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N 742/2004
Nz 84774/2004

Notdrska zapismica

napisand diia 26,11.2004 (dvadsiatcho iesteho novembra dvetisicityri) na Notarskom trade
notara JUDr, Tvana Macdka na Plyndrenskej ulici €. 7/C v Bratislave, notarskym kandidatom
IUDr. Ludmilou Yoanidisovou, poverenou notarom JUDr. Ivanom Macakom, «----c-seeememmomen-
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------ Dostavil sa dneného dita mne osobne a podla mena zndmy 1idastnik pravneho tkonu; ---

obchodni spolocnost’ Slovensky plynarensky priemysel, a.s, so sidlom Miynslké nivy 44/a,
825 11 Bratislava, ICO: 35 815 256, zapisand v Obchodnom registri Okresného sidu
Bratislava I. vo vioZke & 2749/B, oddiel: S, «==rrrmmmrmmmm rmmmn e ccmmor e oo emomee
zastipend na zdklade Plnomocensitva zo dita 26.11.2004 (dvadsiateho siesteho novembra
dvetisicityri) Mgr. Rastislavom Drgonom, nar. r, & ~ bytom
ﬁ T BTBLIEIN e st St e i e R S

ktorého totoZnost’ bola zistend z platného povolenia pobyt na vizemi Slovenskej republiky
¢. 8J 072705 a po jeho prehlasend, e je plne spdsobily na privne tikony, poZiadal ma, aby
som podla §46 Notarskeho poriadicu avzmysle ustanoveni § 163 a § 171 - §172
Obchodného zdkonnika do notarskej zapisnice Spisal L0 :mmmmmsmremem s oo e
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meimm e T A KL ADATELS KU LASTINY e e mmeemmemm e e
------------------------ 0 ZALOZENT AKCIOVES SPOLOCNOSTE -« rememmnemmmemcoene oo

------------- SPP - preprava, a.8. e

---------------- i S o o e 4 8 e e e e o B 8 B B e P e

obchodnon spolocnost’ou Slovensky plynérensky priemysel, a.s. so sidlom Mlynské nivy d4d/a,
825 11 Bratislava, ICO: 35815 256, zapisanou v Obchodnom registri Okresného sidu
Bratidlavel. vo ollee & TTAWB GTAIET! B, mewn-rememmrrsmmonmss ooy Wi i Si s

----------------------------------------- V 1AsledovOm ZNEIH: ==« <mmremmm s
~~~~~ Obchodna spolotnost Slovensky plynirensky priemysel, a.s. so sidlom Mlynské nivy
Yy ply Y1 Y Y )

44/a, 825 11 Bratislava, ICO: 35 815 256, zapisanéd v Obchodnom registri Okresného sidu
Bratislava 1. vo vliozke & 2749/B, oddiel: Sa. ako Jediny zakladatel' sa. rozhodla zalozit' podfa
§§ 154-220a Obchodného zdkonnika stkrommnii akciovii spoloénost’ bez VYZVY na upisovanic

akeii podla §172 Obchodného zdkonnika za podmienok niZgie uvedenych:emee e e
.......................................... B éh‘gn 00 1 e i e e
-------------------------------------------- Obchodné meno--- s e e
== Obehodné MEno SPOIOGNOSE J&: - mnramn e e e
---------------------------------------------- SPP - Prepravi, 4., —=voesee oo o e

S i e e rerte. )
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—————— SHAI0 SPOIOSNOSH JE! ~mmmm e s mms i i 2 i it e o e e
---------------------------------- Mlynske nivy 42, 825 11 Bratislava, —-ws e oo
------------------------------------------------ CIANOK 3 ommmesee e
—————————————————————————————— Predmet podnikania ---emremmesem s s

- Predmetom podnikania SpoloSROSt JE: —smmmmmmmm s mee o o e
- preprava plynu, e e e e 1 1 o A k2 b

- kipa tovaru na ucely jeho predaja konetnému spotrebitelovi (maloobchod), v rozsahu
VOL1e] ZIPNOEH, Souiinmmmsitn fummumms st it et SRS S R AN 15 S 55550
- kiipa tovaru na d&ely jeho predaja inym provddzkovatelom Zivnosti (velkoobchod),
v rozsahu volnej Zivnosti, - e T i
- sprostredkovatel’ska ¢innost’ v oblasti obchodu, vyroby a sluZicb, v rozsahu volnej Zivnosti;
- poradenslcd Sinnost’ v oblasti obchodu, sluZieb a podnikania. -=-«—--mseseemmams e e

-------------------------- IR ) (s s A R RS
—————— ZAKIAANE IMANTE = oo
l. Zakladné imanie spoloénosti je vo vyike 1.000.000,-Sk (jeden milidn slovenskych korin).
2. Zakladatel splati 100% (jednostopercent) zakladného imania pred zapisom spoloénosti do

pristufnéht DhchodnEho FEEIaln, «sseommmmon e so o s oo e st s il s e it i
I ——— (g 17 1o (R RE——— SRR
———————————————————————— Podet, menovith hodnota, forma, podoba a druh akeif ---eememmemmmnees

I. Zakladné imanie spolocnosti je rozdelené na 10 (desat’) kusov kmenovych akeii v listinnej
podobe, znejicich na meno s menovitou hodnotou jednej akcic vo vyske 100.000,-5k
(jednostotisic slovenskych korin) Akcic spolognosti nic si verejne obchodovalelns.
Prevoditelnost akeii na meno nie je Obmedzeni. ~-—--cmmsmmmmem oo s e e oo

.................................................... L -
----------------------------- Emisuy kurz akeii, podet akeif upisanych akeiondrom--—- o
l. Emisny kurz, za ktory spolofnost vydava jednu akciu je 110.000,-Sk (jednostodesaltisic
slovenskych korun), t. j. emisny kurz vdetkych akcif je 1.100.000,-Sk (jeden milién
jednostotisic slovenslcyeh KOFGNY. «-m=-ssemammemsamam oo e e
Zakladatel je povinny splati emisny kurz vdetkych akeii. Emisné a%io vo vyike
10.000, Sk {desat'tisic slavenskych korim), pripadajace na jeden kus akcie, tj. spolu
100.000,- Sk (jednostotisic slovenskych kortin) sa pouzije na vytvorenie rezerviného fondu
pri vzniku spoloénosti podl'a § 217 ods. 1 Obchodného zikonnika,«-----ssm-mermrmmmmaann
Zakladatel' upisuje 10 (desat) kusov kmefiovych listinnych akcii na meno v menowte)
hodnote jednej akeie vo vyike 100.000,-Sk (jednostotisic slovenskych koran) a pri
emisnom kuwrze v3etkych akcii vo vyske 1.100.000,-Sk (jeden milién jednostotisic
slovenskych koriim), zaplatenim emisného kurzn vo vyike 1.100.000,-Sk (jeden milién
jednostotisic slovenskyoh KOrtn).memesm o e e
4. Po splateni cel¢ho emisncho kurzu akcil je spolodnost oprivnend vydal® akciondrom

bromadné akeie na meno v listinnej podobe, ktoré nahradzaji jednotlivé kmetioveé akeie
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———————————————— i ks CIANOK T oo e e e e e
= - v Vilad akeionAra «memmrm s it e e
————— Zakladné imanie spolodnosti vo vyike, uvedenej v ldnku 4 tgjto zakladatel'skej listiny,

bude vytvorené pefiaznym vkladom jediného zakladatela - obchodnej spolo¢nosti Slovensky
plynarensky priemysel, as., vo vyske 1.000.000,-Sk (jeden milion slovenskych korin).
Penazny vklad zakladatel'a Slovensky plyndrensky priemyscl, a.s. je splatny pred podanim
navrhu na zépis spolodnosti do obchodného registra na bankovy Gdet spoloCnosti SPP -
preprava, a.s.. Si¢asne s peftaznym vkladom je splatné aj emisné aZio vo vyske 100.000,-5k
(jednostotigic slovenskych koran), ktoré sa pouzije na tvorbu rezervicho fondu spolo¢nosti.---

--------------------------------------------- (811711 S u— R —

------------------------------------------ Spravea viIadov oo

1. Spravcom vkladu je jediny zakladatel — obchodna spoloénost’ Slovensky plynau,nsky
priemysel, a.s. so sidlom Mlynské nivy 44/a, 825 11 Bralislava, ICO: 35 815 256, wessmsn

2. Spravca vkladov je zaroven opravneny nakladat’ s vkladom v suladc $ platnymi predpismi a
touto zmluvou a vydavat’ potvrdenia o vydke splateného vkladu. Zaroveri otvori v lehote 20
(dvadsat’) dni po zaloZeni spolo&nosti idet v banke, na ktory prevedie v tej istej lehote

splateny vklad zakladalela, -—rrmcmmemmmmmmm e cinee - .- e
UUSUSEUHSNSESTRISSSSI ¢, 11171 4.’ JIUSIUIISESUIRRISSSES———————————————
------------------------------------------ Stanovy spoloénosti e mrm
----- Zakladatel' tymto jeduomysel’ne schvaluje stanovy spoloénosti, ktoré si prilohou & 1
lejio zakladatel'skej listiny a tvoria jej neoddelitelnil sUCASE, =mrmmmmmmmmmmmmm e -
------------------------------ Clanok 10 - - e
e e s Organy spoloénosti- - e T
1. Orgénmi spolonosti sl -=----=-mmmmrmemmn e o o b

a) valné zhromazdenie - = srmr=-mmmmrmmememeee oo e b e

b) jednoSlenné PredstaVenSTVe «merseuwmesassmsmmscm s s e s e

¢) trojéienna dozornd rada, —-veeeees - i e A i

2. Zakladatel' rozhodol o vytvoreni organov spoloénosti, ktoré podl'a stanov voli valné
zhramaZdenie, a ich zloZen] (akto: - mmsmmmm e e e e e

predstavenstvo ma 1 (jedného) ¢lena: —-------msmmsmmmmmmmma e oe e s S SR
~we Ing. Ladislav Biznar, datum_narodenia y rod. & ), bytom |
Wit i B e e ey B S .

veemmn Zakladatel uri urduje, Ze predsedom predstavenstva je Ing. Ladislav Biznér, —--—vemoeeeen
ozor n{a rada MA 3 (IrOCh) BLENMOV: mmemmm oo s s e e s et

- Ing. Ivan Vlasko, datunm narodenial , rod. &g , bytom ]
- RNDr, Bafbora Matysovd, dftom narodery  jrod &) bytom
- lng, Andre] Orcsl, diom wavociontl,  wrod &, hoyord
...... akladato? urduje, e predsedom dozome) 1y je Tng. 1va V1asko, ———vemersoeeeee




AR A P CIANOK 11 mmemms smcii e e
---------------------------------------------- Rezervn§ fond ---=—srememumnmr s cne oo s cm e s e i
Spolocnost’ vytvéara pri svojom vzniku rezervny fond vo vyike 100.000,-Sk (jednostolisic
slovenskych kortin), do predstavuje 10% (desat’ percent) zakladného imania, 7 emisného 4%ia
splateného zakladatel'om v ramei splacania emisného kwzu upisangch akcii podl'a ¢lanku 6.
ods. | tejto zakladatel'skej listiny. Tento fond spoloénost kazdorotne dopliia o sumu vo vyike
0% (desal percent) z &istého zisku vydfsleného v riadnej tidtovnej zavierke, a% do
dosiahnutia vysky rezervného fonda 20% (dvadsal percent) zdkladného imania, -----e-zeeee e

---------------------------------------------- CIANOK 12 s oo oo
recemimmenmennne Predpolcladané naklady stvisiace so zaloZenim SPOROCNOSEI-- o —onmmsmmmmmin
------ Predpokladané naklady spolodnosti, suvisiace so zaloZenim a vznikom spolotnost

pozosldvajil najmi z notarskych poplatkov spojenych so spisanim tejto zakladatelskej listiny
vo forme notarskej zapisnice a s osvedéenim pravosti podpisov na stvisiacich dokumentoch,
dalej 2o sidnyeh poplatkov spojenych so zépisom spoloénesti do prisluiného obchodného
resistra, zo spravaych poplatkov spojenych s nadobudnutim opravaenia na ¢innost’
spoloénosti u prisludného Zivnostenského uradu. Celkova vyska tychto predpokladanych
nakladov predstavuje sumu vo vyske 200.000,-Sk (dvestotisic slavenskyclh korin).--smeeeeme-

S —— ¢, | |11/ |3 [ R e
---------------------------------------------- Poskytnuté VRO «—mrmmammmm s s e o e
————— Jeding zakladatel' rozhodol, Zc #iadnym osobam, ktoré sa podielaji alebo budd podielal’
pa zaloZeni spolo¢nosti alebo na Cinnostiach smerujicich k nadobudnutiu opravnenia na
dinnost’ spoloénosti neboli a ani nebudu poskytnuté Ziadne Vyhody. -------ssswwmmmmmmommmmsesss s

--------------------------------------- Zavereéné ustanovemia --—--—-----~---- e —men
I. Sucastou tejto zakladatel'skej listiny it stanovy alciovej SpoloENOs, «-smmmemnsrrmssmmmnmacnse
2. Akékolvek zmeny tejto zakladatelskej listiny st inné len v pisomnej forme dodatku

podpisanom zakladatelom, e r-sesmmmemmommromnmeee e i

————— O tomto som tito notarsku zapisnicu napisala, Géastnik si ju precilal 4 na znak siblasu
s jei obsahon ju po schvdleni vlastnoraéne podpisal, - «-srmrmermemmammmmnmsan: e i e

Mgr. Rastislav Drgon, V.., =--scormrsmess oo oo s oo o e
JTUDr. Ludmila Joanidisovd, notarsky kandidat, povereny notarom JUDr. Ivanom Macakom,
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Slovensky plynirensky pricmysel, as,,
ICO/MJdNoG: 35 815 256,
s0 sidlom / with registered office at: Mlynské nivy 44/a, 825 1 Bratislayva,
zapisand v obchodnom registri Okresného sudu Bratislava [ v odd, Sa, vI. & 2749/8B /
citered into the Commercial Registered maintained atthe Bratislava 1L District Court, section: S, insert No. 2749/8
zastipena predstavenstvom / represented by the Board of Dircctors, namely,
panom f Mr. Philippe Boucly - élen predstavenstva / member of the Board of Directors a/and
pdnam / Mr. Jan Massmann — ¢len predstavenstva / member of the Board of Directors
splnomociiuje tymto 7 hereby authorises
Mgre. Rastislava Drgona, r.¢. / birth certificate numher: A
bytom / with the residence at
|
aby v plaej miere zastapil uvedent spoloénost vo vect zaloZenia akciovej spolognosti so sidlom
v Slovenskej republike. Za tymto G&elom je Mpr. Rastislav Drgon oprivoeny ko vietkym priavoym
ukonom potrebnym k zalozeniu predmetnej akciovej spolotnosti. Splnomocneny je najmd ale nic len
uprivneny spisat’ a podpisat’ zakladatel'ski listinu vo forme notérskej zapisnice a prijat’ stanovy
spoloénosti. Akciovd spolo€nost’ bude zaloZena za nasledovnych podmienok: /
to fully represent the above company in the matter of establishing a joint stock company with the registered office in the
Stovak Republic. For this purpose, Mgr. Rastislav Drgon is authorised to make all legal acts necessary for establishing the
respeetive joint stoek company. This person is authorised (in particular but nat limited to) to wiite and sign the Deed of
Foundation in the form of a Notarial Deed and approve the Articles of Association of the company, The joint stock company
will bie established under the following conditions:
obehodné mene / business name:  SPP — preprava, a.s.
@ sidlo / registered office:  Mlynské nivy 42, 825 11 Bratislava

saklung imanie fregistered capital:  1.000.000,- SKK.

