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Notarsky zapis

sepsany dne 11. kvétna 2023 (slovy: jedenécteho kvétna roku dva tisice dvacet tii), mnou, Mgr.
Helenou Pospichalovou, notaikou se sidlem v Ji¢ing, na misté samém, tj. v kancelafi
spole¢nosti  Sokol, Novak, Trojan, Dolec¢ek a partneri, advokatni kancelar s.r.o. na adrese Na
strzi 2102/61a, Kr¢, 140 00 Praha 4.-----=--m-mmm s oo e

Ucastnikem tohoto NotarsKENO ZAPISU je: ==-=====n====nmmmmmmmm e

Spole¢nost Vodafone Europe B.V., soukroma spolec¢nost s ru¢enim omezenym (besloten
vennootschap met beperkte aansprakelijkheid), zaloZzena dle prava Nizozemského kralovstvi,
se sidlem (statutaire zetel) v Rotterdamu, Nizozemské kralovstvi, a kancelaifemi na adrese
Rivium Quadrant 173, 2909 LC Capelle aan den IJssel, Nizozemské krélovstvi, zapsana v
nizozemském Obchodnim registru pod ¢islem 27166573, ktera je jedinym akcionaiem
spole¢nosti Vodafone Czech Republic a.s., se sidlem namésti Junkovych 2808/2, Stodulky,
155 00 Praha 5, identifikacni ¢islo: 257 88 001, zapsané v obchodnim rejstiiku vedeném
Méstskym soudem v Praze, spisova znacka B 6064 (dale tézZ jen ,,Spole¢nost*). -----------------

Shora uvedeny G¢astnik je zastoupen na zakladé piedloZzené pisemné plné moci Mgr. Jifim
Hronem, dat. nar. 5. ledna 1981, pobyt a bydlisté na adrese Strnadovych 1015/2, 190 00 Praha
9 — Vysocany, advokatem spolecnosti Sokol, Novak, Trojan, Dolecek a partnefi, advokatni
kancelar s.r.o., se sidlem Na strzi 2102/61a, Kr¢, 140 00 Praha 4, zapsanym v seznamu
advokati vedeném Ceskou advokatni komorou pod &islem 13694, jehoZ totoZnost mné byla
prokazéana jeho platnym Grednim prikazem totoZnosti, a ktery prohlaSuje, Ze on i U¢astnik
jsou v plném rozsahu zpusobili samostatné jednat v rozsahu pravniho jednani, o kterém je
tento notaisky zapis a Ze jeho opravnéni jednat za Ucastnika nebylo zruseno ¢i omezeno a déle
uvedenym pravnim jednanim nepiekracuje pravomoci, které mu byly svéieny a Ze plnd moc
nebyla vypovézena ani nebyl omezen rozsah opravnéni z ni vyplyvajici. -------------=-=--------

PInd moc pro Mgr. Jitiho Hrona je pripojena v piiloze &. 1 tohoto notaiského zapisu. ---------

Existence spolec¢nosti Vodafone Europe B.V., se sidlem (statutaire zetel) v Rotterdamu,
Nizozemské kralovstvi, a kancelairemi na adrese Rivium Quadrant 173, 2909 LC Capelle aan
den IJssel, Nizozemské krélovstvi, mné byla prokazana vypisem z obchodniho rejstiiku
vedeného Nizozemskou obchodni komorou pod ¢islem 27166573 a prohlaSenim ptitomného.



Strana druha.

Existence spole¢nosti Vodafone Czech Republic a.s., se sidlem namésti Junkovych 2808/2,
Stodilky, 155 00 Praha 5, identifikacni ¢islo: 257 88 001, mn¢ byla prokazana vypisem
z obchodniho rejstiiku vedeného Meéstskym soudem v Praze, spisova znacka B 6064,
a prohladenim pHtomNén0. —------m-mmmm e

Skute¢nost, Ze je spole¢nost Vodafone Europe B.V., soukroma spole¢nost s ruc¢enim
omezenym (besloten vennootschap met beperkte aansprakelijkheid), zaloZena dle préava
Nizozemskeého kralovstvi, se sidlem (statutaire zetel) v Rotterdamu, Nizozemské kralovstvi, a
kancelairemi na adrese Rivium Quadrant 173, 2909 LC Capelle aan den 1Jssel, Nizozemské
kralovstvi, zapsand v nizozemském Obchodnim registru pod ¢islem 27166573, jedinym
akcionarem spolec¢nosti Vodafone Czech Republic a.s., se sidlem namésti Junkovych 2808/2,
Stodalky, 155 00 Praha 5, identifikacni ¢islo: 257 88 001, zapsané v obchodnim rejstiiku
vedeném Meéstskym soudem v Praze, spisova znacka B 6064, mné byla prokdzéna
PEEAIOZ MM == oo e e e

- vypisu z obchodniho rejstiiku spole¢nosti Vodafone Czech Republic a.s. ze dne
10.5.2023, kde je spolecnost Vodafone Europe B.V. zapsana jako jediny akcionaf
spolecnosti Vodafone Czech Republic a.5.-------=-==-==m=mmmmmmm oo

- potvrzenim spole¢nosti Vodafone Czech Republic a.s. o tom, Ze spolec¢nost Vodafone
Europe B.V. je jejim jedinym akCiOn&rem. ----------==mmmmmmmm oo

*k*k

Poté piede mnou jediny akciondr obchodni spole¢nosti Vodafone Czech Republic a.s., se
sidlem ndmeésti Junkovych 2808/2, Stodulky, 155 00 Praha 5, identifikacni ¢islo: 257 88 001,
zapsané v obchodnim rejstiiku vedeném Méstskym soudem v Praze, spisova znacka B 6064,
vykonavaje pusobnost valné hromady, ucinil prostiednictvim svého opravnéného zastupce toto:

rozhodnuti

A.

V souvislosti se zménou vnitini struktury z dualistického systému na monisticky systém
méni jediny akcionar Spoleénosti s t¢innosti k 1.6.2023 (slovy: k prvnimu éervnu roku
dva tisice dvacet t¥i) obsah stanov Spole¢nosti ve znéni ze dne 29.7.2021, a to tak, Ze
PFijima toto NOVE UPINE ZNENI: ---=m-mmm e m e oo o e
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I.  ZAKLADNI USTANOVENI
Clanek 1

ZaloZeni akciové spole¢nosti

1. Akciové spole¢nost Cesky Mobil a.s. (dale jen ,,spole¢nost”) byla zaloZena jednorazové
na z&klad¢ zakladatelské smlouvy ze dne 14. ¢ervence 1999 a rozhodnutim ve form¢
notaiského zapisu o zaloZeni akciové spolecnosti zakladateli Telesystem International
Wireless Corporation N.V. a Investi¢ni a PoStovni banka, a.s. ve smyslu ustanoveni
§ 172 odst. 2 a § 171 odst. 1 zakona ¢. 513/1991 Sh., obchodni z&konik. -----------------

v

2. Spole¢nost se podiizuje zakonu ¢&. 90/2012 Sb., o obchodnich spole¢nostech a
druzstvech (dale jen ,,Zakon o obchodnich korporacich®) jako celku. ------------------

Clanek 2

Obchodni firma a sidlo spole¢nosti

1. Obchodni firma spoleé¢nosti zni: Vodafone Czech Republic a.s. -------=-=-====-=m-mmumuu
2. Sidlo spole¢nosti je: Praha. -------=-=mcmmme oo oo
3. Spole¢nost provozuje internetové stranky umisténé na internetové adrese

www.vodafone.cz (dale jen ,,Internetové stranky*) a uveiejiiuje na nich udaje, které
je povinna uvadét na obchodnich listinach, a dalSi Udaje stanovené Zakonem
0 obchodnich korporacich. --------=-==emm oo

Clanek 3

Trvani spolec¢nosti

Spolec¢nost byla zalozena na dobu NEUrEItOU. =---=-==m=mmmmmmmm o m oo
Clanek 4

Piedmét podnikani (¢innosti) spole¢nosti

1. Predmétem podnik&ni SPOIEENOSET je: ===-=-mmmmmmmmm e oo oo e

@) nasledujici komunikaéni ¢innost dle zakona ¢. 127/2005 Sb., o elektronickych
komunikacich a 0 zméné nékterych souvisejicich zakonu, kterd je podnikanim
v elektronickych komunikacich: ==-=-=-=-=mmmm s

l. veiejnd mobilni sit’ elektronickych komunikaci; -------------=-=-====-=-=---



(b)

(©)
(d)
()
()

VI.

VILI.

VIII.
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vetejna mobilni telefonni Sit’; ---------=-=--m-m-mmemm oo
verejné dostupna telefonni sluzba; ----------=--=-====-=m--mommmmem e
sluZby prenosu dat; ----===========mmmmm e
sluzby pristupu K siti internet; -------------===-=mmmmmem oo
pronéjem OKruhQi; =-==-==-=s==e=memeeme e e
Siteni rozhlasového a televizniho signalu; @ --------------=-=----=-=-moneemu-

veiejnd sit’ pro prenos rozhlasového a televizniho signalu; ----------------

vyroba, obchod a sluzby neuvedené v piilohach 1 aZz 3 Zivnostenského zakona -
0bOry EINNOST: ===m= = e

vyroba, rozmnozovani, distribuce, prodej, prondjem zvukovych a
zvukové-obrazovych zaznama a vyroba nenahranych nosi¢i Udaju a
ZAZNAMTL] =-=-= === === == e e oo e e oo

Il. zprostredkovani obchodu a sluzeb; --------=-=-==-==mmmmmmmmmm oo
M. velkoobchod a maloobchod; ----=-=-=========mmmmmmmm oo
V. poskytovani software, poradenstvi v oblasti informac¢nich technologii,

zpracovani dat, hostingové a souvisejici ¢innosti a webové portaly; ------
V. pronajem a pajcovani VEci Movitych; ---------=-=-==-mmmmmmmmmmmom oo
VI. poradenska a konzultacni c¢innost, zpracovani odbornych studii a

POSUAKIL; ====mmmm e e oo
VII.  reklamni ¢innost, marketing, mediélni zastoupeni; a -----------=-=--=-=-----
VIII.  mimoskolni vychova a vzdélavani, poradani kurzu, Skoleni, véetné

lektorské GinNOSti; -------=-=====mmmm oo
poskytovani nebo zprostiedkovani spotiebitelského Uvéru; ---------------=-=-mo----
poskytovani platebnich sluzeb malého rozsahu; ----------=========smmrmmmmmm -
provozovani pievzateho rozhlasového a televizniho vysilani; ----------------------
provozovani puvodniho rozhlasového a televizniho vysilani; ----------------------
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(9)  poskytovani audiovizualnich medialnich sluzeb na vyzadani; ----------------------
()  montaz, opravy, revize a zkousky elektrickych zarizeni; -----------========-ememnm--
0] projektova ¢innost ve VYStavhe; ---------mmmmmmmm oo
() provadéni staveb, jejich zmén a odstrafovani; ---------=========s=mmmmmmmmmm e
(k)  poskytovani sluzeb v oblasti bezpe¢nosti a ochrany zdravi pfi préaci; a------------
U] ¢innost U¢etnich poradci, vedeni Géetnictvi, vedeni danové evidence. ------------
Predmétem ¢innosti spole¢nosti je prondjem nemovitosti, byt a nebytovych prostor. --
Clanek 5

Zakladni kapital spolecnosti

Zékladni kapital spolecnosti ¢ini 8.270.000.000,- K¢ (slovy: osm miliard dveé sté
sedmdesat miliont korun ¢eskych). =-==-=======mmmmmm oo

O zvySeni nebo snizeni zé&kladniho kapitalu spole¢nosti rozhoduje valnd hromada
spole¢nosti v souladu s obecné zavaznymi pravnimi predpisy a ustanovenimi téchto
SE ANV, === == o e

Clanek 6

Akcie a zpusob splaceni

Zé&kladni kapital spolecnosti je rozdelen Na: -------=-====mmmmmm oo

(@  jednu (1) kmenovou akcii vydanou spole¢nosti jako zaknihovany cenny papir
zngjici na jméno, o jmenovité hodnoté 1.470.000.000,- K¢ (slovy: jedna miliarda
Ctyti sta sedmdesat miliont korun ¢eskych); a ---------=-=-=-=-=-m-mmmmmmmm oo

(b)  Sest set osmdesat (680) kmenovych akcii vydanych spole¢nosti jako
zaknihované cenné papiry zngjici na jméno, kazdd o jmenovité hodnoté
10.000.000,- K¢ (slovy: deset milidnu korun ¢eskych). ------=-==mmmmmmmmmmmmmnaee

Zpusob spléaceni akcii pti zvySovani zakladniho kapitalu je upraven v ¢asti V. téchto
QAN === s

Akcie spole¢nosti nejsou prijaty k obchodovéani na evropském regulovaném trhu nebo
na zahrani¢nim trhu obdobném evropskému regulovanému trhu. -----------=-=--=-=mmoux
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Spolec¢nost nevydala prioritni akcie ani jiné akcie, se kterymi by byla spojena néjaka
zvI&stni prava nebo povinnosti. S akcii o jmenovité hodnoté 1.470.000.000,- K¢ (slovy:
jedna miliarda ¢tyfi sta sedmdesat miliona korun ¢eskych) je spojeno 1.470.000.000
(slovy: jedna miliarda ¢étyfi sta sedmdesat miliond) hlasi. S kazdou akcii o jmenovité
hodnot¢ 10.000.000,- K¢ (slovy: deset miliona korun ¢eskych) je spojeno 10.000.000
(slovy: deset milioN®) hlaSh. =--=-======mmmmm e o oo

Celkovy pocet hlasu ve spole¢nosti je 8.270.000.000 (osm miliard dvé sté sedmdesat
Miliond) hlash. -------=-mmm e

Na z&kladé rozhodnuti valné hromady muze spole¢nost vydat dluhopisy, s nimiz je
spojeno pravo na jejich vymeénu za akcie nebo prioritni dluhopisy, které obsahuji pravo
na piednostni UPISOVANT KCIT, ======n=mmmmmm o oo o

Prevod zaknihované akcie je vici spole¢nosti u¢inny, bude-li ji prokdzana zména osoby
vlastnika akcie vypisem z (G¢tu vlastnika nebo dnem doruceni ¢i prevzeti vypisu
z evidence emise akcii dle z&kona upravujiciho podnikéni na kapitalovém trhu.
Spole¢nost provede neprodlené poté, kdy se zména v osobé akcionadie stane vici
spole¢nosti Géinnou, zmeénu zapisu v seznamu akCioNaid. ---------============mmmmmmmmmmn-

Clanek 7

Vznik spole¢nosti

Spole¢nost vznikla dnem jejiho zapisu do obchodniho rejstiiku.

I1. ORGANIZACE SPOLECNOSTI
Clanek 8

Organy spole¢nosti

Organy SPOIeENOSET JSOU: =--=-==n=nmmmmmm e e e e
A Valna hromada; @-------=-======mm s o oo e
B. SPFAVNT FAUA === === m oo oo e
Systém vnitini struktury spole¢nosti je monisticky. -------=-=====mmmmemmmmm oo

Vnitini organizaci spole¢nosti maze upravit organizac¢ni fad a dalSi vnitini piedpisy,
které schvaluje spravni rada SpoleENOsti. --==-====-====m=mmmmmmmm oo
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A. VALNA HROMADA

Clanek 9

Postaveni a pasobnost valné hromady

Valna hromada je nejvy3sim organem spolecnosti. ------------=-=-=-=-m-mmmmmmmm oo

Do vylu¢ne pusobnosti valné hromady nalezi:------------=-=-=-=-m-mmmmmmmm oo

(a)

(b)

(©)

(d)
()
()

(9)

(h)

(i)

)

(k)

(1

rozhodovani o zméné stanov, nejde-li 0 zménu v disledku zvyseni zakladniho
kapitdlu povérenym spravni radou nebo o zménu, ke které doSlo na zaklade
jinych pravnich skuteEnosti; -=-=-=-======nmmmmm e oo

rozhodovani o zméné vySe zakladniho kapitalu spole¢nosti a o povéreni spravni
rady ke zvyseni zdkladniho Kapitalu; ------=-=-======mmmmm oo

rozhodovani 0 moznosti zapocteni penézité pohledavky vuci spole¢nosti proti
pohledavce na splaceni emisniho Kurzu; ------------=-=-=-=mmmmmmm oo

rozhodovéani o vydani vyménitelnych nebo prioritnich dluhopisa; -----------------
volba a odvolani ¢lent spravni rady a jinych organu uréenych stanovami; -------

schvaleni radné, mimoradné nebo konsolidované Gcetni zavérky a v piipadech
stanovenych zakonem i mezitimni Gcetni ZAVErky; ---------=--==mmmmmmmmmmmee e

rozhodnuti o rozdéleni zisku nebo jinych vlastnich zdroju, nebo o Uhrad¢ ztraty;

rozhodovani o podani Zadosti k prijeti G¢astnickych cennych papirt spole¢nosti
k obchodovéni na evropském regulovaném trhu nebo o vyfazeni téchto cennych
papira z obchodovani na evropském regulovaném trhu; --------=-==========-emnu--

rozhodnuti o zrueni spolecnosti s likvidaci; --------=-=-=-=-=-=-=-m-mmmmm oo

jmenovani a odvolani likvidatora, uréeni odmeény likvidatora a zpusobu jeji
VYPIALY; =mmmmmm o m oo oo e

schvaleni konec¢né zpravy o prabéhu likvidace a navrhu na pouZziti likvida¢niho
ZASTALKU; —- == mmm oo e oo e

schvaleni prevodu nebo zastaveni zavodu nebo takové ¢asti jmeéni, kterd by
znamenala podstatnou zmeénu skute¢ného piedmétu podnikdni nebo cinnosti
SPOIEENOSL; ======mmmmmm e m oo oo e e



