STANOVY
AKCIOVEJ SPOLOCNOSTI

) L CAST
ZAKLADNE USTANOVENIA

CLANOK I
OBCHODNE MENO A
SIDLO SPOLOCNOSTI

1 Obchodné meno spoloénosti je:

custream, a.s.

(dalej  ako alebo

HEustream®)

»Spolocnost™

2 Sidlo spolo¢nosti:  Bratislava

Ulica: Votrubova 11/A

PSC: 82109

3 Spoloénost’ je zalozena na dobu neurditu.

CLANOK 11
DEFINICIE

V tychto stanovich maju nasledujice vyrazy
ticto vyznamy:

HPridruzena spoloénost™ znamen4 vo vztahu k
akejkolI'vek osobe akakol'vek ini osobu, ktoréd
priamo alebo nepriamo, prostrednictvom
jedného alebo viacerych prostrednikov takito
osobu kontroluje, je fiou kontrolovand, alebo je
spolocne s uvedenou osobou kontrolovana.

»Bezné obchodné podmienky” znamenaji v
suvislosti s podmienkami alebo podstatou
transakcie také podmienky, ktoré pre dotknut(
Spolo¢nost’ Hlavnej skupiny nie su menej
priaznivé ako beZné¢ obchodné podmienky a
bezné obchodné ceny dohodnuté v dobrej viere.

SAuditori“ znamenaji auditorov prisluineg
Spoloénosti Hlavnej skupiny,
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ARTICLES OF ASSOCIATION

FIRST PART
BASIC PROVISIONS

ARTICLE 1
BUSINESS NAME AND
REGISTERED SEAT OF THE COMPANY

1 The business name of the company shall
be:

eustream, a.s.

(the “company” or “Eustream”)

2 The registered seat of the company shall
be: Bratislava

Street: Votrubova 11/A

ZIP: 82109

3 The company is established for an
indefinite period.

ARTICLE II
DEFINITIONS

In these Articles of Association, the following
terms have the following meanings:

“Affiliate” means, in relation to any person, any
other person that, directly or indirectly, through
one or more intermediaries, controls, is
controlled by or is under common control with,
such person.

“Arm’s Length” means, in respect of the terms
or basis of a transaction, on terms no worse to the
Core Group Company concerned than on an
arm’s length basis on ordinary commercial terms
and with ordinary commercial prices where there
have been bona fide negotiations relating to such
terms.

»Auditors” means the auditors of the respective
Core Group Company.

(i




.VePka  Stvorka“ znamend ktortkolvek
z nasledujucich uctovnych spolog&nosti,
kiorukol'vek z ich slovenskych pridruZenych
spolocnosti alebo ich prislusnych pravnych
nastupcov: Deloitte, Ermnst & Young, KPMG,
PricewaterhouseCoopers.

»Osoba povinnd zabezpedit’ sdlad“ znamena
osobu povinni zabezpetit' silad, vymenovanit
spolonostou  Eustream podla  Zakonov
o energetike.

HProgram siuladu® znamena interny dokument
spolocnosti, ktory urdéi:

(a) opatrenia na zabezpeCenie
nediskrimina¢ného spravania
prevadzkovatel’a prepravnej siete,

(b) konkrétne povinnosti zamestnancov
prevadzkovatela  prepravne) siete
zamerané na splnenie Uéelu programu
stladu.

Hkontrola® znamena vo vzfahu k akejkolvek
osobe:
(a)  priame alebo nepriame vlastnictvo alebo
kontrolu nad vééSinou hlasovacich prav
vykonatelnych na valnom zhromaZdeni
(alebo ckvivalent k nim) danej osoby,
alebo

mat’ priame alebo nepriame pravo
vymenovat’ alebo odvolat ¢&lenov
predstavenstva (alebo ekvivalent k nim)
vlastniacich v#d&§inu hlasovacich prav
vykonatelnych na zasadnutiach
predstavenstva (alebo ekvivalentu k nim)
danej osoby, alebo

(b)

mat’ priamo alebo nepriamo, samostatne
alebo spolo¢ne s inou osobou moZnost
viest' alebo zabezpelit' smerovanie
riadenia a politik danej osoby bez ohladu
na to, & prostrednictvom vlastnictva
akcii, na zdklade zmluvy alebo inak a

(c)

pojmy ., kontrolujaci® a ,kontrolovany“ sa
vykladaji obdobne.
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“Big Four” means any of the following
international accounting firms, their Slovak
affiliates or their respective successors: Deloitte,
Ernst & Young, KPMG,
PricewaterhouseCoopers.

“Compliance Officer” mecans the compliance
officer of Eustream to be appointed under the
Energy Legislation.

“Compliance Programme” means the internal
document of the company determining:

(a) measures to ensure non-discriminatory
behavior of the gas transmission system
operator;

specific obligations of employees of the
gas transmission system operator aimed
to fulfill the purpose of the Compliance
Programme.

(b)

“control” means in relation to a person:

holding or controlling, directly or
indirectly, a majority of the voting rights
exercisable at shareholder meetings (or
the equivalent) of that person; or

(a)

having, directly or indirectly, the right to
appoint or remove directors (or the
equivalent) holding a majority of the

. voting rights exercisable at meetings of
the board of directors (or the equivalent)
of that person; or

(b)

having directly or indirectly, alone or
jointly with another person, the ability to
direct or procure the direction of the
management and policies of that person,
whether through the ownership of shares,
by contract or otherwise; and

(c)

the terms “controlling” and “controlled” shall
be construed accordingly.




»2Hlavnd skupina“ znamend SPP akazdd
Hlavni  dcérsku spoloénost’  (vratane
spolo¢nosti).

»Spolo¢nost’ Hlavnej skupiny” znamena

ktorukol'vek spolo¢nost” z Hlavnej skupiny.

. Hlavna

dcérska  spolotnost’™  znamend

ktorukol'vek z nizsie uvedenych spolo¢nosti:

(a)

(b)

(c)

(d

(e)

Eustream (Eustream vSak bude Hlavnou
dcérskou spolognost'ou, len pokial’ bude
vykonaval’ &innost’ prepravy zemného
plynu) alebo akéhokol'vek jej mastupcu
alebo nastupcu ohl'adom vlastnictva aktiv
vykondvajuceho  Cinnost”  prepravy
zemného plynu),

SPP Distriblicia (SPP Distribicia vSak
bude Hlavnou dcérskou spoloénostou,
len pokial bude vykonavat’® <&innost’
distribticie  zemného plynu) alebo
akéhokol'vek jej ndstupcu alebo nastupcu
ohl’adom vlastnictva aktiv
vykonavajuceho  ¢innost’  distribucie
zemného plynu),

Nafta a.s. (Nafta a.s. viak bude Hlavnou
dcérskou spolocnostou, len pokial’ bude
vykonavat  Cinnost’  uskladiiovania
zemného plynu) alebo akéhokolvek
nastupcu alebo nastupcu ohladom
vlastnfctva  aktiv  vykonavajuceho
¢innost’ uskladfiovania zemného plynu,

SPP Infrastructure, a.s., [CO 47 228 709,
so sidlom Mlynské Nivy 44/a, 825 11
Bratislava;

akikolvek infi spoloénost’, ktord spifia
vietky nasledujice podmienky:

(i) ktora nebola Hlavnou dcérskou
spolotnost'ou ani Vyznamnou
dcérskou  spolocénostou k23,
januaru 2013,
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“Core Group” means SPP and cach of the Core
Subsidiary (including the company).

“Core Group Company” means any member of
the Core Group.

“Core Subsidiary” means each of:

(@)

(b)

©

(d)

(e)

Fustream (however, a Core Subsidiary
only as long as Eustream is engaged in
natural gas transmission business) or any
of its successors or successors in title
engaged in natural gas transmission
business;

SPP Distribution (however, a Core
Subsidiary only as long as SPP
Distribution is engaged in natural gas
distribution business) or any of its
successors or successors in title engaged
in natural gas distribution business;

Nafta a.s. (however, a Core Subsidiary
only as long as Nafta a.s. is engaged in
natural gas storage business) or any of its
successors or successors in title engaged
in natural gas storage business;

SPP Infrastructure, a.s., with
identification number (ICO) 47 228 709,
with registered seat at Mlynské Nivy
44/a, 825 11 Bratislava;

any other company which satisfies all of
the following conditions:

(i) as of 23 January 2013 was not a
Core Subsidiary or a Material
Subsidiary;




(ii)

(if)

(iv)
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nad ktorou vykonava kontrolu
SPP,

ktord sa primdrne zaoberd
vyrobou, prepravou, distribiciou,
dodavkou alebo uskladriovanim
zemného plynu a

ktord spiia aspoii jedmu z
nasledovnych podmienok pocas
dvoch po sebe nasledujicich
Uttovnych rokov nasledujicich
po Ustovnom roku 2013:

(A) jej Volné peitazné toky
vyplyvajuce zZ
ktorejkol'vek z ¢&innosti
uvedenych v bode (e)(iii)
vysSie, vykazané v jej
roénej auditovanej
uctovnej zavierke za dany
Uktovny rok predstavuju
aspoti pat’ percent (5 %)

stthrnnej hodnoty
Volnych pefiaznych
tokov Spolo¢nosti
Hlavnej skupiny

vykdzanych v roénych
auditovanych uétovnych
zévierkach  Spoloénosti
Hlavnej skupiny za dany
Uttovny rok alebo

(B) jej EBITDA vykazana v
jej rofnej auditovancj
uctovnej zavierke za dany
Ustovny rok predstavuje
aspoit piat percent (5 %)

stihrnne; hodnoty
EBITDA Spoloc¢nosti
Hlavnej skupiny
vykdzanej v  rocnych

auditovanych uétovnych

zavietkach  Spoloénosti
Hlavnej skupiny za dany
Ué&tovny rok,
(pre  vyli€enie  pochybnosti,
splnenie ~ vys§ie  uvedenych

podmienok sa postdi vidy
vyluéne vo vzCahu k prislu$nej

4

(i)

(iii)

(iv)

is controlled by the SPP;

is  primarily  engaged in
production, transmission,
distribution, supply or storage of
natural gas; and

fulfils at least one of the following
conditions for two consecutive
Financial Years following the
Financial Year 2013:

(A) its Free Cash-Flow arising
from any of the activities
specified in Par. (e)(iii)
above as recorded in its
annual audited financial
statements for the given
Financial Year is {ive per
cent. (5%) or more of the
aggregate amount of the
Free Cash-Flow of the
Core Group Companies as
recorded in the annual
audited financial
statements of the Core
Group Companies for the
given Financial Year, or

(B)  its EBITDA asrecorded in
its annual audited
financial statements for
the given Financial Year
is five per cent. (5%) or
more of the aggregate
EBITDA of the Core
Group Companies as
recorded in the annual
audited financial
statements of the Core
Group Companies for the
given Financial Year,

(for the avoidance of doubt, the
fulfilment of the above conditions
shall be assessed only in relation
to the relevant company); if such




spoloCnosti); v pripade, Ze tato
spoloénost’ prestane spliiat’ aspor
jedou  z  vy8§ie uvedenych
podmienok pocas dvoch po sebe
nasledujucich Utovnych rokov,
prestane byt Hlavnou dcérskou
spolo¢nostou v zmysle tychto

stanov a
) akakol'vek ina spolo¢nost’, nad ktorou
vykonava kontrolu SPP, ak je definovana
ako Hlavnd dcérska spoloénost’ v
Strategickom plane.
sNakladanie* znamena, vo vzfahu k
akémukol'vek  majetku  (pre  vyladenie

pochybnosti vratane akéhokolvek majetkove;
ucasti v akejkol'vek spolonosti) predaj,
postipenie, prevod alebo zriadenie akéhokol'vek
ZaloZncho prava, zriadenie spravy majetku alebo
iné nakladanie s tymto majetkom ¢&i nakladanie s
hlasovacimi pravami prinaleZiacimi k danému
majetku (v pripade majetkove] udasti v
spolo¢nosti), za kaZdych okolnosti okrem
vyradovania daného majetku v ramci beZnej
prevadzkovej Cinnosti a pojem ,,Nakladat™ sa
vykladd podobne.

LEBITDA® znamend vo vztahu k prislusnému
obdobiu, =zisk pred =zohladnenim urokov,
dani, odpisov a amortizacie (t.j. sadet (a) Cistého
prijmu, (b) uroku, (c) dani, (d) odpisov a
amortizacie).

»LaloZzné pravoe” znamena akékolvek zéloZné
pravo, zadrzné pravo, hypotéku, zabezpecenie,
predkupné pravo, opciu (okrem akejkol'vek
opcie umoziujicej Nakladanie, pri ktorom nie je
potrebny suhlas va¢iny pozostavajicej aspon z
troch (3) &lenov predstavenstva alebo sihlas
valného zhromazdenia), akikolvek ind tarchu
alebo pravo tretej osoby s obdobnym uéinkom
alebo  akiukofvek dohodu o  zriadeni
ktoréhokol'vek z vysSie uvedenych prav a pojmy
HLaloZit"” a ,Zalozeny” sa vykladaji podobne.

~Zakony o energetike” znamenaji zdkon o

energetike (. 251/2012 Z.z.), zakon o regulacii
v sietovych odvetviach (& 250/2012 Z.z) a
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company fails to fulfil any of the
above conditions for two
consecutive Financial Years, it
shall cease to be a Core
Subsidiary under these Articles of
Association; and

any other company controlled by the SPP
which is defined as a Core Subsidiary in
the Strategic Plan.

®

“Disposal” means, in relation to any asset
(including, for the avoidance of doubt, any share
in a company), a sale, assignment, transfer, grant
of any Encumbrance or declaration of trust over,
or other disposal of that asset or a disposal of
voting rights attached to that asset (if share in a
company), in each case other than the
decommissioning of that asset in the ordinary
course of operation; and the term “Dispose” shall
be construed accordingly.

“EBITDA” means, in relation to a relevant
period, earnings Dbefore interest, taxes,
depreciation, and amortization (i.e., the sum of
(a) net income, (b) interest, (c) taxes, (d)
depreciation and amortization).

“Encumbrance” means any pledge, lien,
mortgage, security interest, pre-emption right,
option (except for any option that provides for a
Disposal which does not require approval by a
majority of at least three (3) members of the
Board of Directors or approval of the General
Meeting)) or any other encumbrance or third
party right with an equivalent effect or any
agreement to create any of the above; and the
terms “Encumber” and “Encumbered” shall be
construed accordingly.

“Energy Legislation” means the Energy Act
(No. 251/2012 Coll.) and the Act on Regulation
in Network Industries (No. 250/2012 Coll.) and




akykol'vek nasledny pravny predpis alebo zakon
platny v Slovenskej republike.

,Obmedzena transakcia spolo¢nosti
Eustream so Spriaznenou stranou” znamena
akakol'vek transakciu, ktord uzatvorila alebo
uzatvori spolo¢nost FEustream s akoukol'vek
Spriaznenou  stranou alebo  Spriaznenymi
stranami a ktora nie je Povolenou transakciou so
Spriaznenou stranou.

, Uétovny rok* znamena vo vzt'ahu k akejkolvek
spoloCnosti uctovné obdobie dvanastich (12)
mesiacov konc&iace 31, decembra alebo v iny deni
vyplyvajici z pripadne] Gpravy savisiacej so
zmenou U¢tovného obdobia danej spolo¢nosti.