evanie spolonosti £ the companyis na dobu neurcitd / indefinite period
estahlished for:

Orslatnd, vySsic nedpecifikované podmienky zaloZenia alciovej spoloénost je opravneny stanovit
spluoniocneny. /
I nuthorised person Bas the right w define aay other requirements and conditions for the establishment ol the joint stock

carany.

Bratislave, ... 11.2004
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slofrensky plyndrensky priemysel, a.s,

hilippe Bouely
¢len predstavenstva [ member of the Board of Directors
(podpis tradne osvedbeny / certified signatare)

I'lnomocenstvo prijimam v plnom rozsalu./
I aecept the power of attomey in its full extent.

K
za on behalf of

Slovensky plynirensky priemysel, a.s.

Jan Massmann

Elen predstavcnsh}a / member of the Board of Directors
(podpis tradne osved&eny / certified signatire)

\(E" L‘ &\ \ s -

Mupr. Rastislay Drbnn

/4'07//) //j“""'

Podlia knil svadeantn pravosti padpisov .0
s ' L A PRE S E L EOS

ovvedéujem pravost padpisu .45’0"4
bivtam
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Ktorého loteznoal som zistila zakonnymn spdsobom,
listinu prede mnow viaginoruéne podpisal (a. i),

nznal i -pedpiz- naﬁw&mt—m*mr-v’raﬁﬁiir-
V Bratislave dita i@ L00700E. ...

A,

Linda nu!mmanova

O PrAOVIIEAA POVerend
autidkar JUDE Alzhetou Jurfkovou

Fodia kniby osvadCenia pravesti podpisay 6.0
usvedfuinm aavost podpisy .77 7 G P RS

TR

r.e. ytom,
—— j.

oG

Klor¢ho loloznos( som zietila zékonnym spbsobom,

tihoue predo mnou vlastnoruéne podpfisel [a, 1),
et by posiierefotinee-ovei-viestng
Voitalislave dia .. m'@' g

)

Linda Suleimancva
pracovaicka poverend
astikons JUDE AEbetou Jurikovou
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Osvediujem, e predlofend listina doslovne siihlasi

s predloienym origindlont, pozostiva

z 3 strdn, ide o odpis aplng, neboli na nej

yykanané Ziadne zmeny, vsuvky, Skrty, rna listine
neboli vwkonané opravy nezhéd s predloienou listinou.

P
('

Mer Erika Donovalova
pracovaik povereny
nolarom JUD¢. Ivanom Macakom
so sidlam v Bratislave

v Bratislave dita 26.1.1.2004
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Stanovy
akciovej spolo¢nosti
SPP — preprava, a.s.

zo diia 26.11.2004
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SPOLOCNE A ZAVERECNE USTANOVENIA

Uverejiiovanic slanoénosti ustanovensceh pravaymi
predpismi a stanovami

Zavereénd ustanovenia

Uinnost




L ZAKTLADNE DSTANOVENIA
Preambula

Gt bt spaloénost SPP - preprava, as. (dalej len “spolodnos™) so sidlom Mlynské nivy 42,
Feo b Panstava, bola zaloZend bez vereing) vyavy na upisovanie akeid, zakladate'skon listinou
O b e 1R2004 obsahgjicoun rozhodnutia zakladatela o zdleZitoatinch uvedenyeh v § 171
il 1 cikona & 51371991 Zb, (Obehodny zakonnik).

¢lanok 1
Obehodné menn a sidlo spoloénosti

1 Obehadné meno spolognosti je: SPP - preprava, a.s..
1 midlo spolofnost je: Mbynské nivy 42, 825 11 Bratislava.

i v spolocnost hola zalozend ako sikromnd akeiovi spoloénost na dobu newréini.

Elanol 2
Predinet podnikanin

Mredowtom podnikania spolocnosti je:

A preprava plynu, .

b kipa lovare na Uéely jeho predaja koneénému spotrebitelovi (maloobcehod), v rozsahu volng
avnoslt,

¢ kipa fovare na uéely jeho predaja inym prevadzkovatelom Zivnosii (velkoobcehod),
v rovsahu vol'nej Ziviosli,

. wprostedhovatel'skd Einmost v oblasti abchodu, vyroby a sluzieb v rozsab volfne] Ziviost,

¢, poracdenskd Sinnost’ v oblast obehiodu, sluZieb a podnikania;

Elanok 3
Zakladné imanie spoloCnosti

VL Zikiadoe oname spolotnosti je 1.000.000,- Sk, (slovom: jeden milion slovenskych
Loran)

LA Zabbudié imanie spolognosti vo viske podla bodu 3.1 slanov je vyivorené pefaznym
viiwlom vakladstela - spolo€nosti Slovensky plyndrensky priemysel, a.s. vo vyike
Fonn an(,- Sk (slovom: jeden milidn slovenskyeh korin).

P Pemasny viklad zakladatela Slovensky plynarensky priemysel, as. je splainy pred
podinim navrhu na zépis spolotnosti do obchodného registra na bankovy Udet
spolotnosti, SC¢asne s peifaznym vktedom je splatng aj emisné dazio vo vykke [00.000,-
Sk (slovon: jednostotisic slovenskych koran), ktoré sa pouZije na tvarbu rezerviého
lotdu spolotnosti,

A pripade porugena povinnosti splatit véas emisny kurz upisanych akeii v plnow rozsahu
Pl hudid sa aplikovat' prishuiné ustanovenia § 177 QObchodného zikonnika.
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clanok 4
Alccic

Zdkladné imanie spolo¢nost je rozdelend na 10 (desal) kusov kmesiovych akeii v
listinnej podobe znejucich na meno s menovitou hodnotoy jednej akeie & 100.000.- Sk

{jednostotisic slovenskych konin) (dalej len ,akeie™).

Alcie neboli vydané na zaklade verene] vyevy na upisovame akeii a nie s prijaté burzou
na obchodovanie na friiu cennych papicrov,

spolognost moZe vydat' kazdému akeiondrovi, ktory méd dve alebo viac akeii, hromadnd
akciu v listinnej podobe, ktord pahradza vietly kmenové akeic toho isttho druhu s
roviakou menovitou hodnotou, ktoré ma tento akeionar vo svojom vlastictve, Hromadna
nkeia v plnom rozsahu natwddza akcie na nej uvedené, ato pri vietkych rikonoch
aketondra a potvrdzuje viastnictvo k akeidm foho akciondra, na meno ktorého bola
hromadnd akelia vystavend,

Presdstavenstvo spoladnosti je povinné zabezpedit’ vedenic zoznamu akeiondrov v stlade s
& 156 ads. 6 Obchodného zdkonnilka.

1. ORGANY SPOLOCNOSTI
tinenn spolocnosti st

valn¢ zhromaZdenie,
predstivenstvo,
dozornd rada.

Valné zhromazdenie

lanok §
Zikladné ustanovenia

Vil zhromazdenie je najvyssim organom spolotnosti.

Pokial ma  spolo€nost’ len jediného  akciondra, vykondva podsobnost  valného
Auomazdenia fento akciondr. Tento akciondr mdZe kedykol'vek sam zvolat valné
hvomagdenie, pridom sa neaplikuje &lanok 8 tychto stanov.

Ruzhodnuatie jediného akeiondra urobené pri vykone posobnosti valného zhromazdenia
s’ pisomnt formu 4 akciondr ho musi podpisal a dorudit’ predstavenstvu a
dozome rade. Rozhodnutie jediného akciondra musi byt vo forme notarskej zapisnice
v pripadoeh ustanovengeh zikonom alebo ak- ide o rozhodnutia uvedené vbode 11.2

tyehito slanow,

ledhy wkeinndr je opravneny poZadovat, aby sa jeho rozhodovania podla bodu 5.3
Zucistmla predstavenstvo a dozomé rada. Ak aie je ich Géast’ z vazneho dovodu mozna,
thoze s clen predstavenstva resp. dozomnej rady pisomne s uvedenim vazneho dovodu
viprivvedhimt listom zaslanym akciondrovi,




Vadnd zhramaZdenic sa kond Nagmonc) raz zo 1ok u evaliva ho predstavenstvo, a wo
napeskér v lchote do troch (3) mesizcov od overenia vigdne] individu:’;lncj nélovne;
sivicrky spolonosti guditorom,

(- Vuln¢ zhromaZdenie sa spravidla kona v sidle spolocnost. V oddvodnenych pripadoch a/
aleho ak Ziadny 2 akeiondrov proti tomu neprotestuje, mose sa valné zhromazdemie konat
Al inom mieste.

Chinol 6
Posobnost valného zhromaZdenia

Lin posobnosti valného zhromazdenia patri:

i Aimcn stanov spolodnosti;
brnshodnutie o zvygeni a anizeni zikladného imania a o povereni predstuvensiva ZvyEit
ik lndnd imanie podla § 210 Obchodnéha zdkonnika a vydanic dlhopisov;
v walbia odvolanie Elenoy predstavensiva;
%, ¢ walbi n odvolanie élenov dozomej rady, s vnimkou &lenov dozornej rady volenych
i pripadne odvolavanych zamestnancami:
¢ whvilenie riadue individuglng liétovnej zévierky a mimoriadnej uctovnej zévierky,
sovhodnutic o rozdelent ziska akebo dhrade strit 2 urdenie tantiém;
I torhaduutic o premene podoby cennych papierov vydanyich ako listinné cenné papicre na
salinthované cenné papiere a naopak, ak (o véeobecne zavizné predpisy umoziuj;
i torhodnutic o zrudent 4 o zmene pravnej formy spolognosti;
I rarhadnutie o skondent obchodovania s akeiami spoloénosti na burze a rozhodnufic o fom,
e spalodénost’ prestava byt verejnou akeiovou spolosnostou;
t.selvalovanie odmefiovania ¢lenov predstavenstva, dozornej rady, prokuristov, al e
nstanoveni, vealane schvalovania zmliv o vykone funkcie tychto oséb, ak sa uzatviraj;
i rozhodnutie o schvalenf zmluvy o prevode podniku alebo zmluvy o prevode Sasti podnilku;
ko rozhodnutie o daliich otizkach, ktoré Obchodny zékonnik alcbo stanovy zveruji do
posobnost valného zhromazdenia,

Clanok 7
Mimoriadne valné zhromazdenic

’ f1 AR to vyzaduji zdujmy spolotnosti alebo v pripadoch ustanovenyeh vieobeene
siviiznymi - prévoyvmi predpismi alebo stanovami moZno zvolat mimoriadne valné
sonmaddenie.

Predstavenstvo je povirmé zvolar mimoriadne valné zhromasdenie nami viedy ak:

A tom uznieslo predehddzajice valné zhromazdenie,

o o pisonine 5 uvedenim dbvodov poziadaji akciondri padia § 18] ods, 1
Ol liodncho zékonnika, w4 Uéelom precokovania nimj navihnutych zalezitosti, ak tito
ahewnint preukdzu, Ze minimalne tri mesiace pred uplynutim lehoty uvedenej v bode
LA vlasinili akeie, ktoryeh menovita hodnola predstavuje mmimalne 5 Yo rakladnéha
ERRHIETF

¢ apoloénost utrpela straty v vyike predstavilice; najmene;j tretinu (1/3) zdkladného
taane, ma prevokovanie opatrent navrhovaryeh predstavenstyom,

dale o 1o poziada dozoma rada z dovadov uvedenych v zikone aleho v tVehio stanovach,
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vk Hesal podet elenov predstavensiva alebo élenonv dazome] rady volenyeh valnyim
Awonerzedenim,

Mo vidne valné zhromaZdenie mdie zvalal a1 dozornd rada spolcénosti dévadov

ovedosveh v zikone alebo v tvehle stanovich.

Prodetavenstvo alebo dozomnd rada zvold mimeriadne valné zlvomazdenie tak, sby sa
Loiialo mneskdr do 40 kalendérnyeh dnf od doracenia Zi;ldos}i akciondrom podl'a hodu
PO b Predstavenstvo nte je opraviené menit’ alebo doplinat’ navrhovany program,
alrcn pripadu ak s tym sihlasia akciondri uvedeni v bode 7.2 pism. b, Ohladne sposobu
Svabivania a samotného priebehu mimoriadneho valného zhromazdenia platia primerane
blinfovenst - gchto  stanov,  upravejice  zvolanic  a konanie  riadneho  valného
Auonadenia spoloénosti.

¢lanok 8
Zyvolavanie valného zhromaidenia

Ak valne zhwomazdenie nezvoldva jediny akciondr podla bodu 5.2 t¥chto stanov, zasiela
fnedutivensivo pisomnii pozvinku na valné zhromazdenie najmenej 30 dni pred konanim
virlncho zhromaZdenia doparuéenym listom a vopred aj fexom na i adresu akciondra,
Lt je v den, klory je poslednym bezprostredne predehidzajicim pracovoym diton: prexd
disom, v lilorom bola pozvinka odosland, uvedend v zozname akcionirov u centrdlneho
depozitare eenayeh papicrov.

Teden pracovny deit pred rozosielanim pozvinok na valné zhromadenic si spoloénost’
vyensly vypis zo zoznamu akciondrov vedencho centralym depozitirom (rozhodujici
den pre vozoslanie pozvinok) a zabezpedi rozoslanie pozvanok akciondrom v fiom
tvedenym. Predstavenstvo poZiada o zipis zmeny akcionara v ddsledku prevodu akeid,
ktory jej bol oznameny pred rozhodujicim diom pre rozosiclanie pozvanok pred
vyzindanim si zoznamu akeiondroy,

apolotnost nezodpoveda za zmeny v osobe akeiondrov, ku kiorym doflo bez jej
avinenin medzi rozhodujiicim diom pre rozoslanie pozvanok a difom konania valného
vliromaddenia.

Abctonar ktory  najneskdr v rozhodujici deii pre  rozoslanie pozvinok formou
duporicencho listu dorudendho spoloénesti neoznamil spolotnosti zmenu svojej adresy,
hemoze nanctal’ neplamost’ zvolania valného zhromazdenia podla §-u 183 v nadviznosti
&L Obehadného zikonnika, z davodu, Ze mu nebola dorudend pozvanka na jeho
nov indresa,

Poevankae g vanlne zhromagdenie obsahuje aspon:

i ehehodng meno a sidlo spolognosti,

b nnesta, ditum g hodinu konania valného zhramaZzdenia,

v naneente, s zvoliva tiadne alebo mimoriadne valné zhromaZdenie,

A prgmam rokovania valného zhromazdenia,

¢« uvedenie rozhodujieeho dita pre rozoslanic pozvanok na valné zhromaZdenie,

L podatatn navrhovanyceh zmien stanov, v pripace ak si na programe zmeny stanov,

v tatendly, kloré majd byt pretokavané na valnom zhromazdeni, najmid mena 030D,
hMore s navehuja za Elenov jednotlivyeh organov spolodnosti, s upozomenim, 7o
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abcionder modZu do tychto materidiov nahliadnut v sid)e spolodnosti v lehate 30 dni
el duom konania valndhio zhromasdenia,
W shitodénosti a prilohy, ak to vyzadupi vieobecne Zdvizné pravie medpisy alelo
dlaaty spedoénosti.