(m)

(n)

(0)

(P)

(@)

(r)

(s)

(t)

(u)

(v)

(w)

(x)

)
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rozhodnuti o pievzeti ucinkt jednani uc¢inénych za spolec¢nost pred jejim
N ZNEK I == m e oo e e

schvaleni smlouvy o tiché spolecnosti a jinych smluv, jimiz se zaklada pravo na
podilu na zisku nebo jinych vlastnich zdrojich spole¢nosti; --------------=-=-------

udéleni pokynu tykajiciho se obchodniho vedeni spole¢nosti k Zadosti ¢lena
spravni rady podle ustanoveni § 51 odst. 2 Zakona o obchodnich korporacich;--

schvéleni zasad a udéleni strategickych pokyna spravni radé, pokud jsou
v souladu s pravnimi piedpisy a témito stanovami; --------=--===-======nmmmmuoumn-o-

stanoveni splatnosti podilu na zisku, jakoZ i schvéleni z&sad pro pouZziti
NErozdeleneno ZiSKuU; ==---=-=n=nmmmmmm oo oo o e

schvalovani smluv o vykonu funkce a rozhodovani o odménovani ¢leni spravni

projednani zpravy spravni radé o podnikatelské cinnosti spolec¢nosti a o stavu
jejTho majetku; =-=-=s-eemmmmemme e e

rozhodnuti 0 zméné prav naleZejicich k jednotlivym druhtm akcii; --------------

rozhodnuti o pireméné spolecnosti, ledaze zakon ¢. 125/2008 Sb., o preménach
obchodnich spole¢nosti a druzstev (dale jen ,,Zakon o pieménach®), stanovi
JINAK; =mmmm e oo e

urceni auditora k provedeni povinného auditu nebo ovéieni dalSich dokumentt
spole¢nosti, pokud takovéto uréeni vyZaduji obecné zavazné pravni predpisy;---

schvalovani poskytnuti finanéni asistence podle ust. 8 311 Z&kona o obchodnich
KOrporaciCh; ===s=msmmeeeomeme e e

rozhodovani o ziizeni a zruseni dalSich, v ¢lanku 8 téchto stanov neuvedenych
orgénu, jakoZ i vymezeni jejich postaveni a pasobnosti, vcetné jejich vztahu ke
spravni radeé SPolecnOSti; @ =--=-==-====mmmmmmm e

dalSi rozhodnuti, kterd zakon nebo tyto stanovy svétuji do puasobnosti valné
hromady Spolecnosti. =----=-=-====mmm oo
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Clanek 10

Ucast na valné hromadg

Kazdy akcionat je opravnén Ucastnit se valné hromady, hlasovat na ni, poZadovat a
obdrZet na ni od spolecnosti vysvétleni zéleZitosti tykajicich se spole¢nosti nebo ji
ovladanych osob, je-li takové vysvétleni potiebné pro posouzeni obsahu zalezitosti
zarazenych na valnou hromadu nebo pro vykon jeho akcionaiskych prav na valné
Rromade. —-------mmmm e oo e

Akcionar je opravnén uplatiovat navrhy a protindvrhy k zalezZitostem zafazenym na
poiad valné hromady. ---=---====m = e oo e e

Akcionar se zU¢astnuje valné hromady osobné nebo v zastoupeni. Zastupce akcionare
na zékladé plné moci je povinen pred zah4jenim valné hromady odevzdat spravni radé
pisemnou plnou moc, podepsanou zastoupenym akcionaiem, ze které vyplyva rozsah
zastupcova opravnéni, vcetné urceni, zda byla tato plnd moc udélena zmocnénci pro
zastoupeni na jedné nebo na vice valnych hromadach spole¢nosti. ---------------=-=------

Clenové spravni rady se vzdy Géastni valné hromady. Clenovi spravni rady musi byt
udéleno slovo, kdykoliv 0 t0 POZAada. ---------=-=-=-mmm oo

Clanek 11

Svolavéani valné hromady

Valna hromada se kona nejmén¢ jednou (1x) za Ucetni obdobi. Svolava ji spravni rada,
a to nejpozdgji do Sesti (6) mésici od posledniho dne predchazejiciho u¢etniho obdobi.

Spravni rada je mimo jiné povinna svolat valnou hromadu: ---------==-=-=====nmnmmumuuuv

@) bez zbyteéného odkladu poté, co zjisti, Ze celkova ztrata spole¢nosti na zakladé
Ucetni zaverky doséhla takové vyse, Ze pti jejim uhrazeni z disponibilnich zdroju
spole¢nosti by neuhrazen ztrata dosahla poloviny z&kladniho kapitalu nebo to
Ize s ohledem na v3echny okolnosti ocekavat, nebo z jiného vazného divodu, a
navrhne valné hromadé zruSeni spole¢nosti nebo prijeti jiného vhodného
opatieni, nestanovi-li pravni piedpisy néco jiného; -----------=-=-m-mmmmmmmmmmmemmoee

(b)  pozada-li akcionar o svolani valné hromady podle ustanoveni § 375 Zakona
0 obchodnich korporacich; Nebo -----=-=-=-=-mmmm e

(©) poz&déa-li o svolani valné hromady k projednéni navrzenych zaleZitosti akcionar
nebo akcionéfi majici akcie, jejichz souhrnnd jmenovitd hodnota dosahne
alespon jednoho procenta (1 %) zakladniho kapitalu spole¢nosti. -----------------
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V piipadé, kdy spole¢nost nema zvolenou spravni radu nebo zvolenad spravni rada
dlouhodobé neplni své povinnosti a valnou hromadu nesvold ani jeji ¢len, muiZe valnou
hromadu svolat kterykoli akcionat spole¢nosti. ---------=-=-=-=-m-mmmmmmmmmm oo

Valna hromada je svolavana tak, Ze svolavatel nejmén¢ tiicet (30) dnu prede dnem
konani valné hromady uveiejni pozvanku na valnou hromadu na Internetovych
strankach a soucasné ji zaSle kazdému akcionari na e-mailovou adresu, a to
prostrednictvim e-mailové zpravy se zarucenym elektronickym podpisem ve smyslu
zakona ¢. 227/2000 Sh., o elektronickém podpisu a 0 zméné nékterych dalSich zakonua
(z&kon o elektronickém podpisu). ==-=-====n=mmmm s o e

Pozvanka na valnou hromadu obsahuje alespon --------=-=-====-=memmmmmmmmo oo
(@  firmu a sidlo SPOIeENOSti; -==-====m=mmmmmmm oo
(b)  misto, datum a hodinu konani valné hromady; -------=-=========mrmmmmmmmm e
(c) oznaceni, zda se svolava fadna nebo nahradni valna hromada; --------------------

(d)  porad jednani valné hromady, vcetné uvedeni osoby, je-li navrhovana jako ¢len
voleného organu SpolecnOSti; —-------======mmmmmmm oo

(e) rozhodny den k Ucasti na valné hromadé, pokud byl urcen, a vysvétleni jeho
vyznamu pro hlasovani na valné hromadg; ---------=-=======-mmmmmmmmmmm oo

( navrh usneseni valné hromady a jeho zdavodnéni. Neni-li piedkladan navrh
usneseni, obsahuje pozvanka na valnou hromadu vyjadieni spravni rady
spole¢nosti ke kaZdé navrhované zaleZitosti; ----------=-=-=====mmmmmmmmmmmmm e

(9) Ihtitu pro doruc¢eni vyjadieni akcionare k poradu valné hromady, je-li umoznéno
koresponden¢ni hlasovani, ktera nesmi byt kratSi nez patnact (15) dnu; pro
zacatek jejiho béhu je rozhodné doruceni pozvanky akcionari; --------------------

(h)  podminky hlasovéni na valné hromad¢ s vyuZitim technickych prostredka dle ¢l.
13 odst. 12 a nasl. t&Chto StaNOV. =-=-=-=nmmmmmm oo e

Je-li na potradu jednéni valné hromady zména stanov, musi pozvanka na valnou
hromadu obsahovat alespon stru¢ny a vystizny popis a odivodnéni navrhovanych zmén
stanov. Uplny navrh zmény stanov svolavatel uvetejni spolu s pozvankou na valnou
hromadu na internetovych strankdch spole¢nosti a spole¢nost umozni kazdému
akcionari, aby ve lhuté¢ uvedené v pozvance na valnou hromadu nahlédl v sidle
spole¢nosti zdarma do navrhu zmeény stanov, piicemZ na toto pravo bude akcionar
upozornén v pozvance na valnou hromadu. -----==-=======mmm oo
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Valna hromada se kona v sidle spolec¢nosti, popiipadé v jiném misté, které neptimérené
neomezuje pravo akcionare se ji UCastnit. --------=-==-mmmmmmmmmm oo

Na Z&dost akcionait, kteti maji akcie, jejichz souhrnnd jmenovita hodnota dosahne
alespon jednoho procenta (1 %) zakladniho kapitalu spole¢nosti, zafadi svolavatel na
porad valné hromady i jimi uréenou zalezitost, za piedpokladu, Ze je ke kazdé zaleZitosti
navrzeno i usneseni nebo je jeji zafazeni odaivodnéno. Zadost dle prvni véty tohoto
odstavce musi byt doruc¢ena spole¢nosti nejpozdéji patnact (15) dni pred konanim valné
hromady, piipadné, je-li uréen, nejpozdgji deset (10) dni pied rozhodnym dnem k Gcasti
na valné hromade¢. V pripadé, Ze Zadost dle prvni véty tohoto odstavce byla doruéena
po uveiejnéni a rozeslani pozvanky na valnou hromadu, uverejni svolavatel doplnéni
poradu valné hromady nejpozdéji deseti (10) dna prede dnem jejiho konani, piipadné,
je-li urc¢en, pét (5) dna pied rozhodnym dnem k G¢asti na valné hromad¢, zpisobem
stanovenym Zakonem o obchodnich korporacich a stanovami pro svolani valné
hromady. =-----== = o

Valna hromada se muze konat bez splnéni pozadavka Zakona o obchodnich korporacich
kladenych na svolani valné hromady, souhlasi-li s tim vSichni akcionati spole¢nosti. --

Clanek 12

Jednéni valné hromady

Valnd hromada zvoli na navrh svolavatel vétSinou hlasi piitomnych akcionaia
piedsedu, zapisovatele, ovérovatele zapisu a osobu nebo osoby povérené s¢itanim hlas.
Do doby zvoleni piedsedy tidi jedn&ni valné hromady svolavatel nebo jim urcena osoba.
TotéZ plati, pokud piedseda valné hromady nebyl zvolen. Nebude-li zvolen zapisovatel,
ovérovatel z&pisu nebo osoba povéiend sc¢itdnim hlasd, urci je svolavatel valné
hromady. Valnd hromada miZe rozhodnout, Ze piedsedou valné hromady a
ovérovatelem zapisu bude jedna 0S0ba. ----=-======mmmmm o

Valna hromada maZe rozhodnout, Ze predseda valné hromady provadi rovnéz s¢itani
hlast, neohrozi-li to tadny prabéh valné hromady. -------=---=-=-m-m-mmmem oo

Jednani valné hromady fidi zvoleny predseda valné hromady. -----------=---=-=-emnmnuuv-

O prubéhu jednani valné hromady zapisovatel vyhotovi zapis z jednani valné hromady,
a to do patnécti (15) dnd ode dne jejiho ukonéeni. Zapis podepisuje zapisovatel,
piedseda valné hromady nebo svolavatel a ovérovatel nebo ovérovatelé zapisu. --------

Zapis z valné hromady 0bsahuje: ---=-=-=mnmmmmm oo e oo e

(@  firmu a sidlo SpolecnOsti; =-----=-====mnmmmm
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(b)  misto a dobu konani valné hromady; ---------=-=-=-=-==-mmmmmm oo

(c)  jméno predsedy, zapisovatele, ovéiovateli zapisu a osoby nebo osob povéienych
SEItANTM NlASTL; === === o

(d)  popis projednani jednotlivych zalezZitosti zarazenych na potad valné hromady; -
(e) usneseni valné hromady s uvedenim vysledki hlasovani; -------=--=========-=----

(" obsah protestu akcionaie, ¢lena spravni rady tykajiciho se usneseni valné
hromady. -----=-mmmm e e

K zapisu se piiloZi piedloZzené navrhy, prohlaSeni a listina pfitomnych na valné
hromadg, véetné plnych moci zastupcti aKCiONartL. -----=-=-==-=-=-=-=mmmmmmmmmmmmoom o ooe

Do listiny piitomnych zapiSe spole¢nost u piitomnych akcionait: -----------========-=----

(@  jméno a bydlisté nebo sidlo akcionare, piipadné zmocnénce, je-li akcionar
ZASOUIBIN; == m oo e

(b)  Cisla aKCif; =-m-mmmmmmmmm e

(c)  jmenovitou hodnotu akcii, které akcionare opravnuji k hlasovani, poptipadé Gdaj
o0 tom, Ze akcie neopraviuje akcionare k hlasovani; -------=-========emrmmmmmmcmeee

(d)  skute¢nost odmitnuti zapisu urcité osoby do listiny ptritomnych a jeho divod
v pripade takového odmitnuti. —-----=-====mmmmm e

Spravnost listiny piitomnych potvrzuje svym podpisem svolavatel nebo jim urcena

Valna hromada muiZze rozhodovat jen o zalezitostech, které byly uvedeny v pozvance na
valnou hromadu. ZaleZitosti, které nebyly zaifazeny na porad jednani valné hromady,
Ize na jejim jednani projednat nebo rozhodnout jen tehdy, projevi-li s tim souhlas
v8ichni aKCIONATi. --------=-mmmmmm e

Clanek 13

Rozhodovani valné hromady

Valna hromada je schopna se usnadet, pokud jsou piitomni akcionaii vlastnici akcie,
jejichz jmenovitd hodnota presahuje tiicet procent (30 %) zakladniho kapitéalu
SPOIEENOS. === mm o m e oo e
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Neni-li valna hromada schopna se usnéset, svola spravni rada zpasobem stanovenym
Zakonem o obchodnich korporacich a témito stanovami, je-li to stale potiebné, bez
zbyte¢ného odkladu nédhradni valnou hromadu se shodnym poiadem. Nahradni valna
hromada je schopna se usnaset bez ohledu na vysi jmenovité hodnoty akcii vlastnénych
akcionaii pritomnymi na nahradni valné hromadé. Lhata pro rozesilani pozvanek se
zkracuje na patnact (15) dnti a pozvanka nemusi obsahovat zduvodnéni navrhu usneseni
valné hromady ani vyjadieni spravni rady spole¢nosti ke kazdé navrhované zalezitosti
zarazené na porad valné hromady podle § 407 odst. 1 pism. d) Zakona o obchodnich
korporacich. Pozvanka na néhradni valnou hromadu musi byt akcionairim zaslana
nejpozdéji do patnacti (15) dnu ode dne, na ktery byla svolana ptivodni valna hromada,
a nahradni valnd hromada se musi konat nejpozd¢ji do Sesti (6) tydnt ode dne, na ktery
byla svolana pavodni valna hromada. Zalezitosti, které nebyly zafazeny do
navrhovaného porfadu pavodni valné hromady, lze na néhradni valné hromadé
rozhodnout, jen souhlasi-li s tim vSichni akCionafi. --------=========mmmmmmm oo

Valna hromada rozhoduje nadpoloviéni vétSinou hlast piitomnych akcionati, pokud
Zakon o obchodnich korporacich nebo tyto stanovy nevyzaduji jinou vétSinu. -----------

K rozhodnuti podle ¢lanku 9 odst. 2 pism. I) téchto stanov, k rozhodnuti 0 zméné stanov,
k rozhodnuti, v jehoZ dusledku se méni stanovy, k rozhodnuti o povéreni spravni rady
zvysit zakladni kapitél, o moZnosti zapocteni penézité pohledavky vaci spolecnosti proti
pohledavce na splaceni emisniho kursu, o vydani vyménitelnych nebo prioritnich
dluhopisti, o zruSeni spole¢nosti s likvidaci a k rozhodnuti o rozdéleni likvida¢niho
zastatku se vyZaduje souhlas alespon dvoutietinové (2/3) vétSiny hlasa pritomnych
AKCIONATTL. ~===m = m e m e o e e e

K rozhodnuti podle ¢lanku 9 odst. 2 pism. I) téchto stanov, a 0 zmeéné vyse zékladniho
kapitélu se vyZaduje také souhlas akcionait za kazdy druh akcii, jejichz préva jsou timto
rozhodnutim dotéena; pti hlasovani v rdmci druhu je potreba alespon dvoutietinové
vétSiny hlast pritomnych akCiONAft. =----=-========mmmmm e oo oo

K rozhodnuti o vylouc¢eni nebo o0 omezeni prednostniho prava na ziskani vymenitelnych
nebo prioritnich dluhopisti, o rozdéleni zisku nebo jinych vlastnich zdrojia jinym
osobdm neZz akcionaifim podle § 34 odst. 1 Zakona o obchodnich korporacich,
o vylouc¢eni nebo omezeni ptednostniho prava akcionaie pii zvySovani zakladniho
kapitalu upisem novych akcii a o zvySeni z&kladniho kapitalu nepenézZitymi vklady se
vyZaduje souhlas alespon trictvrtinové (3/4) vétSiny hlasiu pritomnych akcionéi.
JestliZe spole¢nost vydala akcie rizného druhu, vyZaduje se k témto rozhodnutim také
souhlas akcionaia za kazdy druh akcii, jejichZ prava jsou timto rozhodnutim dotcena;

pii hlasovani v ramci druhu je potieba alespon trictvrtinové (3/4) vétSiny hlasa
pritomnych akcionaitl. -------=-=-=m==nmmmmm oo
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K rozhodnuti o zméné druhu nebo formy akcii, 0 zméné prév spojenych s urcitym
druhem akcii, 0 omezeni pievoditelnosti akcii na jméno a o vyfazeni Ug¢astnickych
cennych papira z obchodovani na evropském regulovaném trhu se vyZaduje také

9%

souhlas alespon trictvrtinové (3/4) vétSiny hlasu piitomnych akcionaia vlastnicich tyto

K rozhodnuti valné hromady o preméné spolecnosti podle Zakona o pieménéch se

vyZaduje souhlas alespon tii ¢tvrtin (3/4) hlasu piitomnych akcionai, nestanovi-li
Zakon o premeénach Neco JiNEN0. =----=-mmmmmmmm oo

K rozhodnuti o spojeni akcii nebo 0 zméné druhu akcii na akcie, se kterymi neni spojeno
hlasovaci pravo, se vyZaduje také souhlas vSech dotéenych akcionaid. -------------------

Rozhodnuti valné hromady o skute¢nostech podle odstavce 4 tohoto ¢lanku stanov a
o dalSich skute¢nostech, jejichz G¢inky nastavaji az zapisem do obchodniho rejstiiku, se
osvédcuje veiejnou listinou. Obsahem veiejné listiny je také schvaleny text zmény
stanov, JSou-li MENENY. —-=-mmmmm oo oo

Valna hromada rozhoduje nejprve o ndvrhu spravni rady a nasledné o navrzich nebo
protindvrzich akcionare SPolecnosti. -----=-=-====mmmmmmmmm oo

Valna hromada muze rozhodovat mimo valnou hromadu (per rollam) pisemné nebo
svyuzitim technickych prostredka (tj. zejména telefonicky, prostiednictvim
videokonference, telekonference, e-mailu nebo jinym telekomunikaénim prostiredkem).