»YoDIné penaZné toky* znamenaju, vo vztahu k
akémukol'vek prislusnému obdobiu, EBITDA
minus (a) kapitdlové vydavky, plus akékol'vek
zniZzenie alebo minus akékol'vek zvySenie (b)
prevadzkoveho kapitalu, minus (c) dafi z prijmu
pravnickych osdb, a (d) upraventi o jednorazové
pefiazné prijmy a jednorazové penazné vydavky.

HPoZiadavky nezdvislosti® znamenajd vo
vzfahu k ¢lenom dozornej komisie spolo¢nosti
Eustream, ¢lenom predstavenstva spoloCnosti
Eustream, Osobe povinnej zabezpedit' sulad
a zamestnancom spoloénosti Eustream
poZiadavky nezavislosti, stanovené Zakonmi o
energetike.

»Pomer zadlZzenosti® znamena, vo vztahu k
akémukol'vek prislusnému obdobiu a prislusnej
Spolo¢nosti Hlavnej skupiny, pomer medzi (a)
jej uroCenym finanénym dlhom (okrem poloZzick
v ramci skupiny) minus jej pefiaZné prostriedky
a ich ekvivalenty (v pripade SPP konsolidované)
a (b) priemerom jej EBITDA (v pripade SPP
konsolidovanej) za posledné dva Utovné roky a
predpokladane; EBITDA (v pripade SPP
konsolidovanej) pre sadasny Ustovny rok.

~Yyznamna dcérska spolofnost™ znamena
ktortukol'vek z nizsie uvedenych spoloénosti:

(a) POZAGAS a.s. (POZAGAS a.s. viak

bude Vyznamnou decérskou
spolo¢nostou, len  pokial  bude
vykondvat  Cinnost  uskladfiovania
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any successor regulation or legislation in effect
in the Slovak Republic.

“Eustream  Restricted Related  Party
Transaction” means any transaction entered or
to be entered into by Eustream with a Related
Party or Related Parties which is not a Permitted
Related Party Transaction.

“Financial Year” means, in relation to a
company, an accounting period of twelve (12)
months ending on 31 December or on such other
date as may be modified in connection with the
change of the accounting period of that company.

“Free Cash-Flow” means, in relation to a
relevant period, EBITDA minus (a) capital
expenditures, plus any decrease or minus any
increase in (b) working capital, minus (c)
corporate income tax, and (d) adjusted for one-
off cash inflows and one-oft cash outflows.

“Independency Requirements” means, with
respect to members of the Eustream Supervisory
Commission, members of the Eustream Board of
Directors, the Compliance Officer and
employees of  Eustream, independency
requirements under the Energy Legislation.

“Leverage Ratio” means, in relation to a
relevant period and a relevant Core Group
Company, the ratio of (a) its financial interest
bearing debt (excluding intra-group items) less
its cash and cash equivalents (in each case
consolidated in the case of SPP) to (b} the
average of its EBITDA (consolidated in case of
SPP) for the past two Financial Years and ifs
EBITDA projection (consolidated in the case of
SPP) for the current Financial Year;

“Material Subsidiary” means each of:
POZAGAS as. (however, a Material

Subsidiary only as long as engaged in
natural gas storage business) or any of its

(a)




(b)

©

(d)

zemného plynu) alebo akéhokolvek jej
nastupcu alebo nastupcu ohladom
vlastnictva  aktiv  vykonavajiceho
¢innost’ uskladnenia zemného plynu,

SPP Storage, s.r.o. (SPP Storage, s.r.o.
viak bude Vyznamnou dcérskou
spolo¢nostou, len  pokial  bude
vykonavat’  &¢innost  uskladiovania
zemného plynu) alebo akéhokol'vek jej
nastupcu alebo nastupcu ohladom
vlastnictva  aktiv  vykonavajuceho
Cinnost’ uskladiiovania zemného plynu,

SPP CZ, a.s. (SPP CZ, a.s. v8ak bude
Vyznamnou dcérskou spoloénostou, len
pokial’ bude vykonavat’ ¢innost’” dodavky
zemného plynu) alebo akéhokol'vek jej
nastupcu alebo nastupcu ohladom
vlastnictva  aktiv  vykonévajiccho
¢innost’ dodavky zemného plynu,

akéakol'vek in& spolotnost’, ktora spifia
vietky nasledujice podmienky:

M ktor4 nebola k 23. januaru 2013
Spolo¢nostou Hlavnej skupiny

alebo  Vyznamnou dcérskou
spolo&nost’ou,

(i)  ktoru SPP kontroluje,

(iii) ktordA nie je Spolotnostou

Hlavnej skupiny a

(iv) ktord splfia asponn jednu z
nasledovnych podmienok podas
dvoch (2) po sebe nasledujicich
Uttovnych rokov nasledujucich
po Utovnom roku 2013:

(A) jej VolIné penaZné toky
vykazané v ro¢nej
auditovane;j uctovnej
zévierke za dany Uttovny
rok predstavuji aspoii dva
a pol percenta (2,5 %)

suhrnnej hodnoty
Volnych penaZnych
tokov Spolo¢nosti
Hlavnej skupiny
7
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(b)

(©

(d)

successors or successors in title engaged
in natural gas storage business,

SPP Storage, s.r.o. (however, a Material
Subsidiary only as long as engaged in
natural gas storage business) or any of its
successors or successors in title engaged
in natural gas storage business;

SPP CZ, as. (however, a Material
Subsidiary only as long as engaged in
natural gas supply business) or any of its
successors or successors in title engaged
in natural gas supply business;

any other company which satisfies all of
the following conditions:

1) as of 23 January 2013 was not a
Core Group Company or a
Material Subsidiary;

(i)  is controlled by SPP;

(i)  is not a Core Group Company;
and

(iv)  fulfils at least one of the following
conditions for two (2} consecutive
Financial Years following the
Financial Year 2013:

(A) its Free Cash-Flow as
‘ recorded in the annual
audited financial
statements for the given
Financial Year is two

point five per cent. (2.5%)

or more of the aggregate
amount of the Free Cash-

Flow of the Core Group
Companies as recorded in




vykdzanych v rocnych
auditovanych étovnych
zévierkach  Spolo¢nosti
Hlavnej skupiny za dany
Uitovny rok alebo

(B) jej EBITDA vykazana v
roénej auditovanej
uctovnej zavierke za dany
Uttovny rok predstavuje
aspoti dva a pol percenta
(2,5 %) stihrnnej hodnoty
EBITDA Spolocnosti
Hlavnej skupiny
vykdzaney v  roénych
auditovanych G&tovnych
zavierkach  Spolo&nosti
Hlavnej skupiny za dany
Uttovny rok, alebo

(C) jej Cisté aktiva vykdzané
vjej rofnej auditovane]
uctovnej zavierke za dany
Udtovny rok predstavuji
asponi dve percentd (2 %)
stthrmnej hodnoty Cistych
aktiv Spoloénosti Hlavnej
skupiny vykazanych v
roénych  auditovanych
tétovnych zévierkach

Spolo¢nostt Hlavnej
skupiny za dany Ugtovny
rok,

(pre  vylacenie  pochybnosti,
splnenie ~ vyS8ie  uvedenych
podmienok sa bude posudzovat
vidy vyluéne vo wvztahu k
prislusnej spolo¢nosti); v pripade,
Je tato spolonost prestane spliiat’
asponl jednu z vysie uvedenych
podmienok pocas dvoch (2) po
sebe nasledujucich Uétovnych
rokov, prestane byt Vyznamnou
dcérskou spolocnostou v zmysle
tychto stanov a
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the annual audited
financial statements of the
Core Group Companies
for the given Financial
Year, or

(B) its EBITDA asrecorded in
its annual audited
financial statements for
the given Financial Year
1s two point five per cent.
(2.5%) or more of the
aggregate EBITDA of the
Core Group Companies as
recorded in the annual
audited financial
statements of the Core
Group Companies for the
given Financial Year, or

(C)  its Net Assets as recorded
in its annual audited
financial statements for
the given Financial Year
represent two per cent.
(2%) or more of the
aggregate amount of the
Net Assets of the Core
Group Companies as
recorded in the annual
audited financial
statements of the Core
Group Companies for the
given Financial Year,

{(for the avoidance of doubt, the
fulfilment of the above conditions
shall be assessed only in relation
to the relevant company); if such
company fails to fulfil at least one
of the above conditions for two
(2) consecutive Financial Years,
it shall cease to be a Material
Subsidiary according to these
Articles of Association; and




akakol'vek ind spolotnost, nad ktorou
vykondva kontrolu SPP, ak je definovana
ako Vyznamna dcérska spoloénost’ v
Strategickom plane.

(e)

,,éisté aktiva“ znamenaju vo vzfahu k
akejlol'vek spolocnosti vysku jej celkovych
aktiv.

,Povolené financovanie“ znameni vo vztahu
ku ktorejkol'vek Spolocnosti Hlavnej skupiny:

(a) (vratane
poskytnuté

uverové financovanie
refinancovania)
renomovanou bankou(ami) alebo
finanénou(nymi) institaciou(ami) za
podmienok vo vsetkych podstatnych
ohladoch zhodnych s trthovou praxou na
prislu$nom domiacom alebo
medzinarodnom trhu alebo

emisiu dlhovych cennych papierov za
podmienok vo vietkych podstatnych
ohl'adoch zhodnych s trhovou praxou na
prislunom domicom alebo
medzinarodnom trhu (okrem
akychkol'vek dlhovych cennych papierov
zamenitelnych za akcie alebo iné
majetkové cenné papiere prislusne]
Spolotnosti  Hlavnej  skupiny) za
podmienky, Ze valné zhromazdenie
prisludnej Spolo¢nosti Hlavne] skupiny
schvali  emisiu  takychto dlhovych
cennych papierov,

(b)

za podmienky, Z¢ za kaZdych okolnosti v
désledku prijatia takéhoto financovania (vratane
refinancovania) alebo pripadne emisie takychto
dlhovych cennych papierov neddjde k
prekroceniu Povolenej zadlZenosti.

.Povolena zadlzenost™ znamend, vo vzt'ahu ku
ktorejkol'vek Spolocnosti Hlavnej skupiny, Ze jej
Pomer zadlZenosti neprekroéi hodnotu 2,5.

»Povolena transakcia so  Spriaznenou
stranou® znamend akukol'vek transakciu, ktord
uzatvorila  alebo  uzatvori  ktorakolvek
Spolo¢nost’ Hlavnej skupiny alebo ktorékol'vek
Spolo€nosti  Hlavne] skupiny s akoukol'vek
Spriaznenou  stranou  alebo  Spriaznenymi
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any other company controlled by SPP
which is defined as a Material Subsidiary
in the Strategic Plan.

(©

“Net Assets” means, in relation to a company,
the amount of its total assets.

“Permitted Financing” means, in relation to a
Core Group Company:

(a) loan financing (including refinancing)
provided by reputable bank(s) or
financial institution(s) on terms in all
material respects consistent with market
practice in the relevant domestic or
infernational market; or

issnance of debt securities on terms in all
material respects consistent with market
practice in the relevant domestic or
international market (other than any debt
securities convertible into shares or other
equity securities of the relevant Core
Group Company) provided that the
general meeting of the relevant Core
Group Company has approved the
issuance of such debt securities;

(b)

provided in each case that the Permitted
Indebtedness is not exceeded as a result of
receiving such financing (including refinancing)
or issuance of such debt securities, as the case
may be.

“Permitted Indebtedness” means, in relation to
a Core Group Company, its Leverage Ratio not
exceeding 2.5.

“Permitted Related Party Transaction” means
any transaction entered or to be entered into by
any Core Group Company or Core Group
Companies with any Related Party or Related
Parties on an Arm’s Length basis, and which:




stranami

na zaklade Beinych obchodnych

podmienok a ktora:

(a)

(b)

(©)

bola uzatvorena na zaklade verejného
obstardvania podla jednej z
nasledujucich Styroch (4) metod podla
zakona o verejnom  obstardvani <.
25/2006 Z.z. (alebo podla v zisade
podobnych metod stanovenych
akymkolvek  ndslednym  pravaym
predpisom alebo zakonom platnym v
Slovenskej republike):

(i) verejna sut'az;
(i}  uzSia sutaz;

rokovacie konanie S0
zverejnenim; alebo

(iii)

(iv)  sutazny dialog a/alebo

je transakciou, podmienky ktorej vratane
ceny (ak je to relevantné), s predmetom
regulacie vykonavangj URSOm alebo
inych vaitrostatnym alebo nadnarodnym
regulaénym orgdnom plniacim regula¢nd
funkciu na zéklade predpisov Eurdpskej
unie pre vnutorny trh s elektrinou a
zemnym plynom za podmienky, Ze v
pripade, ak cenu takyto reguladny organ
nereguluje,  transakcia ~ma  také
podmienky, vratane ceny, ktoré st
zaloZené na BeZnych obchodnych
podmienkach a cena je stanovena v
nediskriminatnom a transparentnom
vyberovom konani alebo aukcii a/alebo

je transakciou, v ramci ktorej Spolonost’
Hlavnej skupiny alebo Spolo¢nosti
Hlavnej skupiny ajedna alebo viac
Spriaznenych stran zakladaju spolo&ny
podnik, vktorom budd vietky prava
akcionéarov/spolotnikov, (vratane
hlasovacich prav, zastipenia v orgdnoch
Spolo¢nostt, podielu na zisku a
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(2)

(b)

(©

has been entered into pursuant to a public
procurement under one of the following
four (4) methods under the Public
Procurement Act No. 25/2006 Coll. (or
substantially similar methods prescribed
pursuant to any successor regulation or

legislation in effect in the Slovak

Republic):

(1) open procedure (verejna sit'az);

(il  restricted procedure  (uZ3ia
sut'az);

(iii) negotiated procedure with the
prior publication of a contract
notice (rokovacie konanie so
zverejnenimy; or

(iv)  competittve dialogue (sufaZzny

dialég); and/or

is a transaction, the terms and conditions
of which, including price (if applicable),
are subject to regulation by URSO or
another national or supranational
regulatory authority performing
regulatory functions pursuant to the
European Union rules for the internal
market in electricity and natural gas,
provided that in the event that the price is
not subject to regulation by such
regulatory authority, the transaction is on
terms and conditions, including price,
which are on an Arm’s Length basis and
the price is determined in a non-
discriminatory and transparent tender
process or auction;and/or

is a transaction in which the Core Group
Company or Core Group Companies and
one or more Related Partics establish a
joint venture entity in which all
shareholder rights (including voting
rights, representation in corporate bodies,
participation in profits and liquidation
proceeds) shall be allocated pro rata to




@

(©)