Vopipale, akoge predmetom valného zhromazdenia schvdlenie nadnej individudalneg;
iftovnep Zivierky alebo mimoriadnej uélovnej zivierky, zasle predstavenstvo akelondrom
(e zivierkn o ndvrh na rozdeleme zisku alebo thradu strat minimalne 30 dnf pred dhnom
Lo virlncho zhromazdenia,

¢Anolk 9
J&ast alceiondrov na valnom zhromaZdeni

Alvienii ind pravo zdéastioit’ sa na valnom zhromazdeni,

Prava spagené s akciami vrétane priva 20¢asinit sa na valnom zhromazdeni moie
ol vydudne len fyzicka alebo pravnickd osoba, kiord Je v piaty defi pred konanim
vadneha zlwomiaZdenia zapisana v zozname akeiondroy vedenom centdlnym depozitirom
(aley fen rozhodujlici defi pre uplatenie prava 0éasti na valnom zhromazdeni), bez
uhludu ng skatoénost, icto obdraal pozvanku na valné zhromasdenie.

Al v case medz rozhodujicim divom pre rozoslanic pozvénok a rozhodujiicim diom pre
dplatenie priva Géasti na valnom zhromaddeni ddjde k prevodu akcie, nezodpoveds
apelocnost’ za to, Ze nadobtdatelovi nebola dorudend pozvinka na valné zhromazdenie.
Mo 82 tym nie je dotknuty. Jfe povinnostou  akciongra (prevoden) oboznamnt’
s poevinkou pa valné zhromasdenie akeiondra (nadobiidatel’s) aje vecou akeiondra
(ndabuichiela) zmluvne zabespesit splnenie tejto povinnosti.

Prive akeiondra 20idastit' sa na valnom zhrornaZdeni sa overuje na ziklade vypisu zo
2osmmmu nkeiondrov vedeného centrilnym  depozitdrom, ktory spoloénost vyZziada k
tozhodupticenn dita pre uplamenic prava G&asti na valnom zhromazdeni. V pripade
hewidadu listing pritomnyeh akcionarov s dajmi zo zoznamu akcionarov st rozhodujiice
e v voznume akciondrov.

Ahcromie - moze  wykondvat svoje prava na valnom zhromaZden] osobne alebo
Motlicdnicivom pisonme splnomacnenej osoby. Ak akcionar udeli pliomocenstvo na
dantnpovame nac valnom  zhromagdeni viacerym  splnomocnencom, je na valnom
omuzdeni aprivneny vykondvat' prava spojené s akciami ten o nich, ktory sa pri
Hedentaen iy vadnd zhromasdenie ako prvy zapite do listiny pritomnych akeiondrov.
Splaonmenencom akeiondra nemase byt Elen dozomej rady. Splnomocnenes mus) byt k
Heaste s valnam zhromagdend vybaveny pisomnym plnomocenstvoim, kioré obsahuje:

A rdenn hilaend ddaje akcionara a splnomocnenca:
abehiodne mieno / weno a priezvisko,
sicllo 4 bydlisko a
wentfikaend / rodné gislo (ak bolo pridelené) resp. datunt naradenia,
I poeet i menovitd hodnotu akeli, ktoré opravisuji akeiondra hlasovar na valnons
cheosigzdend,

Epodpeakeiondiva resp, ¢lena/Elenov jeho $tatutimeho orgAn.
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Elanolk 10
Prichelt a rozhodovanie valného zhromazdenia

P Piod atvorceno valncho zhromazdenia zabezpedi predstavensivo #ipis akeiondrov do
B pritonnyeh akeiondrav, klord obszhuje nasledovné tdaje o akeiondroch:

i odw hoidnd tenon,

i il

cadvtilbacie cisla (ak bolo pridelené),

Sttty anpdn, pripadne Elenov Batutimehe orpdnuy, opravnenyeh konal v ich mene
d pltoeonyeh e valnom zhromazdeni.

G peretaben a wect menovityeh hodndt akeii, ktoré opriviiuji akcionira, pripadie jeho
aphiionnocteneic i hlasavanie:

Cvqeidpaede, 2o aketonir splnamoeni zastupovanini na valnom zhromazdeni md osobu,
apttan s do deitimy pritomnyeh akeiondroy e Gdaje o splnomocnencovi lak, ako su
vvedend vopisme nadd. (ohito baodu.

Fastin puitomnveh akeiondroy musi byt aktiez oznacend obchodnym menom a sidlom
iploc it ditamom konania valného zhromazdentia, ake aj oznacenim, & ide o riadne
sl mnmoneudue valng zhromazdenie. Al pri prezentheii na valné zhromagdenie déjde k
pelii it Zapisania oigite osoby do hstiny pritomnych, uvedic sa tato skaoénost’
sprlie v dovahine odmicthuatia v istine pritomitych.  Spravnosl Iistiny  pritomnyeh
whianiaon potvedzugi svojimi podpismi predseda valného zhromazdenia a zapisovatel’

Rukovame viloéha zlwomaZdenia otvori a do zvolenia orginov valného zhromaFdenia
Gl predieda predstavenstva alebo mim povereny Elen predstavenstva, Po olvoreni
valndho Zleorminzdenia prednesie ndvh na volbu organov valného zhromaZdenia:

preduedin valného zhromazdenia,

sipisovately,

tvaels sveroviteloy zapisnice a

pelielny podet 0sdb poverenyeh séitanim hlasoy - skrutdtorov,

Dltie vedenie valného zhromazdenia potom prindlezi zvolenému predsedovi valného
AAranmadenia,

Valné shromaadenic rozhoduje hlasovanim na vyzvu predsedu valného zhromazdenia.
Al e podianyeh viae ndvihow, rozhoduje o poradi, v korom sa bude o nich hlasovar,
pPreducsa vilbseho zhromazdenia, Ak sa valng zbromaidenic nevznieslo na nicéom inom,
Wheage siczdvihnatin ruky. Vysledok hlasovania oznamujui skrutdtori predsedovi valného
Avanmasdenn a zapisovatelovi,

Poret hlasov akeiondrs sa spravuje menovitou hodnotou jeho akcii. Kazdd akers
ttenoviter hoduote 100.000,- SKK predstavuje jeden hlas.

Vitlid shromazdenie rozhoduje nadpoloviénou vidiinou hlasowv vietkyeh akeiondrav, uk
iy aleha viicobecne zaviznd privne predpisy newréujl, #e valné zhromazgdenie
tozhoduge o urcite) zdlezitosti vystou viginou hlasoy.

Chedlesiasunch, kioré neboli zaradené do navrhnuetého programu rokovania valného
Arcinasdeng, mozno rozhodnar fen za Udasti a so sihlasom victkych akeiondrov
=-;1Hinf'|h|f;h
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clanok 1l
Zipisnica zo zasadnutia valnéha chromazdenia

13 prichehn valného zhromaZdenia musi byt vyhotoveni sipisnica,

{1 rozhodnuti valného zhromazdenia o zmene stnov, 2vidieni alebo znizeni zakladného
pnania ako @) o povereni predstavenstva weyat silluind imanie podla § 210
tibehodneho zakonnika, o vydani dlhopisov, o vridini spolocnasti alebo o zmene pravig
fonry, musi byt wyhotovend notdrska zapisnica Forma nolirske] zipismee sa lakisto
vienduje na prijatie rozhodnutia o skondeni obchodowann Lakerami spolodnosti na

e,
Zapisnica zo zasadiutiz valného zhromazdenia obsahaje:

a ohchodné meno 4 sidlo spolocnost,

honmesto a éas konama valného zhromaZdenia,

v asmadenie, € ide o riadne alebo mimoriadne valné zhromazdenie,

d meno predsedu valného ghromazdenia, zapisovatels, overovalelov Zapisnice a oséb
poverenych séitanim hlasov,

i utruény opis prerokovania jednotlivych bodov programu valného zhromaZdenia,

{ vznesenia valného zhromazdenia s uvedenim vysledku hlasovania,

ir obah pripadného protestu akciondra, ¢lena predstavensiva alebo ¢lena dozornej rady,
ltory sa tyka rozhodnutia valného zhromnaZdenia, ak o lo protestujiici poZiada,

I vipisnict sa prifoZia listina pritomnych akelondrov, vyhotoveni podla skutoénosti

shilmych k rozhodujlicemu ditu uvedenému v bode 9.4, ako aj vEetky navrhy a materialy
h i J

priedlofend na valnom zhromazdeni na prerokovanie,

Predstavenstvo zabezpetuje vyholovenie zdpisnice o valnom zlwomazdeni do 30 dni od
jche ukondenia,  Zdpisnicu  podpisuje  zapisovatel' a predseda  zasadania valného
zliromaidenia a dvaja zvoleni overovatelia. Predstavenstvo zasiela kaZdému akeiondrovi
) bex vyslovnej Ziadosti jedno vyhotovenie zapisnice zo zasadnutia valného
7hramazdenia.

Zhpsmice zo zasadnutia valného zhromaZdenia sa spolu s kdpiou pozwvanky na valné
lnomazdenie a so vietkynmi  prilohami podPa bodu 11.4 uschovavaji v archive
spioloénosti po cell dobu jej trvania,

Predstavenstvo

Clinok 12
Prislu$nos a pasobnost’ predstavenstya

Piedatavensivo  je Statutdmym  organom  spoloénosti, ktory riadi vietku &mnost’
polocnast, kond v jej mene a zastupuje ju pri pravayeh tkonoch. Predstavenstvo
tashadupe o vietkyeh zileZitostiach obchodného vedenia spoloénosti, pokial nie st
vicabeene ziviizoymio pravnymi o predpismi alebo  tymito  stanovami vvhradené do
fOsobnest villuého Zhromaddenia alebo dozorne) vady.

' S T
FE prsvinon bz predstavenstva patri nagmi, ale nie viluéne:

i)




A cpecenic riadnehn  vedenia  Gclovaictva a4 predlozenic  vadnej  individualne)
L ntioonmdng] individndlnej uétovne] zavierky a navihu na rozdelenie zisku valnému
uanasdeniua,
gt Ludal valnénu shromazdeniu najmene] jedeskrat roéne (aviak vidy spolodne s
piciiozening riadnej individualne] d&tovne) zéavierky) sprivu o podnikatel'skej cinnosti
spofocnastt a o slave jej majetku,
predlbdat dozornej rade najmencg raz do roka informécic o zisadnych zameroch
abn Tedneho vedenia spoloénosti na budice obdobie, ako aj o predpokladanom vyvoit

tavin etk fimancii a vynosov spolognosti,
preidblndal’ ma ziadost  dozome) rady a vlchotach iou wéenyeh sprivu o
e podmkatelskej ¢inmosti a o majetku spolonosti v porovnani s predpokladangm
vevagan,

e sadkldne  informovat® dozornu radu o vietkyeh skutotnostiach, lgoré mdizu
yelgatne avplyvnit vivoj podnikatelske) #innosti a stav majetku spolodnosti, najm
iy Dkovadd,

i podedanie dozorneg rady sa sudastiiovat’ na zasadnutiach dozornej rady a podaval
iy enon v pozadované dopliugtce informicie k predloZenym pisomnym sprévam,
o cosbne, v oakon to nmagiul platné zikony,

fi ot Lasdne upovedomit® dazomil radu o tom, Ze strata spolo&nosti presiahila hodnotu
jedney etiny wikladného imania zlebo ta moZno predpokiadat, zvolal’ mimoriadne
silne 2lnamazdenie a predlogit naveby opatren,

eylanaval’ svoju pdsobnost’ s odbornou starostlivastou av silade so zawmam!
polocnont a viellcgeh jej  akeiondrov.  Najmi st povinni zaobstaral s a pn
Lidhiodovani zohPadiioval  vietky dostupné  informdcie tykajlice sa  predmety
foshadnuti, zachovavat' obchodné tajoinstvo a midanlivost’ o ddvernych informaciach
o alaactostingh, ktoryeh prezradenic mrelim osobany by mohlo spoloénosti sposobit
Phaichi nleho ohrozit jej zaujmy alebo zaujmy jej akeionarov. Povinnost’ mléanlivost
plail g po skonéeni vykonu funkeie clena predstavenstva, a to a% do doby, pakial sa
neter mlorneicic nestand vieobeene zndmymi,

salwgpecaval' zvergjnenie (8tovne] zévierky & vyroénej spravy podla zikona
o Gelownictve ich ulozenim do zbierky listin obchodného registra do 30 dni po ich
wehwilend, pricom adtovnd zivierka moze byt alozend ako shdast vyrolne) spravy,
precdidadat vietky zikonom predpisané dokumenty do zbierky listin a podavat’ navihy
i zdpis £ zanenu zépisu vietlych udajov, ktoré sa zapi sujtt do obchodného registra, 2
o o W0 dni od ich vzniku,

ahezpecll’ vedenie oznamu aksiondrov centralnym depozildrom,

shvnTovaC rokovaci poriadok pre predstavenstva,

neoliocdzene  dodriavat vielky  obmedzenia  vyplyvajice  z tychto  stanov,
predovictkyim  udelene  predehadzajicich  stblasov  organov spolodnosti  (valné
Shronuddenic, dozorsi rada).

anok13
Zlofenic a funkéné obdobie predstavenstva

Dredutavensiva ma | élena, ktorého voli a odvoldva valné zhromazdenie. Valne

Az e saéasne widi predsedu predstavenstva,

Punbone obdalne Slens edstavenstva je 5 rokov. Valné shromazdenie je opravnent
e povvoleni resp. advolani Clena predstavenstva, k akému diu je jeho zvolenie resp.
ashvolinne 2 (nkese Géinne, Opitovnd volba je mozna. Po uplynuti abdobia, na ktoré hol
o predatavensiva zvoleny, vwkon jeho funkeie neskonéi az do zvolenia nového ¢lena




vty zlwomiazdenim.  Ustanovenia o il dupesn Clena predstavenstva vm nie 50
dotlaaté,
4 Ulenom predstavenstva maze byl len Ty baoado

Vykon funkcie dlena predstavenstva
rin zasadnutiach predstavenstva je nesasdupnie by

A% A Clen predstavenstva mdze zo svopc) L o vel il
spoloénosti, a to bud’ vyhldsenini do zigneon e
alebo formou doporudenche st Vil Suanndenie prerokuje odslipenie d&lena
pedstavenstva z funkeie v rdmed propram ol wvojho najblizéieho zasadnutia.
Vykon funkeie ¢lena predstavenstva konci doon, Lo’ jeha adstipenie prerokovalo alebo
aerlo prerokovar’ valné zhromagdeniv, uapr Loy vl uplynutim 3-mesaénej lehoty, |
poritanej odo dha nacledujiceho po doni car o wen s o udslipeni spoloénos. :
\ pripade, ak by odstipenim &lena prodatavenaina lnaely spolocnost Skoda, je ¢len |
prredstavenstva povinnmy upezomil’ spodovine .’ e Tatn neherpedenstvo a odporudit
opitienia na zamedzenie whio nebezped cuntvi

le viak pavinny tn ozninnt
ctrro i asadnutt valného zhromagdenin

%’ 5 Clanol 1 |
5 :

, f Konanie v mene spalacinosi

—

fpolognost’ navonok zastupuje a kond v ey mene
predsedom predstavenstva, Za spolocnost” padpruge predseds predstavensiva fal, Je k

vyllacenému alebo napisanému obchodncing e spoloénost a k svojma menu
it funkeii pripoji svoj podpis. '

tlen il l'tl.t;lzivt'.l]?;'h’a, klor)" je sucasne !

DS Sianovy, rozhodnutia valného zhramazdenia alebo dozorng rady
piredstavenstva konat' v mene spoloénosti,
asohim.

mdzu obmedzit prave
ale ticto obmedzenia nie s QEinné voii betim

anok 15
Rozhodovanie predstavenstva

1 Zusadnutia predstavenstva sa konajii podla potreby, najmenej viak raz za mesiac,
Predseda predstavenstva bezodkladne zvola zasadnulie predstavenstva ak si (o vyZaduji

% nalichavé zauimy spolonosti, [
L

‘ Hed Rokovanie predstavenstva vedie spravidla predseda predstavensiva, .