Rozhoduje-li valna hromada per rollam, zaSle osoba opravnéna ke svolani valné
hromady vSem akcionarum névrh rozhodnuti, ktery obsahuje: ---------=--=-===-==nmenumn---

(a) text navrhovaného rozhodnuti a jeho zdtuvodnéni; ---------=====-=mremrmmmmcmemm e

(b) Ihtitu pro doruceni vyjadieni akcionaie uréenou stanovami, jinak do 15 dnt; pro
zacéatek jejiho béhu je rozhodné doruceni navrhu akcionagi; ------------------------

()  podklady potiebné pro jeho pfijeti; @ --------------==mmmmmmmmmm oo

(d) podminky rozhodovani mimo valnou hromadu s vyuZzitim technickych
prostiedku, které umoznuji urcit totoZnost osoby opravnéné vykonat hlasovaci
pravo a urcit tak akcie, snimiz je spojeno hlasovaci pravo, v pripadé
rozhodovani mimo valnou hromadu (per rollam) s vyuzitim technickych
ProSrRAKTL. ==---mmmmmmm e m o oo oo e e

Pripousti se hlasovani na valné hromad¢ s vyuZzitim technickych prostredka (tj. zejména
telefonicky, prostrednictvim videokonference, telekonference, e-mailu nebo jinym
telekomunikacnim prostiedkem). =-=-=-=-=mmmm o s e
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Podminky hlasovéani na valné hromadé s vyuZitim technickych prostiedku, které
umoziuji urcit totoZnost osoby opravnéné vykonat hlasovaci pravo a urcit tak akcie,
s nimizZ je spojeno hlasovaci pravo, se vZdy uvedou v pozvance na valnou hromadu nebo
v navrhu rozhodnuti podle ¢l. 13 odst. 13 téchto stanov. --------=-=-=====mmmmmmmmmeeemeem

B. SPRAVNI RADA
Clanek 14

Postaveni a pasobnost spravni rady

Spravni rada je statutarnim organem spolec¢nosti, jenZ tidi ¢innost spole¢nosti, jedna za
spole¢nost a zaroven dohliZi nad ¢innosti spolecnosti. ------=-=-======mmmmmmmmmmmmmmmeeeeo

Spravni radé nalezi veSkera pusobnost, kterou tyto stanovy, zadkon nebo rozhodnuti
organu veiejné moci nesvéii jinému organu spole¢nosti. ------=-========mmmmmmmmmmmeeeee

Spravni rade prisluSi ZejMENa: —-----=-=mmmm e oo
@) zabezpecovat obchodni vedeni a zajistovat provozni zalezitosti spole¢nosti; ---
(b)  vykonavat zaméstnavatelskd prava; ---------=-=====mmmmmm s
(c) svolavat valnou hromadu; =-=-===========m oo

(d) zajistit zpracovani a predkladat valné hromade¢ k projednani zalezitosti nalezejici
do jeji pisobnosti, ZejMeNa: -----------mmmmm e

a. NAvrhy Na ZMeENU StaNOV; =-=-==mmmmmm o m oo oo

b. navrhy na zvyseni nebo snizeni zakladniho kapitalu spole¢nosti, jakoz
| vydavani dluhopisi; ===-=======e=memmmmmm oo

C. fadnou, mimotadnou ¢i konsolidovanou, poptipadé i mezitimni Gg¢etni
ZAVEIKU; = mmm e oo oo e e e
d. navrh na rozdéleni zisku nebo jinych vlastnich zdroji, véetné stanoveni
vySe a zpusobu vyplaceni podila na zisku nebo na jinych vlastnich
ZArOJICh; == m e e s
e. zpravy spravni rady o podnikatelské ¢innosti spolec¢nosti a o stavu jejiho
L [ L
f. ndvrhy na Ghradu ztraty spole¢nosti vzniklych v uplynulém ucetnim

0bdobi; -----m e
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g. navrhy na ztizeni a zruSeni dalSich, v ¢lanku 8 téchto stanov neuvedenych
organa, jakoZ i na vymezeni jejich postaveni a pasobnosti; a --------------

h. navrh na zrudeni spolecnosti; -------=-====mmmmmm oo
(e)  provadét usneseni valné hromady; -------=-=-=====mmmmmmmmm oo
)] zajistovat vedeni seznamu akCiONAfi; --------------===-===nmmmmmmmmmmm oo

(9)  zajiStovat radné vedeni piedepsané evidence, Ucetnictvi, c¢etnich knih
a ostatnich dokladii SPOIEENOSL; -----=-=-=-=nmmmmmm oo

(n)  jmenovat a odvolavat zmocnéné zastupce spole¢nosti nebo prokuristy;----------

() kontrolovat, zda se podnikatelska ¢i jina ¢innost spolec¢nosti déje v souladu
s jinymi pravnimi predpisy a stanovami spole¢nosti; -------------=====mmmmnmnueu--

()] piezkoumavat fadnou, mimoradnou a konsolidovanou Uc¢etni zavérku, poptipadé
i mezitimni G¢etni zavérku a ndvrh na rozdéleni zisku nebo jinych vlastnich
zdroju nebo na Uhradu ztraty a predkladat své vyjadieni valné hromadg; ---------

(k)  predkladat valné hromadé spole¢nosti sva vyjadreni, doporuceni, navrhy,
a vysledky své kontrolni ¢inNosti; @ ----=-=-=====mmmmmmm oo

() nahliZet kdykoli do viech dokladi a zdznamu tykajicich se ¢innosti spole¢nosti
a kontrolovat, zda jsou U¢etni zapisy vedeny fadné a v souladu se skute¢nosti. -

Spravni rada je povinna podat bez zbyte¢ného odkladu piislusnému soudu insolven¢ni
navrh, jestlize jsou splnény podminky stanovené zakonem ¢&. 182/2006 Sb., o Upadku

vEv s

a zpusobech jeho feSeni (insolvenéni zakon), ve znéni pozdgjsSich piedpisu. -------------
Spravni rada jedna za spole¢nost zptisobem vyplyvajicim z ¢lanku 22 a 23 téchto stanov.

Nikdo neni opravnén davat spravni radé pokyny tykajici se obchodniho vedeni
spole¢nosti nebo jeji jiné puasobnosti, s vyjimkou udéleni pokynu tykajiciho se
obchodniho vedeni udéleného valnou hromadou na Zadost ¢lena spravni rady
spole¢nosti podle ustanoveni § 51 odst. 2 Zakona o obchodnich korporacich. -----------

Ucetni zavérku uveiejni spravni rada na internetovych strankéach spoleénosti alespor po
dobu 30 dni piede dnem konani valné hromady a po dobu 30 dnd od schvaleni nebo
neschvaleni UEetni ZAVEIKY. -------mmmmmmmm e e oo e
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Spoleéné s Gcetni zavérkou uverejni spravni rada vyroéni zprdvu zpracovanou podle
pravnich piedpist upravujicich Gcetnictvi, jejiz soucasti je téZ zprava o podnikatelské
¢innosti spolecnosti a o stavu jejiho majetku. ---------=-=---mmmmmmmmmmomm oo

Spravni rada se tidi zasadami schvalenymi valnou hromadou, ledaZe jsou v rozporu se
Zé&konem o obchodnich korporacich nebo témito stanovami. -----------=-=-=-emmmnmcemeane

Spravni rada je opravnéna rozhodnout o ¢aste¢ném ¢i Uplném rozdéleni pasobnosti
spravni rady mezi jednotlivé ¢leny podle obori ve smyslu 8§ 156 odst. 2 zakona
¢. 89/2012 Sh., ob¢ansky zakonik, ve znéni pozdéjSich predpisu, a § 456 odst. 4 Zakona
o obchodnich korporacich o stanoveni vyjimek z rozdéleni pasobnosti nebo o schvaleni
pravidel jednani spravni rady. K prijeti, zméné nebo zruSeni takového rozhodnuti se
vyZaduje souhlas v3ech ¢lent spravni rady ve funkci.---------------=-=-mmmmmmomm oo

Clanek 15

SloZeni, ustanoveni a funkéni obdobi spravni rady

Spravni rada spolec¢nosti ma tii (3) €leny. —----m-m-m-mmmmmmm e
Clenové spravni rady jsou voleni a odvolavani valnou hromadou. --------=---=---=--------
Spravni rada voli a odvolava svého piedsedu. ------------=-==m-mmmmmmmmomm oo

Funkeni obdobi ¢lena spravni rady je pét (5) let. Opétovna volba ¢lend spravni rady je

Clen spravni rady maZe z této funkce odstoupit pisemnym oznamenim doruéenym
sprévni rad¢. Nesmi tak vak ucinit v dob¢, kterd je pro spole¢nost nevhodna. Vykon
funkce kon¢i dnem, kdy odstoupeni projednala, nebo méla projednat spravni rada
spole¢nosti. Spravni rada je povinna projednat odstoupeni bez zbyte¢ného odkladu,
nejpozdéji vSak na nejblizsim zasedani pote, co bylo odstoupeni spole¢nosti doruceno.
Jestlize odstupujici ¢len spravni rady oznami své odstoupeni na zasedani spravni rady,
kon¢i vykon funkce uplynutim dvou (2) mésict po takovém oznameni, neschvali-li
sprévni rada na Zadost odstupujiciho ¢lena jiny okamzik zaniku funkce. ------------------

Spravni rada, jejiz pocet ¢lend neklesl pod polovinu, muzZe jmenovat nahradni ¢leny do
piistiho zasedani valné hromady spole¢nosti. Doba vykonu funkce néhradniho ¢lena
spravni rady se nezapocitava do doby vykonu funkce ¢lena spravni rady. ----------------
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Clanek 16

Svolavani jednani spravni rady

Spravni rada zaseda podle potieby, nejméné vSak jednou (1) ro¢ng. ----------=======-=--=-

Jednani spravni rady svolava piedseda spravni rady z vlastni iniciativy nebo na Zadost
jakychkoli dvou (2) ¢lentt spravni rady. -------=-==mmmmmm oo

Spravni rada miZe podle své Uvahy prizvat na zasedani i ¢leny jinych organu
spolecnosti, jeji zameéstnance Nebo akCiONATe. --=--====-======mmmmmmmmmmmmmm oo

Clanek 17

Jednéni sprévni rady

Jednani spravni rady fidi jeji predseda. V piipad¢ jeho nepiitomnosti fidi jednéni jiny
¢len spréavni rady urceny predsedou Spravni rady. -----------=-=-===mmmmmommmmm oo

O prabéhu jednani spravni rady a o jeho rozhodnutich se pofizuji zapisy podepsané
piedsedajicim a zapisovatelem; ptilohou zapisu je seznam piitomnych. Piedsedajicim
je piedseda spravni rady nebo jeho jiny ¢len zvoleny na jednani spravni rady. V zapisu
se jmenovit¢ uvedou c¢lenové sprévni rady, kteti hlasovali proti jednotlivym
rozhodnutim nebo se zdrZeli hlasovani; u neuvedenych ¢lent se ma za to, Ze hlasovali
pro prijeti rozhodnuti. —-=-==-=mmmmm e

Jakékoli materialy souvisejici s ¢innosti spravni rady, zejména potad jednéni, zapis
z jednani, podklady pro rozhodnuti spravni rady, budou vzdy k dispozici alespon
v ¢eské anebo anglické jazykove Verzi. ----------m-mmmm oo

Clanek 18

Rozhodovani spravni rady

Spravni rada rozhoduje vétSinou hlasa pritomnych ¢lent. Kazdy ¢len spravni rady ma
jeden hlas, —---semmomem e e e

Pti volbé a odvolavani piedsedy spravni rady dotéena osoba nehlasuje. -------------------

Clen spravni rady vykonéava funkci osobng; to viak nebrani tomu, aby &len zmocnil pro
jednotlivy pripad jiného ¢lena spravni rady, aby za ného pii jeho neucasti hlasoval. ----
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Clanek 19

Rozhodovani spravni rady mimo zasedani nebo s vyuzitim technickych prostiedki

1. Spravni rada miZe ucinit rozhodnuti i mimo své zasedani (per rollam) v pisemné formé
nebo s vyuzZitim technickych prostredkd, a to tak, Ze hlasuje pomoci prostiedkn
sdélovaci techniky (tj. zejména telefonicky, prostiednictvim videokonference,
telekonference, e-mailu nebo jinym telekomunikaénim prostredkem). -------=--=--=------

2. Rozhodnuti u¢inéné mimo zasedani nebo s vyuZzitim technickych prostiedkt musi byt
uvedeno v zapisu nejblizsiho jednani spravni rady. --------------=---mmemememememmo oo

3. Veskerou organizacni ¢innost spojenou s rozhodovanim mimo zasedani spravni rady
zajist'uje piedseda spravni rady spole¢nosti. V pripadé jeho neptritomnosti zajist'uje vyse
uvedenou ¢innost jiny ¢len spravni rady povéieny piedsedou spravni rady. --------------

Clanek 20

Povinnosti ¢lend spravni rady

1. Clenové spravni rady jsou povinni pti vykonu své funkce jednat s péci radného
hospodaie a zachovavat mi¢enlivost o davérnych informacich a skute¢nostech, jejichz
prozrazeni tietim osobam by spole¢nosti mohlo zpasobit Skodu. Povinnost ml¢enlivosti
¢lent spravni rady spolecénosti trva i po skonceni vykonu jejich funkce. ------------------

2. Na ¢leny spravni rady se vztahuje zakaz konkurence podle ustanoveni § 459 Zakona
0 obchodnich korporacich. ----=-======mmmmm e

3. Clenové spravni rady odpovidaji spolecnosti za podminek a vrozsahu stanoveném
obecné zavaznymi pravnimi piedpisy za Skodu, kterou ji zptisobi porusenim povinnosti
pii vykonu své funkce. Zpusobi-li takto Skodu spole¢nosti vice ¢lena spravni rady,
odpovidaji za ni spolecnosti spole¢né a nerozdilng. --------=-=-===-m-m-mmmmmmmmmmm oo

4, Vznikla-li poruSenim péce radného hospodare spolec¢nosti Ujma, maze ji spole¢nost
vypoiadat podle smlouvy uzaviené s povinnou osobou; pro ucinnost smlouvy se
vyZaduje souhlas valné hromady spolecnosti prijaty alespon dvoutietinovou vétSinou
v3ech hlasil, ==-ms=nmmmemm e

Clanek 21

Odmeéna a podil na zisku ¢leni spravni rady

Clenam spravni rady piislusi za vykon jejich funkce odména sjednana ve smlouvé o vykonu
funkce, kterou schvaluje valna hromada, piipadné podil na zisku, pokud o jeho vysi a rozdéleni
mezi ¢leny spravni rady rozhodne valna hromada. ------=-=-=======mmm e oo
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111. ZASTUPOVANI SPOLECNOSTI
Clanek 22

Zastupovani spole¢nosti

1. Clenové spravni rady zastupuji spolecnost takto: kteiikoliv dva (2) ¢lenové spravni rady
zastupuji spolecnost SPOIEENE. -==-====mmmmmmmm oo

2. Spole¢nost mohou zastupovat rovnéz prokuristé spolecnosti, a to v ramci veskerych
zaleZitosti spole¢nosti vyjma zcizovani nemovitych véci a jejich zatéZzovani. Prokuristé
spole¢nosti zastupuji spolecnost takto: kterikoliv dva (2) prokuristé zastupuji spole¢nost

SPOIEENE, == m e
Clanek 23
Podepisovani za spole¢nost
1. Clenové spravni rady zastupujici spole¢nost podepisuji tak, Ze dva (2) ¢lenové spravni

rady pripoji k vytisténé nebo napsané obchodni firmé spoleénosti své podpisy. ---------

2. Prokuristé zastupujici spolecnost podepisuji tak, Ze dva (2) prokuristé pfipoji k vytisténé
nebo napsané obchodni firmée spolecnosti své podpisy a pripoji Udaj oznacujici prokuru.