®

likvidaénom zostatku) rozdelené
pomerne podla kapitalovej uGcasti
prislunych u&astnikov na spoloénom
podniku  avktorom je  rudenie
Spolo¢nosti Hlavnej skupiny obmedzené
vyskou jej kapitalového vkladu, a/alebo

je ftransakciou za ucelom spolo¢ného
obstaravania- tovarov alebo sluzieb od
osoby, ktord nie je Spriaznenou stranou,
alebo 7a ucelom spolo¢ného
poskytovania alebo pondkania tovarov
alebo sluzieb osobe, ktord nie je
Spriaznenou  stranou, za BeZnych
obchodnych podmienok apri ktore
nedochadza k Ziadnemu predaju alebo
poskytovaniu tovarov alebo sluZieb ani k
akymkol'vek vyznamnym platbam medzi
Spolo¢nostou Hlavnej] skupiny alebo
Spoloénostami Hlavnej skupiny
a Spriaznenou stranou resp.
Spriaznenymi stranamt; a/alebo

je transakciou, na ziklade ktorej
Spolo¢nost Hlavnej skupiny alebo
Spolo¢nosti Hlavnej skupiny predava(ja)
plyn akejkol'vek Spriaznenej strane alebo
predava(ja) elektrinu akejkol'vek
Spriaznenej strane alebo  kupuje(ji)
elektrinu  od akejkolvek Spriaznenej
strany na nediskriminaénom zaklade, za
podmienok vratane ceny, ktoré su
ponukané inym porovnatelnym
zakaznikom, ktori nie si Spriaznenymi
stranami a/alebo.

je transakciou, na zéklade ktorej:

(1) je medzi Spolog¢nostami Hlavnej
skupiny poskytnuta pdZicka alebo
aver,

(i)  ktordkol'vek Vyznamni dcérska
spoloénost’  poskytne pdZicku
alebo uver ktorejkol'vek
Spolo¢nosti Hlavnej skupiny,

bez toho, aby bol tymto dotknuty
bod (f) (i) vysSie, spolo¢nost’
poskytne pdzicku alebo tver
100%-nej dcérskej spolocnosti

(iif)
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(d)

(e)

®

the participants’ respective capital
participations in the joint venture entity,
and in which the liability of the Core
Group Company is [imited to the amount
of its capital contribution; and/or

is a fransaction for the purpose of jointly
procuring goods or services from a
person who is not a Related Party or
jointly providing or offering goods or
services to a person who is not a Related
Party on Arm’s Length terms, and
pursuant to which there is no sale or
provision of goods or services, or any
material payments, between the Core
Group Company or Core Group
Companies and the Related Party or
Related Parties; and/or

is a transaction pursuant to which the
Core Group Company or Core Group
Companies sell(s) gas to a Related Party
or sell(s) or buy(s) electricity to or from a
Related Party on terms and conditions,
including price, which are available for
acceptance to  other  comparable
customers who are not Related Parties, on
a non-discriminatory basis; and/or

is a transaction pursuant to which:

(1) a loan is provided between the
Core Group Companies;

(i)  a loan is provided by a Material
Subsidiary to a Core Group
Company;

without prejudice to Par. ({)(i)
above, a loan is provided by the
company to a wholly-owned
subsidiary of SPP, provided that

(iii)




SPP, za podmienky, Ze celkova
vySka istiny nesplatenych
zavizkov  100%-nej  dcérskej
spolocnosti SPP vyplyvajuce =z
nepresiahne Za Ziadnych
okolnosti sumu desat’ milidnov
eur (10 000 000 €).

»Spriaznena strana“ znamena vo vztfahu ku
ktorejkol'vek Spolo¢nosti Hlavnej skupiny (v
kazdom pripade pri zohl'adneni poslednej vety
tejto definicie):

() akukol'vek  Pridruzeni  spoloénost’
prisludnej Spolo¢nosti Hlavnej skupiny,
ktora sama o sebe nie je dalfou
Spolo¢nost’ou Hlavnej skupiny,

(b) akukol'vek ini osobu, ktora je: (i)Fond
narodného majetku Slovenskej
republiky, Ministerstvo hospodarstva
Slovenskej  republiky,  Energeticky
a pramyslovy holding, a.s., EPH Gas
Holding B.V., Seattle Holding B. V. alebo
Slovak Gas Holding B.V., alebo (ii)
PridruZenou spolognostou akejkol'vek
osoby podl'a odseku (i) vy$sie (v kaZdom
pripade za predpokladu a len pokym
takato osoba podla odseku (i) vys&ie
alebo  ktorakolvek jej  PridruZena
spolo¢nost’ (priamo alebo nepriamo)
vlastni akékol'vek akcie spoloénosti
SPP),

() akéhokol'vek ¢lena predstavenstva alebo
dozorne;j rady, ktoré¢hokol'vek
Predstavenstva Dcérske;  spolodnosti
alebo ktorejkol'vek Dozornej rady
Dcérskej spolotnosti  alebo dozornej
komisie spolo¢nosti Eustream alebo
akéhokol'vek zamestnanca Spolo¢nosti
Hlavnej skupiny vo vyS$$ej riadiacej
funkcii, ktory je priamo podriadeny
predstavenstvu  alebo  prislu§nému
Predstavenstvu Deérskej spoloénosti (pre
vyltdenie  pochybnosti,  zaloZenie,
skonéenie a  podmienky  jeho
pracovnopravneho vztahu s prislusnou
Spolotnostou  Hlavnej skupiny sa
nepovazuju za Obmedzent transakciu
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the aggregate principal amount of
outstanding liabilities of the
wholly-owned subsidiaries of
SPP resulting from such loans
does not at any time exceed ten
million Euros (€ 10,000,000).

“Related Party” means in respect of any Core
Group Company (in each case subject to the final
sentence of this definition):

(a)

(b)

(©)

any Affiliate of the respective Core
Group Company which is not itself
another Core Group Company;

any other person who is: (i) National
Property Fund of the Slovak Republic
(Fond narodného majetku Slovenskej
republiky), the Ministry of Economy of
the Slovak Republic (Ministersivo
hospoddrstva  Slovenskej  republiky),
Energeticky a pramyslovy holding, a.s.,
EPH Gas Holding B.V., Seattle Holding
B.V. or Slovak Gas Holding B.V.; or (ii)
an Affiliate of a person referred to in item
(i) above (in each case provided that and
only for so long as a person referred to in
item (i) above or any of its Affiliates holds
(directly or indirectly) any shares of SPP);

any member of the Board of Directors or
Supervisory Board, or of any Subsidiary
Board of Directors or Subsidiary
Supervisory Board or  Eustream
Supervisory  Commission, or any
employee of a Core Group Company
holding a senior managerial function who
is under direct governance powers of the
Board of Directors or the relevant
Subsidiary Board of Directors (for the
avoidance of doubt, the establishment,
termination and terms of his employment
with the respective Core Group Company
shall not be deemed' an Eustream
Restricted Related Party Transaction or a
Subsidiary Restricted Related Party




spolo¢nosti  Eustream so Spriaznenou
stranou alebo za Obmedzent transakciu
Dcérskej spolocnosti so Spriaznenou
stranou) alebo akykol'vek subjekt, v
ktorom takéto osoba vlastni priamy alebo
nepriamy podiel vo vySke viac ako pil
percent (5 %) a

akukol'vek osobu, ktord priamo alebo
nepriamo vlastni aspoti pit’ percent (5 %)
zakladného imania Spolocnosti alebo v
ktorej je SPP ¢&i Hlavna dcérska
spolonost’ akcionarom, priamo alebo
nepriamo vlastniacim aspoft pat’ percent
(5 %) jej zékladného imania,

(d)

aviak za podmienky, Ze ziadna Spolo€nost’
Hlavnej skupiny sa nebude povazoval za
Spriaznent stranu ktorejkol'vek inej Spolo¢nosti
Hlavnej skupiny.

»2Akeie” znamenaju kmeniové akcie spolo¢nosti,
akékol'vek akeie vydané vymenou za ticto akcie
prostrednictvom konverzie alebo zmeny druhu
akcii a akékol'vek akcie zastupujice tieto akcie
alebo z nich odvodené v désledku zvysenia,
redtrukturalizcie alebo zmeny zikladného
imania spolo¢nosti alebo ktoré spolo¢nost’
vydala akymkol'vek inym spdsobom.

sAkcionarska zmluva® znamena Zmenent
adoplnent akcionarsku zmluvu ohl'adom
spolo¢nosti SPP medzi, okrem inych, Fondom

narodného majetku Slovenskej republiky,
Ministerstvom hospodarstva Slovenskej
republiky, spolo¢nostou Energeticky

a pramyslovy holding, a.s. a spoloénostou EPH
Gas Holding B.V. uzatvorent diia 19. septembra
2013.

»SPP*  znamena Slovensky  plynarensky
priemysel, a.s. akciovit spolofnost’ zalozent
podla prava Slovenskej republiky, so sidlom
Mlynské ntvy 44/a, 825 11 Bratislava, Slovenské
republika, ICO 35 815 256.

“SPP Distribticia“ znamend spolo¢nost’ SPP —
distribicia, a.s., akciovi spoloénost’ zaloZent
podla prava Slovenskej republiky, so sidlom
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Transaction), or any entity in which such
a person holds a direct or indirect interest
exceeding five per cent. (5%); and

any person directly or indirectly owning
five per cent (5%) or more of the share
capital of the Company or of whom SPP
or Core Subsidiary is a shareholder
owning directly or indirectly five per cent
(5%) or more of its share capital;

(d)

provided however, that no Core Group Company
shall be treated as a Related Party of any other
Core Group Company.

“Shares” means the ordinary shares of the
company, any shares issued in exchange for those
shares or by way of conversion or reclassification,
and any shares representing or deriving from
those shares as a result of an increase in,
reorganisation or variation of the capital of the
company or otherwise issued by the company.

“Shareholders” Agreement” means the
Amended and  Restated  Shareholders’
Agreement in respect of SPP among, inter alia,
the National Property Fund of the Slovak
Republic and the Ministry of Economy of the
Slovak Republic, Energeticky a primyslovy
holding, a.s. and EPH Gas Holding B.V. entered
into on 19 September 2013.

“SPP” means Slovensky plynarensky priemysel,
a.s., a joint stock company incorporated under
the laws of the Slovak Republic and having its
scat at Mlynské nivy 44/a, 825 11 Bratislava,
Slovak Republic, with identification number
(1CO) 35 815 256.

“SPP Distribution” means SPP - distribucia,
a.s., a joint stock company incorporated under
the laws of the Slovak Republic and having its
seat at Mlynské nivy 44/b, 825 11 Bratislava,



Mlynské nivy 44/b, 825 11 Bratislava, Slovenskd
republika, ICO 35 910 739.

»Akeie SPP“ zpamenaju (i) kmefiové akcie
spoloénosti SPP, (ii) akékolvek akcie vydané
vymenou za tieto akcie prostrednictvom
konverzie alebo zmeny druhu akeii a (iii)
akékol'vek akcie zastupujtce tieto akcie alebo z
nich odvodené v  dobsledku  zvySenia,
reStrukturalizacie alebo zmeny zdkladného
imania spolo¢nosti SPP, alebo ktoré spolo¢nost’
SPP vydala akymkol'vek inym sposobom.

L aa??

motrategicky plam” znamena strategicky plan
Hlavnej skupiny, schvaleny predstavenstvom
SPP podla stanov SPP,

,Deérska spoloénost™ znamena vo vzfahu k
akejkolvek osobe, akukoI'vek inil osobu, ktord
dana osoba kontroluje.

»Predstavenstvo  Decérskej spolo¢nosti®
znamena predstavenstvo prislusnej Hlavnej
dcérskej spolo€nosti.

,»,Obmedzena transakcia Dcérskej spoloénosti
s0 Spriaznenou stranou“ znamena akukol'vek
transakciu, ktor uzatvorila alebo uzatvori
ktorakol'vek Hlavna dcérska spolonost s
ktoroukol'vek  Spriaznenou stranou alebo
Spriaznenymi stranami a ktora nie je Povolenou
transakciou so Spriaznenou stranou.

,,10zorna rada Deérskej spolo¢nosti” znamena
dozorni radu prislusnej Hlavnej dcérskej
spolo¢nosti.

»ITransakcia spolocnosti Eustream tykajica
sa oddelenych cinnosti“ znamend akdkolvek
transakciu, ktord uzatvorila alebo uzatvori
spolo¢nost’ Eustream a kiord sa tyka prevadzky,
udrzby alebo rozvoja prepravnej siete, v
savislosti s ktorou Zakony o energetike vyZaduju
nezavislost rozhodovacich pravomoci od
rozhodovania ostatnych Spolo€nosti Hlavnej
skupiny alebo osoby, ktord priamo alebo
nepriamo vykonéva kontrolu nad Spoloénost'ami
Hlavnej skupiny alebo vo vztahu ku ktorej
Zakony o energetike ukladaji spolo¢nosti
Eustream povinnost, aby neposkytla informéacie
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Slovak Republic, with Identification No. (ICO)
35910 736.

“SPP Shares” means (i) the ordinary shares of
the SPP, (it) any shares issued in exchange for
those shares or by way of conversion or
reclassification and (iii) any shares representing
or deriving from those shares as a result of an
increase in, reorganisation or variation of the
capital of SPP or otherwise issued by SPP.

“Strategic Plan” means the strategic plan of the
Core Group, approved by the board of directors
of SPP in accordance with the articles of
association of SPP.

“Subsidiary” means, in relation to a person, any
other person controlled by such person.

“Subsidiary Board of Directors” means the
board of directors of the relevant Core
Subsidiary.

“Subsidiary  Restricted Related Party
Transaction” means any transaction entered or
to be entered into by a Core Subsidiary with a
Related Party or Related Partics which is not a
Permitted Related Party Transaction.

“Subsidiary Supervisory Board” means the
supervisory board of the relevant Core
Subsidiary.

“Unbundled Eustream Transaction” means
any transaction entered into or to be entered into
by FEustream relating to the operation,
maintenance or development of the transmission
network, in respect of which the Energy
Legislation requires that decision making must
be independent of the decision making powers of
other Core Group Companies or a person, which,
directly or indirectly, exercises control over Core
Group Companies, or in respect of which the
confidentiality = obligations of Eustream
prescribed by the Energy Legislation prevent the




o tejto transakeii akejkol'vek inej Spolognosti
Hlavnej skupiny.

,URSO* znamen4 Urad pre reguléciu sietovych
odvetvi alebo jeho nastupcu.

(a)
(®)

(c)

(d)

(e)

®
()

(h)

(@

@

CLANOK 111
PREDMET PODNIKANIA

preprava plynu;

kiipa tovaru na ucely jeho predaja
kone&nému spotrebitel'ovi {(maloobchod)
v rozsahu vol'ne) Zivnosti;

kipa tovaru na tcely jeho predaja inym
prevadzkovatel'om Zivnosti
(velkoobchod) v rozsahu vol'nej Zivnosti;

sprostredkovatel'skd Cinnost’ v oblasti
obchodu, vyroby asluzieb v rozsahu
vol'nej Zivnosti;

poradenské &innost’ v oblasti obchodu,
sluZieb apodnikania v rozsahu volne]
Zivnosti;

vyroba a rozvod tepla;

opravy a montaZ uréenych meradiel;
montaz, opravy, uUdrzba, odborné
prehliadky a odborné skusky plynovych
zariadeni;

montdZ, opravy, Udrzba, odborné
prehliadky a odborné skusky
elektrickych zariadeni;

montdZ, opravy, Udrzba, odborné

prehliadky a odborné skasky tlakovych
zariadeni;
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company from disclosing information on such
transaction to any other Core Group Company.