§ | |

I [% %

Predstavenstvo je uznaianiaschopné, ak si na Jeho zasadnuti pritomni victer clenovia
predstavensiva.

Rashodnutic predstavenstva Je pryald, ak zei hlasovali vietei élenovia predslavenstva,
Zulvianic sa hlasovania sa povazuje sa hlas proti,
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Dozornd rada

Elanok 16
Phisabnost’ dozornej rady

Qo (vl e kontrolngm orgdnom spoloénosti, kiory dohliada na vykon pasobnosti
: 1'5!_":;:;;, v o uskutodtovanie podnikalelske] Sinnost spolodnosu.

Lo pvaibine dozore) vady patri najmé:

jrecbinmame oadnej individualnej aétovnej zdivierky a mimoriadne) individudlne)

i ey 2ovierky spoloénosti,
grgalinmanne o zhodnotenie sprav predstavenstva o €nnost a stave spolocnosti a fiou
dvtidinnyels osob alio aj ndvihov predstavenstva na rozdelenie ziska alebo na Glradu

iy,
Cquedloeine pisomneg spravy o vysledkoch vyssie uvedenych preskimani na riadnom

valuatn Auoneadeni,

Yilon pimabnoa dozome) rady sa uskutofiuje vsilade so stanovami a platymi
faantin onalutne v sitlade so Epecidlnymi ustanoveniami zakona o energetike.

Wiy b o dogvedel pry vikone funkeie Elena dozornej rady. Toto plati aj po skonéeni
epatva v doeornej rude, Po uplynuti manddtu je povinny viatit vietky materialy

pEtnnon

lanok 17
Zlojenice & funkéné obdobie dozornej rady

G poere, tak dve retiny  élenov dozornej] rady wvoli a odvaliva valné
fedenie o pedou retinu zamestnanel spoloénosti.

il valhe clenoy dozorne) rady podla bodn 173 hlasujt akcionari o vietkych
et yoh kuadiditoch narvaz, pricom akeiondri hlasuji vietkymi svojimi hlasmi bud’

a6 Ly valné heomazdenie alebo zzmestnanci nezvolia nového Slena dozome)
Peni nie s dotknud ustanovenia o odstipenf = funkeie.

Hodocopne) nudy mdZe zo svojej lunkeie odstipil. Je viak poviny (o ozndmit’
St o o b eyhldsenim do zdpisnice priamo na zasaduuti vainého zhromaZdenta
B fpen doparmiéencho histu. Valng zhromaZdenie prerokuje odstipente €lona




dosne rady z funkeie vrdmel progaimu rokovinme svagho nagblizéieho zasadnutia.

Lon [unkeie élena dozornej rady konci divoin, kial jelio adstdpenic prerokovale alebo
inbo prerokoval valné zhromazdeme, najneskor viak uplyandim 3-mesadnej lehoty,
pocitine) odo dia nasledujiceho po doraéeni oznanwenin o adstipeni - spolodnost

& it

g vowipade, ak by odstipenim Elena dozomnej rdy hrosali spolodnosti Skeda, je clen
& Adiearner rady povinny upozomit spoloénost’ na fola nebevpedéenstvo & odporuéit’
T ; . P

2 apenrenia na zamedzenie fohto nebezpeéenstva.

#

élinok 18
Rozhodovanie dozornej rady

 bazdosns aplnom hospodarskom roku sa uskutocnm aspoi dve zasadnulia dozornej rady.
Zacwhite dozomej rady zvoldva jej predseda a v opripade wk 1o nic je moZné,
preatpiedueda v viasiného podnetu alebo na ziadost predstavenstva alelo nicktorého incho
Clevm daeome rady. Ak predseda alebo podpredseda dozome) rady nezvold zasadnutie do
micdosyel ini od dorudenia Ziadosty jedného 2 Elenov dozomney rady, je Ziadajtci len
dhecanoey valy oprivneny zvolat’ zasadnutie dozornej rady sam.

Ak

P, vinka na vasadnutie dozornej rady sa zasiela faxom a sidasne doporuéenyim listom na
Lul‘.lmhm suimmu adresu Elena dozorme) vady, ktord ozndmil spolotnost, V pozvinke musi
Wl avcdenc miesto, datum, das, a program rokovania vidtane pripadnych navihov

e nond

P vanloa i vasadnutie dozornej rady sa zasicla najneskor (ri tyZdne pred planovanyim
et iliom asadnutia. Tato lehota sa pogita odo dia odoslania pozvinky. V naliehavych
fetpnitin i mdze predseda dozomej rady so suhlasorn vietlyeh Elenov dozomej rady
shiatit lehnin i zvolanie zasadnulia dozorne] rady na nie menej ako pat’ doi,

*
o
0

Dot ada je uznaSaniaschopnd, ak boli vSetei Clenovia na jej zasadnutie riadne
fogvisi boua zasadnuli su pritomné 213 elenov dozorne) rady.

Hoshadoute dozorej rady mdze byt v pripadoch, ktoré nestrpia odklad, prijaté aj mimo
Czatdun dozorne) rady. Voakom pripade sa ndvrh rozhodnutia predlozi pisomne
sty Slewom ciwomej rady na vyjadrenic s ozndmenim lehoty, v ktorej maju vrobil
plsonine vepadrenic. Rozhodnutie je prijaté, ak ho vieter glenovia dozomej rady
miinlilul it pisamingm vyjadrenim. Ak sa &lenovia dozornej rady nevyjadria v lehote plati,
S menthlome e zachovanie pisomnej formy pre éely tohto bodu postaduje pouitie
glolirsr kel prenosu dat (najmi telegrany, telefax a e-mail) po telefenickom overeni a
gim\uln nl Sposobom per rollam sa méZe hlasoval’ len v obdobiach medzi zasadautiam

e e e T AT T
—c
R

dlivanning iy

#idsritint, bt aebola zaradend na program zasadnutia dozomej rady nemoze byt
B pazhodialie s vynimkou pripadu, ak si na zasadnuti pritomni vietelr ¢lenovia
ke vuly oosahlaeoa s rozbodovanim o predmeingj zaleZitosti, Udelenie sihlasu sa
-"Ziiuhl gispratal olovar, O ndwrhoch tikajicich sa rokovacicho poriadku / organizagnych
s stk iz e Dilasosat, aj ked” neboli zaradend na program rokovama.

Ssitishie wauean dozormej rady je potrebny sithias jednoduche) vii¢giny vietkych je)

A Adizane wa hilisovania sa povazuje za hlas prot.

gl dozonney tady sa vyhotovuje zdpisnica, ktord podpisuje predseda dozore

,:|]«|nnltl
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ZVYSOVANIE A ZNIZOVANIE ZAKLADNEHO IMANIA A ZMENA STANOV

¢anole 19
Sposol zvy¥ovania zékladného imania

sakiudné imanic mozno zvyEit rezhodnutim  valného zhromaZdenia. Na prijatie
rozhadnutin valného  zhromazdenia o zvydeni zdkladného mania sa  vyzaduje
dvojlictinova viciina hlasov vietkyel akciondrov. 0 zasadunti vainého zhromazdenia
musi byt spisanad notarska zdipisnica. Ak bolo vydanych viae drihov akeil, je potrebnd
dvaitretinova viiésina hlasov vietkgch akeiondrov kaZdého druhu akeii.

Valné zhromazdenie mdze rozhodnit o nasledujicich sposoboch zvysenin zékladného
umanja:

+. upisanim novych akeil podla § 203 az 206 Obchoduéhy zékomnika, ak akciondr
splatili emisny kurz vietkych skor upisanych akeii.

Zvytenie zakladného imania upisanim novyeh akeii sa moze uskutoénit:

aa bez zverejnenia vyzvy na upisovanie novyeh akeii, na zaklade dohody vielkyeh
akeiondrov o rozsaln Gasti vopred uréenci osoby/osdb na zvydeni zakladneho
imania peiaznymi alebo nepeiinznymi viladmi,

ab uvereinenim vyzvy na upisovanic akeii

b umoznenim uplatnena prav majiteloy dihopisoy podla § 207 Ohchodnéhio zdkonnika,

2 nerozdelenche zisku aleho inyeh prostiedkoy spoloénosti podla § 208 aZ 209
Obchodnéhe zakonnika,

d. upisanim novych akcii, pricom Sast” consneho kuran upisovanyeh akeii bude kryta
2 vlastnych zdrojov spoloénosti vykazanych v tctaviigg vivierke vo viastnom i
spoloGnosti (kombinované zvyienic zikldnchio muania podla § 209a Obehodného
zakonnika),

e. inymi spdsobrai, ktoré umoZiuji vicobeene ziwviane privviae predpisy, najmd § 210
Obehodného zdkonnika (zv§enie zaldadncho mum prodstavenstvom).

V pozvanke na valné zhromazdenie, sa uvedi pestealovne adage

a davody navrhovaného zvydenia zakladncho nnance

b. =posob a vyska tohto zvysenia,

¢ navrhovany poéet, menovitd hodnota, podobi, for i diuh nova vydanych akell,
4 navrhovind viska emisného kurzu novo vyl akei alebo spdsob jeho urcenia,
¢ dovady pripadného obmedzenia prednostncha i npisinic novych akeii,

I prdva spajené s novym druhom akeii,

pPuliae sakonné poziadaviky v zdvislosti od spasoba svyiovania zikladného umania.

Al o wiraston pozvanky na valné zhromazdenic nivil nawsenia o zvySeni zakladného
i, nenean byt v pozvanke uvedené nilezitoste gl pinae Iy e, d, f

Al ovvteme ziklidoého imania zahiia nepenazing ellaul, wvedie saov pozvinke jeho
pecie | oaeenie pehazng] sumy, vakej saonepemsny vl spoditava va plnenie
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conncho Lo oo, w0 navihowied hodnota, Valnénw zhromaZdemu sa predlozi
aalechy pomndol, Kty prenkaenje, 7o hodpota nepefiazného  vkladu  zodpoveda
crteaneon vren akeni ks E s mag splatit trmto vidadom. Upisovatel’ sa mdze zaviazat'
tha konepeiwznenm viindo, kloréhio predmel @ wréente penaZzney sumy, v ake] sa
pepenagny vl ld zapocitn va plneme enusného kurzu upisanyeh akeii, schvdlilo valngé
Awonazdeine; nepenazny vklad sa zapoditava za plienie emisného kurzu upisanych akeii
vo viike pefiadne] sumy uréeney valnym shromaZdenim,

Al spolodnosl wyvybuje zdkladné imanie pefizznyms vklado, maji doteraj¥i akeionin
prave na predoostiné upisovanie sheil na avydenie zikladngho imama spolodnosti, @ 10
v pomnere menovite) hodnoty 1ch akeii k zédkladnému imantu spolodnosti.

Stéasne s prijatim uznesenia o zvydeni zékladného imania uréi valné ziwomazdenme
rozhodujict defi pre uplatmenie préva podla bodu 19.5. Tento rozhodujici ded moze byt
stanoveny najskor na piaty defi po prijali rozhodnutia o zvySeni zikladného hnwis
a najneskdr na prvy den, kedy bude mozné uplamil’ pravo na prednostné upisovanie akcii
podl'a bodu 19.5.

Pravo na prednostné upisanie akeil podta bodu 19.5 moZe byt predmetom samostatného
prevodu odo dia rozhodnutia valnéha zhromazdenta o zvyeni zéldadného imania.

Obmedzit' aleba vyt pravo na prednosiné upisame alkeif podla bodu 19.5 moino len
wmesenim  valného zhromazdenia o zvygeni zakladného imania spoloénost, ak to
eyZadujii déledité zaujmy spolognosti. V takomto pripade musi predstavenstvo prediozit
valnému zhromazdeniu oddvodnent sprévu.

Uginky zvySenia zakladného imania nastavaji odo dila jeho zapisu do obehodného
registra, ak zakon neustanovuje inak. Rozhodnutic o zvy$eni zakladného imania so ukladd
do zbierky listin.

Spoladnost’ vyda akeie aZ po toin, ¢o rozhodnutic o zapise zvysenia zakladncho imania
do obchodného registra nadobudne pravoplatuost, a ak akcionar splatil celu menoviii
hodnotu nim novo upisanych akeii, Ak akeionar splatil len ¢ast hodnoty nim novo
upisanych akeii, vydid mu spolotnosC po pravoplatnosti zdpisu zvySenia zakladného
mumia dotasny list, nahradzajiel nove upisané akcie, ak upisovatel’ nie je v omegkani
cich splatenim. Ak sa upisovatel zaviazal k pefiaZnéron vidadu, je povinny splatit’ Cast’
menoavitep hodnoly nim upisanyceh akeii vlehote a vo vyike uréenej uznesenim valncho
Awonmzdenia, namene] viak vo vyske 30 % menovitej hodnoty akeii na bankovy et

\.]u]lxu"nn:\'tl, klory ueei predsfavenstvo.

clianok 20
Zamizenie zakladného imania

O nlzeni zikladného mnania rozhodwe, ak zikon neustanowvuje nak. na névrh
predutnvenstva valné zhromadenie dvojietinovou viciinou hlasov vietkych akeiondrov
a oosk s o tom vyhotovit' notarska zapisnica. Ak bolo vydanych viac druhov akei,
vy mdige s Ao vicging hlasov vietkyeh akcionarov kazdého druhu akeii.

v opnzvatke, ktorou sa zvolava vainé zhromaZdenie, musia byt uvedend najmi-
| s s}

g dovod a Oeel navchovaného znizenia zakladného nmania,
feavthovany rozsah znizenia zakladného imania,




¢ mmvehoy iy spaosal) gehe 20izent o ]
A piabs ot ddioos stulaanyeh gnizenim sikladueho nmanta.

Ab e et on pozadiiky uzneseiiv vilineho shromazdenia o anizeni zikladného imania,

ner s e poevanke aviest adlertost podla piamena a a7 d.

200V osoduihng valnéhio shronuddenin si nvedics

. dovesd a el znizenia sakladncho fmania,

b. 1ozsalt znizenin zakladného jmania,

¢ nnvshovany sposob, ktorym sa ma izenie vykonat,

d. ureenic vysky plnenia akeiondram, ak sdroje viskané snizenim zélkladného Tmana S8
gt rozdelit medzt alcionarov: urgenie, ¢l lieto zdroje sa poUZijL ha ndpustente
pavinnosti akciondrov splatit’ nesplatentt cast’ emisného kurzi akeid, uk craeny lanz.
nic je aplne splateny,

¢. lehola na prcdluﬁcuic akeil na ich vymenu 22 akcie s mZéou menovitou hodnotou
alebo vyznacenic piZse) menovite) hodnoty na akeidch alebo i prediozenic akeii,
Tdoré sa stahuji z-obehw.

@ 204 Zikladné imanie pemoino znizit pod jeho manimalnu vy, L. pod 1 .000.000,- SKIX

(slovom jeden milién slovenskych korom).

205 Znizenie zékladného imania spolo¢nosti suhifia predovieticm akcic, ktoré sh v 1)
viastnictve,

20.6 Znizenie zdkladného imania sa vykond prednosing snizenim renovitej hodnoty akeid,
alebo tym, Ze sa vezme 2 obel urdity podet akeid.

20.7 Znizenic menovite] hodnoty akeii sa wykond vymenou 24 nové akeie s nizéon menoviton
hodnotou.

208 Rozhodnutie valného shromazdenia o zniZeni sikladného imania sa ukladd do zbierky
i listin, Navrh na uloZenic rozhodnutia o znizeni zakladného imania do zbierky listin
i podiva predstavenstvo do 30 dni od prijatia rozhodnutia valného shromaddenia o zoizen
sAakladného imania.