IV. HOSPODARENI SPOLECNOSTI
Clanek 24

Ucetni obdobi spole¢nosti za¢ina 1. dubna kazdého kalendainiho roku a kon¢i 31. biezna
nasledujiciho kalendarnino roKU. ==-=-======mmm s oo oo e e e

Clanek 25

Evidence a U¢etnictvi spole¢nosti

Evidence a Uc¢etnictvi spole¢nosti se vedou v souladu s prislusnymi obecné zavaznymi pravnimi
PIEAPISY. =====mmmmmeme e e e e e oo
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Clanek 26

Radna Gcetni zaverka

Sestaveni radné Ucetni zavérky a navrhu na rozdéleni zisku nebo Uhrady ztraty a jejich
piedlozZeni piislusnym organam spole¢nosti zajist'uje spravni rada spole¢nosti. ---------

Radna dcetni zavérka musi byt sestavena zpasobem odpovidajicim obecng zavaznym
pravnim piedpisam a zasadam radného Ucetnictvi tak, aby poskytovala Uplné informace
0 majetkové a finan¢ni situaci, v niZ se spole¢nost nachazi, a o vySi dosazeného zisku,
nebo ztrat vzniklych v uplynulém Géetnim obdobi. -------------=-=-mmmmmm oo

Clanek 27

Rozdé&lovani zisku spole¢nosti

O rozdéleni zisku spole¢nosti rozhoduje valnd hromada na navrh spravni rady. ---------
Zisk spole¢nosti po zdanéni dosaZeny v G¢etnim obdobi se pouZije k rozdéleni na: -----

@) podily na zisku, které se rozdéluji mezi akcionaie spolec¢nosti, a podily na zisku,
které se rozdéluji mezi ¢leny organt spole¢nosti; --------========mmmmmmmmcmmmeeee

(b)  Uhradu Ztraty; ------=-mmm e
(c) piidély do ostatnich fondu spoleénosti, jsou-li ziizeny; ---------====-=m-mmmmrmemen--
(d)  zvySeni z&kladniho kapitalu spolecnosti; nebo --------------=---mmmmmmmmomeme oo

(e) investice do podnikani, zaloZeni dcetfinych spole¢nosti, ptipadné tichych
spole¢nosti,

piicemz vSak valna hromada je oprdvnéna rozhodnout i o jiném zpasobu rozdéleni

Spole¢nost nesmi rozdélit zisk nebo jiné vlastni zdroje, pokud se ke dni skonceni
posledniho ucetniho obdobi vlastni kapital vyplyvajici z fadné nebo mimotadné ucetni
zavérky nebo vlastni kapital po tomto rozdéleni snizi pod vysi upsaného zakladniho
kapitalu zvySeného o fondy, které nelze podle zakona nebo stanov rozdélit. Rozhodnuti
valné hromady u¢inéné v rozporu s tim nema pravni G¢inky. Jsou-li v aktivech rozvahy
vykazovany naklady na vyvoj, nesmi spolec¢nost rozdélit zisk nebo jiné vlastni zdroje,
pokud neni ¢astka k rozdéleni podle § 34 odst. 2 Zakona o obchodnich korporacich
alespon rovna neodepsané ¢asti naklada na vyvoj. O ¢astku neodepsanych nakladu na
VyVOj se sniZuje ¢astka k rozdéleni podle § 34 odst. 2 Zakona o obchodnich korporacich.
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Rozhodnuti nejvyssiho organu uginéné v rozporu s tim nema pravni Gginky. Céstka k
rozdéleni mezi akcionare nesmi piekrocit soucet vysledku hospodaieni posledniho
skon¢eného Ucéetniho obdobi, vysledku hospodaieni minulych let a ostatnich fondd,
které muze spolecnost pouZzit podle svého uvazeni, snizeny o pridély do rezervnich a
jinych fondt v souladu se zakonem a stanovami. Rozhodnuti valné hromady ug¢inéné v
rozporu s tim nema pravni G¢inky. K rozdéleni nelze pouZit fondy, jejichZ vznik, zménu
nebo zanik upravuje pravni predpis nebo stanovy zptasobem, ktery jejich rozdéleni

NEPFIPOUSE, == mmmmm oo oo e
4. Spolec¢nost nesmi vyplatit podil na zisku nebo jinych vlastnich zdrojich, pokud by si tim
piivodila Upadek podle zakona ¢. 182/2006 Sb., insolvenéni zakon, ve znéni pozdgjSich
= | R
Clanek 28
Uhrada ztraty spole&nosti
1. O zpisobu Ghrady ztraty spolecnosti vzniklé v uplynulém G¢etnim obdobi rozhoduje

valna hromada na navrh spravni rady spole¢nosti. --------=-==-=-==m-memmmmmm oo

2. Valna hromada muze rozhodnout o zpusobu Uhrady ztraty formou jejiho pievedeni do
dalSiho ucetniho obdobi, pouZziti zisku z ptredchozich let, pouZiti ostatnich fonda
spole¢nosti (véetné kapitalovych), pouZiti emisniho azia, pripadné sniZeni jmenovité
hodnoty akCii. —----=-===mmmmm oo

V. PRAVIDLA POSTUPU PRI ZVYSOVANI A SNIZOVANI ZAKLADNIHO KAPITALU
Clanek 29

Zvyseni zékladniho kapitalu

1. O zvyseni zékladniho Kkapitalu spole¢nosti rozhoduje valnd hromada. Cini tak za
podminek stanovenych obecné zavaznymi pravnimi piedpisy a stanovami spole¢nosti.
Uvedené rozhodnuti valné hromady se osvédéuje veiejnou listinou. ----------------------

2. Uginky zvyseni zakladniho kapitalu nastavaji okamzikem zapisu nové vyse zakladniho
kapitalu do obchodniho rejstiiku. --=--==-====mmmmmmm oo

3. Zéakladni kapital spole¢nosti Ize zvysit nasledujicimi zpusoby: ---------=-=-====nmnmnmeummn
(@  upsanim Novych akCii; =----==m=mmmmmm oo
(b)  zvySenim zékladniho kapitélu z vlastnich zdroja spole¢nosti; a --------------------

(c)  podminénym zvySenim zakladniho kapitalu. --------=----===--mm-mmmmomm oo
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Valnd hromada muZe povétit spravni radu, aby za podminek stanovenych Zakonem
0 obchodnich korporacich a stanovami spole¢nosti zvysilo z&kladni kapital spolecnosti
upisovanim novych akcii, podminénym zvySenim zakladniho kapitalu nebo z vlastnich
zdroju spolec¢nosti, nejvySe vsak o jednu polovinu dosavadni vySe zakladniho kapitalu
v dobé povéieni. Spravni rada spole¢nosti je povinna fidit se pritom veSkerymi platnymi
pravnimi predpisy a témito stanovami, zejmeéna vydat podrobné podminky upisovani
AKCI ., = m e m e e

NéleZitosti pozvanky na valnou hromadu, jakoZ i usneseni valné hromady o zvyseni
zakladniho kapitalu spolec¢nosti stanovi Zakon o obchodnich korporacich. ---------------

Clanek 30

Zvyseni zdkladniho kapitalu upsanim novych akcii

Zvyseni zé&kladniho kapitdlu upsédnim novych akcii je pripustné jen tehdy, jestlize
akcionari zcela splatili emisni kurs diive upsanych akcii, ledaze dosud nesplacena ¢ast
emisniho kursu je vzhledem k vysi zakladniho kapitalu zanedbatelna a valnd hromada
se zvySenim zékladniho kapitalu timto postupem projevi souhlas. Tento zakaz neplati,
vnasi-li se pii zvySeni zékladniho kapitalu pouze nepenézité vklady. ----------------------

Usneseni valné hromady o zvyseni zakladniho kapitalu upsanim novych akcii obsahuje
nalezitosti dle ust. § 475 Zakona o obchodnich korporacich. ------=-========mmemmcmmmmeee

KaZdy akciondt mé piednostni pravo upsat ¢ast novych akcii spole¢nosti upisovanych
ke zvyseni zékladniho kapitalu v poméru jmenovité hodnoty jeho akcii k zékladnimu
kapitalu, méa-li byt jejich emisni kurs splacen v penézich. ---------==-=mmmmemmmmmmmmmmeeee

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

Spravni rada zaSle akcionarim zpasobem stanovenym pro svolani valné hromady
a souc¢asné zverejni informaci, ktera obsahuje alespon: -------=-==========mmmmmmmmmmmmeee -

@) Udaj o miste a lhuté pro vykonani prednostniho prava, ktera nesmi byt kratSi nez
dva (2) tydny od okamziku doruceni, s uvedenim, jak bude akcionaiim oznamen
pocatek behu této lhity, neni-li obsaZen jiz v této informaci, ----------------------

(b)  pocet novych akcii, které Ize upsat na jednu dosavadni akcii o urcité jmenovité
hodnoté nebo jaky podil na jedné nové akcii pripada na jednu dosavadni akcii
0 urcité jmenovité hodnoté s tim, Ze lze upisovat pouze celé akcie, ---------------
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(c) Udaje o akciich upisovanych s vyuzitim piednostniho prava uvedené v § 475
pism. b) Zakona o obchodnich korporacich a jejich emisni kurs nebo zpusob
urceni emisniho kursu, anebo povéieni spravni rady, aby ho urcily; a ------------

(d)  rozhodny den pro uplatnéni piednostniho prava, jestlize spole¢nost vydala
ZaKNihované aKCig. =-=-=-===mmmm e oo oo e e e

Odstavec 5 tohoto ¢lanku stanov se nepouZije, jestlize se zakladni kapital zvySuje bez
moZnosti vyuZiti prednostniho prdva nebo maji-li byt vSechny akcie upsany jedinym
AKCIONATEM. == mmmmmm oo oo oo

Valna hromada muZe svym usnesenim piednostni pravo omezit nebo vyloucit, jen je-li
to v daleZitém z&jmu spole¢nosti. Omezeni nebo vylouceni prednostniho prava musi byt
pro viechny akcionaie uréeno ve stejném rozsahu. NaleZitosti usneseni valné hromady
0 zvyseni zékladniho kapitalu upsanim novych akcii stanovi Zakon o obchodnich
KOrPOraCiCh, =mmm e e oo e e e

K upsani akcii na zakladé veiejné nabidky dochazi zapisem do listiny upisovateld. -----

Spravni rada poda navrh na zapis nové vyse zakladniho kapitalu do obchodniho rejstiiku
nejpozdéji do dvou (2) mésica po splnéni predpokladt pro zapis zvyseni zakladniho
kapitdlu do obchodniho rejsttiku. Usneseni valné hromady o zvy3eni zékladniho
kapitalu se zruSuje a povinnost splatit emisni kurs akcii, existuje-li, zanika v ptipadech
stanovenych Zakonem o obchodnich korporacich, zejména ust. § 465 Zakona
0 obchodnich Korporacich. ==-==-====mmm e

Upisovatel splati emisni kurs jim upsanych akcii v dobé uréené v rozhodnuti valné
hromady o zvySeni zakladniho kapitalu, nejpozdéji vSak do jednoho (1) roku od
ucinnosti zvySeni zakladniho kapitalu. Upisovatel, ktery je v prodleni se splacenim
emisniho kursu, uhradi spole¢nosti Urok z prodleni ve vysi dvojnasobku sazby Groku
z prodleni stanovené prislusnym pravnim predpisem. -------=----=mmmmmmmmmmom oo

Clanek 31

Zvyseni zdkladniho kapitalu z vlastnich zdroji

Valna hromada miZe rozhodnout o zvySeni zakladniho kapitalu z vlastnich zdroji
vykazanych ve schvalené fadné, mimoradné nebo mezitimni G¢etni zavérce ve vlastnim
kapitalu spole¢nosti, ledaze jsou tyto zdroje Ucelové vazany a spole¢nost neni
opravnéna jejich tcel menit. Cisty zisk nelze pouZit pii zvy3ovani zakladniho kapitéalu
na zakladé mezitimni GEetni ZAVErKY. ==-=-===mmmmmm oo e
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Zvyseni zé&kladniho kapitalu z vlastnich zdroju je mozné pouze tehdy, je-li Gcetni
zavérka, na zaklade které valnd hromada o zvySeni rozhoduje, ovérena auditorem s
vyrokem bez vyhrad. ZvySeni zékladniho kapitalu nemaZe byt vyssi, nez kolik cini
rozdil mezi vysi vlastniho kapitdlu a sou¢tem zakladniho kapitélu a jinych vlastnich
zdroju, které jsou Ucelove vazany a spole¢nost neni opravnéna jejich acel meénit. -------

NaleZitosti usneseni valné hromady o zvySeni zakladniho kapitdlu z vlastnich zdroju
stanovi Zakon o obchodnich korporacich. -------=-=-=--m-msmmm oo

Na zvyseni z&kladniho kapitélu se podileji akcionafi v poméru jmenovitych hodnot
svych akcii. Na zvySeni se podileji i vlastni akcie ve vlastnictvi spole¢nosti, ktera
zvySuje zakladni kapital, a také akcie této spolecnosti, které vlastni ji ovladana osoba
nebo osoba ovladana ji ovladanou 0Sobou. -----=-====-=mmmmmmm e

Zvyseni zakladniho kapitalu se provede bud’ vydanim novych akcii a jejich bezplatnym
rozdélenim mezi akcionaie, nebo zvySenim jmenovité hodnoty dosavadnich akcii. -----

Zvyseni jmenovité hodnoty zaknihovanych akcii se provede zménou zépisu o vysi
jmenovité hodnoty v evidenci zaknihovanych cennych papiri na zaklad¢ piikazu
spole¢nosti; k piikazu spole¢nost doloZi vypis z obchodniho rejstiiku prokazujici zapis
nove vyse zakladniho Kapitalu. -------=-=-mmmmmm oo oo

Pokud maji byt vydany nove zaknihované akcie, poda spravni rada bez zbyte¢ného
odkladu po zépisu nove vyse z&kladniho kapitalu do obchodniho rejstiiku ptikaz osobé
opravnéné vest evidenci zaknihovanych cennych papirt k jejich vydani. -----------------

Clanek 32

Snizeni z&kladniho kapitélu

O sniZeni zakladniho kapitalu rozhoduje valna hromada. Cini tak za podminek
stanovenych obecn¢ zadvaznymi pravnimi piedpisy a stanovami spole¢nosti. Uvedené
rozhodnuti valné hromady se osvédcuje veiejnou listinou. --------=-=======rmmmmmmmomaee

Uginky snizeni zakladniho kapitalu nastavaji okamzikem zéapisu nové vyse zakladniho
kapitdlu do obchodniho rejstiiku. Pred G¢innosti snizeni zakladniho kapitalu a pied
splnénim povinnosti podle 8 518 Zakona o obchodnich korporacich nebo pied
rozhodnutim soudu podle 8 518 Zakona o obchodnich korporacich nelze akcionarim
poskytnout pInéni z dtvodu sniZeni z&kladniho kapitdlu nebo jim z tohoto davodu
prominout nebo snizZit nesplacené ¢asti emisniho kursu akcii. =-------==========mememmeno--

V dusledku sniZeni zakladniho kapitalu spole¢nosti nesmi klesnout zakladni kapitél pod
vySsi stanovenou Zakonem o obchodnich korporacich. SniZzenim zakladniho kapitalu se
nesmi zhorsit dobytnost pohleddvek vefitelt. -------=-====mmmmmmmm oo
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K povinnému sniZeni zékladniho kapitalu pouZzije spole¢nost vlastni akcie, které ma
v majetku. V ostatnich ptipadech snizeni zakladniho kapitalu pouZzije spole¢nost nejprve
vlastni akcie, které ma v majetku. P#i sniZeni z&kladniho kapitélu jen s vyuzitim
vlastnich akcii, které jsou v majetku spole¢nosti, se nepouZiji ustanoveni tohoto zakona
0 oddéleném hlasovani podle druhu akcii. Ke snizeni z&kladniho kapitalu pouZije
spole¢nost vlastni akcie tak, Ze je znic¢i, nebo u zaknihovanych akcii d& osobé opravnéné
vést jejich evidenci piikaz k jejich zruSeni. ----=-==-==mmmmmm oo

Pokud spolec¢nost nema vlastni akcie ve svém majetku nebo pouZiti téchto akcii podle
§ 521 Zakona o obchodnich korporacich nepostacuje ke snizeni zakladniho kapitalu,
provede sniZeni zakladniho kapitalu témito zpasoby: --------=-=-=-mmmmmmmmmm oo

(@  sniZzenim jmenovité hodnoty akCii; ---=-=-==-====mmmm oo
(b)  vzetim akcii z obéhu na zaklade losovani; -----------=-=-=-=--mmmmmmm oo
(c)  vzetim akcii z ob&éhu na zakladé smlouvy; nebo ----------====-mmmmmmmm e
(d)  upusteénim od vydani nesplacenych akcii. =--=-=======mmmmmmmmm e