“URSO” means the Office for Regulation of
Network Industries (Urad pre regulaciu
sietovych odvetvi) or a successor thereof.

ARTICLE 111
SUBJECT OF BUSINESS

(a) transmission of gas;

(b) purchase of goods for the purpose of their
resale to end users (retail) within the
scope of a trade licence granted without
further qualifications;

{©) purchase of goods for the purpose of their
resale to other trade license holders
(wholesale) within the scope of a trade
licence  granted  without  further
qualifications;

(d) intermediary activities in the field of
trade, manufacturing and services within
the scope of a trade license granted
without further qualifications;

(e) consulting services in the field of trade,
services and business within the scope of
a trade license granted without further
qualifications;

(f) productidn and distribution of heat;

(g) repair and installation of determined
meters;

(h) installation, repair, maintenance,
professional inspections and tests of gas
facilities;

(i) installation, repair, maintenance,
professional inspections and ftests of
electric facilities;

() installation, repair, maintenance,
professional inspections and tests of
pressure facilities;



(k)

)

(m)

(n)

(0)
®)
()

)
(s)
®)

(w)
™)

(w)

(¥)
(z)

montd?, opravy, UdrZba, odborné
prehliadky a odborné skusky zdvihacich
zariadeni;

poskytovanie software - predaj hotovych
programov na zaklade zmluvy s autorom;

kopirovacie a rozmnoZovacie shuzby v
rozsahu vol'nej Zivnosti;

spriva registratuirnych zdznamov bez
trvalej dokumentarne] hodnoty;

technik poZiarnej ochrany;
bezpecnostnotechnické sluzby;

prevadzkovanie zdvodného hasi¢ského
utvaru;

zamocnictvo;

zvaracské prace;

zemné a vykopové prace v rozsahu
volI'nej Zivnosti;

manipulacia s nakladom;

prendjom hnutelnych veci v rozsahu

volnej Zivnosti;

podnikatel'ské poradenstvo v rozsahu
vol'nej Zivnosti;

istiace prace;

povrchova tprava kovov;

skiifanie  materidlov a  vyrobkov
nededtruktivnymi metédami v rozsahu
vol'nej Zivnosti,

le
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(k)

)

(m)

(n)

(0)
@)
(@)

(r)
(s)
(®

(w)
(v)

(w)

x)

(y)
(2)

installation, repair, maintenance,
professional inspections and tests of
lifting facilities;

software provision - selling of complete
programs based on a contract with the
author;

copying and reproduction services within
the scope of a trade licence granted
without further qualifications;

administration of the registration records
without permanent documentary value;

fire protection technician;
technical and safety services;

operation of the fire brigade of the
company;

locksmith’s activities;
welding works;

ground works and excavation works
within the scope of a trade licence
granted without further qualifications;

handling of loads;

lease of movable property within the
scope of a trade licence granted without
further qualifications;

business consultancy within the scope of
a trade licence granted without further
qualifications;

cleaning works;
metals surface finishing;

testing of materials and products using
non-destructive methods within the scope
of a trade licence granted without further
qualifications;




(aa)

(bb)

(c)
(dd)

(ce)

(tH)

(gg)

(hh)
(ii)

@i

(k)

defektoskopické skasky v rozsahu volngj
Zivnosti;

inZzinierska &innost' — obstardvatelské
sluzby v stavebnictve;
geodetické a kartografické &innosti;

uskutoéiovanie stavieb a ich zmien;
vykon &innosti stavbyvediceho;

podnikanie v oblasti nakladania

s nebezpecnym odpadom;

poskytovanie sluzieb v oblasti

enviromentu,;
technické testovanie, meranie a analyzy;

poskytovanie elektronickych

komunika¢nych sieti;

poSkytovanie elektronickych

komunika¢nych sluzieb;
vydavatel'ska ¢innost’.

1L CAST
ZAKLADNE IMANIE

CLANOK IV

ZAKLADNE IMANIE SPOLOCNOSTI

1

(a)

Zakladné  imanie  spoloCnosti  je
282 928 727,09 €
(dvestoosemdesiatdvamiliénov
deviit'stodvadsatosemtisic
sedemstodvadsat’sedem
centov ).

euro  a devit

Zakladné imanie spolotnosti je rozdelené
na:

10 (desat’} ks listinnych akcii na meno
s menovitou hodnotou jednej akcie a
3 319,39 € (tritisic tristodevétnast’ euro
a tridsat’devét’ centov );
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(aa)

(bb)

(cc)
(dd)

(ee)

(fH)

(gg)

(hb)
(if)

Q)

(kk)

defectoscopy tests within the scope of a
trade licence granted without further
qualifications;

engineering activities — procurement
services in the field of construction;

geodetic and cartographic activities;

performance of construction works and
changes thereof;

performance of the activity of a building
site manager;

business activities in the field of handling
dangerous wastes;

provision of services in the field of
environment;

technical testing, metering and analysing;

providing electronic communication
networks;
providing electronic communication
services;
publishing activities.

SECOND PART

SHARE CAPITAL

ARTICLE IV

SHARE CAPITAL OF THE COMPANY

(a)

The share capital of the company shall be
€282,928,727.09  (twohundred and
eighty two million and nine hundred and
twenty eight thousand seven hundred and
twenty seven Euros and nine cents).

The share capital of the company is
divided into:

10 (ten) physical shares registered in
name; the nominal value of each share
being € 3,319.39 (three thousand and




(b)

(c)

I (ednu) listinn akciu na meno s (b)

menovitonw hodnotou jednej akcie a
82 895 533,19€ (osemdesiatdva
miliénov osemstodevit'desiatpit’ tisic
pét'stotridsat’tri euro a devitnast’ centov);
a

1 (jednu) listinnd akciu na meno s
menovitou hodnotou jednej akcie a
200 000 000, € (dvesto milidnov euro).

Valné zhromazZdenie spolo¢nosti (,,valné
zhromazdenie*) rozhoduje o zvydeni
alebo  zniZzeni zékladného imania
spolotnosti, v salade s prisludnymi
pravaymi predpismi a ustanoveniami ¢l.
XIX tychto stanov. Valné zhromazdenie
moze taktieZ poverit predstavenstvo
spoloCnosti (,,predstavenstvo®)
rozhodnit’ o zvyseni zakladného imania
spoloénosti do urditey vysky a =za
podmienok stanovenych zikonom a
ustanovenim ¢l XTX.

Spolo¢nost’ vedie zoznam akcionarov v
sulade so zdkonom ¢&. 513/1991 Zb. v
znenf neskordich predpisov (Obchodny
Zakonnik) a zadkonom ¢. 566/2001 Z.z. o
cennych papieroch v platnom zneni.

CLANOK V

FORMA, HODNOTA, DRUHY A PODOBA

AKCII

Akcie st cenné papiere, s ktorymi si
spojené prava akciondrov podielat’ sa
podl'a prisludnych pravnych predpisov a
tychto stanov na riadeni, zisku a na
likvidaénom zostatku spoloCnosti pri jej
zrudeni, pokial nie je v stanovach
uvedené nieco iné.

Spolocnost’ méZe vydat’ hromadné akcie,
ktoré nahrddzajn viac akcii toho istého
druhu s rovnakou menovitou hodnotou.
Ak akcionar pisomne poZiada ¢ vymenu
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(©

three hundred and nineteen Euros and
thirty nine cents);

1 (one) physical share registered in name,
the nominal value of the share being
€ 82,895,533.19 (cighty two million
eight hundred and ninety five thousand
five hundred and thirty three Euros and
nineteen cents) and

[ (one) physical share registered in name,
the nominal value of the share being
€ 200,000,000 (two hundred million
Euros).

The general meeting of the company (the
“General Meeting”) decides on increase
or reduction of share capital of the
company pursuant to applicable law and
the provisions of Art. XIX hereof. The
General Meeting may also authorize the
Board of Directors of the company (the
“Board of Directors”) to decide to
increase the share capital of the company
up to a certain amount, on terms set forth
by law and the provision of Art. XIX.

The company shall keep a register of
shareholders in accordance with Act No.
513/1991 Coll. as amended (the
Commercial Code) and Act No. 566/2001
Coll. on Securities as amended.

ARTICLE V

FORM, VALUE, CLASSES (“DRUHY?)
AND TYPES (“PODOBA”) OF SHARES

Shares are securities to which, under
applicable laws and under these Articles
of Association, rights of shareholders
shall be attached to participate in the
management, profit and liquidation
balance of the company upon its
dissolution unless otherwise specified
herein.

The company may issue global share
certificates which will represent several
shares of the same class of identical
nominal value. In the event that a




(a)

(b)

(c)

svojej hromadnej akcie za dve alebo viac
samostatnych akcii alebo hromadnych
akcii, alebo o vymenu dvoch alebo
viacerych samostatnych akcii  alebo
hromadnych akcii za jednu alebo viac
hromadnych akcii, o taky akcionar moze
na zaklade vlastného wuvaZenia Vv
pisomnej Ziadosti adresovanej
spoloénostt urdit’, potom je spolo€nost’
povinnad tak urobit’ do desiatich (10)
pracovnych dni po tom, ako dostane
takuto Ziadost. Spolo¢nost vyda nové
akcie vymenou za origindl hromadnej
akcie (hromadnych akcii). Rovnaky
postup plati v pripade, Ze akcionar
poZziada o vymenu dvoch alebo viacerych
samostatnych akcii za hromadné akcie,
pri€¢om vysSie uvedené plati primerane.

Akcie spoloénosti st vydané ako listinné
cenné papiere na meno, kioré nie su
verejne obchodovatel'né.

Valné zhromaZdenie méze rozhodnaf’ o
vydani akcii:

rdznych foriem (na meno, na doruditel’a);

rdéznej menovite] hodnoty (3 319,39 €,
resp. akakol'vek ind hodnota vyjadrena
kladnym celym &islom);

rdzneho druhu (kmeidiové, prioritné akcie)

odlidujtce sa svojimi nazvami a obsahom
prav, ktoré su s nimi spojeng.

11 CAST
AKCIONARI

CLANOK VI

PRAVA A POVINNOSTI AKCIONAROV

Prava a povinnosti akcionara upravuje
prislusny =zdkon a tieto stanovy.
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(a)

(b)

(©

1

shareholder requests in writing that its
global share certificate be exchanged for
two or more individual or global share
certificates, or that two or more
individual or global share certificates be
consolidated and exchanged for one or
more global share certificates, as such
sharcholder may, in its sole discretion,
designate by written notice to the
company, the company shall be obliged
to do so within ten business days (10) of
receipt of such request. The company
shall issue the new share certificates in
exchange for the original global share
certificate(s). The same procedure shall
be applied in the event that a shareholder
requests a consolidation of two or more
individual share certificates into one or
more global share certificates, and the
foregoing shall apply mutatis mutandis.

The shares of the company shall be issued
as physical form shares registered in
name; they shall not be publicly tradable.

The General Meeting may decide on the
issuance of shares:

in different forms (shares registered in
name, bearer shares);

of different nominal value (€ 3,319.39 or
any other value expressed as a positive
integer);

of different classes (ordinary, or
preferential shares) differing in their
names and contents of the rights attached
thereto.

THIRD PART
SHAREHOLDERS

ARTICLE VI

RIGHTS AND OBLIGATIONS OF

SHAREHOLDERS

Shareholder’s rights and obligations shall
be governed by applicable law and these




Akcionarom sa mbze stat’ pravnicka
alebo fyzicka osoba.

Zakladnymi pravami akcionara je pravo
podielat’ sa na riaden{ spoloc¢nosti, na
zisku a na likvidanom zostatku
spolo€nosti pri jej zruseni s likvidaciou.
Pravo z0lastfiovat’ sa na riadenf
spolo¢nosti  si  akcionar uplatiiuje
hlasovanim na valnom zhromaZdeni,
pricom akciondr musi redpektoval
organizatn¢ opatrenia platné pre konanie
valného zhromazdenia. Akciondr mé
pravo pozadovat’ na valnom zhromazdent
informécie, vysvetlenia tykajuce sa
zaleZitosti spolocnosti alebo zaleZitosti
0s6b ovladanych spolo€nost'ou, podavat
navrhy k prerokivanému programu a byt’
voleny do organov spolo¢nosti.

Akcionar mdzZe vykonavat svoje prava na
valnom zhromaZdeni prostrednictvom

fyzickej osoby - splnomocnenca.
Splnomocnencom nemdze byt clen
dozornej rady spolo&nosti.

Splnomocnenec musi byt pre Glast’ na
valnom zhromaZdeni splnomocneny
pisomnym plnomocenstvom, ¢o mdzZe
byt vSeobecna pln4 moc na vykondvanie
hlasovacich prav na valnom
zhromazdeni, a musi obsahovat’ nazov,
sidlo a ICO spolo¢nosti, ak je pridelené,
ak je akcionirom pravnicka osoba alebo
meno, priezvisko, rodné &islo (u inych
ako  slovenskych obfanov  datum
narodenia) a bydlisko tak akcionara,
ktory je fyzickou osobou, ako aj
splnomocnenca, a podpis akcionara. Ak
sa akecionar, ktory vydal splnomocnenie
osobne zadastni valného zhromaZdenia,
jeho splnomocnenie sa bude povazovat
Za neuéinné.

Podet hlasov akciondra je dany pomerom
menovitej hodnoty jeho/jej akeii k vyske
zékladného imania. Kazdych tridsattri
eur adevitndst centov (33,19 €)
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Articles of Association. A natural or legal
person may become a shareholder.

Basic shareholder’s rights are the right to
participate in the management of the
company and the right to share the profit
and liguidation balance of the company
upon its dissolution with liquidation. The
right to participate in the management of
the company shall be exercised by the
shareholder by his/her voting in the
General  Meeting,  whereby  the
shareholder must comply with the
organisational measures applicable to the
conduct of General Meeting. In the
course of General Meetings, sharcholders
shall have the right to request
information, explanations concerning the
company’s affairs or affairs of persons
managed by the company, submit
proposals regarding the agenda and be
elected to the bodies of the company.

A shareholder may exercise his/her rights
in the General Meeting through a proxy,
who shall be a natural person. The proxy
may not be a member of the Supervisory
Board of the company. The proxy must
be empowered to participate in the
General Meeting by a written power of
attorney, which may be a general power
of attorney to exercise voting rights at the
General Meeting, and which must include
the name, registered seat and company 1D
(ICO), if any, if the shareholder is a legal
person, or the name, surname, Birth
number (or if not a Slovak citizen, date of
birth} and address if the shareholder is a
natural person, and the like data of the
proxy, as well as the signature of the
shareholder. If a sharcholder that has
issued a power of attorney participates
personally in the General Meeting, the
power of attorney shall be deemed null
and void.

A shareholder has voting rights in
proportion to the nominal value of his/her
shares to the amount of the share capital.
Every thirty three Euros and nineteen




menovite] hodnoty akcii predstavuje
jeden hlas.

Alkcionar ma pravo na podiel zo zisku
spolo¢nosti  (dividendu), ktory valné
zhromazdenie uréilo na rozdelenie.
Akciondr nie je povinny vratit’
spolo¢nosti dividendu prijata
dobromyselne.

Majetkové vklady do spolo¢nosti pocas
trvania spolo¢nosti nemoZno akcionarom
vratit, a akciondri nie sG opradvneni
pozadovat’ vritenie svojich majetkovych
vkladov v pripade zru$enia spolo&nosti.