w 209 Prodstavenstvo je povinné do 30 dni odo dia zvergjuenia oznfmenta o uloZent WZNESCNid
; waludho “hrommidenia o onizeni zikladného imania do zbierky listin ozndmit zndmym
vertlelans spolognost, kiorym vznilly pred sverejnenin pohbadévky wodi spoloénost,
mireme zakindného jmania o jeho rozsah spolu su[mvcdommim o ich prévach padla

hodu 2001

30 10 Rogusbimtic valného zhromazdenia o aizent zakladného jmania sa okvem toho zvereini
pppene] dvakrdt za sebou s aspoi gridsatdhovym odstupom jeho uvergjnenim v
l Osehadnom vestniku,

an L1 Verstelus spoloenosti avedeni v bode 20.9, s0 opravaent pozadoval' do 90 dni odo diia,
Fod dostahy aznamenic © snizeni zilkladného imnania, inak do 90 dni odo dda druhéhe
svcbejienin podfa bodn 20.10, aby splnenie ich neuhradenyeh pohladévok holo
dogtmotngn spasobom sabezpecené, Toto pravo nema veritel’, ktorého pohladavia je uz
el ine zabezpedena.
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LiGmovenssy beolons 2009 an 20000 s nemuosio pouzil, ok za znizuje zdkladné imanie
cariccnni menovite hadnoty ke vyledoe na a8el kryna swit, ktoré spolodnest’ viykazuje.

Gicinly voizenie zakbelného sannuunastavayt diiom jeho zapisu do obehodncho registra.

Pred zigrsom cnizenia zakladncho imania do obichodného registra nemo#no akeionarom
poskytnit phenie 7 dovodu zoizenia rakladného unania alebo z toho davoedu odpustit’
alebo wnizal nesplatené Gasti emisncého kurzu akeii.

Clanok 21
Postup pri doplitand a zmene stanoy

) zmene a doplieni stinov rozhoduje valné zhvomazdeme dvojtretinovou viciinou
hlasow vietaych akeionirav a musi sa o tom vyhotoval’ natérska zapisnica.

V pozvanke na valné zhromazdenie musi byl uvedené, Ze na valnom zhromaideni bude
predlozeny névrh na zmenu stanov, pripadne ktorej dasti stanov sa navrh na zmenu tyka.
Navrh predstavenstva na zmenu alebo doplnenie stanov sa zasicla akelondrom &
pozvinkou na valné ghromaZdenie, ma ktorom sa ma prerokovat’ zimena stanov najneskdr
30 dni pred konanim valného zhromazdenia.

Po kaZdom rozhodnuti 0 zmene stanov zabezpedi predstavenstvo najneskor do 30 dni od
konania valného zhromazdenia vyhotovenie apiného znenia stanov v silade so znenim
notarskej zapismice a uloZi ho do zbierky histinn Predstavensivo zadle kaZdému
akcionarovi aj bez jeho vyslovne) Ziadosti jedno vyholovenie ipIného znenia aktudlnych
stanov,

IV, HOSPODARENIE SPOLOCNOSTI

clanok 22
Tvorba a pouZitie rezervného fondu

Zakladatelom pri vzniku spoloénosti splatenié emisné aZio v celkove) vydke 100.000,- Sk
(sfovam  jednostotisic kottin slovenskyeh) bude pouvzité na wylvorenie zaciatoéného
rezervicho fondw vazmysle § 217 Obceh. zakonnika. Spoloénast’ je povimi kaZdoroéne
doplival’ rezervny fond o 10 % zo zisku befného Gétovného obdobia, vykizancho
vachvilene riadne) individualne] ddtovnej zavierke, a to az dovtedy, kym jeho vyika
nedosiihne 20 % zikladného imania spoloénosti.

0 poszati rezervného Tondo rozhoduje predstavenstvo,
¢lanok 23
Riadna individondlna Gétovnd zavierka, rozdelenic zisku

Poedilavenstvo zostavi riadnu individeaing adstovnd zédvierku (bilancia, vykaz ziskov
autiit o priloha) vabezpedi jey overenie auditorom zikonom predpisanym sposobom v
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g b b sl ol oy nowého Oéteeného abdabia za predehiddzaidee ddtovnd

! Sadcone an v tvn g sostavenie bilaneie musia zodpovedat’ zésaddm nadneho

el aloslan

socdonma o o nae bea g caliBadiioval dasiove |)r\:-.::f;i)i.‘2)'.

Prvebonetva predb Lok vindno individualno Gétovng zévierku spolodne s ndvrhom na
v b ek eesp wdvehone na krytie straty dozomeg rade na preskimanie. Dozoing
vk aovvaledl o svopho preskdmania predloZi vyjadrenie valnému zhromagdeniu. P
septacevanioivi e na rodelenie zisku, pripadne abrady straty, sa postupuye podla
prebravehtinaveni vicobeene zédviiznyeh privinych predpisov.

Selvalovame vindne) idividudlnej Uétovnej zévierky sa uskutoéiuje na riadnom valnom
dwonizdeni. O sposobe  pouditia zisku alebo o dlwvade  straty rozhoduje  valné
Avwonzdeme viickinou hlasov, predpisanou tymito stanovami,

Akcronar mid prave na padiel zo zisku spolaénosti (dividendu), kiory valné zhromaZdenic
padlu vysledlar hospodirenia wéila na rozdeleme v ponere menovite hodnoty jeho alcii
k menovitej hodnote akeii vietkyeh akciondrov.

Spoloénost' méZe medzi akciondrov rozdeiC vzdy len Sisty 2isk

a. zniZeny o pridely do rezerwncého fondu, pripadne daldich fondov, kioré spolodnost
vytvéara podl'a zakona resp. stanov, a 0 neuhradend stratu z minulyeh obdabi,

b. zvySeny o nerozdeleny zisk z minulych obdobi a fondy vytvorené zo zisku, kiorych
poutitic nie je v zikone ustanovens,

Spolognost nemdZe rozdelit' medar akelondrov gisty zisk alcbo in¢ vlasiné zdroje
spolotnosti, ak vlastné imanie zistené podla schvalenej riadnej Uictovnej zavierky je alebo
by bolo v désledku rozdelenia zisku nizsie ako hodnota zikladného imania spolu s
rezervaymi fondmi, ktoré podla zikona alebo stanov nesmie spoloénost’ pouZil na

plnenie akcionirom.

Privo na vyplatenie dividendy méze by’ predmetom samostatného prevadu, a to odo dia
rozhodnutia valného zhromaZdenia o rozdeleni zisku. Rozhodujici deit pre uplatuenie
priva na vyplatu dividendy urdi valné zhromazdenie, ktoré rozhodlo o vyplateni dividend.
Ak valné zhromazdenic rozhodujici dei neuréi, je rozhodujicim diom defi prijatia
tozhodautia vidného zhromagdenia o vyplatenf dividend,

V. ZRUSKNIE A ZANIK SPOLOCNOSTI

lanolc 24
Zyosenic a zAinik spolo¢nosti

O zrudeni spolocnosi razhoduje ealnd #hromaddenie dvojtretinovon vicginon hlasov
vietkych akeiondrov i o s a o vyhotovit' notérska zdpisnica. Spoloénost’ méze by
zrufend s likviddciou aleha bes Lilkvalicie, -

Spolotnost sa zrudi bez fikvulicie o cel® o) inemie prechidza na pravacho néstupeu,
najird ak valné zlwomaZdense toshicdie o premene spoloénosti na ind pravnu formmu,
plebo o zliCenl alebo splynuli « o spalocnostan, alebo jep rozdéleni na viacero
spoletnostd, Vo takom pripmic prevlielen obehodind imane spoloénost na pravoeho
pastipen. Kazdému akeonirove vombi vhlad do ngetho novey spolodnost, ak zmbuva
o zhiceni alebo splynut, resp, projeht tosdelens, nestnovi mak.
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AL polos goed” sk o ik vreliewon, wréi vaing zhromazdenie na naveh prédsiavenstys
ll]i\'ll!.lhu,l

Po sehvalent wilovae) sivierky, raveretne) sprévy o pricbehu likviddcie a navrky na
tosdelente ilovdarndha costathu, vyzve likviditor akciondrow, aby prediozil svoje akeie
zaweslome el sueenn Peedlodenim aken vanikd akeiondrovi narok na podiel na
Ibevrdst menn 2otk

Repdeovy sid vymade spolonost z obchodného registra ak sa preuldze, fo victky akeie
boli zontend. Spolodnost zanikd Ja diu vytazu z obchodncho registra.
VI SPOLOCNE A ZAVERECNE USTANOVENIA

clanok 25
Uverejovanie skutoénosti ustanovenych pravnymi predpismi a stanovami

Skutoduosti, koré je spoloénost povinna zvereiioval’ na zaklade vieobecne zaviznyeh
pravaych predpisov, tyehto stanov alebo na z4kiade vznesenia valného zhromaidenia, sa
zvergjnia v Obchodnom vestilku alebo inou formou vyZadovanou zakonom.

¢lanolk 26
Zéaverséné ustanovenia

Ak je niektoré z ustanoveni tyehto stanov neplainé alebo netcinné alebo sa takym stane,
nemé to vplyv na platnost’ alebo 0&innost ostatnych ustanoveni (yelilo stanov. Namiesto
neplatného  alebo nedinného  ustanovenia sa pouzije laké ustancvenie vieobecne
zaviizného pravieho predpisu plamého v Slovenskej republike, ktoré Je svojou povahou a
tgelom najblizgic hospodirskermu Géelu, sledovanému tymto ustanovenim stanayv,
Postup podl'a bodu 26.1 sa pouzije aj ak sa vyskytne prévna medzera.

¢lanok 27

Udinnost

Treto stanovy nadabadaji Géinnosy ditom ich schvilenia zakladatel'om.
- |

i







N 742/2004
Nz 84774/2004

Notarial Deed

written on 26 November 2004 (on the twenty-sixth of November two thousand and four) at the Notary's
Office of the Notary JUDr. Ivan Macék at Plynarenska 7/C in Bratislava, the expectant notary JUDr.
Ludmila Joanidisova, commissioned by the notary JUDr. Ivan Macak.

The person appeared before me today, in person, who is according fo its name a known participant in the

legal act: - the commercial company Slovensky plyndrensky priemysel, a.s. with its registered office

at Milynské nivy 44/a, 825 || Bratislava, Company Reg. No.: 35815 256, recorded in the

Companies Register of the District Court Bratislava I in file no. 2749/B, section: Sa.,

represented on the basis of the Power of Attorney of 26 November 2004 (the twenty-sixth of November

two thousand and four) by Mgr. Rastislav Drgon, born p personal 1D no.
rresiding atl )

whose identity has been established from a valid residence permit within the territory of the Slovak
Republic no. SJ 072705 and after his declaration that he is fully capable to perform legal acts, he asked
me to write, pursuant to Section 46 of the Notarial Code and pursuant to the provisions of Section 163
and Section 171 - 172 of the Commercial Code, the following in the notarial deed :

DEED OF INCORPORATION
OF A JOINT STOCK COMPANY
------- SPP - preprava, a.s.

adopted on 26 November 2004 (twenty-sixth November two thousand and four) by the founder:

the commercial company Slovensky plynarensky priemysel, a.s. with its registered office at Mlynské
nivy 44/a, 825 11 Bratislava, Company Reg. No.: 35 815 256, recorded in the Companies Register of the
District Court Bratislava I, in file no. 2749/B, section: Sa,

with the following wording:

The commercial company Slovensky plynérensky priemysel, a.s. with its registered office at
Mlynské nivy 44/a, 825 |1 Bratislava, Company Reg. No.: 35 815 256, recorded in the Companies
Register of the District Court Bratislava I, in file no. 2749/B, section: Sa. as the sole founder, has
decided to establish a private joint-stock company pursuant to Section 154-220a of the Commercial
Code without an offering for subscription of shares pursuant to Section 172 of the Commercial Code
under the conditions set out below:

Article 1
Company name
The business name of the company is:
SPP - preprava, a.s.
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Article 2
Registered office
The registered office of the company is:
Mlynské nivy 42, 825 11 Bratislava,

Article 3
Object of business

The objects of the company's business include:
- gas transportation,
- purchase of goods for the purpose of their resale to the final customer (retail), within the scope of

free trade;
- purchase of goods for the purpose of their resale to other trade license holders (wholesale),

within the scope of free trade;
- mediation activitics in the area of trade, manufacturing and services within the scope of free trade;
= consulting in the field of trade, services and business.

Article 4
Registered capital
1. The registered capital of the company is in the amount of SKK 1,000,000 (one million Slovak
crowns).
2. The founder will pay 100% (one hundred percent) of the registered capital before recording the
company in
the relevant companies register.

Article 5
Number, face value, class, form and type of shares
I. The share capital of the company is divided into 10 (ten) ordinary registered shares in physical form,
in the face value of one share in the amount of SIKIK 100,000 (one hundred thousand Slovak crowns).
The company's shares are not publicly traded. The transferability of registered shares is not limited,

Article 6
Issue price of shares, number of shares subscribed to shareholders
I. The issuc price for which the company issues one share is SKI 110,000 (one hundred and ten
thousand
Slovak crowns), i.e. the issue price of all shares is SKK 1,100,000 (one million one hundred
thousand Slovak crowns).
2. The founder is obliged to pay the issue price of all shares. The share premium in the amount of
10.0, -Sk (ten thousand Slovak crowns), per share, i.e. total
100.0, - SKK (one hundred thousand Slovak crowns) will be used to create a reserve fund at
the establishment of the company pursuant to Section 21 7(1) of the Commercial Code.
3. The founder is subscribing 10 (ten) pieces of registered ordinary shares in the face value
of one share of SKK 100,000 (one hundred thousand Slovak crowns) and at the issue price of all
shares in the amount of SKK 1,100,000 (one million one hundred thousand Slovak crowns), by
paying the issue price in the amount of SKK 1,100,000 (one million one hundred thousand Slovak
crowns).
4. After the total issue price of the shares is repaid, the company shall be entitled to issue for the
shareholders
registered collective shares in physical form, which replace the individual ordinary shares of the
shareholder,
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Avrticle 7
Shareholder's investment

The registered capital of the company in the amount specified in Article 4 of this deed of incorporation
will be created by the monetary investment of the sole founder - the commercial company Slovensky
plynarensky priemysel, a.s., in the amount of SKK 1,000,000 (one million Slovak crowns). The
monetary investment of the founder Slovensky plynarensky priemysel, a.s. is due before the submission
of the application for registration of the company in the Companies Register to the bank account of SPP
- preprava, a.s. Simultaneously with the monetary investment, a share premium of SKK 100,000 (one
hundred thousand Slovak crowns) is also due, which will be used to create the company's reserve fund.

Article 8
Deposit administrator
I. The administrator of the deposit is the only founder - the commercial company Slovensky
plynarensky
Priemysel, a.s. with its registered office at Mlynské nivy 44/a, 825 11 Bratislava, Company Reg.
No.: 35 815 256.
2. The deposit administrator shall also be to manage the deposit in accordance with applicable
regulations and
this deed and issue certificates of the amount of the repaid investment. At the same time, it shall
open a bank account within 20 (twenty) days after the establishment of the company, to which it
will transfer the founder's repaid investment within the same deadline.

Article 9
Avrticles of Association
The founder hereby unanimously approves the Articles of Association, which form Annex |
of this Deed of Incorporation and form an integral part thercof.

Article 10
Company bodies

1. The company bodies are:

a) the general meeting

b) one-member board of directors

¢) three-member supervisory board.
