost providénd
v souvislosti s pojidtovaci a zajiStovaci Cinnost
padle zékona o paiiilovnictvi;

(ii) poradenskd cCinnost souvisejici s  pojiSténim
fyzickych a pravnickych osob podle zékona o
poii§fovnictvi;

{iii)8etfeni pojistnych udalosti provadéné na zakladd
smiouvy s pojifovnou  podle zékona o
pojistovnictvi;

(iv)uplatiiovani a vykon priv a povinnosti jménem ana
f:det Ceské kancelafe pojistitelli ve smysiu zékona
& 168/1999 Sb., v platném znéni;

(v} zprostiedkovan{ finandnich sluzeb uvedenych pod
plsm. a) aZ j);
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Full text of Articles of Associations drawn up by the Board
of Directors of the Company

ARTICLES OF ASSOCIATION
OF GENERALI CESKA POJISTOVNA A.S.

{hereinafter referred to as the “Company”)

1. BUSINESS NAME

The business name of the Company is Generali Ceska pojistovna
as.

2.  REGISTERED OFFICE
The registered office of the Company is Prague,

3. WEBPAGES
Company webpages are located at: www.generaliceska.cz

4, SUBJECT OF BUSINESS

The subject of business (line of business) of the Company
comprises the following:
(a} insurance business in accordance with Act No.
2772009, on Insurance Business (Insurance Act),
within the following range

(i) insurance activity within life insurance
stipulated in the Attachment No. 1 to the
Insurance Act, Section A, Clause I, Clause
11, Clause III, Clause VI, Clause VII and
Clause IX; and

insurance  branches within  non-life
insuratice stipulated in the Attachment No.
1 to the Insurance Act, Section B Clause 1,
2,3,4,5,6,7,8,9, 10, 11, 12, 13, 14, 15,
16, 17 and 18;

(i)

(b) reinsurance activity for all types of reinsurance
activities on accordance with the Insurance Act;

(c} activities related to insurance and reinsurance

activities:

{i) intermediary activities carried out in relation fo
the insurance and reinsurance business in
accordance with the Insurance Act;

(il) consulting services rclated to insurance of
individuals and legal entities in accordance with

the Insurance Act;

(iifyinvestigation of insurance claims carried out on
the basis of a confract with the insurance
company in accordance with the Insurance Act;

(iv) exercising rights and obligations on behalf and in
the name of the Burean of Czech Insurers
pursuant to the Act No. 168/1999, as amended;

(v) intermediation of financial services stipulated
under a) to });




{d)

5.2

5.3

(vi)zprostiedkovanf pHijfmdnl vkladd a jinych
splatnych  fondd od vefejnosti, a to i
zprostfedkovéni v oblasti stavebniho spofeni a
penziiniho pfipojisténi;

(vii) zprostfedkovani pjéek viech druhit véetng, mezi
jinym, spotiebitelskych tv&rh, hypotetnich Gvért,
factoring a financovan{ obchodnich transakci,

(viii) zprostfedkovani finanéniho leasingu;

(ix) zprostfedkovanf viech plateb a pendZnich pfevodi
vietné kreditnich a debetnich karet, cestovnich ek
a bankovnich smének;

(x) zprostiedkovani ziruk a zdvazka,

(xi) zprostfedkovin{ obchodovani a vlastni ddet
zékaznfk( na burze nebo na trhu za hotové nebo
jinak s obchodovatelnymi néastroji a finanénimi
aktivy;

(xii} zprostfedkovdani spravy majetkovych hodnot jako
spravy hotovosti nebe portfolia, viech forem
sprivy kolektivnich investic, sprivy penzijnich
fondi, ukladdani do dschovy a svifenstvi;

(xiii) zprostiedkovani platebnich a clearingovych
sluZeb tykajicich se finantnich aktiv, véetng
cennych papirl, odvozenych produktd a jinych
obchodovatelnych nastroji;

(xiv} poradenské zprostfedkovani a ostatn{ poniocné
finanéni sluZby ke viem dinnostem uvedenym v
bodech a) a# h) vEetné referenct o fivérech a jejich
rozboru, vyzkumu a poradenské &innosti v oblasti
investic a portfolia, poradenské &innosti v oblasti
akvizic a restrukturalizace a podnikové sirategie;

(xv) zprostfedkovani  poskytovidnl a  plenosu
finanCnich  informaci, zpracovénf finantnich
Gdaji, jakoZ 1 piisludného programového
vybaveni ze strany poskytovateldi ostatnich
finanénich sjuZeb;

vzdélavacl &innost pro popiftovaci zprostiedkovatele
a samostatné likvidatory pojistnych udélosti,

ZAKLADNI KAPITAL A AKCIE

Zakladni kapitdl Spoleénosti &ini 4 000 000 000 K&
(slovy: &tyfi miliardy korun eskych).

Zakladni kapitdl Spoletnosti je rozdélen na 40 000
(slovy: &tyFicet tisic) kust zaknihovanych akcii na
jméno o jmenovité hodnoté jedné akeie 100 000 K&
(slovy: jedno sto tisic korun eskych). Pfevod akcie na
jméno je podminén souhlasem valné hromady. Stejné
pravidlo plati i pro zastaveni akcie na jméno,

S kaZdou zaknihovanou akeif 0 jmenovité hodnotg 100
000 K& (slovy: jedno sto tisic kotun geskych) je spojen
jeden hlas na valné hromad&. Celkovy podet hlash ve
Spolednosti je 40 000 (slovy: GtyTicet tisic),
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(vi) intermediation of accepted deposits and other
payable funds from public, including
intermediation activities in the field of building
saving schemes and pension insurance;

(vii)intermediation of loans of any type, including
among other, consumer loans, mortgage loans,
factoring and financing of commercial
fransactions;

(viii) intermediation of financial leasing;

(ix} intermediation of all payments and money
transfers including credit and debit cards,
traveller’s checks and banker’s drafls (bills);

() intermediation of guarantees and obligations;

(xi) intermediation of trading and own customer
account in the stock exchange or in the market,
for cash or otherwise, with tradable instruments
and financial assets;

(xii)intermediation of payment and clearing services
related to financial assets, including securities,
derived products and other tradable instruments;

(xiii} intermediation of payment and clearing
services related to financial assets, including
securities, derived products and other tradable
instruments;

(xiv) consulting (advisory) intermediation and other
auxiliary financial services to all activities
stipulated under a) to h) including references on
loans and analysis thereof, research and advisory
activity in the field of investments and portfolio,
consulting services in the fleld of acquisitions
and restructuring and corporate strategy;

(xv) intermediation of providing and transferring
financial information, intermediation of financial
data as well as relevant program equipment on
the side of providers of other financial services;

(d) training (educational) activity for insurance
intermediaries and independent loss adjusters.