Akciondr, ktory upisuje novo vydané
akcie je povinny splatit’ cely emisny kurz
akcif. Za akciondrov sa povazujl aj
majitelia do¢asnych listov.

Akciondr ma v rozsahu, v akom mu to
umozZiiuji  platné pravne predpisy,
(vratane zédkona o energetike &. 251/2012
Z.z.) pravo nazeral do zapisnic z
rokovania dozorne] rady a o takto
ziskanych informacidich je povinny
zachovavat’ mi¢anlivost’.

Akykol'vek prevod Akcii podlicha
stihlasu valné¢ho zhromazdenia. Valné
zhromazdenie mdZe odmietnut’ udelenie
sthlasu s prevodom Akeii len v pripade,
ak akcionar zamysla predat’ alebo
previest Akcie v rozpore s tymito
stanovami alebo Akciondrskou zmluvou.
V pripade, Z¢ spolo€nost’ ma viac ako
jedného  akcionara, akcionar, ktory
zamysla previest svoje Akcie, musi
pisomne informovat’ ostatnych
akciondrov a predstavenstvo o prevode s
uvedenim navrhovaného nadobuidatel’a
najneskér 30 dni pred valnym
zhromaZdenim, na ktorom ma byl
schvalenie prevodu prerokované. Pre
odstrianenie pochybnosti, valné
zhromaZdenie spoloCnosti sa kona
arozhoduje  najneskdér v zakonom
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cents (€ 33.19) of the nominal value of
shares shall represent one vote.

A shareholder is entitled to a share in the
profits of the company (a dividend),
which the General Meeting has decided
to distribute. A shareholder is not obliged
to return to the company a dividend
received in good faith.

During the existence of the company
capital contributions to the company may
not be returned to shareholders, and in
case of the company’s dissolution,
sharcholders shall not be entitled to
request the return of their capital
contributions.

A sharcholder subscribing to newly
issued shares shall be obliged to pay in
the entire issue price of the shares.
Holders of interim certificates shall also
be deemed shareholders.

To the extent permitted by wvalid
legislation, including the Energy Act No.
251/2012 Coll., the shareholder shall be
entitled to inspect the minutes of the
meetings of the Supervisory Board and
must treat any information so obtained as
confidential.

Any transfer of the Shares is subject fo
approval by the General Meeting. The
General Meeting may only refuse to
approve the transfer of Shares if a
shareholder intends to sell or transfer the
Shares in contravention of these Articles
of Association or the Shareholders”
Agreement. Provided the company has
more than one shareholder, a shareholder
contemplating transfer of its Shares must
give the other sharcholders and the Board
of Directors a written notice of the
transfer, specifying the proposed
transferee, not later than 30 days prior to
the General Meeting at which the consent
for the transfer to be discussed. For
avoidance of doubts, the General Meeting
of the company takes place and decides
no later than in a statutory time period of




stanovenej Iehote 40 dni odo dfa
dorudenia Ziadosti akciondra. V pripade,
Ze spolotnost ma viac ako jedného
akciondra, ktorykol'vek akcionar moéze
vzniest preukazatelné ndmietky pred
alebo na valnom zhromazdeni vodi
navthovanému prevodu akcii, ak
odporuje Akionarskej zmluve. Ak Ziaden
z akctondarov nevznesie Ziadne také
namietky a ak navrhovany prevod nie je
v rozpore s tymito stanovami, valné

zhromaZdenie  schvali  navrhovany
prevod.
~ IV.CAST
ORGANY SPOLOCNOSTI
CLANOK VII
ORGANY SPOLOCNOSTI

Organmi spolocnosti su:

(a) valné zhromaZdenie;

(b) predstavenstvo;

(©) dozornd rada;

(d) dozorna komisia.

CLANOK VIII
VALNE ZHROMAZDENIE

1 Valné zhromaZdenie je najvys8§im
orgénom spolo¢nosti. Do jeho pésobnosti
patri:

(a) vol'ba a odvolanie ¢lenov dozornej rady
(okrem tych, ktorych volia a odvolavaja
zamestnanci spolo€nosti), schvalovanie
odmeny &lenov dozornej rady a uzavretia
alebo zmeny zmliv o vykone funkcie
¢lenov dozornej rady;

(b) volba a odvolanie ¢&lenov dozornej

komisie a schvalovanie uzavretia alebo
zmeny zmliv o vykone funkcie &lenov
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40 days from the date of delivery of the
shareholder’s request. Provided the
company has more than one shareholder,
any shareholder may raise provable
objections prior or at the General Meeting
against the proposed transfer of Shares as
contravening the Shareholders”
Agreement. If no such objections are
raised by any sharcholders and if the
proposed transfer is not in contravention
of these Articles of Association, the
General Meeting shall approve the
proposed transfer.

FOURTH PART
BODIES OF THE COMPANY

ARTICLE VII
BODIES OF THE COMPANY

The bodies of the company shall be:

(2)
(b)
(©
(d)

(2)

(b)

the General Meeting;

the Board of Directors;

the Supervisory Board;

the Supervisory Commission.

ARTICLE VIII
GENERAL MEETING

The supreme body of the company shall
be the General Meeting. Its scope of
competence shall be as follows:

election and recall of the members of the
Supervisory Board (other than those to be
elected and recalled by the employees of
the company), approval of the
remuneration (odmena} of members of
the Supervisory Board, and of the
execution or amendment of agreements
on performance of the office of the
members of the Supervisory Board,

election and recall of the members of the
Supervisory Commission, and approval
of the execution or amendment of
agreements on performance of the office




©

(d)

(©)

®

(2)

(h)

dozornej komisie, schval’ovanie pravidiel
odmeriovania ¢lenov dozornej komisie;

akdkolvek zmena stanov, Statitu
dozomej rady, Statifu dozormej komisie
alebo Statitu predstavenstva,

akdkol'vek zmena zdkladného imania
spolo¢nosti alebo vytvorenie, rozdelenie
alebo vydanie akychkol'vek akcii alebo
akychkol'vek inych cennych papierov
spoloénost'ou (okrem zmeniek na ucely
zabezpetenia Povoleného financovania)
alebo udelenie akychkol'vek opcif alebo
prav  na upisanic alebo premenu
akéhokol'vek nastroja na takéto akcie
alebo cenné papiere spolocnosti alebo
akékol'vek zniZenie zakladn¢ho imania
spolo¢nosti;

akékol'vek zludenie, splynutie,
rozdelenie, zmena privne] formy,
zruSenie s likvidaciou alebo ind
vyznamna zmena Korporatnej Struktiary
spoloCnosti, pre vyluceniec pochybnosti,
vratane  akéhokol'vek iné¢ho  typu
transformacii tykajicich sa spolo¢nosti
vyplyvajucich z akychkol'vek pravnych
predpisov prijatych po dni zmeny tychto
stanov; :

rozhodnutie o vymenovani likvidatora
spolo¢nosti a uréeni odmeny likvidatora;

rozhodnutic o rozdeleni akychkol'vek
dividend spoloénostou alebo
rozdel'ovanie inych platieb
vyplyvajiicich z Akcii priCom  valné
zhromaZzdenie modZe rozhodnit® len
otakom navrhu predstavenstva na
vyplatu dividend, ktory schvélila dozorna
komisia;

rozhodnutia o zvySeni alebo zniZeni
zakladného imania spolo¢nosti, o
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(©)

(d)

(©

®

(g)

(h)

of the members of the Supervisory
Commission, approval of the rules
governing remuneration (odmena) of

members of  the Supervisory
Commission;
any changes to the Articles of

Association, the Bylaws of the
Supervisory Board, the Bylaws of the
Supervisory Commission or the Bylaws
of the Board of Directors;

any change in the share capital of the
company or the creation, allotment or
issue of any shares or of any other
securities by the company (other than
promissory notes as a security for the
Permitted Financing) or the grant of any
option or rights to subscribe for or to
convert any instrument into such shares
or securities of the company, or any
reduction of the share capital of the
company;

any  fusion, merger, de-merger,
transformation of legal form, dissolution
with liquidation, or other significant
change in the corporate structure of the
company including, for the avoidance of
doubt, any other type of corporate
transformation under any legislation
enacted after the date of change to these
Articles of Association;

decisions on appointment of a liquidator
of the company and determination of the
liquidator’s remuneration;

the declaration of any dividend by the
company or other distribution on account
of Shares, provided that the General
Meeting may only decide on such
proposal for the distribution of dividends
which has been approved by the
Supervisory Commission;

decisions on increasing or reducing the
share capital of the company,




(1)

)

(k)

4y

(m)

()

(0)

®)

(@

povereni predstavenstva zvySit' zakladné

imanie  spolofnosti za  uritych
podmienok a do uréitej vysky;

schvalenie riadnej individuélnej,
mimoriadnej  individudlnej, riadnej
konsolidovane]  alebo  mimoriadnej
konsolidovanegj  uétovnej  zavierky
spolo¢nosti, rozhodnutia o rozdeleni

zisku spoloCnosti vratane urCenia vysky
dividend a pripadnych tantiém ao
sposobe uhrady pripadnych  strat
spolo¢nosti; pricom valné zhromazdenie
mdze rozhodniat' len o takom ndvrhu
predstavenstva spolo¢nosti na rozdelenie
zisku alebo Ghradu strat, ktory schvalila
dozorna komisia;

rozhodnutia o zmenach prav spojenych s
akymkol'vek druhom Akcii;

rozhodnutia o premene akcii na meno na
akcie na dorucitel'a a naopak;

rozhodnutia o obmedzeni alebo vyludeni
prednostného  prdva akcionara na
upisanie  novo  vydanych  akeii
spoloCnosti v sulade a na zdklade
podmienok stanovenych zakonom;

akékol'vek
zriadenia
prava) s

rozhodnutia  schval'ujice
Nakladanie (vratane
akéhokol'vek  Zalozného
Akciami;

schvélenie zmluvy o prevode podniku
spolo¢nosti a zmluvy o prevode casti
podniku spolo¢nosti;

akékolvek
aktivami

rozhodnutia  schval'ujiice
Nakladanie s podstatnymi
prepravnej sicte plynu;

akdkol'vek podstatna zmena v povahe
hlavnej obchodnej ¢innosti spoloénosti;

schvilenie zaCatia akéhokol'vek siidneho
alebo rozhodcovského konania
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@

(k)

@

(m)

(n)

(0)

®

(@)

authorisation to the Board of Directors to
increase share capital of the company
within certain limits;

approval of ordinary individual,
extraordinary  individual,  ordinary
consolidated or extraordinary

consolidated financial statements of the
company, decisions on distribution of
profit of the company, including
determination of the amount of dividends
and royalties, if any, and the manner of
settlement of losses of the company, if
any; provided that the General Meeting
can only decide on such proposal of the
Board of Directors for profit distribution
or settlement of losses which has been
approved by the Supervisory
Commission;

decisions on changes in rights attached to
any class of shares;

decisions on transformation of name
shares to bearer shares and vice versa;

decisions on restriction or exclusion of
sharcholder’s  pre-emptive right to
subscribe to newly issued shares of the
company in accordance with and upon
conditions set forth by law;

decisions approving any Disposal
(including, creation of any Encumbrance)
of any of the Shares;

approval of the agreement on transfer of
a the company’s enterprise and of the
agreement on transfer of a part of the
enterprise of the company;

decisions approving any Disposal of

major gas transmission network assets;

any material change in the nature of the
core business of the company;

approval of any institution by the
company of any legal or arbitration




(t)

(s)

®

(w)

spolo¢nostou voci osobam, ktoré boli
priamymi alebo nepriamymi akeiondrmi
SPP pred 23. januarom 2013 a prestali
nimi byt’ najneskdr 23. januara 2013 (pre
vylu€enie pochybnosti, tento odsek sa
neaplikuje na zadatie akéhokol'vek
stidncho alebo rozhodcovského konania
vo¢i  Fondu narodného  majetku
Slovenskej republiky, Slovenskej
republike alebo jej organom, udradom
a nimi kontrolovanym osobam);

bez toho, aby boli dotknuté kogentné
pravne predpisy Slovenskej republiky,
vymenovanie auditora, pricom valné
zhromaZzdenie moze rozhodnut' len o
takom ndvrhu na vymenovanie auditora
spoloCnosti Eustream, ktory bol valnému
zhromazdeniu predloZeny
predstavenstvom spoloénosti;

akejkol'vek  Obmedzenc]
spoloénosti  Eustream  so
Spriaznenou  stranou, ktora nie je
Transakciou  spolo€nosti  Eustream
tykajiucej sa oddelenych cEinnosti, ak
hodnota tejto transakeie jednotlivo alebo
série shvisiacich transakcii  spolocne
presahuje pit'stotisic eur (500 000 €), za
podmienky, Ze valné zhromazdenie méZze
schvalit’ iba taka Obmedzenu transakciu
spolo¢nosti Eustream so Spriaznenou
stranou, ktord navrhlo predstavenstvo
spolo&nosti;

schvéalenie
transakeie

schvalenie akejkol'vek transakcie, ktord
md spolo¢nost’ v tmysle uzatvorit’ na
zaklade inych ako Beznych obchodnych
podmienok, okrem transakcif, ktoré st
Transakciami  spolo€nosti  Eustream
tykajacich sa oddelenych cinnosti, za
podmienky, Ze valné zhromaZdenie mbZe
schvalit’ iba takd transakciu spoloénosti,
ktora navrhlo predstavenstvo
spolonosti;

rozhodnutie o d’alich zaleZitostiach, ak
ich tieto stanovy alebo vSeobecne
zavizné kogentné pravne predpisy
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proceedings against persons which were
direct or indirect shareholders of SPP
before 23 January 2013 and ceased to be
as such no later than on 23 January 2013
(for the avoidance of any doubt, this
paragraph does not apply to institution of
any legal or arbitration proceedings
against the National Property Fund of the
Slovak Republic, Slovak Republic or
their instrumentalities, agencies and/or
subsidiaries);

without prejudice to the mandatory
provisions of the Slovak law,
appointment of the auditor, provided that
the General Meeting can decide only on
the proposal for appointment of the
auditor of Eustram, which has been
submitted to the General Meeting by the
Board of Directors;

approval of any FEustream Restricted
Related Party Transaction which is not an
Unbundled Eustream Transaction, where
the wvalue of any such transaction
individually or series of related
transactions  together exceeds five
hundred thousand Euros (€ 500,000);
provided that the General Meeting must
not approve any such Eustream
Restricted Related Party Transaction,
which was not proposed by the Board of
Directors;

approval of any transaction that is
proposed to be entered into by the
company on other than an Arm’s Length
basis except transactions that are
Unbundled Eustream  Transactions;
provided that the General Meeting musi
not approve any such transaction of the
company, which was not proposed by the
Board of Directors;

decision on other matters if these Articles
of Association or mandatory legal
regulations of binding force bring them




(2)

(b)

zveryju  do  pobsobnosti  valného

zhromazdenia.