2. The founder decided to create bodies of the company which are elected by the General Meeting
according to the Articles of Association

and regarding their composition as follows:

the Board of Directors has 1 (one) member:

Ing. Ladislav Biznar, date of birth Ipersonal ID noi 1 residing at

I'he founder determines tha Tié chairman of the Board of Directors is Ing. Ladislav Biznar.,

The Supervisory Board has 3 (three) members:

Ipg. Ivan Vlasko, born | \, personal 1D no, Yby residingat P
8
RNDr. Baj;‘b_ora M@h{s_qyé, born, ) personal ID no. ) residing at
C 1
Ing. Andrej Oresky, born 1, personal ID no , residing at
]

The founder determmes that the chairman of the Supervisory Board is Ing. Ivan Vlasko.
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Article 11
Reserve fund
Upon its establishment, the company creates a reserve fund in the amount of SKK 100,000 (one
hundred thousand Slovak crowns), which represents 10% (ten percent) of the registered capital, from
the share premium repaid by the founder in terms of the repayment of the issue price of subscribed
shares pursuant to Article 6(1) of this Deed of Incorporation. This fund is supplemented annually by
the company by an amount of 10% (ten percent) of the net profit calculated in the regular financial
statements, until the amount of the reserve fund reaches 20% (twenty percent) of the registered capital.

Article 12
Anticipated costs related to the establishment of the company
Anticipated costs of the company, related to the establishment and formation of the company
consist mainly of notary fees associated with the writing of this Deed of Incorporation in the form of a
notarial deed and a certification of the authenticity of signatures on related documents, court fees
associated with registration of the company in the relevant companies register, administrative fees
associated with obtaining the authorization to operate at the relevant trade licensing office. The total
amount of these estimated costs represents the amount of SKK 200,000 (two hundred thousand Slovak

crowns).

Article 13
Benefits Provided

The sole founder decided that no persons who participate or will participate
in the establishment of the company or on activities aimed at acquiring authorization to operate the

company have been or will be granted any advantages.

Article 14
Final Provisions
1. The articles of association of the joint-stock company are a part of this charter.
2. Any changes to this Deed of Incorporation shall be effective only in the form of written
amendment signed by the founder,

About this I have written this notarial deed, the parties have read it and as a witness of consent
with its contents it has been signed by hand after approval.

Mgr. Rastislav Drgon, handwritten signature
JUDr. Ludmila Joanidisovd, expectant notary, commissioned by the notary JUDr. Ivan Macdk,

handwritten signature

I certify that this copy of the notarial deed produced on 24 November 20006 is literally identical
with its original, stored in the collection of documents of the Notary's Office of the notary JUDr. lvan

Macak, under no. N 742/2004, Nz 84774/2004.

JUDr. Ivan Macak
Notary
(illegible signature)

(stamp: JUDr. IVAN MACAK, NOTARY, 1, BRATISLAVA)




ation of authenticity, ¢. @ 1009144/2004,

According to the book of certific
| certifv the a_uithenticitv of the signature of BOUELY PHILIPPE EMILE LEON,
bornd . '¢esiding at‘ '
,-_--__-__..-__A----_---___.___,___-____...‘.‘ )

residing at - '

personal 1D no. -========"""
whose identify | have ascertained ina lawful manner,

he/she has signed the document in front of me by his/her own hand.
|n Bratislava on 26 Novernber 2004

(illegible signature)

Linda Suleimanova

Officer appointed by

5 JUDr. Alzbeta Jurfkova, notary public

(stamp: JUDI. ALZBETA JURIKOVA, NOTARY, 9, BRATISLAVA)

the book of certification of authenticity, €. a. 1009145/2004,

According to
f M‘A_SSI\/I_/-\NN JAN NIKOLAUS,

| certify the authenticity_of the signature ©

personal ID no.{

personal 1D nO. ===~
whose identify | have ascertainedin a lawful manner,

he/she has signed the document in front of me by his/her own hand.

|n Bratislava on 26 November 2004

(illegible signature)
Lida suleimanova

Officer appointed by
GLQ JUDr. Alzbeta Jurikové, notary public

(stamp: JUDT. ALZBETA JURIKOVA, NOTARY, 9, BRATISLAVA)




I certify that the submitted document literally agrees

with the submitted original consisting of . .
3 pages, it is a complete transcript, no changes., mseijts, de_eletzon
have been made on it, no corrections of inconsistencies with the presented

document have been made.
In Bratislava on 26 November 2004

(illegible signature)
Mgr. Erika Donovalova ‘
Officer appointed by JUDr. Ivan Macak, notary public,

registered office in Bratislava

(stamp: JUDr. [IVAN MACAK, NOTARY, 3, BRATISLAVA)

(stamp: JUDr. IVAN MACAK, NOTARY, 9, BRATISLAVA)




Article of Association
of the joint-stock company
SPP — preprava, a.s.
of 26 November 2004
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l. BASIC PROVISIONS

Preamble

Commercial company - SPP - preprava, a.s. (hereinafter referred to as the “Company™) with its

registered office at Mlynské nivy 42, 825 11 Bratislava, was established without a public offering for
subscription of shares, by a Deed of Incorparation dated 26 Navember 2004 containing the founder's
decisions on matters referred to in Section I71(1) of Act no. 513/1991 Coll. (the Commercial Code).

Article 1
Business Name and Registered Office of the Com pany

.1 The business name of the company is: SPP - preprava, a.s..
1.2 The registered office of the company is: Mlynské nivy 42, 825 11 Bratislava,

1.3 The company was established as a private joint-stock company for an indefinite period of time.

Article 2
Object of Business

The objects of the company's business include:

a. gas transportation,
b. purchase of goods for the purpose of their resale to the final customer (retail), within the scope of

free trade,
¢. purchase of goods for the purpose of their resale to other trade license holders (wholesale), within

the scope of fiee trade,
d. intermediary activity in the field of trade, manufacturing and services within the scope of free

trade,
e. consulting activity in the field of trade, services and business;

Article 3
Registered Capital of the Company

3.1 The registered capital of the company is SKK 1,000,000 (in words: one million Slovak crowns).

3.2 The registered capital of the company in the amount according to section 3.1 of the Articles of
Association is generated by a cash investment of the founder - the company Slovensky
plynérensky priemysel, a.s., in the amount of SKK 1,000,000 (in words: one million Slovak

crowns).
3.3 The cash investiment of the founder Slovensky plynarensky priemysel, a.s. is due before the
submission of the application for registration of the com pany in the Companies Register to the

company’s bank account. Simultaneously with the monetary investment, a share premium of
SKK 100,000 (in words: one hundred thousand Slovak crowns) is also due, which will be used

to create the company's reserve fund,

3.4 In the event of a breach of the obligation to repay the issue price of the subscribed shares in full,

4




the relevant provisions of Section 177 of the Commercial Code shall apply.

Article 4
Shares

4.1 The registered capital of the company is divided into 10 (ten) ordinary registered shares in physical
form, in the face value of one share in the amount of SKIK 100,000 (one hundred thousand Slovalk
crowns) each (hereinafter referred to as the “shares ..

4.2 The shares have not been issued on the basis of a public offering for subscription of shares and are not
accepled by the stock exchange for trad ing on the securities market,

¢.3 The company may issue for any shareholder holding two or more shares a collective share in physical
form, which replaces all ordinary shares of the same class with the same face value as those that the
shareholder has in his possession. The coliective share replaces in full the shares stated on it, namely in ]|
actions of the shareholder and confirms the ownership of the shares of the shareholder in whose name the
4 collective share was issued.

e

4.4 The Board of Directors of the company is obliged to provide for the administration of a |jst of
shareholders in accordance with Section 156(6) of the Commerciaj Code.

II. COMPANY BODIES
The company bodies are:
the General Meeting,

the Board of Directors,
the Supervisory Board,

e e L

General Meeting

Article 5
Basie Provisions

5.1 The General Meeting is the superior body of the company,

5.2 If the company has only one shareholder, the powers of the General Meeting shall be exercised
by this one shareholder, This shareholder may at any time convene the General Meeting
himself, without the application of Article 8 of these Atticles of Association.

5.3 The decision of the sole shareholder made in the exercise of the powers of the General Meeting

5.4 The sole shareholder is entitled to request that the Board of Directors and the Supervisory Board
participate in its decision-making pursuant to section 5.3, If their atlendance is not possible
for serious reasons, a member of the Board of Directors or the Supervisory Board may
excuse himself/herself in wiiting, stating a serious reason, by a letter sent to the shareholder,
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5.5 The General Meeting is held at least once a year and is convened by the Board of Directors, no
later than within three (3) months from the verification of the regular individual financial
statements of the company by the auditor.

5.6 The General Meeting is usually held at the company's registered office. In Justified cases and/or
if none of the shareholders objects, the General Meeting may be held elsewhere,

Article 6
Powers of the General Meeting

THIE scope of authority of the General Meeting includes:

a. amendment of the company's Articles of Assaciation;
- a decision to increase and decrease the registered capital and to authorize the Board of
Directors to increase the registered capital pursuant to Section 210 of the Commercial
Code and to issue bonds;
c. election and removal of members of the Board of Directors;
d. election to dismiss members of the Supervisory Board, with the exceplion of members
of the Supervisory Board elected or dismissed by employees;
e. approval of regular individual financial statements and extraordinary financial statements,
decision on profit distribution or covering of losses and determination of royalties;
f. a decision to convert the form of securities issued as paper securities into book-entry securities and
vice versa, if generally binding regulations allow it;
- decision on winding-up and change of the legal form of the company;
- adecision to cease trading with the company's shares on the stock exchange and a decision that the
company ceases to be a public joint-stock com pany;
I. approving the remuneration of members of the Board of Directors, the Supervisory Board, chief
clerks, if any, including the approval of contracts for the performance of the function of these
persons, if they are concluded:

i
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J- a decision on the approval of a contract for the transfer of the enterprise or a contract for the transfer

of a part of the enterprise;
k. a decision on other issues which the Commercial Code or the Articles of Association entrust to the
authority of the General Meeting.

Article 7
Extraordinary General Meeting

7.1 An Extraordinary General Meeting may be convened if the interests of the company require it
or in cases stipulated by generally binding legal regulations or the Articles of Association.

7.2 The Board of Directors is obliged to convene an Extraordinary General Meeting especially if:

a. the previous General Meeting resolves to do so;

b. the shareholders request this in writing, stating the reasons, pursuant to

Section 181(1)
of the Commercial Code, in order to discuss matters proposed by them, if these
sharcholders prove that they have held shares with a face value of at least 5% of the
registered capital at least three months before the expiry of the period referred to in
section 7.4;

¢. the company has suffered a loss of at least one third (1/3) of the registered capital, to discuss
the measures proposed by the Board of Directors;

d. if the Supervisory Board requests so for reasons stated in the law or in these Articles of

Association;




of the Board of Directors ot members of the Supervisory

e. if the number of members
Board elected by the General Meeting has decreased.

vened by the Company's Supervisory Board for

7.3 The Extraordinary General Meeting may also be con
{he reasons stated in the Act or in these Articles.

7.4 The Board of Directors or the Supervisory Board shall convene the Extraordinary General
Mecting so that it takes place nO later than 40 calendar days from the delivery of the request by
the shareholder pursuant to section 7.2 (b). The Board of Directors is not entitled to amend or

supplement the proposed program, unless the shareholders listed in section 7.2 (b) agree to it.
With regards to the manner of convening the very course of the Extraordinary General
Meeting, the provisions of these Articles of Association governing the convening and holding
of the Ordinary General Meeting of the Company shall apply accordingly.

Article 8
Convening the General Meeting

8.1 If the General Meeting is not convened by the sole shareholder pursuant to Scction 5.2 of these
Articles of Association, the Board of Directors shall send a written invitation to the General
Meeting at least 30 days before the General Meeting by registered letter and in advance also by

fax to the shareholder's address which is listed on the day immediately preceding the business

date on which the invitation is sent in the list of shareholders with the Central Securities

Depository.

8.2 One working day before the sending of invitations to the General Meeting, the company will

request an extract from the list of shareholders kept by the Central Securities Depository
(decisive day for sending invitations) and will ensure the sending of invitations to the

sharcholders specified therein. The Board of Directors shall request the registration of a

change of a shareholder as a result of the transfer of shares, of which it was notified before the

decisive date for the sending of invitations before requesting the list of shareholders.

8.3 The company shall not be liable for changes in the person of a shareholder that occurred without

its
fault between the decisive date for the sending of invitations and

Meeting.

the date of the General

8.4 A shareholder who has not notified the company of a change of his address no later than on the
decisive day for sending invitations in the form of a registered letter delivered to the company
may not apply the right to the invalidation of the General Meeting, pursuant to Section 183
following Section 131 of the Commercial Code, on the grounds of not having the invitation

sent to his new address.

8.5 The invitation to the General Meeting shall contain at least:

a, the company namne and registered office;

b. place, date and time of the General Meeting;
¢. an indication of whether an ordinary or extraordinary General Meeting is
convened;

d. the agenda of the General Meeting,
e. an indication of the decisive day fo
£ the substance of the proposed amendments to the
the Articles of Association are on the agenda;

g. materials to be discussed at the General meeting,
nominated as members of the various bodies of the company,

i the sending of invitations 10 the General Meeting;
Articles of Association, if amendments to

in particular the names of persons
noting that




gistered office within the

shareholders may inspect these materials at the company's e

deadline of 30 days prior to the date of the General Meeting;

h. other facts and annexes, if required by the generally binding legal regulations Ot the
company's Articles of Association.

8.6 In the event that the subject of the General Meeting is the approval of regular individual
financial statements of extraordinary financial statements, the Board of Directors shall send to
the shareholders these financial statements and a proposal for profit distribution Or covering
of losses at least 30 days before the

date of the General Meeting.

Article 9
Participation of Shareholders at the General Meeting

0.1 A shareholder has the right to attend at the General Meeting.

9.2 Rights associated with shares, including the right to attend at the General Meeting, may
be exercised only by 2 natural or legal person who is recorded in the list of shareholders kept
by the Central Securities Depository on the fifth day before the General Meeting (hereinafter
referred to as the “decisive day 1o apply the right to participate at the General Meeting’),
regardless of the fact who received the invitation to the General Meeting.

9.3 If, in the period between the decisive date for the sending of invitations and the decisive
date for exercising the right to attend at the General Meeting, @ share is ransferred, the
company shall not be liable for the succeeding owner not receiving the invitation to the
General Meeting. Section 8.2 shall ot be affected bY it. It is the duty of the shareholder
(transferor) t0 acquaint the shareholder (acquirer) with the invitation 1© the General Meeting
and it is up 10 the shareholder (acquirer) 10 contractually ensure the fulfilment of this

obligation.

9.4 The shareholder's right 10 participate at the General Meeting s verified on the basis of an
extract from the list of shareholders kept by the Central Securities Depository, which the
company requests on the decisive date for exercising the right to participate at the General
Meeting. In the event of a discrepancy between the list of present shareholders and the data
from the list of shareholders, the data in the listof shareholders shall be decisive.