NaleZitosti pozvanky na valnou hromadu a usneseni valné hromady o sniZeni
zakladniho kapitalu spole¢nosti, jakoZ i ostatni povinnosti spravni rady spole¢nosti
souvisejici s jednotlivymi zpasoby snizeni zakladniho kapitalu spole¢nosti, zejména
povinnost podat navrh na zapis snizeného zakladniho kapitalu do obchodniho rejstiiku
podle ustanoveni § 519 Z&kona o obchodnich korporacich stanovi Zakon o obchodnich
KOrPOraCiCh, =mmm e m e e e oo e e

Clanek 33

Snizeni z&kladniho kapitdlu snizenim jmenovité hodnoty akcii

Pokud se sniZuje jmenovita hodnota akcii spole¢nosti, snizuje se pomérné u vech akcii
spole¢nosti, ledaZe Ucelem sniZzeni z&kladniho kapitalu je prominuti nesplacené ¢asti
emisnNiNO KUrSU aKCii. =======n=mmmmm e oo oo e

SniZeni jmenovité hodnoty akcii nebo zatimnich listt se provede zménou zépisu o vysi
jmenovité hodnoty v evidenci zaknihovanych cennych papiri na zékladé prikazu
spole¢nosti; k piikazu spole¢nost doloZi vypis z obchodniho rejstiiku prokazujici zapis
nove vyse zakladniho kKapitalu. -------=-=-mmmmmm oo
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Clanek 34

Snizeni z&kladniho kapitélu vzetim akcii z ob&hu na zdkladg losovani

Spole¢nost poda pred losovanim osobé opravnéné vést jejich evidenci piikaz k jejich
ocislovani a soucasné pozada o vypis z této evidence, ktery musi obsahovat i ¢isla akcii.
Po dobu, kdy jsou akcie ocislovany, se pozastavuje pravo s nimi nakladat. Losovani
zaknihovanych akcii se provede nejpozdéji do deseti (10) dni ode dne, kdy byl podan
piikaz k ocislovani. Prabéh a vysledky losovani s uvedenim ¢isel vylosovanych akcii
se osveédcuje veiejnou listinou. Spravni rada oznami vysledky losovani zpasobem
stanovenym timto zadkonem a stanovami pro svolani valné hromady. Oznameni musi
obsahovat Udaje stanovené Z&konem o obchodnich korporacich. Spravni rada
spole¢nosti, ktera vydala zaknihované akcie, poda osobé opravnéné vést jejich evidenci
zpravu o vysledku losovani spolu s piikazem zrusit ¢islovani nevylosovanych akcii
doloZzenym veiejnou listinou osvédcujici vysledky losovani. Po G¢innosti snizeni
zakladniho kapitalu poda spravni rada osobé opravnéné vést evidenci zaknihovanych
cennych papira ptikaz ke zruSeni vylosovanych akcii; ptikaz se doloZi vypisem z
obchodniho rejstiiku prokazujicim zapis snizeni zakladniho kapitalu do obchodniho
FEJSTFTKU. = mm e m e e e

Spolec¢nost vyplati akcionaitam za vylosované akcie Uplatu primétenou jejich ceng;
primétenost Uplaty se dolozi znaleckym posudkem. ------------=-mnmmmmmomomm oo

Clanek 35

Snizeni z&kladniho kapitélu vzetim akcii z ob&hu na zdkladé verejného ndvrhu smlouvy

V piipadé, Ze se akcie berou z obéhu na zékladé smlouvy, maze rozhodnuti valné
hromady urcit, Ze zakladni kapital bude snizen v rozsahu jmenovitych hodnot akcii,
které budou vzaty z obéhu, nebo bude sniZzen o pevnou ¢astku. --------=========mrmmneene--

Kupni cena je splatna nejpozdéji do tii (3) mésica od ucinnosti snizeni zakladniho
kapitdlu. Lhuta splatnosti kupni ceny nesmi predchézet dni Ucinnosti snizeni zékladniho
kapitalu. Akcionar nevykonava od Gcinnosti snizeni zékladniho kapitalu s akciemi
branymi z obéhu spojena akcionai'ska prava a spravni rada uplatni postup podle § 534 a
nasl. Zakona o obchodnich korporacich. ----========mm s

Bez zbyte¢ného odkladu od G¢innosti sniZeni zékladniho kapitalu poda spravni rada
osob¢, ktera vede evidenci zaknihovanych cennych papirta, prikaz ke zruSeni
zaknihovanych akcii, které spole¢nost koupila na zakladé smlouvy; piikaz se doloZi
vypisem z obchodniho rejstiiku prokazujicim zapis sniZzeni zakladniho kapitdlu a
dokladem 0 uzavieni SMIQUVY. ==-======mmmmmm oo e o e
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4. V ptipadé, Ze se zékladni kapitél sniZzuje v rozsahu jmenovitych hodnot akcii, které
budou vzaty z ob&hu, obsahuje usneseni valné hromady také povéieni pro spravni radu
podat navrh na zapis vySe zakladniho kapitalu do obchodniho rejstiiku v rozsahu,
v jakem budou uzavieny smlouvy s akCiONafi. ------=-=-=-======-mmmmmmmmommm oo

5. V piipadé, Ze soucet jmenovitych hodnot akcii branych z ob&hu formou snizeni
0 pevnou c¢astku nedosahne stanovené castky sniZeni zakladniho kapitalu, miZe valna
hromada rozhodnout, Ze se zakladni kapitdl sniZzi postupem sniZeni v rozsahu
jmenovitych hodnot akcii, které budou vzaty z obéhu, popiipadé jinym zpisobem

stanovenym Zakonem o obchodnich korporacich. ---------=--=-==-mememmmmmo oo
Clanek 36

Snizeni z&kladniho kapitalu upusténim od vydani akcii

1. Valna hromada muze rozhodnout o snizeni zakladniho kapitalu upusténim od vydani
akcii v rozsahu, v jakém jsou upisovatelé v prodleni se splacenim jmenovité hodnoty
akcii, v rozsahu souctu jmenovitych hodnot nesplacenych akcii, ledaze spole¢nost
prodlevsiho akcionare ze spolecnosti VYlOUEi. ---==-==-===m=mmmmmmmmmm oo

2. Vydala-li spole¢nost na nesplacené akcie zatimni listy, provede se upusténi od vydani
nesplacenych akcii tak, Ze spravni rada vyzve akcionare, ktery je v prodleni se
splacenim emisniho kursu nebo jeho c¢asti, aby ve lhaté uréené valnou hromadou
odevzdal zatimni list s tim, Ze spole¢nost nevyda akcie, které tento zatimni list
nahrazuje, a upisovateli vrati bez zbyte¢ného odkladu po G¢innosti snizeni zakladniho
kapitalu dosud splaceny emisni kurs po zapoéteni pohledavek, které vici upisovateli
méa. Akcionaf, ktery je v prodleni s piedlozenim zatimniho listu v uréené Ihate,
nevykonava aZz do okamziku piedloZeni s nim spojena akcionaiska prava a spravni rada
uplatni postup podle ustanoveni § 537 az 541 Zakona o obchodnich korporacich. ------

VI. FINANCNI ASISTENCE
Clanek 37

Poskytovani finan¢ni asistence

Spole¢nost muze poskytnout financni asistenci za piedpokladu spInéni podminek stanovenych
v Zakong o obchodnich korporacich. —--=-=-=-=mmmmm e
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VII. ZRUSENI A ZANIK SPOLECNOSTI
Clanek 38

Zpusoby zruSeni spole¢nosti

1. Spolec¢nost se zruSuje rozhodnutim valné hromady (i) dnem uvedenym v rozhodnuti
valné hromady o zruSeni spole¢nosti, jinak dnem, kdy toto rozhodnuti nabylo U¢innosti,
nebo (ii) dnem G¢innosti piremeény, pokud se spole¢nost zruSuje bez likvidace pri
pieméné. Byl-li osvédcen Upadek spole¢nosti, zruSuje se spolecnost bez likvidace
zruSenim konkursu pro splnéni rozvrhového usneseni, nebo zruSenim konkursu proto,
Ze majetek je zcela nepostacujici; do likvidace vSak vstoupi, objevi-li se po skonéeni
insolvenéniho Fizeni néjaky Majetek. —----=-==mmmmmm oo

2. Spole¢nost se dale rusi dnem pravni moci rozhodnuti soudu o zruSeni spole¢nosti,
nestanovi-li se v rozhodnuti den pozdgjSi. ------=-======mmmmmmmm oo

Clanek 39

Zruseni spole¢nosti s likvidaci

Zpusob provedeni likvidace spolecnosti pii jejim zruSeni se fidi obecné zavaznymi pravnimi
PEEAPISY. ==mmmm = mm e m oo e oo e

Clanek 40

Zanik spole¢nosti

Spole¢nost zanikd dnem jejiho vymazu z obchodniho rejstiiku, pokud ze zakona nevyplyva
NECO JINENO. ==mmm e m oo oo e e

VIII. ZAVERECNA USTANOVENI
Clanek 41
Oznamovani

Pisemnosti ur¢ené akcionaitm majicim akcie na jméno, dorucuje spolec¢nost na jejich e-
mailovou adresu, kterou akcionar sdélil spole¢nosti. Tim neni dotéen ¢l. 11 odst. 4 téchto
SE ANV, === m e e
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Clanek 42

Zmeny stanov

1. O zménach stanov rozhoduje valna hromada, nejde-li o zménu, v dasledku zvyseni
zakladniho kapitalu poveérenym spravni radou nebo o zménu, ke které doslo na zakladé
jinych préavnich skute¢nosti. Spole¢nost ve svém sidle umoZni kazdému akcionaii, aby
ve lhuté uvedené v pozvance na valnou hromadu nahlédnul zdarma do navrhu zmény
SEANOV. === == -

2. Zmeny stanov, o nichZ rozhoduje valna hromada, nabyvaji G¢innosti okamzZikem jejiho
rozhodnuti, ledaZe z tohoto rozhodnuti nebo ze Zakona o obchodnich korporacich plyne,
Ze nabyvaji GEINNOSti POZAE]i. =-==-===mmmmmmmm oo

V souvislosti se zménou vnitini struktury z dualistického systému na monisticky systém
odvolava jediny akciona¥r Spole¢nosti k 1.6.2023 (slovy: k prvnimu éervnu roku dva tisice
dvacet t¥i) vSechny €leny piedstavenstva Spoleénosti: ------------=-m-mmmommmmm oo

- Petra Dvoréaka, dat. nar. 20. prosince 1972, pobyt V Zahradach 383/2, Pokratice,
412 01 LitOMEFICE —-m-mmmmmmmmmm oo e s o oo o e

- Jana Kloudu, dat. nar. 31. biezna 1976, pobyt Pod Smukyikou 1048/2, Kosiie, 150
O 1 = B

- Milana KniZete, dat. nar. 27. prosince 1978, pobyt Halova 1041, 388 01 Blatna --

C.

V souvislosti se zménou vnitini struktury z dualistického systému na monisticky systém
odvolava jediny akcionar Spole¢nosti k 1.6.2023 (slovy: k prvnimu éervnu roku dva tisice
dvacet t¥i) vSechny ¢leny dozoré¢i rady Spoleénosti: -------------m-m-mmmmmom oo

- CarlaClarke, dat. nar. 25. ¢ervna 1981, pobyt GU147FY Farnborough, 14 Coombe
way, Spojené kralovstvi Velké Britanie a Severniho Irska ----------======-emmeeeuen-
- Annu Hoerovou, dat. nar. 1. kvétna 1975, pobyt Topolova 913, Mlada, 289 24
MIIOVICE === mmmm e o e o e e e e e
- Magdalénu Wavle, dat. nar. 7. kvétna 1974, pobyt Kutnohorska 1736, 252 28
COIMOBICE ~mmmmmm e
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D.

V souvislosti se zménou vnitini struktury z dualistického systému na monisticky systém
jmenuje jediny akcionar Spoleénosti k 1.6.2023 (slovy: k prvnimu &ervnu roku dva tisice
dvacet t¥i) €leny spravni rady SPole€nosti:z ---------m-mmmmmmm e

- Petra Dvoréaka, dat. nar. 20. prosince 1972, pobyt V Zahradach 383/2, Pokratice,
412 01 LitOMEFICE —-m-mmmmmmmmmm o m e s oo oo oo o e

- Jana Kloudu, dat. nar. 31. biezna 1976, pobyt Pod Smukyikou 1048/2, Kosiie, 150
O 1 = B

- Milana KniZete, dat. nar. 27. prosince 1978, pobyt Halova 1041, 388 01 Blatna --

*k*k

Zavérem
Vyjédreni notaie o piredpokladech pro sepsani notaiskeho zapisu.

Dle ustanoveni § 70a zak. ¢. 358/1992 Sh., o notéfich a jejich ¢innosti (notarsky ¥&d), ve znéni
pozdgjSich pravnich piedpisi, timto prohladuji, Ze pravni jednani, o némz je sepisovan tento
notaisky zapis, je v souladu s pravnimi piedpisy a s dalSimi dokumenty, se kterymi soulad
pravniho jednéni vyZaduje zvI&Stni pravni predpis, spliuje naleZitosti a podminky stanovené
zvl&stnim pravnim predpisem pro zapis zmén do verejného rejstiiku, stim, Ze byly splnény a
doloZeny formality v souladu s pravnimi piedpisy a predpoklady pro sepsani notaiského zapisu o
pravnim jednani, Shora UVedeNn@m. =----=-mnmmmmmmmm oo

Potvrzuji, Ze jsem sepsala tento NOtarsky Zapis. -------=-=-=-m=mmmmmm oo

Pritomny zastupce Ucastnika si notaisky zapis piecetl, po daném pouceni notaisky zapis schvaluje
a vIastnoruené PodepiSUJe. =======-m==mmmmmmm e

Poté notarsky zapis podepisuji i ja, Mgr. Helena Pospichalova, notaika, a pripojuji otisk kulatého
UFedning razitka. —----=-=mmmmm e oo e e e
Ji¥i Hron, v.r.

VVodafone Europe B.V.

zast. Mgr. Jifim Hronem

Pospichalova, v.r.

Mgr. Helena Pospichalova

notarka v Ji¢ing

L.S. Mgr. Helena Pospichalovd, notaika v Ji¢ing *1*
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80122639/IvL/AZ/IH
The undersigned:

Jolande Petra van Loon, civil law notary, officiating in Rotterdam, the
Netherlands,

hereby certifies:

that the original signatures on the attached document are the true and
genuine signatures of:

- Martin Buckers, born in Rotterdam, the Netherlands, on 28 July 1976, of
Dutch nationality; and

- Lamberdina Regina Maria Kraan, born in Gouda, the Netherlands, on 23
September 1963, of Dutch nationality,

who are, according to the registration as per today with the Dutch Trade
Register under number 27166573, managing directors of the private company
with limited liability (“besloten vennootschap met beperkte
aansprakelijkheid”): Vodafone Europe B.V., with statutory seat in Rotterdam,
the Netherlands, and address at Rivium Quadrant 173, Capelle aan den lJssel,
the Netherlands, hereinafter referred to as: the Company, and as such fully
entitled to jointly represent the Company.

This statement only relates to, and is strictly limited to, the ascertainment of
the identity and the signature of the persons mentioned herein. No opinion is
rendered by me, civil law notary, with respect to the content and possible
legal consequences of the attached document or any other aspect thereof.

This certificate may only be relied upon on the express condition that any
issues of interpretation or liability there under will be governed by Dutch law
and be brought exclusively before a Dutch Court and is subject to the General
Terms and Conditions of Ploum?.

Rotterdam, the Netherlands, 20 January 2023.

! http://www.ploum.nl/en/general-terms/
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4.