5. REGISTERED CAPITAL AND SHARES

5.1 Registered capital of the Company is CZK 4,000,000,000
(in words: four billion Czech Crowns),

5.2 Registered capitat of the Company is divided into 40,000
{in words: forty thousand) registered shares with a nominal
value per one share of CZK 100,000 (in words: one
hundred thousand Czech crowns), The transfer of a
registered share is subject to the approval of the General
Meeting, The same rule shall apply to the share pledging.

5.3 Each registered share with a nominal value of CZK
100,000 {in words; one hundred thousand Czech Crowns is
associated with one vote at the General Meeting. The total
number of votes in the Company is 40,000 (in words: forty
thousand).
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Seznam akcionail je nahrazen evidenci
zaknihovanych cennych papird.

Akcionéi ma pfednostni pravo upsat Sast novych akcif
Spolethosti  upisovanych ke zvy$eni zdkladniho
kapitdlu v poméru jmenovité hodnoty jeho akcii k
zékladnimu kapitdlu Spolefnosti, ma-li byt jejich
emisni kurs splacen v penézich, Toto prdvo miZe byt
omezeno nebo vyloudeno pouze rozhodnutim valné
hromady, a to v duleZitém zajmu Spoletnosti,

Pfi zvySeni zdkladniho kapitifu jsou upisovatelé
povinni zcela splatit emisnl kurs upsanych akcif ve
Thiitach a zplsobem stanovenym valnou hromadou,
plip. pfedstavenstvem.

NepengZity vkiad bude upisovatelem vnesen pred
utinnosti zvyseni zakladniho kapitdlu.

Rozdit mezi cenou nepenéZitého vkladu a jmenovitou
hodnotou akeif, které majf byt vydany akciondfi jako
protipinéni, se povaZuje za emisnf 4%io, pokud valn
hromada v konkrétniin pifpadé nestanovi jinak.

PH porufeni povinnosti upisovatele spiatit emisni kurs
jim upsanych akecii nebo jeho &ast nenf upisovatel
pavinen Spole€nosti platit Grok z prodieni.

Pokud je upisovate]l v prodlenf splnénim vkiadové
povinnosti nebo jeji S4sti a nesplni ji ani v dodatedné
Ihiid urdené ve vyzvé pfedstavenstva, piedstavensivo
vyloudi upisovatele ze Spoletnosti ohledné akeif, u
nichZ je v prodleni s pinénim vkladové povinnosti, a
vyzve jej, aby vratil zatimni list {pokud byl vydén) v
piméfend |hité, kterou mu urél, pokud nepfijme v
souladu s t&mito stanovami nebo zikonem o
obchodnich korporacich jiné opatfent. Nebyl-Ii zatimin{
list vydan, pfechézi rozhodnutim pfedstavenstva o
vylou&en{ nesplacena akcie na Spolecnost.

Pokud vyloudeny upisovatel v uréené lhiité zatimnf list
{pokud byl vydan) nevréati, prohlasi piedstavensivo
vydany zatimnf list za neplatny a ozndmf to pisemné
upisovatell. Spoletnost proda akcie osob& schvélené
valoou hromadou, splati-H emisn{ kurs téchfo akeii,
jingk o jmenovitou hodnotu zatimniho listu nebo

M

nesplacené akcic sniZi zékladnf kapitél.

Vylouéeny upisovatel ruél Spolednosti za splaceni
emisniho kursu jim upsanych akcil, P¥edstavenstvo je
opravnéno namisto vyloudeni upisovatele ze
Spoletnosti rozhodnout ¢ podani Zaloby na splaceni
emisniho kursu akeil nebo svolat valnou hromadu za
ngelem sniZeni zdkiadniho kapitalu sniZenim jmenovité
hodnoty akcii nebo upulténim od vydani akeii a
prominuti dluhu upisovatele, ktery je v prodleni s
ahradou emisniho kursu nebo jeho splatné Eésti.

5.4 A list of shareholders shall be replaced by the registration
of registered securities.

5.5 The shareholder has a pre-emptive right to subscribe part
of new shares of the Company subscribed in order fo
increase the registered capifal in the ratio of the nominal
value of his / her shares to the registered capital if the issue
price is to be paid in cash. This right can be limited or
excluded only by resolution (decision) of the General
Meeting in the key interest of the Company,

5.6 When the registered capital is increased, subscribers are
obliged to fully repay the issue price of the subscribed
shares within the specified deadlines aad in a manner
required by the General Meeting or by the Board of
Directors.

5,7 Non-cash deposit shall be paid by the subscriber no later
than on the effective date of the incyease of the registered
capital.

5.8 The difference between the value of a non-cash deposit and
the nominal value of shares that should be issued to a
shareholder as consideration, is considered to represent the
share premium unfess the General Meeting has in any
particular case determined otherwise.

5.9 When a subscriber has failed to repay the issue price of
shares subscribed by him / her or any part thereof, the
subseriber is not obliged to pay any interest on late payment
to the Commpany.

5.10 When a subscriber is in default with the payment of the
issue price or any payable part thereof, and fails to do so
within an additionaf deadline upon the request of the Board
of Directors, the Board of Directors shali exclude such a
subscriber from the Company regarding the shares where
this subscriber is in default with the payment of the issue
price, and shall prompt this subscriber to return the interim
certificate (whete such has been issued) within a reasonable
period of time determined for this subscriber by the
Company, unless any other measure has been adopied in
accordance with these Articles of Association or the
Business Corporations Act. If an interim certificate has not
been issued, the unpaid shares are transferred to the
Company through the exclusion decision of the Board of
Directors.