9.5 A shateholder may exercise his rights at the General Meeting in person of through a
person authorised in writing. If a shareholder grants 2 power of attorney for 1‘epresentaﬁon at
the General Meeting to several representatives, the person who first registers at the General
Meeting in the list of present shareholders shall be entitled to exercise the rights attached 10
the shares. A member of the Supervisory Board may not be a shareholder's representative. A
yepresentative must be equipped with a written power of attorney {0 patticipate in the General

Meeting, which contains:

a. identification data of the shareholder and the
1‘epresentative: business name/name and
surname,
registered office/residence and
personal 1D number (if assigned) or the date of birth,
b. the number and the face value of shares that entitle the shareholder to vote at the

General Meeting,
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c. the signatwre of the ghareholder or a memberhnembers of its statutory body.

article 10

¢ and decision-making of the General Meeting

Cours
ovide for the

the Board of Directors shall pr
(he following

(0.1 Prior 1o the opening of the General Meeting,
s in the list of present shareholders, which contains

registration of shareholder

information about the shareholders:

a. business name,

b. registered office,

c. identification pumber (if assigned),

d. the statutoty body of members of the statutory body authorize

and present at the General Meeting.
el the numbet of shares and the sum
ghareholder, oF his
agent 10 vote;
g, in the event t

Meeting,
{he data of the agent shall also

letter a. through d. of this section.

d to act on their behalf

of the face values of the shares which entitle the

hat a shaveholder authorizes another person {o represent him at the General
be entered in the list of present shareholders as gpecified in

he business name and the registered

the date of the General Meeting, a5 well as an indication of whether it is
Meeting. I at the presentation at the General Meeting the
fused, this fact shall be stated
rrectness of the ist of the

res of the Chairman of the General

10. 2 The list of present shareholders must also be include t
office of a company
an ordinary or extraordinary General
registration of a certain person in the list of attendees is 1€
together with the reason usal in the list of attendees. The co

s for the ref
cholders shall be confirmed by the signattt

present shar
Meeting and the Recorder.
10.3 The General Meeting shall be opened and chaired by the Chairman of the Board of Directors oF
a member of the Board of Directors authorized by him until tion of the podies of the
General Meeting. After the opening of the General Meeting, { for the
clection of the podies of the General Meeting:

{he elec
he will present proposa

- the chairman of the General Meeting,

- the recorder,

- iwo verifiers of the minutes, and
- the required pumber of persons authorized 0 count the

votes - scrutineers.

The lead of the General Meeting then belongs 10 the elected Chairman of {he General Meeting.
10.4 The General Meeting decides by yoting at the invitation of the Chairman of the General
Meeting. [f more than one proposal is submitted, the Chairman of the General Meeting shall
decide on the order in which they will be voted on. Unless the General Meeting decides

The scrutineers ghall announce the result

otherwise, the vote
of the vote 10 the Chairman oft nd the recorder.

ghall be taken by raising a hand.

he General Meeting a

10.5 The number of votes of 2 shareholder shall be governed by the face value of his shares. Fach
share with the face value of SKK 100,000 represents ohe vote.

10.6 The General Meeting decides by an absolute majority of votes of all shareholders, unless the

Asticles of Association OF generally binding legal regulations stipulate that (he General

Meeting decides on & certain matter bY a higher majority of votes.

9




10,7 Matters that were not included in the proposed agenda of the General Meeting may be decided
only with the participation and consent of all shareholders of the company. ’

Avrticle 11
Minutes of the General Meeting

11.1 Minutes of the course of the General Meeting must be prepared.

1.2 The decision of the General Meeting to change the Articles of Association, increase or
decrease the registered capital as well as to authorize the Board of Directors to increase the
registered capital pursuant {o Section 210 of the Commercial Code, to issue bonds, to wind up
the company or to change the legal form must be based on a notarial deed, the form of the
notarial deed shall also be required for taking a decision to terminate the trading of the

company's shares on the stock exchange.

11.3 Minutes of the General Meeting include:

a. the company name and registered office;

b. place and time of the General Meeting;
c. an indication of whether an ordinary or extraordinary General Meeting is convened;

d. the name of the Chairman of the General Meeting, the Recorder, the verifiers of the minutes
and the persons appointed to count the votes;
e. a brief description of the discussion of individual items on the agenda of the General

Meeting;
f. resolutions of the General Meeting with an indication of the result of the vote;

g. the content of any protest by a shareholder, a member of the Board of Directors or a member
of the Supervisory Board concerning the decision of the General Meeting, if the protesting

party requests so.

11.4 The minutes shall be accompanied by a list of the present shareholders, drawn up in accordance
with the facts valid on the decisive date referred to in scction 9.4, as well as all proposals and
materials attached at the General Meeting for discussion.

11.5 The Board of Directors shall secure the preparation of the minutes of the General Meeting within
30 days of its completion. The minutes shall be signed by the recorder and the chairman of the
General Meeting and by two elected verifiers. The Board of Directors shall send each
shareholder, even without express request, one copy of the minutes of the General Meeting.

4

i ,
{ 11.6 The minutes of the General Meeting, together with a copy of the invitation to the General
{ Meeting and all appendices pursuant to Section 11.4, shall be kept in the company's archives for

the entire duration of the company.

Board of Directors

Article 12
Authority and Powers of the Board of Directors

12.1 The Board of Directors is the statutory body of the company, which manages all activities of the
company, acts on its behalf and represents it through legal acts. The Board of Directors decides
on all matters of the company’s business management, unless they are reserved by generally
binding legal regulations or by these Articles of Association for the General Meeting or the




Supervisory poard.

12.2 The duties of the Board of Directols include, but ar¢ not limited to:
per bookkeeping and submission of regular individual and extraordinary individual
d a proposal for the distribution of profits 10 the General eeting:

er with the submission of

¢ General Meeting at least once & year (but always togeth
n the company's business activities and the state of

dividual financial statements) reports O
the fundamental intentions of the

t least once & year {nformation ON
1t of the company's

-
| pmit to the Supervisory Board a
f pany's business panagement for the future, a5 well as on the anticipated developmel

(s finances and revenues ;
it, equest of the Supervisory Board and within the deadlines speoiﬁed by it, a report on the
els in comparison with the expected developments

- ivities and the company's ass

Limmediate'ly inform the Qupervisory Board of all facts that may signiﬁc-ant\y affect the development of

ysiness activities and {he state of the company's assets, in particu\ar its liquiditys

(ot the request of the Supervisory Board, to attend the meetings of the Supervisory Boatd and 10 provide its
ditional information 10 the submitted written 1eports, {o the extent permiued

gembets with the required ad

by app\icable |egislation;

,immediately notify the Supervisory Board that the company's 1055 hase

lhe reg’lstered capital, of it can be agsumed, convene an Extraordinary General Meet

joposals for measures,

I exercise its powers with professiona‘l care and in accord

ils shareholders. [n particular, they are obliged 1o obtain and take into @

concerning {he subject of the decision, 0 maintain trade sectets and con

nformation an facts, the disclosure of which t0 third parties could harm the company of jeopardize its
lity applies even after the termination of the

intevests of of its shareholders. The obligation of confidentia
position of a member of the Board of Directors, antil such time a3 this information becomes generally
known,

i, ensure
depositin
apmova‘l,
i submit all legally preset
entry!amendment of entry

xceeded the value of one third of
ing and subwmit

ance with the interests of the company and all of

ccount all available 'mformm'mn

fidentiality of conﬂdemia\

the publishing of the financial statements and the annual report pursuant 10 ihe Accounting Act by
cpister within 30 days after their

g them in the collection of documents of the Companies

while the financial statements May . a part of the annual report:
‘bed documents to the collection of documents and submit proposa!s for

of all data that are entered in the Companies Register, within 30 days of their

creation;

k. ensure that the list of ghareholders is kept by the Central gecurities Depositorys

| approve the rules of procedure for the Roard of Directors;

. comply without restriction with all restrictions arising from
i (General Meeting, Supervi

obtain priot approva’ls of the com pany's bodies

these Articles of Association, in particulm'

sory Board).

Article 13
Composition and Term of Office of the Board of Directors

13.1 The Board of Directol who is elected and removed by the General Meeting. The
:nt the Chairman of the Board of Directots.

General Meeting, shall at the same time appol
13.2 The term of office of @ member of the Board of Directors 18 5 years. Upon election OF dismissal of

member of the Board of Directors, the General Meeting i entitled to deteymine as of which date 13
hisfher election Of dismissal effective. Repeated election is possible. After the expiration of the petiod
(or which the mnember of the Board of Directors Was elected, the performance of his/her function shall

not end until a new member s elected by

s has 1 member,




i

2 member of the Board of Directors shall not

(he General Meeting. The provisions on the resignation of

be
affected by it.

Member of the Board of Direetors. Performing the

13.3 Only a natural person may become a
meetings of the Board of Directors is

function of a member of the Board of Directors at
irreplaceable.

d of Directors may resign from his/her office. However, he is
cither by making a statement in the minutes directly at the
General Meeting or in the form of a registered letter. The General Meeting discusses the
resignation of a member of the Board of Directors from office within the agenda of its next
meeting. The term of office of a member of the Board of Directors ends on the day when his

resignation was discussed or should have been discussed by the General Meeting, but no later

than the expiry of a 3-month period calculated from the day following the delivery of the
notice of resignation fo the company. In the event that the resignation of a member of the
Board of Directors would cause damage (o the company, the member of the Board of Directors
shall be obliged to warn the company of this risk and recommend measures to prevent this risk.

13.5 A member of the Boar
obliged to notify the company,

Article 14
Acting on Behalf of the Company

14. 1 The company is represented on the outside by a member of the Board of Directors, who

acts on its behalf and is also the Chairman of the Board of Directors. The Chairman of the
hing his name to the printed or

Board of Directors signs on behalf of the company by attac
written business name of the company, his name and surname, and position.

14.2 The Articles of Association, decisions of the General Meeting or the Supervisory Board
may restrict the right of the Board of Directors to act on behalf of the company, but these

restrictions are not effective in relation to third parties.

Artiele 15
Decision - making of the Board of Directors

15.1 Meetings of the Board of Directors shall be held as necessary, but at least once a month.
The Chairman of the Board of Directors shall immediately convene a meeting of the Board of

Directors if urgent interests of the company require so.

15.2 Meetings of the Board of Directors are usually chaired by the Chairman of the Board of

Directors.

15.3 The Board of Directors has a quorum if all members of the Board of Directors are present

at its meeting.

15.4 A decision of the Board of Directors is adopted if all members of the Board of Directors
have voted for it. Abstention shall be considered as a vote against.

12




Supervisory Board

Article 16
Powers of the Supervisory Board

16.1 The Supervisory Board is the company's supervisory body, which oversees the exercise of the
powers ‘
of the Board of Directors and the performance of the company's business activities.

16.2 The powers of the Supervisory Board include in particular:

4. examination of the regular individual financial statements and extraordinary individual financial

statements of the company;
b. review and evaluation of the reports of the Board of Directors on the activities and condition of the

company and its controlled entities, as well as proposals of the Board of Direclors for the

distribution of profit or covering of losses;
¢. submission of a written report on the results of the aforesaid reviews to the regular General

Meeting;

1.3 The exercise of the powers of the Supervisory Board is carried out in accordance with the Articles of
Issociation and applicable laws, especially in accordance with special provisions of the Energy Act.

6.4 Each member of the Supervisory Board is obliged to maintain confidentiality about all facts of which he
parned in the performance of the function of a member of the Supervisory Board. This alsa applies alter the
ermination of membership in the Supervisory Board. After the expiration of the mandate, he is obliged to

eturn all materials to the company.

Arxticle 17
Composition and Term of Office of the Supervisory Board

17.1 Only a natural person may become a member of the Supervisory Board. A member of the Supervisory
Board may not be at the same time a member of the Board of Directors, a chief clerk or a person authorised
to act on behalf of the company based on a record in the Companies Register.

17.2 Members of the Supervisory Board are elected and dismissed by the General Meeting for a period of
five years. If the company has more than 50 employees in regular employment relationship at the time of the
election of the members of the Supervisory Board, then two thirds of the members of the Supervisory Board
shall be elected and dismissed by the General Meeting and one third by the company's employees.

17.3 The Supervisory Board has (three) members. The members of the Supervisory Board elect the Chairman
from among themselves at the first meeting.

17.4 When electing the members of the Supervisory Board pursuant to clause 17.3, the shareholders shall
vote on all proposed candidates at once, while the shareholders shall vote with all their votes either for or

against all the proposed candidates.

17.5 After the expiration of the period for which the member of the Supetvisory Board were elected, the
performance of his/her function shall not end until the General Meeting or the employees have clected a new
member of the Supervisory Board. This is without prejudice to the provisions on resignation.

17.6 A member of the Supervisory Board may resign from his office. However, he is obli ged to notily the
company, either by making a statement in the minutes directly at the General Meeting or in the form of a
registered letter. The General Meeting shall discuss the resignation of a member




his office within the agenda of its next meeting. The term of office of a

{ber of the Supervisory Board ends on the day when his resignation was discussed or should have been
jssed by the General Meeting, but no later than the expiry of a 3-month period calculated from the day
wing the delivery of the notice of resignation to the company. In the event that the resignation of a
\ber of the Supervisory Board would cause a risk of damage to the company, the member of the

spvisory Roard shall be obliged to warn the company of this risk and recommend measures {0 prevent this .

!g Supervisory Board from

Article 18
Decision-making of the Supervisory Board 5
) |

At least two meetings of the Supervisory Board meetings shall be held in each full financial yeat.
stings of the Supervisory Board are convened by its Chairman and, if this is not possible, by the Vice-

jrman on his own initiative or at the request of the Board of Directors or another member of the
ervisory Board. If the Chairman or the Vice-Chairman of the Supervisory Board does not convene a
sting within seven days of receiving the request of one of the members of the Supervisory Board, the
uesting member of the Supervisory Board is entitled to convene a meeting of the Supervisory Board

1self.
of the Supetvisory Board is sent by fax and at the same time by registered letler to
oard, of which he notified the company. The

motions for resolutions.

» invitation to a meeting
last known address of the member of the Supervisory B
itation must state the place, date, time and agenda of the meeting, including any

invitation to a meeting of the Supervisory Board shall be sent no later than three weeks before the
Jeduled date of the meeting. This period is calculated from the date of sending the invitation. In urgent

ses, (he Chairman of the Supervisory Board may, with the consent of all members of the Supervisory
ard, reduce the period for convening a meeting of the Supervisory Board to no less than five days.
|

2 The Supervisory Board has a quorum if all members have been duly invited to its meeting
and 2/3 of the members of the Supervisory Board are present at the meeting. |
1

oard in cases that cannot be postponed may be taken outside of a
aft decision shall be submitted in writing 10 all
are to make a

13A decision of the Supervisory B

Supervisory Board meeting, In such a case, the dr
members of the Supervisory Board for comment, stating the period within which they

written opinion. The decision is adopted if all members of the Supervisory Board agree to it in writing. 1f
the members of the Supervisory Board do not express their opinion within the time limit, it shall be
assumed that they disapprove. In order to maintain the written form for the purposes aof this section, the
use of electronic data transmission (especially telegram, fax and e-

mail) after telephone verification and
confirmation is sufficient. Voting per rollam may be cartied out only in the periods between meetings of
the Supervisory Board.

8.4 A decision on a matter that was not included on the agenda of a Supervisory Board meeting may not be
(aken unless all members of the Supervisory Board are present at the meeting and agree to decide on the

matter, The granting of the consent must be recorded. Praposals for rules of procedure/organizaticmm
arrangements may be put to the vote, even if they have not been included on the meeting agenda.

18.5 To be approved a resolution of the Supervisory Board shall nced the approval of a simple majority of all

its members. Abstention shall be considered as a vote against.