APOSTILLE
{Convention de LaHayedu5 octobre 19@1)

Country: THE NETHERLANDS

This public document

has been signed by Mr Jolande P. van Loon
acting in the capacity of notary at Rotterdam
hears the seal/stamp of aforesaid notary

Certified
in Rotterdam 5. on 20-01-2023
by the registrar of the district court of Rotterdam
no. 23 495

Seal/stamp: 10. Signature:

J.L.M. Hagens




POWER OF ATTORNEY

Vodafone Europe B.V., a private company with
limited liability, (besloten vennootschap met
beperkte aansprakelijkheid), incorporated under
the laws of the Netherlands, having its official seat
(statutaire zetel) in Rotterdam, the Netherlands,
and its office at Rivium Quadrant 173, 2909 LC
Capelle aan den llssel, the Netherlands, registered
with the Dutch Trade Register of the Chamber of
Commerce under number 27166573 (“VEBV”),
hereby grants this

power of attorney

to Mgr. Jifi Hron, Attorney at Law at Sokol, Novak,
Trojan, Dolecek a partnefi, advokatni kancelaf
s.r.o., having its registered office at the ELEMENT
building, Na strZi 2102/61a, 140 00 Prague 4, CBA
Reg. No.: 13694, and to Mgr. Martin Dolecek,
Attorney at Law at Sokol, Novak, Trojan, Dolecek a
partnefi, advokatni kancelaf s.r.o., having its
registered office at the ELEMENT building, Na strZi
2102/61a, 140 00 Prague 4, CBA Reg. No.: 10533
(collectively the “Representatives” and individually
a “Representative”),

to represent VEBV and make on its behalf all legal
acts in connection with representing VEBV, as the
sole shareholder of

Vodafone Czech Republic a.s., having its registered
seat at ndmésti Junkovych 2808/2, Stodtlky, 155
00 Prague 5, the Czech Republic, Identification No.:
257 88 001, registered in the Commercial Register
kept with the Municipal Court in Prague under File
No. B 6064 (“VFCR"),

in adopting any resolution of VEBV, as the sole
shareholder of VFCR exercising powers of the
General Meeting of VFCR (including in the form of
a notarial deed), in relation to:

(a) resolution on approval of amendment of
Articles of Association of VFCR according to
the wording in Annex no. 1 hereto; and/or

PLNA MOC

Vodafone Europe B.V., soukromd spolecnost
s ru¢enim omezenym (besloten vennootschap met
beperkte aansprakelijkheid), zaloZend dle prdva
Nizozemského krdlovstvi, se sidlem (statutaire zetel) v
Rotterdamu, Nizozemské krdlovstvi, a kanceldfemi na
adrese Rivium Quadrant 173, 2909 LC Capelle aan den
lssel, Nizozemské krdlovstvi, zapsand v nizozemském
Obchodnim registru vedeném Obchodni komorou pod
Cislem 27166573 (ddle jen ,VEBV”), timto udéluje
tuto

plnou moc

Mgr. Jifimu Hronovi, advokdtovi spolecnosti Sokol,
Novdk, Trojan, DoleCek a partneri, advokdtni kanceldF
s.r.o., se sidlem budova ELEMENT, Na strzi 2102/61a,
140 00 Praha 4, ev. ¢ CAK: 13694, a Mgr. Martinovi
Dolec¢kovi, advokdtovi spolecnosti Sokol, Novdk,
Trojan, Dolecek a partnefi, advokdtni kanceldr s.r.o.,
se sidlem budova ELEMENT, Na strzi 2102/61a, 140
00 Praha 4, ev. ¢. CAK: 10533 (ddle spolené jen jako
,Zmocnénci” a kterykoliv z nich jednotlivé jen jako
»Zmocnénec”),

aby zastupovali spolecnost VEBV a Cinili jejim jménem
veskerd prdvni jedndni v souvislosti se zastupovdnim
spolecnosti VEBV, jako jediného akciondre

spolecnosti Vodafone Czech Republic a.s., se sidlem
ndmésti Junkovych 2808/2, Stodtilky, 155 00 Praha 5,
Ceskd republika, identifikacni ¢islo: 257 88 001,
zapsané v obchodnim rejstfiku vedeném Meéstskym
soudem v Praze, spisovd znacka: B 6064 (ddle jen
, VFCR"),

pri prijimani jakychkoliv rozhodnuti spolecnosti VEBV,
jako  jediného  akciondre  spole¢nosti  VFCR
vykondvajiciho plsobnost valné hromady spolecnosti
VFCR (a to i ve formé notdrského zdpisu) tykajicich se:

(a) rozhodnuti o schvdleni zmény stanov ve znéni
v pfiloze ¢. 1 této plné moci; a/nebo



(b) resolution on re-appointment of the current
members of the board of directors of VFCR:

1.  Mr. Petr Dvofdak, born on 20 December 1972,
residing at VV Zahradach 383/2, Pokratice, 412
01 LitoméFice;

2. Mr. Milan Knize, born on 27 December 1978,
residing at Halova 1041, 388 01 Blatn4; and

3.  Mr. Jan Klouda, born on 31 March 1976,
residing at Pod Smukyrkou 1048/2, Kodite,
150 00 Praha 5,

as members of the board of directors of VFCR.

The Representatives are authorized to represent
VEBV and perform all legal acts on its behalf and
prepare, sign, and/or take over on behalf of VEBV
any documents which the Representatives will
deem necessary and/or purposeful (also in relation
to any courts or administrative authorities) for the
above-stated purposes, including, but not limited
to, entering into, negotiating, settling, agreeing,
acknowledging or filing any and all documents
(including in the form of a notarial deed); takeover
of any documents and agreements.

This Power of Attorney is subject to the following
provisions:

(a) VEBV shall be notified by the
Representatives on a regular basis and in advance
of all documents (and any related notices or
documents signed or despatched) entered into,
executed, delivered, despatched or filed under this
Power of Attorney, or as soon as reasonably
practicable thereafter; and

(b) subject to any applicable time constraints,
if certain documents (and any related notices or
documents) are capable of being signed by VEBV,
then VEBV shall be offered the opportunity to do
so prior to any of the Representatives exercising
any powers under this Power of Attorney.

Each Representative is authorized to act on behalf
of VEBV independently on the basis of this power
of attorney.

rozhodnuti o  volbé clenti

predstavenstva VFCR:

(b)

stavajicich

1. pana Petra Dvordka, datum narozeni:
20. prosince 1972, bytem V Zahraddch 383/2,
Pokratice, 412 01 Litomérice;

2. pana Milana KniZete, datum narozeni: 27.
prosince 1978, bytem Hdlova 1041, 388 01
Blatnd; a

3. panaJana Kloudy, datum narozeni: 31. bfezna
1976, bytem Pod Smukyrkou 1048/2, Kosite,
150 00 Praha 5,

cleny sprdvni rady VFCR.

Zmocnénci  jsou taktéZ oprdvnéni zastupovat
spolecnost VEBV a provést jeho jménem veskerd
prdvni jedndni a vyhotovit, podepsat a/nebo prevzit
jménem spolecnosti VEBV jakékoliv dokumenty, které
budou Zmocnénci povaZovat pro ucely uvedené vyse
za potrebné a/nebo ucelné (a to i ve vztahu
k jakymkoliv  soudim nebo sprdvnim ufadim),
vcetné, nikoliv vSak vylucné, uzavirdni, vyjedndvdni,
vypordddvdni, odsouhlasovdni, uzndvdni a poddvdni
jakychkoliv dokumentd (a to i ve formé notdrského
zdpisu); prebirdni jakychkoliv dokumenti a smluv.

Tato pInd moc se fidi ndsledujicimi ujedndnimi:

(a) spolecnost VEBV bude ze strany Zmocnéncii
pravidelné a v dostatecném predstihu informovdna o
veSkerych dokumentech (a jakychkoliv  jinych
souvisejicich ozndmenich ci dokumentech
podepsanych ¢i odeslanych), které maji byt na
zdkladé této plné moci vyhotoveny, podepsdny,
uzavreny, prevzaty, odesldany ¢i poddny, ¢i co nejdfive
poté; a

(b) s pfihlédnutim  k pfipadnym  ¢asovym
omezenim, pokud bude moZné, aby byly urcité
dokumenty (a jiné souvisejici ozndmeni & dokumenty)
podepsdny samotnou spolecnosti VEBV, Zmocnénci
takovou prileZitost spolecnosti VEBV poskytnou pfed
tim, néZ Zmocnénci vyuZiji svych oprdvnéni na zdkladé
této pIné moci.

Kazdy ze Zmocnéncii je oprdvnén jednat na zakladé
této plné moci za spoleénost VEBV samostatné.

6.



The Representatives are not authorized to appoint Zmocnénci nejsou oprdvnéni ustanovit si za sebe

their representative. zdstupce.

This power of attorney shall terminate at midnight Tato plnd moc je v plné ucinnosti a platnosti do
on 30 June 2023, unless revoked earlier in writing pllnoci dne 30. ervna 2023, ledaZe bude dfive
by VEBV. vypovézena ze strany spolecnosti VEBV.

This power of attorney is signed in the Czech and Tato pInd moc je podepsdna v ceském a anglickém
English language. In the event of discrepancies, the jazyce. V pfipadé rozpori je rozhodujici eskd verze.
Czech version prevails.

In Capelle aan den lJssel on 19 January 2023 / V Capelle aan den Ijs@qe 19. ledna 2023

7 )
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Vodafone Europe B.V. Vodafone Europe B.V.
M. Buckers L.R.M. Kraan
Director / feditel Director / reditel
(officially certified signature / ovéieny podpis) (officially certified signature / ovéfeny podpis)

We accept this power of attorney. / Tuto plnou moc pfijimdme.

Mgr. Jifi Hron
Attorney at Law / advokdt

Mgr. Martin Dolecek
Attorney at Law / advokdt

Pfiloha ¢. 1: Navrh zmény stanov VFCR / Annex no. 1: Draft of amended Articles of Association
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C2 General

. GENERAL PROVISIONS

Article 1
Incorporation of a Joint-Stock Company

1. Cesky Mobilas. a joint stock company (the “Company”) was founded without a p
by the Memorandum of Association dated 14 July 1999 and by the decis
International Wireless Corporation N.V. and Investi¢ni a PoStovni banka, as., as t|
form of a notarial deed and in accordance with Section 172(2) and Section 17
513/1991 Coll,, the Commercial Code, as amended (the “Commercial Code”).

2. The Company is fully subordinated to the Act No. 90/2012 Coll.,, on busines:
cooperatives (Business Corporations Act) (hereinafter the “Business Corporation:

Article 2
Business Name and Registered Office of the Company

1. The business name of the Company is: Vodafone Czech Republic a.s.
2. Theregistered office of the Company is: Prague.
3. The Company operates websites located at the internet address www.vodafone.c:

where the data which the Company is obliged to indicate on its business docume
specified by the Business Corporations Act will be published.

Article 3
Term of Existence

The Company has been established for an indefinite period of time.

Article 4
Scope of Business Activity

1. The Company’s scope of business will be:

@ the following communications activity pursuant to the Act No. 127/20
communications and on the amendment to certain related acts
Communications Act), which constitutes electronic communications undert

. public mobile network of the electronic communications:
Il.  public mobile telephone network;

Il publicly available telephone service;

IV. services of the data transmission;

V. access to the Internet:

VI. leased line services:

VII. distribution of radio and television signals; and

VIII. the public network for the transmission of radio and televi

(b) manufacture, trade and services not included in the Annexes 1 to 3 of the
l. manufacture, reproduction, distribution, sale, rental of audio
recordings, and manufacture of blank data and recording carriers;
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2.

Il. intermediation in trade and services;
lll.  wholesale and retail trade;
IV. " provision of software, information technology consulting, data processing, hosting and
related activities and web portals;
V. leasing and loaning of movables;
VL. guidance and consulting activities, production of expert studies and opinions;
VIl.  advertising, marketing, media representation; and
VIl extra-curricular education, organization of courses, training, including instructor
services;
(0) provision or mediation of consumer loans:
(d) provision of the small scale payment services;
(e) operation of television and radio broadcasting;
() operation of the original radio and television broadcasting;
(@ provision of audio-visual media services upon request.
(h) assembly, repair, revision and tests of electric device:
() design activity in building industry;
() erecting of constructions, adaptation and removal thereof:
(k) provision of services concerning safety and protection of health at work: and

(D accounting consulting, bookkeeping, tax accounting.

The subject of activity of the Company is the lease of properties, flats, and non-residential premises.

Article 5
Registered Capital of the Company

The registered capital of the Company amounts to CZK 8,270,000,000 (in words: eight billion two
hundred and seventy million Czech Crowns).

The decisions on increase or reduction of the registered capital will be adopted by the General
Meeting of the Company in accordance with generally binding legal regulations and the provisions of
these Articles of Association.

Article 6
Shares and Manner of Payment

The registered capital of the Company has been divided into
(a) one (1) ordinary share issued by the Company as a dematerialised registered security with

a nominal value of CZK 1,470,000,000 (in words: one billion four hundred and seventy million Czech
Crowns); and
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(b) six hundred and eighty (680) ordinary shares issued by the Company as dematerialised registered
securities, each with a nominal value of CZK 10,000,000 (in words; ten million Czech Crowns).

The manner of payment of the shares when increasing registered capital is set out in the Section V of
these Articles of Association. 3

2. The shares of the Company are not publicly traded on the European regulated market or on the
foreign market similar to the European regulated market.

3. The Company has not issued priority shares or other shares to which special rights or obligations
would be attached. 1,470,000,000 (in words: one billion four hundred and seventy million) votes are
attached to the share in the nominal value of CZK 1,470,000,000 (in words: one billion four hundred
and seventy million Czech Crowns). 10,000,000 (in words: ten million) votes are attached to each
share with the nominal value of CZK 10,000,000 (in words: ten million Czech Crowns).

4. Total number of votes in the Company is 8,270,000,000 (eight billion two hundred and seventy
million)

ui

Subject to a resolution of the General Meeting, the Company may issue bonds to which a right to their
conversion into Company shares (convertible bonds) or a priority right to subscribe for Company
shares (preference bonds) is attached.

6. Transfer of the dematerialized share is effective towards the Company if a change in the share’s
owner is proved to the Company by the owner’s account statement or on the date of delivery or
receipt of an excerpt from the register of the share issue pursuant to the act regulating business
activities in the capital market. Immediately after the change of the Company s shareholder becomes
effective, the Company will make a change in the list of shareholders accordingly.

Article 7
Incorporation of the Company

The Company's legal existence began upon its registration in the Commercial Register.
Il. ORGANIZATION OF THE COMPANY

Article 8
Bodies of the Company

1. The bodies of the Company will be:
A the General Meeting, and
B. the Board of Directors
2. The system of the internal structure of the Company is monistic.

3. The rules of the organization and other internal rules, which are subject to approval of the Board of
Directors, may regulate the internal organization of the Company.

A. GENERAL MEETING
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1.

2

Article 9
Position and Powers of the General Meeting

The General Meeting will be the supreme body of the Company.

The General Meeting will have the exclusive powers to:

(a)

(b

(©

(d)
(e

®

(@

(h

0)

0

K

(l)

decide on modifications to the Articles of Association, unless such modification is the
consequence of an increase of the registered capital by the authorised Board of Directors or
unless such modification occurred on the basis of other legal facts;

decide on a change of the amount of the registered capital and on the authorisation of the
Board of Directors to increase the registered capital;

decide on the possibility of setting-off a pecuniary receivable towards the Company against a
receivable for payment of the issue price of the shares;

decide on the issue of convertible or priority bonds;

elect and recall members of the Board of Directors of the Companyand other bodies set forth
in these Articles of Association;

approve ordinary, extraordinary or consolidated financial statements and when required by
law also the interim financial statement;

decide on distribution of profits or other own resources or on coverage of losses;

decide on filing the application for admitting the participation securities of the Company to
trading on the European regulated market or for withdrawal of these securities from trading
on the European regulated market;

decide on winding-up the Company with liquidation;

appoint and recall a liquidator, determine the amount of liquidator's remuneration and terms
of its payment;

approve a final report on the liquidation course and a proposal for the use of the liquidation
balance;

approve transfer or pledge of the enterprise or such part of assets that would constitute a
significant change of the actual subject of the business activity or operation of the Company;

(m) decide on assumption of the effects of acts executed for the Company prior to its formation;

(n

(0

(p)

(@

approve an agreement on silent partnership and other agreements establishing a right to a
share in the profits or other own funds of the company;

give the instructions regarding business management of the Company upon the request of
the member of the Board of Directors under Section 51(2) of the Business Corporations Act;

approve principles and give the strategic instructions to the Board of Directors, provided that
these are in compliance with the law and the Articles of Association;

set the due date of the share in profit as well as approve the principles for the use of
undistributed profit;
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(0 approve the agreements on performance of the office and decide on remuneration of the
members of the Board of Directors ;

(s) discuss the annual report of the Board of Directors on business activities of the Company and
on the state of Company's assets;

() decide on changes in the rights attached to individual types of shares;

() decide on transformation of the Company unless the Act No. 125/2008 Coll, on
transformation of business companies and cooperatives (the “Transformation Act”)
stipulates otherwise;

(v) appoint an auditor to carry out the mandatory audit or to verify other documents of the
Company, provided that such appointment is required by law;

(w) approve the provision of the financial assistance according to Section 311 of the Business
Corporations Act;

(0 decide on establishment and cancellation of other bodies than those listed in Article 8 of the
Articles of Association, and determine their position and scope of powers and their relation to
the Board of Directors;

(y) decide on other matters that fall within the powers of the General Meeting of the Company
pursuant to the law or these Articles of Association.

Article 10
Participation in the General Meeting

Any shareholder will be entitled to attend the General Meeting, to vote at such General Meeting,
to require and receive explanations from the Company of the matters concerning the Company or,
as the case may be, the entities controlled by the Company, if such explanation is necessary for
assessment of the matters included in the agenda of the General Meeting or for the exercise of
shareholders' rights at the General Meeting.

The shareholder is entitled to submit proposals and counterproposals to the matters included in
the agenda of the General Meeting.

The shareholder will attend the General Meeting either in person or through a proxy. Prior to the
opening of the General Meeting, the shareholder's proxy will deliver to the Board of Directors a
written power of attorney signed by the shareholder and it must indicate whether the power of
attorney has been granted for representation at one or more General Meetings of the Company.

The members of the Board of Directors will always attend the General Meeting. The members of

the Board of Directors will be given the floor whenever they request it.

Article 11
Convening the General Meeting

The General Meeting will be held at least once an accounting period. The Board of Directors will
convene the General Meeting no later than six (6) months after the last day of the preceding
accounting period.
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The Board of Directors is obliged, among others, to convene the General Meeting:

(@ without undue delay after finding out that the total loss of the Company shown in financial
statement reached such an amount that, if covered from available resources of the
Company, the unpaid loss would reach one half of the Company's registered capital, or if
such result may be expected with respect to all circumstances or for other serious reason,
and will propose the General Meeting to wind-up the Company or to adopt another
appropriate measure, unless the law stipulates otherwise;

(b) upon the request of the shareholder according to Section 375 of the Business Corporations
Act; or

(© upon the request of the shareholder or shareholders owning shares with total nominal value
amounts to at least one per cent (1 %) of the Company's registered capital.

If the Board of Directors of the Company is not elected or the elected Board of Directors fails to
fulfil its duties on a long-term basis and the General Meeting is not convened by any of its
members, any shareholder of the Company may convene the General Meeting.