5.11 Where the excluded subscriber does not return the
interim certificate (if issued) within the specified deadline,
the Board of Directors shall declare the issued interim
certificate invalid and notify the subscriber of this in
writing. The Company shall self the shares to a person
approved by the General Meeting, if he / she pays the issue
price of such shares, otherwise the registered capital shall
be reduced by the nominal value of the interim cerlificate.

5.12 The excluded subscriber is liable to the Company for
repayment of the issue price for shares subscribed by this
subsctiber. The Board of Directors is authorised to adopt
a resolution — instead of excluding such a subscriber from
the Company — to sue such subscriber for payment of the
issue price or to summon the General Meeting in order to
reduce the registered capital by reducing the nominal
value of shares or by abandoning the issue of shares and
waiving the debt of the subscriber who is in delay with
repayment of the issue price or any payable part thereof.
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Plndni, které Spolednost ziskd prodejem vracenych
akeil, pouZije nejdiive k uspokojent ndrokt Spoletnosti
vzniklych zporufeni povinnosti upisovatele a
zbyvajict Sdst se vydd upisovateii.

ZATIMNI ~ LIST, HROMADNE  AKCIE,
VYMENITELNE A PRIORITNI DLUHOPISY A
SAMOSTATNE PREVODITELNA PRAVA

Spolednost je v souladu se zédkonem o obchodnich
korporacich oprévnéna vyddvat zatimni listy,
hromadné akeie a dluhopisy, s nimiZ je spojeno privo
na jejich vymeénu za akeie nebo prioritni dluhopisy.

Pravo na vyplaceni podilu na zisku a na jinych
vlastnich zdrojich, pfednostai pravo na upisovan( akcif
a vymenitelnych a prioritaich diuhopisi a pravo na
podil na likvidaénim zdstatku miZe byt s pfedchozim
souhlasem valné hromady od akcie odd&leno a spojeno
s cennym papirem vydanym k této akcii. Na vydani
takového cenného papiru se obdobné uZiji ustanoveni
téchto stanov o vydani akeii,

JEDNANI A PODEPISOVANI ZA SPOLECNOST

Spolednost zastupujf spoletng vidy alespoil dva
¢lenové piedstavenstva,

Ustanoven! pfedchazeiictho edstavee neplati v pFipadeé,
#e pfedstavenstvo mé jediného Glena, Pak tente ¢len
zastupuje Spoleénaost samostatng.

Podepisovani za Spole&nost se déje tak, Ze k napsané
nebo vytiSténé obchodnf firmé Spolefnosti plipoi
piisludné osoby své viastnoruéni podpisy s uvedenim
jména a funkce.

ORGANY SPOLECNOSTI

Spolenost ma dualisticky systém vnitfni strokiury a
organy Spoleénosti jsou:

(a) valné hromada,

(b) pledstavenstvo,

(c} dozoréi rada,

(d) vybor pro audit, je-1i zfizovén,

VALNA HROMADA

Zzkladni ustanoveni tykajici se vainé hromady

(a) Valnd hromada je nejvy$8im  orginem
Spoietnosti.

(b) Valna hromada se kond nejméné jednou za
rok, nejpozdgjii viak do 6 mésich od
posledniho  dne  pledehazejiciho tgetniho
obdobi,  Ufetni obdobi je  totoZné
s kalendainim rokem.

{c) Valnid hromada se miZe konat bez splnénf

poZadavkit zakona o obchodnich korporacich
a stanov na svolan{ valné hromady, souhlasi-1i
s tim vSichni akeciondfi. Valnou hromadu
svoldvi  a  organizadnd  zabezpeluje

5.13 Performances acquired by the Company by selling the
returned shares shall be used first to satisfy demands of
the Company arisen due to the breach of obligations of
the subscriber, and the remaining part shall be released to
the subscriber,

6. INTERIM CERTIFICATE, COLLECTIVE SHARES,
CONVERTIBLE AND PRIORITY BONDS AND
INDIVIDUALLY TRANSFERABLE RIGHTS

6.1 Pursuant to the Act on Business Corporations, the
Company is entitled to issue interim certificates, collective
shares and bonds associated with the right to replace them
for shares or priority bonds,

6.2 Upon prior approval of the General Meeting, the right to
pay dividends (participation in profit), preferential right to
subscribe shares and transferable and priority bonds, and
the vight for a share in liquidation balance (proceeds) can
be separated from the share, and can be associated with a
security issued to this share. To issue such a security,
provisions of these Articles of Articulations on share issue
shall be similarly appiied,

7. ACTING AND
COMPANY

SIGNING ON BEHALF OF THE

7.1 The Company shall be always represented by at least two

members of the board of Directors.
7.2 Provisions of the preceding paragraph shail apply in the
event that the Board of Directors has a sole member. In
such a case this member shall represeni the Company
independently.
7.3 Signing on behalf of the Company shali be carried out in
the following way: relevant persons shall affix their
signatures stating their name and job position to the written
or printed business name of the Company.

8.
8.1

COMPANY BODIES

The Company has a dualistic system of internal structure
and the bodies of the Company are as foilows:

(a)
(b)
(c)
(d)

General Meeting

Board of Directors

Supervisory Board

Committee for Audit, if such a commitiee has been
establish

9.
9.1

GENERAL MEETING

Basic provisions relating to the General Meeting

{a} General Meeting is the highest body of the Company.

(b} General Meeting shall be held at least once a year, no
later than within 6 months from the last day of the
previous accounting peried, The accounting period
shall be identical with a calendar year.