Valné zhromazdenie sa skladd zo
vetkych na fiom pritomnych akcionarov.
Rokovani valn¢ho zhromaZdenia sa
zOdastiiuje spravidla asponi jeden Clen
predstavenstva, aspoil jeden &len
dozornej rady, aspoii jeden ¢len dozorne;j
komisie a‘alebo d’al3i pozvani hostia.
Prévo zt&astnit’ sa na rokovani valného
zhromaZdenia bez hlasovacieho prava ma
Osoba povinna zabezpeCit silad. Ak
akcionar  vykonava  svoje  pravo
prostrednictvom splnomocnenca, musi
origindl alebo Gradne osvedCend kdpiu
plnomocenstva odovzdat’ pri prezentécii
zapisovatel'ovi pre udely zapisu do listiny
pritomnych  akciondrov. Na takto
odovzdané plnomocenstvo sa nemodze
odvolavat' pri  dalSom  valnom
zhromazdeni; to neplati, ak znovu
predloZi original alebo Gradne ogved&enit
kdpiu tohto plnomocenstva. Ak akcionar
splnomocni na vykon prav spojenych s
tymi istymi akciami na valnom
zhromazdeni viacerych splnomocnencov,
spolo€nost’ umozni hlasovanie prvému
splnomocnencovi zapisanému do listiny
pritomnych.

Valné zhromaZdenie zvolava
predstavenstvo  najmenej raz = za
kalendarny rok, a to v lehote do $iesti (6}
mesiacov.  po uplynuti  aétovného
obdobia. Uktovnd zévierka sa zasiela
akciondrom spolu s pozvankou na riadne
valné zhromazdenie.

Mimoriadne valné zhromazdenie zvold
predstavenstvo najmé vtedy, ak:

sa na tom uznieslo predchadzajice valné
zhromazdenie;

poziadajii o to akcionari, ktori maju
akcie, Lktorych menovitda hodnota
dosahuje pit’ percent (5 %) alebo viac
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(b)

within the authority of the General
Meeting.

The General Meeting shall consist of all
shareholders present. General Meetings
shall be attended, as a rule, by at least one
member of the Board of Directors, at least
one member of the Supervisory Board, at
least one member of the Supervisory
Commission and/or other invited guests.
The Compliance Officer has the right to
attend the General Meeting without
voting rights. If a sharcholder excrcises
its right through a proxy, the original or a
certified copy of the power of attorney
must be submitted at the registration for
the list of attending shareholders. Such
submitted power of attorney shall not be
valid for the following General Meeting,
unless the original or a certified copy of
such power of attorney is submitted
again. If a shareholder grants an
authorisation to exercise the rights
attached to the same shares to several
proxies for the General Meeting, the
company shall allow the first proxy
entering his/her name in the list of
attendees to vote.

The General Meeting shall be convened
by the Board of Directors at least once in
a calendar year, not later than six (6)
months after the expiry of the accounting
period.  Financial  statements are
submitted to the shareholders together
with the invitation for the annual General
Meeting.

The Board of Directors shall convene an
extraordinary General Meeting mainly,
but not limited to the following
situations:

a resolution to that effect has been passed
by the preceding General Meeting;

shareholders holding shares the nominal
value of which equals five per cent (5%)
or more of the company’s share capital




(©)

10

Pozvanku s priloZenymi

zékladného imania spolo€nosti a navrhni
konkrétne =zalezitosti na rokovanie
valného zhromaZdenia;

predstavenstvo zisti, Ze straty spolo¢nosti
presiahli hodnotu jednej tretiny (1/3) jej
zakladného imania alebo takdto stratu
mozZno predpokladat’.

Mimoriadne valné zhromaZdenie zvola
dozorna rada z dévodu uvedeného v &l.
XII. ods. 1 a 19 stanov.

V pripade zvolania mimoriadneho
valného zhromazdenia podla ods. 4 pism.
b) tohto ¢lanku, predstavenstvo zvold
valné zhromazdenie tak, aby sa konalo
najneskér  do  Styridsiatich  (40)
kalendarnych dni od dorudenia ziadosti o
jeho zvolanie. Valné zhromazdenie je

povinné prerokovat’ navrhnuté
zalezitosti.
Predstavenstvo zvolava valné

zhromazZdenie pisomnymi pozvankami
najmenej tridsat’ (30} dni pred konanim
valného zhromazdenia. Pozvanka musi
obsahovat’ vietky nalezitosti ustanovené
platnymi prdvoymi predpismi.

K pozvanke zasielane) predstavenstvom
musia byl prilozené materidly, ktoré
budii predmetom rokovania valného
zhromazdenia. Materialy budu
pripravené spdsobom, ktory
v nevyhnutnom  rozsahu  reSpektuje
povinnost  spolo¢nosti  zachovavat
dévernost’ uloZenu Zéakonmi
o energetike, ktord jej brani spristupnit’
informacie ktorgjkol'vek inej Spolo¢nosti
Hlavnej skupiny.

materialmi,
ktoré budi prerokGvané na valnom
zhromazdeni zasle predstavenstvo aj
vietkym ¢&lenom dozornej rady.

Ak ma spoloénost’ jediného akcionara,
vykondva tento akcionar pdsobnost’
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request so and propose specific issues to
be discussed at the General Meeting;

the Board of Directors finds out that the
losses of the company have exceeded
one-third (1/3) of its share capital or if
this loss can be expected.

An extraordinary General Meeting shall
be convened by the Supervisory Board
for a reason stated in Art. XII, Par. 1 and
19 of the Articles of Association.

Should an extraordinary General Meeting
be convened pursuant to Par. 4(b) of this
Article, the Board of Directors shall
convene the General Meeting no later
than forty (40) calendar days after
delivery of the request to that effect. The
General Meeting shall be obliged to
discuss the matters proposed for the
agenda.

The General Meeting shall be convened
by the Board of Directors by written
invitations no later than thirty (30) days
before the date of the General Meeting.
The invitation must contain all the
requisites set forth in effective laws.

The invitation sent by the Board of
Directors must be accompanied by the
materials subject to discussion at the
General Meeting. The materials shall be
prepared in a manner respecting in the
necessary extent the confidentiality
obligations of the company prescribed by
the Energy Legislation preventing the
company from disclosing information to
any other Core Group Company.

The invitation accompanied by the
materials to be discussed at the General
Meeting shall also be sent by the Board
of Directors to all members of the
Supervisory Board.

If the company has only one shareholder,
such sharcholder shall exercise the




valného  zhromaZdenia vo forme
pisomnych rozhodnuti, ktoré musia byt
akcionarom podpisané. V pripadoch

ustanovenych zakonom, takéto
rozhodnutia musia mat’ formu notarske;j
zApisnice., Rozhodnutia  jediného

akciondra musia byt pisomne dorucené
predstavenstvu, dozornej rade, dozornej
komisii a Osobe povinne] zabezpedit
silad. Jediny akcionar je opravneny
poZadovat’, aby sa jeho rozhodovania
z0&astnilo predstavenstvo, dozornd rada,
dozorna komisia aOsoba povinna
zabezpedit’ silad, pri¢om Osoba povinna
zabezpecit’ stilad ma pravo sa zdSastnit’
rozhodovania jediného akcionara. Tento
akciondr moze kedykol'vek zvolat’ valné
zhromaZdenie,  ktorého  pdsobnost’
vykonava podla vlastného uvazenia,
priCom ods. 7, 8 a 9 tohto &lanku sa
nepouziji. Ustanovenia &L IX a ¢l X
tychto stanov sa pouZiji primerane,

11 Akcionar sa  zudastiuje  valného 11
zhromazdenia na vlastné naklady.

CLANOKIX
ORGANIZACNE ZABEZPECENIE
VALNEHO ZHROMAZDENIA

1 Zorganizovanie a priebeh  valného 1
zhromaZdenia  zabezpedi  spravidla
predstavenstvo.

2 Zapis akcionarov do listiny pritomnych 2

akcionarov organizuje predstavenstvo,
Listina pritomnych akcionarov obsahuje
najmi tieto udaje:

(a) ak je akcionarom pravnickd osoba, jej (a)
nazov, ICO spolo¢nosti, ak bolo
pridelené, a sidlo;

(b} ak je akciondrom fyzickad osoba, meno, (b)
priezvisko, rodné ¢&islo (u inych ako
slovenskych obcanov datum narodenia) a
trvalé bydlisko;
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powers of the General Meeting in the
form of written decisions that must be
signed by the shareholder. Such decisions
must be in the form of a Notarial Deed, if
required by law. The sole sharcholder’s
decisions must be delivered in writing to
the Board of Directors, the Supervisory
Board, the Supervisory Commission and
the Compliance Officer. The sole
shareholder shall be entitled to demand
that the DBoard of Directors, the
Supervisory Board, the Supervisory
Commission and the Compliance Officer
participate in its decision-making; the
Compliance Officer has the right to
attend the decision making of the sole
shareholder. Such sharcholder may
convene the General Meeting whose
powers it exercises in its own discretion
at any time and the Par. 7, 8 and 9 of this
article shall not apply. The provisions of
Art. IX and Art. X of these Articles of
Association shall apply accordingly.

A sharcholder shall attend General
Meetings at his’her own expense.

ARTICLE IX

ORGANISATION OF THE GENERAL

MEETING

As arule, the organisation and conduct of
the General Meeting shall be ensured by
the Board of Directors.

Registration of shareholders in the list of
attending shareholders shall be organised
by the Board of Directors. The list of
attending sharcholders shall include,
without limitation, the following data:

where the sharcholder is a legal person,
its name, company 1D (ICQO), if any, and
registered seat;

where the shareholder is a natural person,
his/her name, surname, Birth number (or
if not a Slovak citizen, date of birth) and
permanent address;




(©

@

()

isla akeii patriacich akciondrovi, ak su
pridelené;

sucet menovych hodnot akcif
opraviiujucich akcionara na hlasovanie,
alebo pripadne udaj o tom, Ze s akciami
nie je spojené Ziadne hlasovacie pravo;

v pripade, Ze akcionar splnomocni
zastupovanim na valnom zhromaZdeni
i1 osobu, do Hstiny akcionarov sa zapisu
aj identifikacné Uidaje splnomocnenca.

Listina pritomnych akcionarov musi byt
oznacend ndzvom a sidlom spolo¢nosti a
datumom konania valného zhromaZdenia.
Spravnost’ listiny pritomnych akcionarov
potvrdzuji svojimi podpismi predseda
valného zhromaZdenia a zapisovatel. Ak
spolo¢nost’ odmietne vykonat zapis
urditej osoby (oséb) do listiny
pritomnych, uvedie tfito skutoénost’ do
listiny pritomnych spolu s dévodmi
odmietnutia. Listina pritomnych je
suCastou zapisnice z konania valného
zhromaZdenia.

Do devitdesiat (90) minit od ¢&asu
uvedeného v pozvanke ako &as zaciatku
rokovania valného zhromaZdenia oznami
predstavenstvo pritomnym akcionarom
pocet pritomnych hlasov a ich podiel na
zakladnom imani.

Predstavenstvo poveri T'ubovolného zo
svojich &lenov, alebo akikolvek ind
osobu, aby aZz do zvolenia predsedu
valného zhromaZdenia viedla valné
zhromazdenie. Takato osoba prednesic
navth na volbu predsedu valného
zhromaZdenia, zapisovatela, dvoch
overovatel'ov zdpisnice a potrebny pocet
0s6b  poverenych  sCitanim  hlasov
(skrutatorov). Pri ich vol'be hlasuje valné
zhromazdenie najskor v celku (en bloc) o
vietkych  kandidatoch  navrhnutych
predstavenstvom. V pripade potreby sa
mbZe hlasovat’ o nicktorych kandidatoch
osobitne. Ak nebudu tito kandidati
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registration numbers of shares owned by
the sharcholder, if assigned;

aggregate nominal value of shares
entitling the sharcholder to vote, or
information that no voting right is
attached to the shares (if applicable);

where the shareholder empowers a proxy
to represent it at the General Meeting, the
proxy’s personal data shall also be
entered in the list of attending
shareholders.

The list of attending shareholders must
bear the name and registered seat of the
company as well as date of the General
Meeting. The accuracy of the hst of
attending shareholders shall be verified
by the Chairman of the meeting and the
minute’s clerk based on the signatures.
The refusal by the company to enter
certain person(s) in the list of attendees
must be recorded in the list of attendees,
together with the reasons for such refusal.
The list of attendees shall be part of the
minutes of the General Meeting,

Within ninety (90) minutes of the time
specified in the invitation at the
beginning of the General Meeting the
Board of Directors shall inform the
attending shareholders of the number of
present votes and their share in the share
capital.

The Board of Directors shall empower
any of its members or any other person (o
manage the General Meeting until the
chairman of the General Mecting is
elected. Such person shall propose that
the eclection of the chairman, minutes
clerk, two minutes verifiers and
appropriate number of vote counters be
held. The General Meeting first votes on
the candidates proposed by the Board of
Directors en bloc. In case of need, some
of the candidates may be put to the vote
separately. Should the candidates fail to
be elected, the Board of Directors shall




@)

(b)

(c)

(d)

(€)

®

zvolenf, predstavenstvo zmeni
kandidatov podl'a navrhu akcionarov.

Zapisnica z valného zhromazdenia musi
obsahovat”:

obchodné meno a sidlo spolo¢nosti;

miesto a datum (€as) konania valného
zhromazdenia,

mend a priezviska predsedu valného
zhromazdenia, zapisovatel’a,
overovatel'ov zapisnice a skrutatorov;

struény opis kazdého bodu programu
valn¢ho zhromazZdenia;

rozhodnutia prijaté valnym
zhromazdenim s uvedenim vysledku
hlasovania;

pripadného
akcionara, ¢lena
dozornej rady,
rozhodnutia  valného
ak o to protestujici

struény  opis protestu
ktoréhokol'vek
predstavenstva,
tykajiceho sa
zhromaZdenia,
poziada.

Predstavenstvo zabezpe€i vyhotovenie
zapisnice z valného zhromaZdenia
najneskér do pitnastich (15) dni od jeho
konania. Zapisnicu podpisuje
zapisovatel, predseda valného
zhromaZdenia a  dvaja  zvoleni
overovatelia. V pripade, 7e sa podla
zakona vyZzaduje notarska zapisnica
alebo ak je na valnom zhromaZdeni
pritomny notar, ktory osvedéuje pricbeh
valného zhromaZdenia, nie je okrem
notarskej zapisnice osvedSujice] priebeh
valného zhromazdenia potrebné
vyhotovovat’ d’al§iu zapisnicu z valného
zhromaZdenia, ak notdrom vyhotovena
notarska zapisnica ma vsetky néleZitosti
uvedené v ods. 5 tohto &lanku. Zapisnice
zo vietkych valnych zhromazdeni musia
byt archivované v spoloénosti pocas
celej jej existencie. K zdpisnici sa pripoja
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change the candidates according fo the
proposal from the shareholders.

The minutes of the General Meeting must
include:

the business name and registered seat of
the company;

the place and date of the General
Meeting;

the names and surnames of the Chaitrman,
minutes clerk, minutes verifiers and vote
counters;

a brief description of each item of the
agenda as discussed by the General
Meeting;

the resolutions adopted by the General
Meeting and the result of voting;

a brief description of protests relating to
the resolution of the General Meeting, if
any, raised by any sharcholder, member
of the Board of Directors, Supervisory
Board, if so requested by the protester.