The General Meeting will be convened at least thirty (30) days prior to the date of the General
Meeting. The invitation to the General Meeting will be published on the Websites and,
simultaneously, sent to each shareholder's e-mail address by an e-mail message to which
guaranteed electronic signature is attached in accordance with the Act No. 227/2000 Coll,, on
electronic signature and on the amendment to certain related acts (the Electronic Signature Act).

An invitation to the General Meeting will include at least:
(a) the business name and the registered office of the Company;
(b) the place, date and time of the General Meeting;
(©) an indication whether an ordinary, or substitute General Meeting is being convened;

(d) the agenda of the General Meeting, including the specification of a person if such a
person is being proposed for election as a member of an elected body of the Company;

(e) a decisive day for attending the General Meeting, if it has been determined, and an
explanation of its significance for voting at the General Meeting;

() a draft resolution of the General Meeting and its reasoning. If no draft resolution is
submitted, the invitation for the General Meeting will include the statement of the Board
of Directors to each proposed issue;

(g) if correspondence voting is allowed, a time-limit for the delivery of a shareholder's
statement to the agenda of the General Meeting which will not be shorter than fifteen
(15) days; a decisive moment for the beginning of a time-limit is the delivery of the draft
invitation to a shareholder;

(h) the rules for voting at the General Meeting while using technical means under Article 13
(12) et seqof these Articles of Association.

If an amendment to the Articles of Association is on the agenda of the General Meeting, the
invitation to the General Meeting must contain at least a brief and concise description and
justification of the proposed amendments to the Articles of Association. The convener will publish
the full draft amendment to the Articles of Association together with the invitation to the General
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Meeting on the Company's websites and the Company will enable each shareholder to inspect the
draft amendment to the Articles of Association free of charge at the Company's registered office
within the period specified in the invitation to the General Meeting, and the shareholders will be
informed about such right in the invitation to the General Meeting.

The General Meeting will take place in the registered office of the Company or, as the case may
be, in any other place which will not unreasonably limit the possibility of a shareholder to attend
the General Meeting.

Upon the request of the shareholders owning the shares with total nominal value amounts to at
least one per cent (1 %) of the Company's registered capital, the convener will include any matter
proposed by such shareholders in the General Meeting's agenda, provided that a resolution is
proposed to any such matter or that the inclusion of such matter is reasoned. The request
pursuant to the first sentence of this paragraph must be delivered to the Company no later than
fifteen (15) days before the General Meeting, or, if it has been determined, no later than ten (10)
days before the decisive date for attending the General Meeting. If the request of the shareholders
under the first sentence of this paragraph is delivered after the publication and the dispatch of the
invitation to the General Meeting, the convener would publish the supplement to the agenda of
the General Meeting in the manner determined for convening the General Meeting in the Business
Corporations Act and the Articles of Association no later than ten (10) days before the General
Meeting or, if it has been determined, five (5) days before the decisive day for attending the
General Meeting.

The General meeting may be held without meeting all requirements of the Business Corporations
Act for convening the General Meeting only with the consent of all shareholders of the Company.

Article 12
General Meeting Procedures

Upon the proposal submitted by the convener, the General Meeting will, by majority of the votes
of the attending shareholders, elect a chairman and a minutes clerk, the verifiers of the minutes
and a person or persons authorised to count the votes (scrutineers). As long as the chairman of
the General Meeting is elected, the General Meeting will be conducted by a convenor or by a
person authorized by the convenor. The same applies in case that the chairman of the General
Meeting is not elected. In case that the minutes clerk, verifier of the minutes or scrutineer(s) is not
elected, the convenor of the General Meeting will designate them. The General Meeting may
decide that the chairman of the General Meeting and the verifier of the minutes will be the same
person.

The General Meeting may decide that the chairman of the General Meeting will also count the
votes, unless regular course of the General Meeting is threatened.

The General Meeting will be conducted by the elected chairman of the General Meeting.

The minutes of the General Meeting will be prepared by the minutes clerk within fifteen (15) days
from the date of the closing of the General Meeting. The minutes will be signed by the minutes
clerk, the chairman of the General Meeting or the convenor and by the verifier or verifiers of the
minutes.

The minutes of the General Meeting will include:

(@ the business name and the registered office of the Company;

(b) the place and time of the General Meeting;
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(c) the names of the chairman, the minutes clerk, the verifiers of the minutes and the
scrutineer(s);

(d) a description of comments made on individual matters included in the agenda of the
General Meeting;

(e) the resolution of the General Meeting with results of voting;

(0 the content of the protest of a shareholder, a member of the Board of Directors
concerning a resolution of the General Meeting.

Proposals and declaration submitted to the General Meeting and the attendance list along with
the powers of attorneys of the shareholders’ proxies will be attached to the minutes of the General
Meeting.

The attendance list will include following information regarding the attending shareholders:

(@ the name and the residential address or the registered office of the shareholder, or of
shareholder's proxy, if the shareholder is represented;

(b) the numbers of the shares;

(c) the nominal value of the shares authorizing the shareholder to vote, or, as the case may
be, the information that the share will not authorize the shareholder to vote;

(d) the refusal to enter a person in the attendance list and the reason of such refusal.
The accuracy of the attendance list will be confirmed by the signatures of the convenor of the
General Meeting or by a person designated by the latter.

The General Meeting may decide only on the matters indicated in the invitation to the General
Meeting. Matters which were not included in the proposed agenda of the General Meeting may be
discussed or resolved by the General Meeting only with the consent of all shareholders.

Article 13
Decision-making of the General Meeting

The General Meeting will constitute a quorum, if the attending shareholders hold shares whose
total nominal value exceeds thirty per cent (30 %) of the registered capital of the Company.

Should the General Meeting fail to constitute a quorum, the Board of Directors will without undue
delay convene a substitute General Meeting with the same agenda, in the manner determined by
the Business Corporations Act and these Articles of Associations, if it is still necessary. The
substitute General Meeting will constitute a quorum irrespective of the nominal value of the
shares owned by the shareholders attending the substitute General Meeting. The time-Limit for
sending invitations will be shortened to fifteen (15) days and the invitation does not need to
include the reasoning of the draft resolution of the General Meeting, nor the statement of the
Board of Directors on any proposed issue included in the agenda of the General Meeting under
Section 407 (1) (d) of the Business Corporations Act. An invitation to substitute General Meeting
must be sent to the shareholders within fifteen (15) days after the date of the originally convened
General Meeting. The substitute General Meeting will be held no later than within six (6) weeks
after the date of the originally convened General Meeting. The issues not included in the
proposed agenda of the originally convened General Meeting may be decided at the substitute
General Meeting only with the consent of all shareholders.
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10.

11.

12.

13.

The General Meeting will adopt its resolutions by a simple majority of the votes of the attendir
shareholders, unless the Business Corporations Act or these Articles of Association require
different majority of votes.

The General Meeting decision under Article 9 (2) () of the Articles of Association, the decision ¢
change of the Articles of the Association, the decision leading to the amendment of these Article
of the Association, the decision on the authorization of the Board of Directors to increase th
registered capital, on possibility to set-off pecuniary receivables against the Company for paymer
of the issue price, on the issue of convertible or priority bonds, on winding-up the Company wit
liquidation and the decision on distribution of the liquidation balance, will require the approval ¢
at least two-thirds (2/3) majority of the votes of the attending shareholders,

The General Meeting decision under Article 9 (2) (I of the Articles of Association, and the decisiol
on the change of the amount of the registered capital, will require the approval of th
shareholders for each type of shares whose rights are affected by this decision: when voting withi
atype, at least a two-thirds majority of the votes of the attending shareholders is required.

The General Meeting decision on the restriction or exclusion of the priority right to convertible o
priority bonds, on the distribution of the profit or other own sources to other persons than the
shareholders under Section 34 (1) of the Business Corporations Act, on exclusion or restriction o
their priority right to subscribe new shares when increasing the registered capital and on the
increase of the registered capital by way of in-kind contributions, will require the approval of ai
least three-quarters (3/4) majority of the votes of the attending shareholders. If the Company has
issued shares of different types, such decisions will also require the approval of the shareholders
for each type of shares whose rights are affected by that decision; when voting within a type, at
least a three-quarters (3/4) majority of the votes of the attending shareholders is required.

The decision on a change of the type or form of the shares, on a change of the rights attached to a
particular type of shares, on the restriction of the transferability of registered shares, and on
exclusion of participating securities from trading on a European requlated market will require also
the approval of at least three-quarters (3/4) majority of the votes of the attending shareholders
holding these shares.

The General Meeting decision on the transformation of the Company under the Act on
Transformation, will require the approval of at least three-quarters (3/4) majority of the attending
shareholders, unless the Act on Transformation provides otherwise,

A decision to merge shares or to change the type of shares to non-voting shares will also require
the consent of all shareholders concerned.

The decision of the General Meeting on matters under Article 13(4) of the Articles of Association
and on other matters which will become effective upon its registration in the Commercial Register
will be certified by a public deed. If the Articles of Association are amended, the public deed will
also include the adopted wording of the Articles of the Association.

The General Meeting will firstly decide on a proposal of the Board of Directors and afterwards on
the proposals or counterproposals of the shareholder of the Company.

The General Meeting may decide outside a meeting (per rollam) in writing or by the use of
technical means (e especially by telephone, videoconference, conference call, e-mail or by
other telecommunication device).

If the General Meeting decides per rollam, the person authorised to convene the General Meeting
will send to all shareholders the draft resolution which includes:
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14.

15.

(@) the wording of the draft resolution of the General Meeting and its reasoning;

(b) a time-limit for the delivery of a shareholder's statement set out by the Articles of
Association, otherwise within fifteen (15) days; a decisive moment for the beginning of a
time-limit is the delivery of the draft proposal to a shareholder;

() the documents necessary for its adoption; and

(d) terms of deciding outside the General Meeting by the use of technical means which will
enable to determine the identity of a person executing the right to vote and to determine
the shares to which the right to vote is attached in case of deciding outside the General
meeting (per rollam) by the use of technical means.

The voting at the General Meeting by the use of technical means is allowed (ie. especially by
telephone, videoconference, conference call, e-mail or by other telecommunication device).

The terms of voting at the General Meeting by the use of technical means which enable to
determine the identity of a person executing the right to vote and to determine the shares to
which the right to vote is attached will be included in the invitation to the General Meeting or in
the draft resolution under Article 13(13) of the Articles of Association.

B. BOARD OF DIRECTORS

Article 14
Position and Powers of the Board of Directors

The Board of Directors is the Company's statutory body which manages the activities of the
Company, acts on behalf of the Company and supervises the activity of the Company.

It is within the powers of the Board of Directors to decide on matters that are not reserved to the
authority of another body of the Company by the Articles of Association, by the law or by a public
authority decision.

The Board of Directors will be in particular authorized to:

(@
(b)
(©
(d

carry out the business management and day-to-day activities of the Company;
exercise the rights of employer;
convene the General Meeting;

ensure the preparation and submit to the General Meeting for discussion the matters within
its powers, in particular:

a. proposals on the amendment of the Articles of Association;

b. proposals on the increase or reduction of the registered capital of the Company
as well as on the issue of bonds;

C. ordinary, extraordinary or consolidated or, as the case may be, the interim
financial statements;

d. proposal on distribution of profits or other own resources, including the

determination of the amount and manner of payment of share in profit or other
Own resources;
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e. the report of the Board of Directors on the business activities of the Company and
on the state of its assets;

f. proposals on the coverage of losses of the Company incurred during the past
accounting period;
g. proposal on establishment and cancellation of other bodies than those listed in

Article 8 of the Articles of Association and on determination of their position and
the scope of their powers, and
h. proposal on winding-up of the Company;

(e) carry out the decisions adopted by the General Meeting;
()  ensure the keeping of the list of shareholders;

(9 ensure due and proper keeping of prescribed records, accounting, accounting books and any
other documents of the Company; and

(h)  grant and recall authorized representatives of the Company or procurators;

() check that the Company's business or other activities are conducted in accordance with
other laws and the Company's Articles of Association;

() review the ordinary, extraordinary and consolidated financial statements and, where
applicable, the interim financial statements and the proposal for the distribution of profits or
other own resources or for the payment of losses and submit its opinion to the General
Meeting;

(k) submit to the General Meeting of the Company its observations, recommendations,
proposals, and the results of its audit activities; and

(D inspect at any time all documents and records relating to the business of the Company and
to check that the accounting entries are kept properly and in accordance with the facts.

The Board of Directors will file without undue delay an insolvency petition with the competent
court provided that the terms and conditions stipulated by the Act No. 182/2006 Coll., on
Insolvency and Methods of its Resolution (the Insolvency Act), as amended, (hereinafter the
JInsolvency Act"), are met.

The Board of Directors will act for the Company in the manner set forth in Article 22 and 23 of the
Articles of Association,

No one is entitled to give instructions to the Board of Directors regarding the business
management of the Company or another its powers, except for the instruction regarding the
business management imposed by the General Meeting upon request of a member of the Board
of Directors under Section 51(2) of the Business Corporations Act.

The Board of Directors will publish the Financial Statements on the Websites at least for thirty (30)
days before the General Meeting and thirty (30) days after the approval or refusal to approve the
Financial Statements.

Along with the Financial Statements the Board of Directors will publish the Annual Report,

prepared according to the laws regulating the book keeping, which will contain the report on the
business activities of the Company and on the state of its assets.
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10.

The Board of Directors shall be governed by the policies approved by the General Meeting, unless
they conflict with the Business Corporations Act or these Articles of Incorporation.

The Board of Directors is entitled to decide on partial or complete division of the Board of
Directors' powers among individual members according to their respective fields of competence
within the meaning of Section 156(2) of Act No. 89/2012 Coll., the Civil Code, as amended, and
Section 456(4) of the Business Corporations Act, on the determination of exceptions to the
division of powers or on the approval of the rules of conduct of the Board of Directors. The
approval of all the directors in office is required for the adoption, amendment or repeal of such a
decision.

Article 15
Composition, Appointment and Term of Office of the Board of Directors

The Company’s Board of Directors will consist of three (3) members.
The members of the Board of Directors will be elected and recalled by the General Meeting.
The Board of Directors will elect and recall its chairman.

The term of office of the members of the Board of Directors will be five (5) years. The re-election of
the members of the Board of Directors is permitted.

A member of the Board of Directors may resign from his/her office by a written notice delivered to
the Board of Directors. However, he/she must not to do so at a time which is inappropriate for the
Company. The performance of the office terminates on the day when the resignation was
discussed or should have been discussed by the Board of Directors. The Board of Directors is
obliged to discuss the resignation without undue delay, but no later than at the next meeting after
the resignation is delivered to the Company. If a resigning member of the Board of Directors
announces his/her resignation at a meeting of the Board of Directors, his/her term of office will
terminate two (2) months after such notification unless the Board of Directors approves another
moment of the office termination at the request of the resigning member.

The Board of Directors, whose number of members did not fall below one half, may appoint
substitute members for the time period until the next General Meeting. The time period of
performance of the office of the substitute member of the Board of Directors is not included in the
time period of the performance of the office of such member of the Board of Directors.

Article 16
Convening the Meetings of the Board of Directors

The meeting of the Board of Directors will be held from time to time, however at least once (1) a
year.

The chairman of the Board of Directors will convene the meetings of the Board of Directors on
his/her own initiative or upon a request submitted by any two (2) members of the Board of
Directors.

The Board of Directors may, at its sole discretion, invite members of other bodies of the Company,
its employees or shareholders to participate in the meeting of the Board of Directors.
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Article 17
Meetings of the Board of Directors

The chairman of the Board of Directors will conduct the meeting of the Board of Directors. In case
of his/her absence, a member of the Board of Directors authorized by the chairman of the Board
of Directors will conduct the meeting.

The minutes of the meeting will be taken on all meetings of the Board of Directors and its
decision. The minutes of the meeting will be signed by the chairperson and the minutes clerk; the
attendance list will form the annex to the minutes of the meeting. The chairperson will be the
chairman of the Board of Directors or its other member elected at the meeting of the Board of
Directors. The minutes will state by name the members of the Board of Directors who voted
against individual decisions or abstained from the voting; non-listed members will be deemed to
have voted in favour of the decision.

Any and all materials associated with the activities of the Board of Directors, in particular the
agenda, minutes of the meeting and materials necessary for the decision of the General Meeting,
will always be available at least in Czech and/or also English language versions.

Article 18
Decisions Adopted by the Board of Directors

The Board of Directors will decide by majority of votes of the attending members. Each member of
the Board of Directors will have one vote.

When electing or recalling the chairman of the Board of Directors, the affected person will not
vote.

The member of the Board of Directors will execute his/her office personally; this will not prevent

such member from authorizing another member of the Board of Directors to vote on his/he
behalf in an individual case in his/her absence.

Article 19

Decisions Adopted by the Board of Directors outside the Meeting or by Technical Means

The Board of Directors may decide also outside a meeting (per rollam) in writing or by theuse o
technical means so that it will vote by telecommunication technology (ie in particular b!
telephone, videoconference, conference call, e-mail or other telecommunication device).

Any decision adopted outside the meeting or by the use of technical means must be included ii
the minutes of the next meeting of the Board of Directors.

The chairman of the Board of Directors will ensure any and all organizational activity related to th
decision-making outside the meeting of the Board of Directors. In case of his/her absenct
another member of the Board of Directors authorized by the chairman of the Board of Directol
will ensure the above-mentioned activity.
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Article 20
Obligations of Members of the Board of Directors

1. The members of the Board of Directors will exercise their office with due care and keep
confidential all information and facts, which in case of disclosure to any third party may cause
damage to the Company. The obligation of confidentiality of the members of the Board of
Directors will continue to exist even after the termination of their office.