{c) When approved by all shareholders, the General
Meeting may be held without meeting the
requirements stipulated in the Act on Business
Corporations and in the Articles of Association that

relate to summoning the General Meeting. The



9.2

9.3

(®)

(d)

pfedstavenstvo; v pfipadech  stanovenych
zékonem o obchodnich korporacich, nebo
vyZédaji-li st to z&jmy Spoletnosti také jeho
Elen, nebo dozord rada (svolavatel). Pozvanka
se akcionafim dorufuje emailem pii pouZitf
kontaktnich 0dajtt sdélenych pro tyto ddely
akcionafem, na adresu uvedenou v seznamu
akcionail nebo osobnim ptedanim.

Ma-1i Spoletnost jediného akciondfe, valnd
hromada se nekond a jeif piisobnost vykonava
jediny akcionaf.

Usnadeni valné hromady a hlasovani na valné hromadé

(a)

(b

(c)

(d)

(e)
®

Valnd hromada je usnasenischopna, pokud jsou
piftomni akcion&fi vlastnfel akcie, jejichZ
Imenovitd hodnota pFesahuje 50 % zakladniho
kapitdfu Spolecnosti.

ValnA hromada rozhoduje  usnesenfm.
Akcionafi mohou hlasovat na valné hromadg s
vyuZitim technickych prostfedki. Podminky
klasovani na valné hromadé s vynZitim
technickych prostfedkis urél pFedstavenstvo
v pozvénce na valnou hromadu.

Plipouti se rozhodovani per rollam v souladu
s ustanovenim § 418 aZz 420 =zikona o
obchodnich korperacich s moZnosti yyuZiti
technickych prostiedki.

Valnd hromada rozhoduje vét8inou hlast
piitomnych akcionafi, pokud zdkon o
obchodnich  kerporacich  nebo  stanovy
nevyZaduji vEtiinu jinou.

Jedndnf valné hromady je vedeno v &eském
Jjazyce nebo anglickém jazyce,

Zapisovatel vyhotovi zépis zjednani valné
hromady do 15 dnd ode dne ukondeni vainé
hromady, Zapis podepisuje zapisovatel,
pledseda valné hromady a
ovitovatel/ovéfovateld zapisu.

Paisobnest valné hromady Spoleénosti.

{a)

Kromé plisobnosti valné hromady vymezené
zékonem o obchodnich korporacich a t&mito

stanovami, nale?{ do phsobnosti valné

hromady také:

)] udélovani pokynit piedstavenstvu a
schvalovani zasad &innosti

predstavenstva, nejsou-li v rozporu s
pravnfmi piedpisy a émito stanovamni,

(i} rozhodovéani o najjmu a pachtu zdvodu
Spoleénosti nebo jeho Gasti;
{iif}y  projednéni vyrodni zpravy Spole&nosti,

Do piisobnosti valné hromady déle naleZi zaleZitosti

svéfené do pdsobnosti valné hromady daldimi obecné
zAvaznymi pravnimi piedpisy.

0.
10.1

Divérné / Confidential

PREDSTAVENSTVO

Pledstavenstvo mi nejméné 3 a nejvice 9 ¢&lent.
Konkrétnf podet élent pfedstavenstva urfuje valna
hromada, nesmf byt viak niZ¥i neZ 3. M4-li Spoletnost
fediného akciondfe, mliZe mit pfedstavenstvo pouze
jednoho &lena, je-li tento &len pravnickou osobou a
uréi-li tak jediny akcionéf.

9.2

9.3

@

General Meeting shall be summoned and
organizationally provided by the Board of Directors;
in cases stipulated in the Act on Business
Corporations, or where required by the interests of the
Company also by a Member of the Board, or the
Supervisory Board (“convener”). The invitation shall
be distributed to the sharcholders by e-mail, using
contact details provided for this purpose by the
shareholder, to the address stated in the list of
shareholders, or delivered in person.

Should the Company have a sole sharcholder, the
General Meeting shall not be held and powers thereof
shall be exercised by the sole sharcholder,

General Meeting quorum and voting

(2)

{b)

(c)

(&

(e)
63

General Meeting has a quorum if shareholders holding
shares with a nominal value exceeding 50% of the
registered capital of the Company are present at the
General Meeting.

General Meeting shall decide through resolutions.
Shareholders are entitled io vote at the General
Meeting using technical means. Terms of vote at the
General Meeting using technical means shall be
determined by the Board of Directors in the invitation
for the General Meeting,

Decision-making using per rollam in accordance with
Clause 418 to 420 of the Act on Business Corporations
is allowed, including the possibility of the use of
technical means.

General Meeting shall decide by a simple majority of
votes of present shareholders, unless the Act on
Business Corporations or Atrticles of Association
require other majority.

General Meefing shall be held in Czech or English
language.

The minutes clerk shall prepare meeting minutes from
a General Meeting within 15 days from the end of the
General Meeting. The minutes shall be signed by the
minutes clerk and chairman of the General Meeting
and by the verifiet(s) of the minutes.

General Meeting competences

()

(b)

In additions to competences of General Meeting
specified in the Act on Business Corporations and in
these Articles of Association, the competences
(powers) of the General Meeting shali also include the
following:

(i} to issue instructions and to approve principles for
the conduct of the Board of Directors where these
are nof in conflict with legal regulations and these
Articies of Association;

(ii) to determine about hiring or tenancy a
Company’s undertaking or part thercof,

(iiyto comment on the annual report of the Company,

'The competence of the General Meeting also includes
matters entrusted to the competence of the General
Meeting by other generally binding legal regulations.

16. BOARD OF DIRECTORS

10.1 The Board of Directors shall have at least 3 and no more
than 9 members, Any particular number of the members of
the Board of Directors shall be determined by the Generai
Meeting, however the Board of Directors may nevet have
fess than 3 members. Should the Company has a sole
shareholder, the Board of Directors can have a sole
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Clenové pledstavenstva jsou voleni a odveldvéni
valnou hromadou.

Funkén{ obdobi ¢&lena predstavenstva je 5 Iet,
nestanovi-ii smlouva o vykonu funkce jinak za
pfedpokiadu, Ze¢ smlouva o vykonu funkce byla
schvélena vétsinou vyZadovanou pro zménu stanov,

Clen predstavenstva vykonavé funkci osobné; to viak
nebrani tomu, aby zmocnil pro jednotlivy pfipad jiného
¢lena ptedstavenstva k tomu, aby za n&ho pFi jeho
nefidasti hlasoval,

Predstavenstvo voll a odvoldvA ze svych ¢&lend
piedsedu a mistopfedsedu.