The Board of Directors shall ensure that
minutes of the General Meeting are
prepared no later than fifteen (15) days
after the General Meeting. The minutes
shall be signed by the minutes clerk, the
General Meeting’s Chairman and the two
elected minutes verifiers. Where, under
applicable law, a Notarial Deed 1s
required or if the General Meeting is
attended by a public notary certifying the
course of the General Meeting, no further
minutes of the General Meeting shall be
made, if the Notarial Deed made by the
public notary has all the contents as
described in Par. 5 of this Article.
Minutes of all General Meetings must be
kept archived by the company during its
entire existence. The minutes shall be
accompanied by all materials submitted
to the General Meeting and discussed and




vietky materidly predloZené valnému
zhromaZdeniu a prerokované a schvalené
valnym zhromazdenim, vratane zoznamu
akcionarov, ktory spolocnost vedie
podla ¢l. IV bod 5 tychto stanov, podla
ktorého sa overovalo pravo Gdasti
akciondra na valnom zhromaZdeni.

Predstavenstvo je povinné dorudit’
akciondrom, ktori o to poZiadaju, a tieZ
kazdému  akciondrovi  vlastniacemu
akcie, ktorych menovitd hodnota
presahuje  desat’  percent (10 %)
zakladného imania, zapisnicu z konania
valného zhromazdenia bez zbytoéného
odkiadu.

CLANOKX
ROZHODOVANIE VALNEHO
ZHROMAZDENIA
Valné zhromazdenie rozhoduje

hlasovanim na vyzvu predsedu valn¢ho
zhromaZdenia, Ak je podanych viac
navrhov, rozhoduje o poradi, v kiorom sa
bude o nich hilasovat  valné
zhromaZdenie. Hlasovaniec na valnom
zhromazdeni prebicha zdvihnutim ruky.
Vysledky hlasovania oznamuju skrutatori
predsedovi valného zhromaZdenia a
zapisovatelovi,

Na prijatie rozhodnuti o zaleZitostiach
uvedenych v ¢l. VIII ods. 1 (okrem
zalezitosti uvedenych v &l VIII ods. 1
pism. q)), ako aj o akychkolvek inych
zalezitostiach, pri ktorych dvojtretinovu
(2/3) vécsinu hlasov vyzaduje zakon, sa
vyZaduje dvojtretinova (2/3) vicSina
vietkych hlasov vietkych akeionarov (L.
vratane hlasov akciondrov, ktori nie su
pritomni na valnom zhromaZzdeni). Na
prijatie rozhodnuti o =zdaleZitostiach
uvedenych v ¢l. VIII ods. 1 pism. q), sa
vyzadujd  vSetky hlasy  vSetkych
akciondrov  (t.j.  vratane  hlasov
akcionarov, ktori nie si pritomni na
valnom  zhromazdeni). 'V ostatnych
zalezitostiach sa rozhodue vic&inou
najmenej patdesiatich dvoch percent (52
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approved by the General Meeting,
inctuding the sharcholders” register
which is maintained by the company
pursuant to Art. IV (5) hereof, by which
the shareholder’s right to participate in
the General Mecting was verified.

The Board of Directors shail be obliged
to deliver the minutes of the General
Meeting to the shareholders who requests
them and also fo each shareholder
holding shares the nominal value of
which exceeds ten per cent (10%) of the
share capital of the company without
undue delay.

ARTICLE X

DECISION MAKING OF THE GENERAL

MEETING

The General Meeting shall decide by
voting upon the call of the Chairman of
the General Meeting. If several proposals
have been submitted, the General
Meeting shall decide on the order of
putting the proposals to the vote. Voting
at the General Meeting shall be raising
the hand. Results of the voting shall be
reported by the vote counters to the
Chairman of the General Meeting and to
the minutes clerk.

In order to pass resolutions in respect of
the matters referred to in Art. VIII Par. 1
(except for the matters referred to in Art.
VIIT Par. 1(q)), as well as any other
matters where a two-thirds (2/3) majority
is required by law, a two-thirds (2/3)
majority of all votes of all shareholders
(i.e., including the votes of the
shareholders not attending the General
Meeting) shall be required. In order to
pass any resolutions in respect of the
matters referred o in Art. VIII Par. 1 1(q),
all votes of all shareholders (i.e., including
the votes of the shareholders not attending
the General Mecting) shall be required.
Any other matters shall be decided by a
majority of at least fifty-two per cent.
(52%) of all votes of all shareholders (i.e.,




%) v8etkych hlasov vetkych akcionarov
(t.j. vratane hlasov akciondrov, ktori nie
su pritomni na valnom zhromazdenf).

Na rozhodnutia valného zhromaZdenia o
zmene prav spojenych s niektorym
druhom akcii sa vyzaduje suhlas
dvojtretinovej (2/3) vicSiny hlasov
akcionarov, ktori vlastnia takéto akcie.
Preto najprv hlasujt ti akcionari, ktord st
ich majitel'mi a az potom hlasuje valné
zhromaZdenie vSetkych akcionarov.

Pri  volbe ¢&lenov dozorngj
adozornej komisie sa nepouZiju
ustanovenia § 200 ods. 2 Obchodného
zakonnika a akcionari hlasuju vietkymi
svojimi  hlasmi o  jednotlivych
kandidatoch alebo skupine kandidatov
navthnutych valnému zhromazdeniu v
celku (en bloc).

Rozhodnutia valného zhromaZdenia sa
prijimaji vo forme uznesenia valného
zhromazdenia, ktorého tplné znenie sa
uvedie v zapisnici  z  valného
zhromazdenia,

CLANOK XI
PREDSTAVENSTVO

Predstavenstvo je Statutdrnym orgdnom
spolo€nosti. Predstavenstvo je opravnené
konat” v mene spolonosti vo vietkych
zaleZitostiach, zastupovat’ ju vo vztahu k
tretim osobam, pred sidmi a inymi
organmi.  Predstavenstvo  rozhoduje
nezévisle vo wveciach, ktoré sa tykaja
kazdodennej &innosti prevadzkovatela
prepravnej siete, riadenia prepravnej sicte
a pripravy desattocn¢ho planu rozvoja
siete, priCom tato pdsobnost’ nemozno
zverit  inému  organu  spoloCnosti.
Predstavenstvo riadi ¢innost’ spolo¢nosti
rozhoduje o vSetkych zalezitostiach
tykajicich sa spolo€nosti, pokial nie st
kogentnymi ustanoveniami prislugnych
pravnych  predpisov  alebo  tymito
stanovami vyhradené do poOsobnosti
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rady 3

including the votes of the shareholders not
attending the General Meeting).

Resolutions of the General Meecting
changing the rights attached to certain
classes of shares must be passed by a two-
thirds (2/3) majority of shareholders
holding that particular class of shares.
Therefore, the shareholders holding those
shares shall vote first and the General
Meeting of all sharcholders shall vote
subsequently.

In elections of members of the
Supervisory Board and the Supervisory
Commision, cumulative voting under
200(2) of the Commercial Code shall not
apply and shareholders shall vote with all
their votes on individual candidates or
groups of candidates proposed en bloc to
the General Meeting,

Decisions of the General Meeting shall be
passed in the form of a resolution of the
General Meeting, the full wording of
which must be included in the minutes of
the General Meeting.

ARTICLE XI
BOARD OF DIRECTORS

The Board of Directors is a statutory
body of the company. The Board of
Directors shatl be authorized to act in the
name of the company in all matters and
represent the company in dealings with
third parties, before courts and other
authorities. The Board of Directors shall
decide independently on the matters
related to day-to-day activities of the
transmission  system  operator, the
management of the transmission network
and preparation of the 10-year network
development plan. The Board of
Directors shall manage the activities of
the company and decide on all matters
related to the Company unless they are
within the competence of other bodies of
the company as prescribed by mandatory
provisions of applicable laws or these




(a)

(b)

©
(d)

(e)

0

inych organov spolo¢nosti.

Predstavenstvo najmé:

riadi podnikatel'ski ¢innost’ spolo¢nosti a
zabezpetuje vietky jej prevadzkové a
organtzacné zalezitosti;

vykondva zamestnavatel'ské prava;
zvoldva valné zhromaZdenie;

vykonava uznesenia valného
zhromaZdenia resp. pisomné rozhodnutia
jediného spolo¢nika a uznesenia
dozornej komisie vo veciach, v ktorych
ma vyluénlt prdvomoc rozhodovat
dozorna komisia;

zabezpefuje  vedenie  predpisaného
uétovnictva a inej evidencie, knih a
ostatnych dokladov spolocnosti;

predkladd valnému zhromazdeniu na
schvélenie:

(i) navrhy na zmeny stanov;

(i)  ndavrhy na zvySenic a zniZenie
zakladného imania, alebo na
poverenie predstavenstva
zvySovat’® zakladné imanie v
ramci ur¢itych hranic;

navrhy na vydanie dlhopisov;

(iii)
(iv)  riadne individudlne, mimoriadne
individualne, riadne
konsolidované alebo mimoriadne
konsolidované uctovné zavierky,
navthy na rozdelenie zisku
vratane uréenia vysky a spdsobu
vyplatenia pripadnych dividend a
tantiém, spdsob tthrady
pripadnych strat, pricom valné
zhromaZdenie méZe rozhodnat
len o takom navrhu
predstavenstva na  rozdelenie
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(a)

(b)

(©)
(d)

H

Articles of Association. The Board of
Directors shall in particular:

manage the company’s business activiiies
and deal with all its operational and
organisational matters;

exercise the employer’s rights,
convene the General Meeting;

carry out the resolutions of the General
Meeting or the written
resolutions/decisions of the sole
shareholder and resolutions of the
Supervisory Commission related to
matters in  which the Supervisory
Commission is solely competent;

ensure the maintenance of the prescribed
accounting and other records, books and
other documents of the company;

submit to the General Meeting for
approval:

(1) proposals for amendments to the
Articles of Association;

(i1)  proposals for increasing or
reducing the share capital, or for
authorisation of the Board of
Directors to increase share capital
within certain limits;

proposals for the issue of bonds;

(iii)
(iv)  ordinary individual, extraordinary
individual, ordinary consolidated
or extraordinary consolidated
financial statements, proposals
for distribution of profit including
determination of the amount and
manner of payment of dividends
and royalties, if any, manner of
settlement of losses, if any;
provided that the General
Meeting can only decide on such
proposal of the Board of Directors
for profit  distribution or
settlement of losses which has




zisku resp. vhradu strat, ktory
schvalila dozorna komisia;

(v}  navrhy na zruSenie spolo¢nosti,
vratane navrhov na menovanie
likvidatora v pripade zruSenia s
likvidaciou;

(vi)  navrhy predstavenstva  na

uzatvorenie akejkol'vek
Obmedzengj transakcie
spolo¢nosti Eustream SO
Spriaznenou stranou, ktord nie je
Transakciou spolo¢nosti

Eustream tykajicej sa oddelenych
¢innosti, ak hodnota akejkol'vek
takejto  transakcie jednotlivo
alebo série suvisiacich transakeii
spoloCne prevySuje sumu
pat’stotisic eur (500 000 €);

(vil) navthy  predstavenstva  na
uzatvorenie transakeii
spolo€nostou na zéklade inych
ako Beznych  obchodnych
podmienck okrem transakeii,
ktoré si Transakciou spolocnosti
Eustream tykajlicou sa
oddelenych Cinnosti;

(viii) navthy na predaj alebo iné
Nakladanie 8 podnikom
spolo€nosti alebo ¢astou podniku
spoloénosti alebo podstatnymi
aktivami prepravnej siete plynu,

(ix)  ndvrhy na vykonavanie pravnych
ukonov, na ktoré je potrebny
predchadzajici sthlas valného
zhromaZzdenia na zéklade
uznesenia valného zhromazdenia;.

(x) iné navrhy, pokial’ tak stanovuje
zakon alebo tieto stanovy;

() predkiada dozornej komisii na schvélenie
zaleZitosti (materialy) uvedené v ¢l XIII

(2);
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(8

™)

(vi)

(vii)

(viii)

(ix)

)

been approved by the Supervisory
Commission;

proposals for winding-up of the
company, including proposals for
appointment of a liquidator of the
company in case of winding-up
with liquidation;

proposals of the Board of
Directors for entering into an
Fustream  Restricted Related
Party Transaction, which is not an
Unbundled : Eustream
Transaction, where the value of
any such transaction individually
or series of related transactions
together exceeds five hundred
thousand Euros (€ 500,000);

proposals of the Board of
Directors for entering info
fransactions by the company on
other than Arm’s Length basis
except transactions that are
Unbundled Eustream
Transactions;

proposals for sales or Disposal of
the company’s enterprise or a part
thereof or of maor gas
transmission network assets;

proposals for performing legal
acts requiring prior approval of
the General Meeting pursuant to a
resolution of the General
Meeting,

other proposals if so required by
law  or these Articles of
Association;

submit {o the Supervisory Commission
for approval issues (materials) specified

in Art. XIII (2);




(h)

()

@

predkladd na rokovanie dozornej rady (h)

materialy uvedené v &1. XII, bod 15 a 16;

pred uzatvorenim prislusnej transakcie
(alebo pred uzavretim zaviznej dohody
alebo pred vykonanim prislu$ného
ukonu) spoloénostou, predstavenstvo
predklada dozornej rade na schvalenie:

(1) uzatvorenic akejkol'vek
Obmedzene) transakcie
spolocnosti Eustream S0
Spriaznenou stranou, ak hodnota
tejto transakcie jednotlivo alebo
série  suvisiacich  transakeii
spolo¢ne prevysuje sumu
pétstotisic eur (500 000 €); alebo

(i}  wzatvorenie akejkol'vek
transakcie spolo¢nosti (s
vynimkou  transakcii s inou
Spolo¢nostou Hlavnej Skupiny)
na zéklade inych ako Beznych
obchodnych podmienok, a ktord
je  Transakciou  spolocnosti
Eustream tykajlicou sa
oddelenych ¢innosti, ak hodnota
tejto transakeie jednotlivo alebo
série  suvisiacich  transakeii
spoloéne prevy$uje sumu
pit'stotisic eur (500 000 €); alebo

(i)  zniZenie stavu pracovnych sil
spolocnosti,  ktoré by s
prihliadnutim na zniZenie stavu
pracovnych sil Hlavnej skupiny v
priebehu obdobia dvanastich (12)
mesiacov viedlo k celkovému
znizeniu stavu pracovnych sil
Hlavnej skupiny o viac ako desat’
percent (10 %) v priebehu
obdobia tychto dvanastich (12)
mesiacov;

pripravije ro¢ny rozpocet a obchodny
plan spoloénosti (,,Individualny roény
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(M)

)

submit to the Supervisory Board for
discussion, materials specified in Art. XII
(15) and (16);

prior to the entry into the relevant
transaction (or entry into a binding
commitment or ecxecution of the
respective action) by the company submit
to the Supervisory Board for approval:

(1) the entry into of any Eustream
Restricted Related Party
Transaction where the value of
any such transaction individually
or series of related transactions
together exceeds five hundred
thousand Euros (€ 500,000); or

(i)  theentry into of any transaction of
the company (other than with
another Core Group Company) on
other than Arm’s Length basis,
and which is an Unbundled
Eustream Transaction where the
value of any such transaction
individually or secries of related
transactions together exceeds five
hundred thousand Euros (€
500,000);

(iii)  reduction in the labour force of
the company which would lead,
taking into account reductions in
the labour force of the Core
Group in a twelve (12) month
period, to an aggregate reduction
in the labour force of the Core
Group by more than ten per cent.
(10%) in such twelve (12) month
period,

prepare an annual budget and business
plan of the company (the “Individual



(k)

rozpocet a obchodny plan
spolofnosti) a predkladd ho, ako aj
akékol'vek jeho zmeny, ako aj akékolPvek
transakcie, ktoré prevySujli hodnoty
v ttom schvdlené, predtym, ako je takyto
navrh predloZzeny na schvélenie dozornej
komisii, na preskiimanie a
pripomienkovanie dozornej rade pred
tym, neZ bude takyto ndvrh schvaleny
predstavenstvom. Predstavenstvo pred
schvalenim vy§Sie uvedeného
predstavenstvom naleZite zvazi (ale
nebude povinné zohladnit’) akékolvek
pripomienky alebo navrhy dozornej rady.
Dokumenty predkladané dozornej rade
podl'a tohto odseku musia byt’ predlozené
dozorne] rade pisomne k preskimaniu
najmene] desat’” (10) dni pred jej
zasadnutim, na ktorom ma byt taky navrh
preskimany.