2. The prohibition of competitive conduct, as set out in Section 459 of the Business Corporations Act
will apply to the members of the Board of Directors.

3. Members of the Board of Directors will, under the conditions and to the extent set out in generally
binding legal regulations, be liable to the Company for any damage caused by the breach of their
obligations when exercising their powers. If more members of the Board of Directors cause
damage to the Company, they will be liable jointly and severally.

4, Should the damage to the Company be caused by breaching the obligation to exercise due care,
the Company may settle it under the agreement entered into between the Company and the
liable person; the approval of the General Meeting adopted by at least two-third (2/3) majority of
all votes will be required for such agreement to become effective.

Article 21
Remuneration and Share in Profit of the Board of Directors

The members of the Board of Directors will be entitled to remuneration agreed in the agreement on
performance of the office of a member of the Board of Directors approved by the General Meeting and, as
the case may be, to share in profit if the General Meeting decided on its amount and on its distribution
among the members of the Board of Directors.

lll. REPRESENTATION OF THE COMPANY

Article 22
Representation of the Company

1. The members of the Board of Directors represent the Company as follows: any two (2) members of
the Board of Directors represent the Company jointly.

2. The procurators may also represent the Company within all matters of the Company except for
disposal of real estate and establishing any liens thereto. The procurators of the Company will
represent the Company as follows: any two (2) procurators represent the Company jointly.

Article 23
Signing for the Company

1. The members of the Board of Directors representing the Company sign as follows: two (2)

members of the Board of Directors will attach their signatures to the printed or written business
name of the Company.
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2. The procurators representing the Company sign as follows: two (2) procurators will attach their
signatures and indication designating their procuration to the printed or written business name of
the Company.

IV. MANAGEMENT OF THE COMPANY

Article 24
Accounting Period

The accounting period of the Company starts on April 1 of each calendar year and ends on March 31 of the
following calendar year.

Article 25
Business Records and Accounting of the Company

The Company's records and accounting will be maintained in a manner complying with applicable
generally binding legal regulations.

Article 26
Ordinary Financial Statements

1 The Board of Directors will ensure the preparation of ordinary Financial Statements as well as
proposal for the distribution of profits or the coverage of losses.

2. The Ordinary Financial statements will be prepared in @ manner complying with generally binding
legal regulations and principles of due accountancy so that it provides full information about the
proprietary and financial situation of the Company, as well as about the amount of profit achieved
or losses incurred by the Company in the past accounting period.

Article 27
Distribution of Profit of the Company

1. The General Meeting will decide on the distribution of profits of the Company upon the proposal
of the Board of Directors.

2. The profit remaining after the payment of tax achieved by the Company in the accounting period
will be used to distribute to:

(@ share in profit distributed among the shareholders of the Company and share in profit
distributed among the members of the bodies of the Company;

(b) coverage of losses;
(© allotments to other funds of the Company, if such exist;
(d) increase of the registered capital of the Company; or

(e) investments into business, the establishment of subsidiaries or, as the case may be, into
silent partnerships;
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however, the General Meeting is entitled to decide on any other manner of distribution of profits.

The Company may not distribute the profit or another own resources if, on the day when the last
accounting period ends, the Company’s own capital arising out of the ordinary or extraordinary
Financial Statement or the own capital after such distribution will fall below the amount of
registered capital increased by funds, which may not be distributed according to the law or the
Articles of Association. A decision of the General Meeting made in contradiction with the above
has no legal effect. If development costs are reported in the assets of the balance sheet, the
Company may not distribute the profit or other own resources unless the amount to be
distributed pursuant to section 34 (2) of the Business Corporations Act is at least equal to the part
of the development costs which have not been depreciated. The amount to be distributed in
accordance with Section 34 (2) of the Business Corporations Act is reduced by the amount of the
development costs which have not been depreciated. A decision of the supreme body made in

Association. A decision of the General Meeting made in contradiction with the above has no legal
effect. The funds whose creation, change or termination is regulated by law or the Articles of
Association in a way that does not allow their distribution may not be used for distribution.

The Company may not Pay a share in the profit or other own resources if it would cause

bankruptcy pursuant to Act No. 182/2006 Coll,, Insolvency Act, as amended.

Article 28
Coverage of Losses

The General Meeting will decide on the manner of the coverage of losses incurred in the previous
accounting period upon the proposal of the Board of Directors,

The General Meeting may decide on the manner of the coverage of losses by transferring it to the
next accounting period, by using the profit from the previous years; by using other funds of the
Company (including its capital funds), by using the share premium and, as the case may be, by the
reduction of the nominal value of shares.

V. PRINCIPLES GOVERNING THE INCREASE AND REDUCTION OF REGISTERED
CAPITAL

Article 29
Increase of the registered capital

The General Meeting will decide on the increase of the registered capital. Such decision will be
adopted under the conditions stipulated by generally binding legal requlations and the Articles of
Association of the Company. Such decision of the General Meeting will be certified by a public
deed.

The increase of the registered capital will become effective as of the moment when the new
amount of the registered capital is entered into the Commercial Register,

The registered capital may be increased in the following ways:
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(@ subscription for new shares;
(b) increase of the registered capital from the own sources of the Company;

() conditionalincrease of the registered capital.

Under the conditions stipulated by the Business Corporations Act and the Company's Articles of
Association, the General Meeting may authorize the Board of Directors to increase the registered
capital of the Company by subscribing new shares, by conditional increase of the registered capital
or from the Company's own resources, but not more than by one half of the current registered
capital. The Board of Directors of the Company is obliged to comply with all applicable legal
regulations and the Articles of Association, in particular to publish detailed conditions of the shares
subscription.

The essentials of the invitation to the General Meeting, as well as the essentials of the resolution
adopted by the General Meeting on the increase of the registered capital of the Company, are set
out by the Business Corporations Act.

Article 30
Increase of the Registered Capital by Subscription for New Shares

The increase of the registered capital by subscription for new shares will be admissible only if the
shareholders fully paid the issue price of previously subscribed shares unless the unpaid part of
the issue price is insignificant with regard to the amount of the registered capital and if the
General Meeting gives consent to the increase of the registered capital in such a way. This
restriction will not apply, if the registered capital will be increased by in-kind contributions only.

The resolution of the General Meeting on the increase of the registered capital by subscription for
new shares contains the requisites pursuant to Section 475 of the Business Corporations Act.

Each shareholder will have a pre-emptive right to subscribe for a part of the new shares of the
Company subscribed with the aim of increasing the registered capital to the extent of the nominal
value of his/her shares to the registered capital, if their issue price will be paid in money.

The rights and duties attached to an unpaid share may be attached to an interim certificate.

The Board of Directors will, in a manner set forth for convening of the General Meeting, send to the
shareholders and at the same time publish information, which will include at least:

(@ the place of and time-limit for the exercise of the pre-emptive right, which may not be shorter
than two (2) weeks of the moment of receipt with the specification of the manner how the
commencement of the running of the time-limit will be notified to the shareholders, unless it
is already included in this information;

(b) the number of new shares which may be subscribed for one existing share of a particular
nominal value or what portion of each new share belongs to one existing share of a particular
nominal value, while it is possible to subscribe only the whole shares;

(o) data on the shares subscribed with the use of the pre-emptive right referred to in Section 475

letter b) of the Business Corporations Act and their issue price or the method of determining
the issue price, or the authorization of the Board of Directors to determine it; and
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(d) a decisive day for the exercise of the pre-emptive right, if the Company issued the book-
entered shares.

Section 5 of this article hereof will not apply if the registered capital is increased without the

possibility to exercise the pre-emptive right or if all shares are to be subscribed by sole
shareholder,

The public call for subscription of shares is carried out by entering into the list of subscribers.

The Board of Directors will submit a proposal for registration of the new amount of the registered
capital in the Commercial Register no later than two (2) months after the fulfilment of the

default interest on outstanding sum calculated from the interest rate stipulated by the applicable
legal requlation multiplied by two.

Article 31
Increase of the Registered Capital from the Company’s Own Resources

The General Meeting may decide on the increase of the registered capital from its own sources
ndicated in the approved ordinary, extraordinary or interim Financial Statements in the own

The essential of the resolution of the General Meeting on increase of the registered capital of the
Company from its own sources is determined by the Business Corporations Act.

The shareholders will participate in the increase of the registered capital in the proportion
corresponding to the nominal value of their shares, Company shares owned by the Company itself
or by an entity controlled by the Company or by an entity controlled by the controlled entity will
also participate in the registered capital increase.
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red capital will be performed either by the issue of new shares and their

5: The increase of the registe
free distribution among the shareholders, OF by increasing the nominal value of the existing
shares.
6. The nominal value of the dematerialised shares will be increased by an entry of the nominal value

in the register of the dematerialised securities based on the Company’s order, the Company’
order will be accompanied by an extract from the Commercial Register proving the entry of the

new amount of the registered capital therein.

the Board of Directors will, without undue dels

7. Should the new book-entered shares be issued,
al Register, instruct th

after the entry of new amount of the registered capital in the Commerci
person eligible to keep the register of book-entered shares to issue them.

Article 32
Reduction of the Registered Capital

1. A decision on the reduction of the registered capital willbe adopted by the General Meeting un
the condition stipulated by generally binding legal regulations and the Articles of Associatior
the Company. Such decision of the General Meeting will be certified by public deed.

e registered capital will become effective as of the moment when the I

2. A reduction of th
amount of the registered capitalis entered into such reduction the Commercial Register. untit
il the duties under Section 51

reduction of the registered capital becomes effective and unti
the Business Corporations Act are fulfilled or until the court decides under Section 518 of
Business Corporations Act, no performance may be rendered to shareholders on the grount
the reduction of the registered capital or N0 unpaid part of the issue price of their shares me

waived or reduced on the same grounds.

3. As the result of reduction of the registered capital of the Company, the registered capital ma
fall below the amount determined by the Business Corporations Act. The recoverability ¢
creditors’ claims must not be impaired by the reduction of the registered capital.

4. The Company will use its own shares for obligatory reduction of the registered capital, pr¢
that it has them in its property. If the Company reduces its registered capital for other reas
will use its own shares first, provided that it has them in its property. Should the registered |

be reduced by using only shares held by the Company. the provision of this Act on separate
by individual classes of shares will not apply. If the Company uses its own shares for reduc
the registered capital, the Company Wwill destroy them of. with dematerialized shart
Company will instruct the person authorized to keep the register of the shares to cancel the

5 If the Company does not have own shares in its property of if the use of own shares inthep
of the Company under Section 521 of the Business Corporations Act is insufficient t0 red
registered capital, the registered capital wilLbe reduced in the following ways:

@ reduction of the nominal value of shares:

) withdrawal of shares from circulation on the basis of drawing lots;
(0 withdrawal of shares from circulation on basis of a contract; or
(d refraining from the issue of unpaid shares.

6. The essentials of an invitation to the General Meeting and resolution of the General M
tions of the Board of

reduction of the registered capital, as well as other obliga
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associated with individual ways of Company's registered capital, in particular the obligation to file
a motion for entry of the reduced registered capital in the Commercial Register, in accordance
with Section 519 of the Business Corporations Act, are determined by the Business Corporations
Act.

Article 33
Reduction of the Registered Capital by Reducing the Nominal Value of Shares

If the Company'’s registered capital is reduced by reducing the nominal value of the shares, it will
be reduced proportionally for all the Company'’s shares, unless the purpose of the registered
capital reduction is a waiver of an unpaid part of the issue price of shares.

The reduction of the nominal value of the shares or the interim certificates will be made by a
change of an entry of the nominal value in the register of the dematerialised securities based on
the Company’s order; the Company’s order will be accompanied by an extract from the
Commercial Register proving the entry of the new amount of the registered capital therein,

Article 34

Reduction of the Registered Capital by Withdrawal of Shares from the Circulation by Drawing Lot

Prior to the lot drawing the Company will order the person authorized to keep the register of the
shares to give numbers to the shares and, concurrently, will ask for an extract from the register
which must contain the share numbers. During the time when the shares are numbered, the right
to dispose of the shares is suspended. The lot drawing of the dematerialized shares will be carried
out no later than within ten (10) days from the day when the order to the numbering is given. The
course and the results of the lot-drawing, along with the specification of numbers of the drawn
shares is certified by a public deed. The Board of Directors will announce the results of lot-drawing
in the manner determined for convening the General Meeting by law and the Articles of
Association. Such announcement will include all essentials determined by the Business
Corporations Act. The Board of Directors of the company that issued the dematerialized shares
will notify the person authorized to keep the register thereof about the results of the lot-drawing
and will instruct this person to cancel the numbering of the not-drawn shares, which is evidenced
by a public deed certifying the results of the lot-drawing. After the reduction of the registered
capital becomes effective, the Board of Directors will order the person authorized to keep the
register of the dematerialized securities to cancel the drawn shares; the order will be
accompanied by an extract from the Commercial Register proving that the reduction of the
registered capital has been entered therein.

The Company will pay to shareholders for drawn shares at least the amount adequate to their

value; the adequacy of such payment will be determined by the expert opinion.

Article 35
Withdrawal of Shares from the Circulation on the Basis of a Public Offer of Contract

If shares are withdrawn from circulation on the basis of a contract, the decision of the General
Meeting may determine that the registered capital will be reduced to the extent of the nominal
value of the shares which will be withdrawn from circulation, or by a fixed amount.

The purchase price will be payable within three (3) months after the reduced registered capital
became effective. The time-limit for the payment of the purchase price may not precede the day
on which the registered capital reduction becomes effective. The shareholder will not exercise
his/her shareholders’ rights attached to the shares withdrawn from circulation after the reduction
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of the registered capital became effective and the Board of Directors will proceed in accordance
with Section 534 of the Business Corporations Act.

Without undue delay after the reduction of the registered capital becomes effective, the Board of
Directors will order the person authorized to keep the register of the dematerialized securities to
cancel the drawn shares which the Company bought based on a contract: the order will be
accompanied by an extract from the Commercial Register proving that the reduction of the
registered capital has been entered therein and by a document proving that the contract has been
accepted.

If the registered capital is reduced to the extent of the nominal value of the shares which will be
withdrawn from circulation, the resolution of the General Meeting will contain an authorization for
the Board of Directors to file a motion for entry of the registered capital in the Commercial Register
to the extent in which the contracts with the shareholders.

Unless the sum of the nominal value of the shares withdrawn from circulation reduced by a fixed
sum will reach specified amount of the reduced registered capital, the General Meeting may
decide, that the registered capital will be reduced in manner by amount of nominal values of the
shares to be withdrawn from circulation, or as the case may be, in other manner set forth in the
Business Corporations Act.

Article 36
Reduction of the Registered Capital by Refraining from Share Issue

The General Meeting may decide to reduce the registered capital by refraining from issuing shares
to the extent in which the subscribers are in default with payment of the nominal value of the
shares, in the extent of the sum of all nominal values of unpaid shares, unless the Company expels
the shareholder in default from the Company.

If the Company issues interim certificates for the unpaid shares, the issue of unpaid shares will be
effected as follows: The Board of Directors will invite the shareholder who is in default with
payment of the issue price or its part, to return interim certificate within a time-Limit determined
by the General Meeting, and the Company will not issue shares represented by such interim
certificate to the shareholder and, without undue delay after the effect of the reduced registered
capital the Company will refund to the subscriber the part of the issue price already paid, after
setting-off the claims against such subscriber. Should a shareholder fail to submit his/her interim
certificate within the determined period, such shareholder will not exercise his/her shareholders’
rights attached thereto and the Board of Directors will proceed in accordance with Section 537 to
541 of the Business Corporations Act.

VL.  FINANCIAL ASSISTANCE

Article 37
Financial Assistance

The Company may provide financial assistance provided that all the conditions stipulated by the Business
Corporations Act are met.

VI.  WINDING UP AND DISSOLUTION OF THE COMPANY
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Article 38
The Manner of Winding Up the Company

The Company will be wound up (i) on the day specified in the General Meeting’s decision on
winding-up the Company, or otherwise on the day when such decision becomes effective, or (i)
on the day when the transformation of the Company becomes effective, if the Company is wound-
up during the transformation without liquidation. Should the insolvency of the Company be
approved, the Company will be wound-up without liquidation by dismissal of the insolvency for
schedule resolution to be fulfilled, or by dismissal of the insolvency for lack of property; should
some property appear after the end of the insolvency proceeding, the Company will commence
the liquidation.

L The Company may also be wound up as of the date when the court decision on winding up of the
Company comes into legal force, unless later date is determined by this decision.

Article 39
Winding Up the Company with Liquidation

he manner of winding up the Company and its liquidation is governed by generally binding legal
egulations.

Article 40
Termination of the Company’s existence

he Company will cease to exist upon its deletion from the Commercial Register, unless the law states
therwise.

Vill.  FINAL PROVISIONS

Article 41
Notices

y written information designated for the shareholders holding registered shares will be delivered by the
mpany to their e-mail address which they notified to the Company. Article 11(4) of the Articles of
lociation is not prejudiced hereby.

Article 42
Amendments to the Articles of Association

The General Meeting will decide upon any amendment to the Articles of Association unless such
amendment is caused by the increase of the registered capital by the Board of Directors, or such
amendment results from other legal facts. Any shareholder will be authorized, within the time
limit set forth in the invitation, to inspect the draft of modified wording of the Articles of
Association for free in the Company's registered office.

Amendments to the Articles of Association, which are decided by the General Meeting, will
become effective at the time when the decision is adopted by the General Meeting unless it
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follows from the decision or from the Business Corporations Act that they will become effective
later on.
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