Spoleéné s volbou &lena predstavenstva miZe valnd
hromada zvolit jeho nahradnika, ktery se stane ¢lenem
piedstavenstva v p¥ipadé pfed&asného skondeni funkce
&lena pledstavenstva, jehoZ je nahradnikem, pokud
valn4 hromada nestanovi jinak. Vaind hromada miZe
nahradnika zvolit pro jednoho nebo vice Clend
piedstavenstva,

Funkéni obdobi nahradnika podle pfedchéazejiciho
odstavce koné volbou nového &lena piedstavenstva za
Glena, kterého nahradnik nahradil, nejpozdgji viak
okamZikem, kdy by skongilo funkénihe obdobi
nahrazeného &lena; nahradnfk mdZe byt zvolen za
fadného ¢lena predstavenstva.

Clen predstavenstva miife odstoupit ze své funkee, a to
pisemnym ozndmenim doruéenym pledstavensivu.
Funkce ¢lena pfedstavenstva v takovém piipad€ zanikd
uplynutim jednoho mé&sice ode dne dorudeni &i predani
tohoto ozndment, neschvali-li pfedstavenstvo na Zidost
odstupujiciho  &lena predstavenstva jiny okamiik
zéniku funkee.

Funkce &lena predstavenstva zanikd také volbou
nového Glena, ktery ho nabradi, nejpozd&ji viak
uplynutim jeho funkéniho obdobi.

Predstavenstvo mQZe rozhodnout, Ze plsobnost
jednotlivych &lenl pFedstavenstva je rozdélena podle
uréitych oborl. Rozdéleni plsobnosti viak nezbavuje
ostatni &leny predstavenstva povinnesti dohliZet nad
tim, jak jsou spravovéany ostaini zaleZitosti Spoletnosti.

Predstavenstvo je oprivinEno udilet a odvolavat
prokura, Prokuristé musi byt nejméné dva, pfidemz
Spole€nost zastupuji vidy speletn& Je-li prokuristi
vice, zastupujf Spole&nost spoletng vZdy alespoit dva
prokuristé,
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member, where this member is a legal enlity and where the
sole shareholder has determined so.

Members of the Board of Directors are elected and
removed by the General Meeting.

The term of office of a member of the Board of Directors
is 5 years, unless stipulated otherwise in the job
performance agreement, provided that the job performance
agreement was approved by the majority required for the
amendment of the Articles of Association.

A member of the Board of Directors performs the function
in person; however, this shali not prevent him / her from
authorizing another member of the Board of Directors to
vote for him / her in his / her absence in an individual case.

The Board of Directors shall elect and remove its chairman
and vice-chairman from among its members,

Together with electing 2 member of the Board of
Directors, the General Meeting may also elect a substitute
member on behalf of this member who will become a
member of the Board of Directors in the event of an early
termination of the office of a member of the Board of
Directors for whom this member will become a substitute,
unless determined otherwise by the General Meeting, The
General Mecting is authorized to elect a substitute member
for one or more members of the Board of Directors.

The term of office of a substitute member of the Board of
Directors under the previous paragraph shall terminate
upon electing a new member of the Board of Directors for
the member who was replaced by this substitute member,
however no later than at the moment when the term of
office of the substituted member expired. The substitute
member may also be elected a regular member of the Board
of Directors.

A member of the Board of Directors may withdraw (resign)
from his/ her office (function) by a wriiten notice delivered
to the Board of Directors. The term of office of such a
member of the Board of Directors in this event shall
terminate one month from the date this notice was delivered
ot handed over, unless the Board of Directors approved
another deadline for the termination of the office upon a
request of the resigning member of the Board of Directors.

The office of a member of the Board of Thirectors shalk also
terminate upon electing a new member who will replace
this member, however no later than upon expiry of the term
of office of such a member.

10.10The Board of Directors is authorized to decide that the

competences of individual members of the Board of
Directors will be divided according to specified fields
{disciplines). However, dividing the competences does not
relieve other members of the Board of Directors from the
duty to supervise other affairs of the Company.

10.11 The Board of Directors is authorized to assign and remove

the procurators (confidential clerks). There must always be
at least two procurators and the Company shall be always
represented by these procurators together. If there are more
procurators, the Company shall always be represented by
at least two procurators.
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Zaseddn{  pledstavensiva  svolivd  piedseda
piedstavenstva nebo povéfend osoba pozvankou, v ni%
uvede misto, datum a hodinu konanf a program
zasedani. Pozvanka must byt &leniim piedstavenstva
dorudena nejméné 3 dny pied zasedanim. Zasedani lze
svolat a miZe probthat fsing, telefonicky nebo za
pouZitf jiného komunika&nfho zatizeni,

Piedstavenstvo je zplisobilé se usnaget, je-li na jeho
zasedani pfitomna nadpoloviénf vétdina jeho &lentn

Kazdy élen pledstavenstva md jeden hias,
Ptedstavenstve rozhoduje vétiinou hiast pfitomnych
&lend.

Piedstavensivo milfe rozhodovat | mimo zasedani v
plsemné  formé nebo s vyuZitim technickych
prostfedk, souhlasi-i s tim  v8ichni &lenové
pledstavenstva. V takovém pfipadé navrh rozhodnutf
predkiadsd viem &lendim predstavenstva k vyjadieni
pfedseda  pledstavenstva nebo  jakykoli &len
piedstavenstva nebo povEfend osoba, suvedenim
Ikdty, v niZ se maji jednotlivi Elenové vyjadiit. Pokud
se ve stanovené lhité &len predstavenstva nevyjadii,
mé se za to, 7¢ nesouhlasi. Rozhodnutl udingné mimo
zaseddn! musi byt zapsano do zépisu z nejbliZziiho
nasledujiciho fadného zasedani pledstavenstva, véetng
popisu hlasovénf.