18.6 Minutes of the meeting of the Supervisory Board shall be prepared and signed by the

Chairman of the Supervisory Board and the recordet.
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JiL INCREASING AND DECREASING THE REGISTERED CAPITAL AND
‘ ,\MEN‘DMENT OF THE ARTICLES OF ASSOCIATION i
Avticle 19

Method of Increasing the registered capital g

!

be increased by a decision of the General Meeting. A two-thirds

holders is required for the adoption of a decision of the General
Meeting to increase the registered capital. A notarial deed must be written about the session
of the General Meeting. If more than one class of shares has been issued, a two-lhirds
majority of all the shareholders of each class of shares is required.

hg methods of increasing the registered ;

19.1 The registered capital may
majority vote of all share

19.2 The General Meeting may decide on the followit

capital:
203 through 206 of the Commercial Code,

a. by subscribing new shares pursuant to Sections
all previously subscribed shares.

if the shareholders have repaid the issue price of

The registered capital may be increased by subscribing new shares:

bing new shares, on the basis of an agreement of all
s 10 increase the registered ‘

awithout publishing an invitation for subscri
f a pre-determined person/person

jareholders on the extent of the participation 0
apital by cash or non-cash investments;

ab by publishing an invitation for subscribin

g new shares. ‘
. |
olders pursuant to Section 207 of the ~

b. enabling the exercise of the rights of bondh
Commercial Code;

c. from retained earnings or other resources of the company pinsuant to Sections 208 to 209 r
of the Commercial Code;

he issue price of the subscribed shares will be ,‘
ncial statements in the I
n 20% 1

d. by subscribing new shares, while a part of t
covered from the company's OWN IESOUrces reported in the fina
company's equity (combined increase of the registered capital according to Sectio

of the Commercial Code);
crally binding legal regulations, in particular '

in other ways that are permitted by gen
ase of the registered capital by the Board of |

Section 210 of the Commercial Code (incre
Directots).

‘ 19.3 The invitation to the General Meeting shall staie the following

information:
a. the reasons for the proposed increase in the registered capital;
l

b, b. the manner and the amount of this increase;

c. proposed number, face value, class, form and type of newly issued shares, (
d. the proposed amount of the issue price of newly issued shares or the method of its |
determination;

e. the reasons for any restriction on the pre-

f, rights associated with a new type of shares;
g. other legal requirements depending on the method of increasing the registered capital. i

for new shares;

emptive right to subscribe

a draft resolution on the increase of the

[f the invitation to the General Meeting includes
cording to letier. b, ¢, d, .

registered capital, the invitation does not have 10 state the items ac

19.4 If the increase in the registered capital involves a non-cash investment, {he invitation shall
state its subject matter and specify the amount of money in which the non-cash investment is

calculated for the settlement




of the issue price and the proposed value. An expert opinion shall be submitted to the General
Meeting proving that the value of the non-cash investment corresponds to the issue price of the
shares to be repaid by this investment. The subscriber may only commit to a non-cash
investment, the subject of which and the determination of the monetary amount in which the
non-cash investment is calculated in the settlement of the issue price of the subscribed shares,
approved by the General Meeting; the non-cash investment shall be calculated in the settlement
of the issue price of the subscribed shares in the monetary amount determined by the General

Meeting.

19.5 If the company increases the registered capital by cash investments, the existing shareholders
have the right to preferential subseription of shares for increasing the registered capital of the
company, in the ratio of the face value of their shares to the registered capital of the company.

19.6 Simultaneously with the adoption of the resolution on the increase of the registered capital. the
General Meeting shall determine the decisive date for the exetcise of the right pursuant to
section 19.5. This decisive day may be set at the earliest on the fifth day after the decision to

increase the registered capital and at the Jatest on the first day when it is possible to exercise the
right to preferential subsctiption of shares pursuant to section 19.5.

19.7 The right to pre-emptive subscription of shares pursuant to Section 19.5 may be the subject ofa
separate transfer from the date of the General Meeting's decision to increase the registered

capital.

19.8 The right to pre-emptive subscription of shares pursuant to section 19.5 may be restricted or
excluded only by a resolution of the General Meeting on the increase of the registered capital of

the company, if important interests of the company require so. In such a case, the Board of
Directors must submit a reasoned report to the General Meeting.

19.9 The effects of the registercd capital increase take effect from the date of its entry in the
Companies Register, unless otherwise provided by law. The decision to increase the registered

capital shall be stored in the collection of docuinents.

19.10 The company shall release the shares only after the decision to enter the registered capital

increase in the Commercial Register becomes valid and after the shareholder has repaid the

entire face value of the newly subscribed shares. If the shareholder has repaid only a part of the
value of the newly subscribed shares, the company shall issue for him a temporaty letter after
the registered capital increase becomes valid as a replacement of the newly subscribed shares. if
the subscriber is not in arrears with their repayment. [f the subscriber has committed to make
cash investment, he is obliged to repay part of the face value of the shares subscribed by him
within the period and in the amount determined by a resolution of the General Meeting, but at
least 30% of the face value of the shares to the company’s bank account.

Article 20
Decreasing the Registered Capital

0.1 Unless otherwise provided by the law, the General Meeting decides on a decrease of the
registered capital at the proposal of the Board of Directors by a two-thirds majority of all
shareholders, of which a notarial deed shall be written. If more than one class of shares has
been issued, this majority of votes of all the shareholders of each class of shares is required.

0 . The invitation convening the General Meeting must specify in particular:

a. the reason and the purpose of the proposed decrease in the registered capital;
b. the proposed extent of the registered capital decrease;

16




20.4

20.5

20.6

20.7

20.8

c. the proposed method of its decrease, and
d. the use of the resources obtained by decreasing the registered capital.

If the invitation includes a resolution by the General Meeting on a decrease of the registered
capital, the invitation does not have to specify the items according to letters a through d.

20. The decision of the General Meeting shall specify:

a. the reason and the purpose of the proposed decrease in the registered capital;

b. the extent of the decrease of the registered capital;

¢. the proposed manner in which the reduction is to be carried out;

d. determination of the amount of performance for shareholders if the resources obtained by
reducing the registered capital are to be distributed among sharcholders; determining
whether these resources will be used to waive the obligation of shareholders (o repay the
unpaid part of the issue price of shares if the issue price is not paid in full;

e. the time limit for the submission of shares for their exchange for shares with a lower face

value or the indication of a lower face value on the shares or for the submission of shares

which are being withdrawn from circulation.

The registered capital cannot be reduced below its minimum amount, i.e. below SKK 1,000,000
(in words: one million Slovak crowns). '

A decrease in the registered capital of the company in particular involves the shares that are
owned by it.

A decrease of the registered capital is effected preferably by reducing the face value of the
shares or by taking a certain number of shares out of circulation.

The face value of shares will be reduced by means of exchange for new shares with a lower
face value.

The decision of the General Meeting to decrease the registered capital shall be stored in the
collection of documents. The Board of Directors submits a proposal to deposit the decision to

decrease the registered capital in the collection of documents within 30 days from the receipt of

the decision of the General Meeting on the decrease of the registered capital.

20.9 The Board of Directors is obliged, within 30 days from the date of publication of the notice on

the storage of the resolution of the General Meeting on the reduction of the registered capital in
the collection of documents, to notify known creditors of the company who incurred receivables
towards the company before the publication of the decrease in the registered capital and its
extent, notifying them of their rights according to section 20.1 1

20.10 In addition, the decision of the General Meeting to reduce the registered capital shall be

published at least twice in a row with an interval of at least thirty days by publishing it in the
official journal.

20.11 The company's creditors referred to in clause 20.9 shall be entitled to demand within 90 days

from the date of receipt of the notice of the reduction of the registered capital, otherwise within
90 days from the date of the second publishing under clause 20.10, that their outstanding claims
be sufficiently secured. A creditor whose claim is already adequately secured does not have this
right.




2 If no agreement is reached between the creditors and the company on the method of securing the
claim, the court shall decide on a sufficient security with regards to the type and the amount of

the claim.

13 The provisions of sections 20.9 to 20.12 do not need to be applied if the registered capital is decreased
by reducing the face value of the shares solely for the purpose of covering losses incurred by the

company.

)14 The effects of the decrease of the registered capital occur on the day of its entry in the Companies
Register,

1,15 Prior to the entry of the decrease of the registered capital in the Companies Register, shareholders may
ot be obtain the performance ensuing from the decrease in the registered capital or for this reason may not
i forgiven or have the outstanding parts of the share issue price reduced.

Article 21

Procedure for Supplementing and Amending the Articles of
Association

21.1 The General Meeting decides on the amendment of the Atticles of Association by a two-thirds
majority of all shareholders, of which a notarial deed must be drawn up.

212 The invitation to the General Meeting must state that a proposal will be submitted at the
General Meeting to amend the Articles of Association, or which part of the Articles of
Association the proposal for amendment is related to. The proposal of the Board of Directors to
amend or supplement the Articles of Association is sent to shareholders with an invitation to
the General Meeting, at which the amendment to the Articles of Association is to be discussed
no later than 30 days before the General Meeting,

713 After each decision to amend the Articles of Association, the Board of Directors shall ensure
the preparation of the complete wording of the Articles of Association in accordance with the
wording of the notarial deed no later than 30 days after the General Meeting and shall deposit it
in the collection of documents. The Board of Directors will send each shareholder, without his
express request, one copy of the complete wording of the current Articles of Association.

IV. COMPANY MANAGEMENT

Article 22
Creation and Use of the Reserve Fund

22.1 The share premium repaid by the founder at the establishment of the company in the total
amount of SKK 100,000 (in words one hundred thousand Slovak crowns) will be used to create
an initial reserve fund in accordance with Section 217 of the Commercial Code. The company
is obliged to replenish the reserve fund annually by 10 % of the profit for the current accounting
period, reported in the approved regular individual financial statements, until its amount
reaches 20% of the company's registered capital.

22.2 The Board of Directors shall decide on the use of the reserve fund.

) Article 23
Regular Individual Finaneial Statements, Profit Distribution

23.1 The Board of Directors shall produce regular individual financial statements (balance sheet, profil
and loss statement and notes), provide for its verification by the auditor in the manner prescribed by the
law in




the course of the first three months of the new accounting period for the previous accounting
period. The accounts and the compilation of the balance sheet must comply with the principles
of sound bookkeeping and take account of tax regulations.

23.2 The Board of Dircctors translates the regular individual financial statements together with the

proposal for the distribution of profit or proposal to cover the loss to the Supervisory Board lor
review. The Supervisory Board shall submit a statement to the General Meeting on the result
of the review. When preparing for the distribution of profits, or covering of losses, the relevant
provisions of generally binding legal regulations shall be followed.

23.3 The approval of the regular individual financial statements is carried out at the ordinary General

Meeting. The General Meeting decides on the manner of the distribution of profits or the
compensation of losses by a majority of votes prescribed by these Articles of Association.

23.4 A shareholder is entitled to a share of the company's profits (dividend), which the General

23:3

23.6

24.1

24.2

Meeting has determined for distribution in the ratio of the face value of his shares to the face
value of the shares of all shareholders.

The Company can only distribute net profits among shareholders:

a. reduced by contributions to the reserve fund or, where appropriate, other funds created by
the Company in accordance with the law, and for losses carried over from previous periods;
b. increased by undistributed profits from previous periods and profit-generated funds the use

of which is not provided for under the law.

The company may not distribute to shareholders the net profit or other own funds of the
company if the equity determined according to the approved regular financial statements is or
would be as a result of profit distribution lower than the value of the registered capital together
with the reserve fund, which according to the law or the Articles of Association may not be
used for shareholders.

The entitlement to a dividend payment may be subject to a separate transfer, namely as of the
date of the General Meeting's decision on the distribution of profits to sharcholders. The
decisive date for exercising the right to dividend payment shall be determined by the General
Meeting that decided on the payment of dividends. If the General Meeting does not determine
the decisive day, the decisive day is the day of the adoption of the decision of the General
Meeting on the payment of dividends.

V. WINDING-UP AN DISSOLUTION
OF THE COMPANY

Article 24
Winding-up and Dissolution of the Company

The General Meeting decides on the winding-up of the company by a two-thirds majority ol all
shareholders, of which a notarial deed must be drawn up. The company can be wound-up with
or without liquidation,

The company is wound-up without liquidation and all its assets are transferred to a legal
successor, especially if the General Meeting decides on the transformation of the company into
another legal form, or merger or fusion with another company, or its division into several
companies. In this case, the company's registered capital is transferred to a legal successor.
Each shareholder incurs an investment into the assets of a new company, if the merger or
fusion agreement, or the project of division, do not provide otherwise.
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24.3

24.4

If the Company is dissolved by liquidation, the General Meeting shall appoint a liquidator
based on a proposal by the Board of Directors.

Following the approval of the financial statements, the final report on the course of the
liquidation and the proposal for the distribution of the liquidation balance, the liquidator shall
invite the shareholders to submit their shares for the purpose of their destruction. By
submitting shares, the shareholder shall be entitled to a share of the liquidation balance.

24.5 The registry court will remove the company from the companies register if it is proven that all
res have been destroyed. The company ceases {0 exist on the day of deletion from the Companies Register.

26.1

26.2

VI. COMMON AND FINAL PROVISIONS

Article 25
Disclosure of Facts Established by the Legislation and the Articles

The facts which the company is obliged to publish on the basis of generally binding legal
regulatiosns, these Articles of Association or on the basis of a resolution of the General
Meeting shall be published in the Official Journal or in another form required by the law.

Article 26
Final Provisions

If any provision of these Articles is invalid or ineffective, it shall not affect the validity or

effectiveness of the other provisions of these Articles. Instead of an invalid or ineffeclive
provision, such a provision of a generally binding legal regulation valid in the Slovak Republic
shall be used which by its nature and purpose is closest to the economic purpose pursued by
this provision of the Auticles of Association.

The procedure under section 26.1 shall apply even if a legal loophole occurs.

Article 27
Effectiveness

27.1 These Articles of Association shall enter into effect on the day of their approval by the founder




(stamp: JUDr. IVAN MACAK, NOTARY, 1, BRATISLAVA)

(stamp: JUDr. IVAN MACAK, NOTARY, I, BRATISLAVA)




[ Preliadatelska doloFka:

Ja, Ing. Ondrej Nagy, som vypracoval preklad ako
prekladatel’  zapisany v zozname  znalcov,
timocnikov @ prekladatelov,  ktory  vedie
Ministerstvo spravodlivosti Slovenskej Republiky

vodbore: anglicky jazyk a slovensky jazyk,
evidencné  cislo  prekladatela 971292,
Prekladatelsky tikon je zapisany

v prekladatelskom denniku  pod  poradovym

&slom =4 o206

Translator’s clause:

f, Ondrej Nagy, produced the above translation
as a translator entered in the Register of Experts,
Interpreters, and Translators kept by the Ministry
of Justice of the Slovak Republic, field: Slovak
language and English language, translator’s
registration number 971292, This translation is
recorded in the translator’s diary under no. = %/2.2

Prekiad sthlasi s prekladanou listinow./The translation corresponds to the transtated document.

Zaroven vyhlasujem, Ze som si vedomy nasledkov vedome nepravdivého prekladu/prekladatelského
tkonu. /I hereby declare | am aware of the consequences of intentionally untrue translation.
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Ing. Ondrejuagy

Prelkladatel — Translator