O pribéhu jednéni pledstavenstva a pflijatych
rozhodnutich musi byt vypracovan zapis. Piedseda
pledstavenstva zabezpeduje vyhotovenf zépisu do 30
dntt od ukonfeni jednénl predstavenstva. Zapis
podepisuje piedsedajici a zapisovatel a piflohou je
seznam piftomnych

Piedstavenstvu pfislu$i po projednanf{ s odberovou
organizacl plisobici ve Spoie€nosti schvalovat Volebnt
fad SpoleCnosti pro volby Slent dozoréi rady volenych
zaméstnanci Spole&nosti a tyto volby organizovat,

DOZORCI RADA

Dozorét rada mé& nejméné 3 a nejvice 6 Elentl
Konkrétni podet élend dozordi rady uréuje valnd
hromada, nesmf byt vSak niZ§f neZ 3. Podet Glent
dozor®i rady musi byt délitelny tfemi.

Dvé tretiny &lentt dozoréi rady voli a odvolavé valna
hromada, jedna téetina élent dozordf rady je volena a
odvolévina zaméstnanci Spoleénosti. Zptiseb volby a
odvolani ¢lenlt dozoréi rady volenych zaméstnanci
Spoleénosti uréuje Veolebni #4d Spolednosti.

Funkéni obdobi $lena dozordl rady je 5 let, nestanovi-
li smlouva o vykonu funkee jinak za pfedpokladu, Ze
smlouva o vykonu funkce byla schvélena vEtinou
vyzadovanou pro zménu stanov.

10.12 Meeting of the Board of Directors shall be summoned by

the chairman of the Board of Directors or another
authorized person in an invitation stating place, date and
time of the meeting and agenda. The invitation must be
delivered to members of the Board of Directors at least 3
days before the meeting is held. The meeting can be
convened and may take place verbally, over the phone, er
using any other means of communication.

10.13The Board of Directors has a quorum if the meeting is

aftended by a majority of its members.

10.14Each member of the Board of Directors has one vote, The

Board of Directors shali decide by a majority of votes of
members present.

10.15The Board of Directors may also make decisions outside

the meeting, in writing or using techaical means, en
condition that ail members of the Beard of Directors have
agreed. In this event the proposed resolution shall be
submitted by the chairman of the Board of Directors or any
other member of the Board of Directors or an authorized
person to all members of the Board of Directors for
conments, stating a period of time during which individual
members of the Board of Directors should raise their
comments. [f a member of the Board of Directors has failed
to raise his / her comments within the specified period of
time, it is understood that he / she does not agree, The
decisions made ouiside the meetings must be incorporated
into the minutes of the nearest regulariy held meeting ofthe
Board of Directors, including the description of the vote,

10.16 Minutes of the meeting of the Board of Directors and taken

decisions shall be produced. Chairman of the Board of
Directors shall ensure that meeting minutes are produced
within 30 days after the meeting of the Board of Directots.
The minutes shall be signed by the chairman and the
recorder and a list of those present shall be attached as an
annex.

10.17 The Board of Directors is authorized, after consultation

11.
111

112

with a trade unifon organization operating in the Company,
to approve the Electoral Code of the Company for the
election of the members of the Supervisory Board elected
by the Company’s employees and these elections organize.

SUPERVISORY BOARD

Supervisory Board has at least 3 and no more than 6
members, Any particoiar number of the number of
members of the Supervisory Board shall be determined by
the General Meeting, however this number must not be less
than 3. The number of members of the Supervisory Board
must be divisible by three.

Two thirds of the members of the Supervisory Board are
elected and removed by the General Meeting, one third of
the members of the Supervisory Board being elected and
removed by the Company's employees. The manner of
election and removal of members of the Supervisory Board
elected by the employees of the Company is determined by
the Company's Electoral Code,

The term of office of a member of the Supervisory Board
is 5 years, unless stipulated otherwise in the job
performance agreement, under the assumption that the job
performance agreement has been approved by the majority
required to amend the Articles of Association,
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Clen dozoréi rady vykondvé funkci osobng; to viak
nebrani tomu, aby zmocnil pro jednotlivy piipad liného
Elena dozorll rady k tormu, aby za ného pH jeho
netitasti hiasoval

Dozoréi rada voli a odvoldvé ze svych €lend piedsedu.

Spoletné s volbou &lena dozordi rady miZe valnd
hromada nebo zaméstnanci zvolit jeho néhradnika,
ktery se stane Clenem dozordl rady v piipadé
pFed@asného skongenf fiinkce £lena dozordi rady, jehoZ
je ndhradnikem, pokud valnd hromada nebo ustanoveni
Volebniho ¥adu nestanovi jinak. Valna hromada nebo
zamdstnanci miZfou ndhradnika zvolit pro jednoho
nebo vice dlent dozordi rady.

Funkéni obdobi nahradnika podle pfedchazejiciho
odstavee kon&i volbou nového &lena dozorél rady za
¢lena, kterého ndhradnik nahradil, nejpozd&ji viak
okamZikem, kdy by skondilo funkéniho obdobi
nahrazeného dlena, Néahradnik miZe byt zvolen za
Fadného ¢lena dozordf rady.

Clen dozordi rady miZe odstoupit ze své funkce, a to
pisemnym prohlaenim dorudenym dozoréi radé.
Funkce &lena dozorét rady v takovém pifpad® zanikd
uplynutim jednoho mésice ode dne dorufeni ¢i pledand
tohoto ozndmeni, neschvall-li dozorél rada na Zadost
odstupujiciho élena dozoréi rady jiny okamzZik zaniku
funkee,

Funkee &lena dozordi rady zanika také volbou nového
&lena, ktery ho nahradi, nejpozdé&ji viak uplynutim jeho
funkéniho obdobi.

Zasedanl dozoedl rady svolavé pedseda dozordi rady
nebo povéfend osoba pozvankou, v niZ uvede mifsto,
datum a hodinu kondni a program zasedani, Pozvéanka
musi byt &lenim dorutena nejméné 3 dny pred
zasedinim. Zasedan{ Ize svolat a miiZe probthat Gstné,
telefonicky nebo za pouZiti jiného komunikaCniho
zal{zend.

Dozoréi rada je zplisobila se usnaSet za pfitomnosti
vétdiny svych &lend.

Kazdy élen dozoréf rady ma jeden hlas. Dozordi rada
rozhoduje vétinou pitomnych &lend,

Dozoréi rada miZe rozhodovat i mimo zasedanf v
pisemné  form& nebo s  vyuZitim  technickych
prostiedkll, sovhlasi-li s tim viichni &enové dozordt
rady. V takovém piipadé navrh rozhodnuti pfedklada
viern Clenim dozordi rady k vyjadieni pledseds
dozorgf rady nebo jakykoli élen dozoréf rady nebo
povifend osoba s uvedenim lhilty, v niZ se maji
jednotlivi &lenové vyjadiit. Pokud se ve stanovené
lhiytd &ien dozordi rady nevyjadif, ma se za to, Ze
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11.6

11,7

11.8

11.9

A member of the Supervisory Board performs the function
in person; however, this shall not prevent him / her from
authorizing another member of the Supervisory Board to
vote for him / her in his/ her absence in an individual case.

The Supervisory Board shall elect and remove its chairman
from among its members.

Together with electing a member of the Supervisory Board,
the General Meeting or employees may also elect a
substitute member on behalf of this member who will
become a member of the Supervisory Board in the event of
an early termination of the office of a member of the
Supervisory Board for whom this member will become a
substifute, unless determined otherwise by the General
Meeting or provisions of the Electoral Code The General
Meeting or employees are authorized to elect a substitute
member for one or more members of the Supervisory
Board,

The term of office of a substitute member of the
Supervisory Board under the previous paragraph shall
terminate upon electing a new member of the Supervisory
Board for the member that was replaced by this substitute
member, however no later than ai the moment when the
term of office of the substituted member expired. The
substitute member may also be elected a regular member of
the Supervisory Board,

A member of the Supervisory Board may withdraw (resign)
from his/ her office (function} by a written notice delivered
to the Supervisory Board, The term of office of such a
member of the Supervisory Board in this event shall
terminate one month from the date this notice was delivered
or handed over, unless the Supervisory Board approved
another deadline for the termination of the office upon a
reguest of the resigning member of the Supervisory Board.

The office of a member of the Supervisory Board shall also
terminate ypon electing a new member who will replace
this member, however no later than upon expiry of the term
of office of such a member.

11.10The Supervisory Board meeting shall be summoned by the

chairman of the Supervisory Board or an authorized person
in an invitation stating a place, date and time of the meeting
and agenda. The invitation must be delivered to members
at feast 3 days before the meeting. The meeting can be
convened and may lake place verbally, over the phone, or
using any other means of communication.

11.11 The Supervisory Board has & quorum when a majority of

its members are present.

11.12Each member of the Supervisory Board has one vote, The

Supervisory Board shall decide by a majority of votes of
membets present.

[1.13 The Supervisary Board may also make decisions outside

the meeting, in writing or using technical means, on
condition that all members of the Supervisory Board agree
with it. In this event the proposed resolution shall be
submitted to all members of the Supervisory Board by the
chairman of the Supervisory Board or any other member of
the Supervisory Board or an authorized person for
comments, stating a period of time during which individual
members of the Supervisory Board should raise their
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13.
13.1

13.2

13.3

nesouhlasi. Rozhodauti udingné mimo zasedani musi
byt zapsdno do zépisu z neibliz¥iho néasledujiciho

fddného zasedéni dozoréi rady, véetné popisu
hlasovan{.
O pribéhu  jednani dozordi rady a pfijatych

rozhodnutich musi byt vypracovan zapis. Pfedseda
dozoréi rady zabezpefuje vyhotoven! z4pisu do 30 dnd
od ukonéen! jedndni dozordi rady, Zapis podepisuje
pledsedajici a pfilohou je seznam pEftomnych.

Dozorél rada miZe zidit vybory jako své poradmi
organy a piijimat jejich statuty.

VYBOR PRO AUDIT

Spolednost zfizuje vybor pro audit, je-li k tomu povinna
dle jiného pravniho pFedpisu.

Vybor pro audit m4 nejméng 3 &leny. VEtSina Elend
vyboru pro audit musi byt nezdvislA a odborné
zplisobila.

Clenové vybora pro audit jsou voleni a odvolavéani
vainou hromadou.

Funléni obdobi &lena vyboru pro audit je 5 let,
nestanovi-li smlouva o vykonu funkce jinak za
ptedpokiadu, Ze smlouva o vykonu funkce byla
schvélena v&tSinou vyZadovanou pro zménu stanov,

Clenové vybaru pro audit voli a odvolavaji svého
pledsedu. Pledseda wvybora pro audit musi byt
nezavisly.

Pravomoci, povinnosti, sloZeni, zasedani a rozhodovani
vyboru pro audit se Fid{ statutem vyboru pro audit, ktery
schvaluje valna hromada.

RIDICI VYBOR
Ridicl vybor je poradnim orgdnem pledstavenstva,

jehoZ &leny jsou Elenové piedstavenstva a dal§l asoby,
které urdf pfedseda ptedstavenstva,

Cleny fidictho vyboru imenuje a odvoldva piedseda
pledstavenstva. Pro svoldvani a jednéani fidictho vyboru
se uplatni piiméfené uUprava svoldvani a jednént
pledstavenstva.

Ridict vybor mi¥e na zaklad® pokynu predstavenstva
koordinovat &innost Spolednosti a H  Fizenych
spolegnost! na tzemi Ceské republiky v souladu s
koncernovou politikou skupiny Generali,

Dlvérné / Confidential

comments, If a member of the Supervisory Board has failed
to raise his / her comments within the specified period of
time, it is understood that he / she does not agree, The
decisions made outside the meetings must be incorporated
into the minutes of the nearest regularly held meeting of the
Supervisory Board, including the description of the vote.

11.14 Meeting minutes of the Supervisory Board meeting and

decisions taken shall be produced. Chairman of the
Supervisory Board shali ensure that meeting minutes are
produced within 30 days after the meeting of the
Supervisory Board. The minutes shall be signed by the
chairman and a list of those present shall be attached as an
annex.

1t.15 The Supervisory Board may create committees with

advisory function and adopt their charters.

12. AUDIT COMMITTEE

12.1

12.2

12.3

12.4

12.5

12.6

The Company shall establish the Audit Committee, if the
Company is obliged to establish such a committee pursuani
to any other legal regulation.

The Audit Committee has at feast 3 members. The majority
of the members of the Audit Committee must be
independent and qualified.

Members of the Audit Committee are elected and removed
by the General Meeting.

The term of office of a member of the Audit Committee is
5 years, unless stipulated otherwise in the job performance
agreement, under the assumption that the job performance
agreement was approved by the majority needed for an
amendment to the Articles of Association.

The members of the Audit Committee shall elect and
remove its chairman. The chairman of the Audit Committee
must be independent,

The Audit Committec’s authority, duties, composition,
meetings and decisions are govern with the Charter of the
Audit Comumittee approved by the General Meeting,

13. STERRING COMMITTEE

13.1

13.2

133

The Steering Committee is an advisory body for the Board
of Directors, Members of the Steering Committee shall be
members of the Board of Directors and other persons
determined by the chairman of the Board of Directors,

Members of the Steering Committee shalt be appointed and
removed by the chairman of the Board of Directors. For
summening and meeting of the Steering Committee,
previsions related to summoning and meeting of the Board
of Directors shall be used appropriately.

The Steering Committee is authorized, on the basis of
instructions provided by the Board of Directors, to co-
ordinate the activity of the Company and companies
controlled by the Company in the Czech,
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V Praze dnef In Pra

ROZDELOVANI PODILU NA ZISKU A NA
JINYCH VLASTNICH ZDROJ{CH, FINANCNI
ASISTENCE

Akcion&? m4 privo na podil na zisku a na jinych
vlastnich zdrojich Spolednosti), ktery valng hromada
schvdlila k rozdéleni za splnéni podminky v &l 14.4
stanov. Podil na zisku a na jinych vlastnich zdrojich se
stanovi na zadkladé fadné nebo mimoFidné tletn
zaveérky schvélené valnou hromadou.

Podil na zisku a na jinych viastnich zdrojich muZe byt
rozdélen peuze akeionafim.

Podil na zisku a na jinych viastnich zdrojich je splainy
do 3 mésici ode dne, kdy bylo pfijato rozhodnuti valné
hromady o rozd8leni zisku a/nebo jinych vlastnich
zdroji, neurdi-li rozhodnuti valné hromady jinak.

Névrh na rozdéleni podifu na zisku a na jinych vlastnich
zdrojich nesini byt valnou hromadou schvdlen, pokud
by nebyl splagn solventnostni kapitdlovy poZadavek
stanoveny platnymi pravnimi piedpisy.

Spoletnost maZe poskytovat finanéni asistenci v
souladu se zakonem o obchodnich korporacich.

Spoleénost je na zdklad® rozhodnuti valné hromady
opravnéna rozpustit zdkonny rezervni fond. O zplsobu
pouZitf rozpudténych penéZnich prostfedkd rozhodne
valné hromada.

ZAVERECNA USTANOVENI

Koncern Generali

Spoletnost je soucasti skupiny Generali. V iéto
souvistosti  musf  Spolednost udrZovat soulad
s opatfenimi pfijatymi Assicurazioni Generali S.p.A.
k provedeni platnych pravnich pfedpisd a naffzeni
ITVASS za afelem vytvofenl stabilnfho a efektivniho
Fizeni skupiny. Statutérnf orgin Spoletnosti poskytne
Assicurazioni Generali S.p.A, veSkerd data a informace
potfebné k vydévani téchto opatfeni.

Pravni aprava

Spoletnost se Hdf zdkonem <& 90/2012 Sb., o
obchodnich spoletnostech a druZstvech, v platném
znéni {,zdkon o obchodnich korporacich™), jako
celkem.

Roman Juras
pfedseda pledstavenstva/

Chairman of he:Bgard of Directors

Karel Bliha

&len pledstavenstva/
Member of the Board of Directors
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14.

14.1

14.2

14.3

14.4

i4.5

14.6

DISTRIBUTION OF THE SHARE IN PROFIT AND IN
OTHER OWN RESOURCES, FINANCIAL
ASSISTANCE

The shareholder is entitled to a share in profit and other
own resources of the Company approved for distribution
by the General Meeting for distribution in compliance with
Art. 14.4 of the Articles of Association. The share in profit
and other own resources is determined on the basis of the
regular or exiraordinary financial staterments approved by
the Genceral Mesting,

The share in profit and other own resources may be
distributed only to sharehoiders.

The share in profit and other own resources is payable
within 3 months from the day when the decision of the
General Meeting on the distribution of profit and / or other
own resources was adopted, unless a decision of the
General Meeting stipulates otherwise.

The proposal for the distribution of the share in profit and
other own resources may not be approved by the General
Meeting if the Solvency Capital Requirement stipuiated by
valid legal regulations is not met.

The Company is authorized to provide financial assistance
in line with the Act on Business Corporations.

On the basis of a resolution of the General Meeting, the
Company is authorized to dissoive the statutory reserve
fund. The General Meeting shall decide about the method
of the use of the dissolved funds.

15, FINAL PROVISIONS

15,1

15.2

Generali Concern

The Company belongs to the Generali Group. In that
capacity it shall be required to comply with the measures
which Assicurazioni Generali S.p.A. shall adopt for the
implementation of the applicable law and provisions set by
IVASS for the purposes of a stable and efficient
management of the group. The company’s directors shall
provide Assicurazioni Generali S.p.A. with any data and
information for issuing the measures.

Legal adjustment

The Company shall be governed by the Act No. 90/2012,
on Commersial Companies and Cooperatives, as amended
{(*Act on Business Corporations”) as a whole.