Individualny ro&ny rozpocet a obchodny
plan spolo¢nosti obsahuje, v rozsahu
umoznenom pravoymi predpismi:

rozpolet  (ako
saast  rotného  finanéného
planu), vratane kapitdlovych
vydavkov a investi¢nych planov
spolo¢nosti;

i) prevadzkovy

(1)  progndzy peniaZznych tokov (cash-

flow);

(iii)  marketingové plany;

(tv) plany  strategického rozvoja
{ktoré¢ obsahuja prisluiné dasti
desatroného  planu  rozvoja
siete);

(v)  plany Pudskych zdrojov; a
(vi)

informuje dozornu radu, ak straty
spolo€nosti presahujd  hodnotu jednej
tretiny (1/3) jej zdkladného imania, alebo
je mozné takéto straty oakavat’;

dividendové plany.
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(k)

Company Annual Budget and Business
Plan”) and submits it, and any
amendments thereto, as well as any
transactions that exceed the levels
approved therein, prior to such proposal
being submitted for approval by the
Supervisory Commission, for review and
comment by the Supervisory Board prior
to approval of such proposal by the Board
of Directors. Prior to such approval by the
Board of Directors, the Board of
Directors shall give due consideration to
(but shall not be obliged to reflect) any
comments or proposals of the
Supervisory Board. The documents
referred to in this paragraph must be
submitted to the Supervisory Board in
writing for their review at least ten (10}
days prior to the meeting of the
Supervisory Board where such proposals
will be reviewed.

The Individual Company Annual Budget
and Business Plan shall include, to the
extent legally possible:

(i) an operating budget as a part of
the annual financial plan,
including capital expenditures
and investment plans for the
company;

(ii)  cash flow projections;

marketing plans;

(iii)
(iv)  strategic development plans
(including the respective parts

of the 10-year network
development plan);

(V) human resources plans; and
(vi)

inform the Supervisory Board if the
company losses exceed the value of one-
third (1/3) of the share capital or if this is
expected to happen;

dividend plans.




0

(m)

)

(0)

organizuje v sudinnosti s odborovou
organizaciou spolo¢nosti volby &lenov
dozornej rady, ktorych volia zamestnanci
spolo¢nosti;

zvolava mimoriadne valné
zhromazdenie, ak straty, ktoré utrpela
spoloénost’ presiahnu hodnotu jednej
tretiny (1/3) jej zakladného imania, alebo
ak mozZno (akéto straty o€akavat’, alebo
ak o to poziadajit akcionari vlastniaci
akcie, ktoré predstavuju majmenej péf’
percent (5 %) zdkladného imania
spolo¢nosti;

je povinné informovat’ valné
zhromazdenie, dozorn radu a dozornl
komisiu o;

(1) vysledkoch podnikatel'skej
Cinnosti a o stave majetku
spoloCnosti za predchadzajici
rok;

Individualnom roénom rozpocte a
obchodnom plane spolocnosti;

(iD)

¢lenovia  predstavenstva,  dozornej
komisie ako aj ¢lenovia dozornej rady st
povinni pri predloZeni alebo prevzati
tychto informaécii zabezpedit’ ich doverny
charakter a zamedzit' iniku informacii,
ktorych  prezradenim by  mohli
spolo¢nosti vzniknat’ straty alebo by
mohlo dojst k poruSeniu povinnosti
tykajicich sa dovernosti informacii
podl'a Zakona o energetike (¢&. 251/2012
Z.z); s tym, Ze predstavenstvo poskytne
valnému  zhromaZdeniu len  také
informacie, poskytnutie ktorych nebude
mat’ za nasledok porusenie povinnost
tykajicich sa dovernosti informacii
podl'a Zakona o energetike;

rozhoduje o obmedzeni alebo rozfireni
pravomoci generalneho riaditela a
ostatnych Elenov vicholového
manazmentu  spolo¢nosti;  pri¢om
predstavenstvo nesmie delegovat’ na
generdlneho riaditel'a alebo akikol'vek
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0

(m)

(n)

(0)

organise, in co-ordination with the
Company’s trade union, the election of
the members of the Supervisory Board to
be elected by the Company’s employees;

convene an extraordinary General
Meeting in case the company’s losses
exceed the value of one-third (1/3) of the
share capital or if this is expected, or if
requested by shareholders holding shares
representing at least five per cent (5%) of
the share capital of the company;

be obliged to inform the General
Meeting, the Supervisory Board and the
Supervisory Commission of:

(i) the results of business activities
and status of the company’s assets
for the preceding year;

(i)  Individual Annual Budget and
Business Plan of the company;

when submitting or receiving this
information, the members of the Board of
Directors, the Supervisory Commission
as well as of the Supervisory Board shall
be obliged to observe their confidential
nature and prevent the disclosure of
information which might result in losses
incurred by the company or could lead to
breach of the confidentiality obligations
under the Energy Act (251/2012 Coll.),
provided that the Board of Directors shall
provide to the General Meeting only such
information which disclosure will not
lead to breach of the confidentiality
obligations under the Energy Act
(251/2012 Coll.);

decide on restriction or expansion of the
authority of the General Director and
other senior management of the
company; except that the Board of
Directors may not delegate to the General




(r)

(@)

()

ind osobu opravnenie na celkové riadenie
spolo¢nosti;

rozhoduje o zaloZeni, podmienkach,
odmene a ukonéeni pracovného pomeru
generdlneho riaditel’a a ostatnych ¢lenov
vrcholového manaZmentu spolo¢nosti;

pripravi a schvali Program suladu podla (q)

poZiadavieck  Zakona o energetike

(25172012 Z.2.);

upravi vzfahy spolo¢nosti s &lenmi
predstavenstva, dozornej komisie a
Osobou povinnou zabezpetit' stlad
v stlade so Zakonmi o energetike.

Predstavenstvo potrebuje predchadzajuci
suhlas  valného  zhromaZdenia na
vykonanie pravneho alebo iného tikonu,
pri ktorom je takyto stihlas potrebny na
zédklade platne prijatého uznesenia
valného zhromaZdenia alebo tychto
stanov.

®)

@)

Predstavenstvo spolognosti ma piatich 3

(5) élenov.

Clenov predstavenstva voli a odvolava
dozorna komisia na dobu $tyroch (4}
rokov, pokial’ nie je v tychto stanovach
ustanovené inak; ustanovenie &l. XVIII
ods. 3 tychto stanov tym nie je dotknuté.
Dozornd komisia zaroven uréi, ktory z
¢lenov predstavenstva je predsedom a

podpredsedom  predstavenstva. Ak
uplyniec  funkéné obdobie  &lenov
predstavenstva, vykon funkcie ¢lena

predstavenstva neuplynie skér, neZ je
uspesne zvoleny novy ¢len
predstavenstva na jeho/jej miesto. Ak
dozornid komisia v priebehu funkéného
obdobia odvola ¢lena predstavenstva, ak
Clen predstavenstva zomrie alebo ak
skon&i vykon jeho funkcie inak, zvoli
dozorna komisia namiesto neho nového
¢lena predstavenstva. Pri vol'be resp.
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Director or any other person the overall
executive management of the company;

decide on establishment, terms of,
remuneration and  termination of
employment of the General Director and
other senior management of the
company;

prepare and adopt the Compliance
Programme according to the
requirements of Energy Act (251/2012
Coll.);

regulatec the relations between the
company and the members of the Board
of Directors, members of the Supervisory
Commission and the Compliance Officer
in accordance with the Energy
Legislation.

The Board of Directors shall require the
prior consent of the General Meeting to
do alegal or other act which requires such
consent pursuant to a validly adapted
resolution of the General Meeting or
these Articles of Association,

The Board of Directors shall consist of
five (5) members.

Without prejudice to Art. XVIII (3) of
these Articles of Association, members of
the Board of Directors are elected and
recalled by the Supervisory Commission
for a period of four (4) years, if not
otherwise  provided  herein.  The
Supervisory Commission also determines
the members of the Board of Directors
who shall be the Chairman and Vice-
Chairman of the Board of Directors. If the
term of office of the members of the
Board of Directors elapses, the office of
the member of the Board of Directors
shall not terminate before a new member
of the Board of Directors is successfully
elected in his/her place. Should a member
of the Board of Directors be recalled by
the Supervisory Commission, should
he/she die, should he/she resign or should




odvolani é&lena predstavenstva moze
dozorna komisia uréit’, Ze jeho zvolenie
resp. odvolanie zfunkcie je udinné
k neskorSiemu diiu, ako bolo prijaté
rozhodnutie dozorne] komisie.

Clen predstavenstva sa moZe vzdat
funkcie, len ak to oznami spolo¢nosti
(predstavenstvu). Vykon jeho funkcie
konéi podl'a toho, ktory pripad nastane
skor (1) v deri volby nového ¢lena
predstavenstva na miesto vzdavajiceho
sa Clena predstavenstva alebo (ii)
uplynutim troch (3) mesiacov po dni
oznimenia vzdania sa funkcie.

Zasadnutie predstavenstva zvolava a
vedie predseda alebo, v jeho
nepritomnosti, podpredseda, alebo, v ich
nepritomnosti  ¢len  predstavenstva
povereny predsedom predstavenstva
podla potreby, najmenej raz za mesiac,

Zasadnutie predstavenstva sa zvoldva
pisomnou pozviankou zaslanou vetkym
¢lenom predstavenstva asponl sedem (7)
dni vopred alebo v krat§ej lehotej, pokial
tak bude dohodnuté podla Akcionarskej
zmluvy. V pozvanke musi byt uvedeny
datum, ¢as, miesto a program rokovania
a v prilohe pozvanky uvedené dostato¢né
informacie o zdleZitostiach, spolu s
kopiami akychkol'vek dokumentov, ktoré
budii na zasadnuti prerokované.
Pozvinka bez prilohy sa zasiela aj
dozornej rade aOsobe povinnej
zabezpedit’ stlad. Clenovia
predstavenstva sa miZu zdcastnit’ a
hlasovat’ na zasadnutiach predstavenstva

prostrednictvom konferenéného
telefonického hovoru,
videokonferenciami alebo inymi

podobnymi technickymi prostriedkami a
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his/her function otherwise terminate prior
to the expiry of his/her term of office, the
Supervisory Conunission shall elect
a new member of the Board of Directors
in his/her place. The Supervisory
Commission may specify upon the
election/recall of a member of Board of
Directors a date following the respective
Supervisory Commission resolution upon
which his/her election/recall  shall
become effective.

A member of the Board of Directors may
resign from his/her office only if a notice
to that effect has been submitted to the
company (the Board of Directors). The
office shall terminate on the earlier of (i)
the date of the election of a new member
of the Board of Directors replacing the
resigning member or (i1) after the elapse
of three (3) months following the he/she
notified his/her resignation.

A meeting of the Board of Directors shall
be convened and chaired by its Chairman
or, in his absence, by its Vice-Chairman,
of, in their absence by a member
appointed by the Chairman as needed, at
least once a month.

The meeting of the Board of Directors
shall be convened by a written invitation
given to all members of the Board of
Directors at least seven (7) days in
advance or within a shorter period if so
agreed in accordance with the
Shareholders” Agreement. The invitation
shall state the date, time, place and
agenda of the meeting with the annex
thereto specifying in reasonable detail the
matters, and copies of any papers, to be
discussed at the meeting. The invitation
without the annex thereto is sent also to
the Supervisory Board and the
Compliance Officer. Members of the
Board of Directors may participate in and
vote at meetings of the Board of Directors
by telephone conference call, video-
conferencing or other similar technical
means and shall be deemed to be present




(a)

(b)

v takomto pripade budi povaZovani za
pritomnych na zasadnuti predstavenstva,
Osoba povinnd zabezpedit' stlad ma
pravo zuCastnit  sa  zasadnutia
predstavenstva bez prava hlasovat.
Zasadnutia  predstavenstva sa bez
hlasovacicho prava mdZe d'alej zicastnit’
aj ¢len dozornej rady uréeny uznesenim
dozornej rady. Ak o to poZiada C&len
predstavenstva, potom sa na zasadnuti
predstavenstva méze zOastnit’  aj
tlmoénik  alebo tlmocnici, pricom
takyto(takito) tlmo¢nik(ci) musi(ia) byt
viazany(i) zavizkom ml¢anlivosti.

Predstavenstvo je uznasaniaschopné, ak
st na jeho zasadnuti pritomni aspori §tyria
(4) Clenovia predstavenstva. Ak riadne
zvolané zasadnutie nie je
uznaSaniaschopné, mdZe sa konat” druhé
zasadnutie predstavenstva najskér o
jeden (1) pracovny defi a predstavensivo
bude uznaSaniaschopné, ak na fiom buda
pritomni aspoii traja (3) ¢lenovia, aviak
za podmienky, Ze mna prijimanie
rozhodnuti ohladom zaleZitosti
uvedenych v ¢l. XTI ods. (9) pism. (a) az
(p} na takomto opéitovne zvolanom
zasadnuti musia byt pritomni aspon
Styria  (4) jeho <{lenovia; tymto
ustanovenim nie je dotknuté ustanovenie
¢l. X1 (10).

Rozhodnutia predstavenstva sa prijimajt
sithlasnym hlasovanim aspoii troch (3)
jeho Clenov, s vynimkou rozhodnuti
ohladom  ktorejkol'vek z  niziie
uvedenych zaleZitosti, ktoré musia
schvalit’ asponi Styria (4) &lenovia
predstavenstva:

vznik a ukondenie pracovnopravnecho
vzt'ahu generalneho riaditela spoloénosti
a  schvalenie  podmienok  jeho
zamesinavania,

vznik a ukondenie pracovnopravneho
vzt'ahu interného auditora spolo€nosti a
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(a)

(b)

at a meeting if participating in such
manner. The Compliance Officer has a
right to attend the meetings of the Board
of Directors without voting rights.
Furthermore, a member of Supervisory
Board designated by a resolution of the
Supervisory Board may attend and
participate, without voting rights, at
meetings of the Board of Directors. If so
requested by a member of the Board of
Directors, an interpreter or interpreters
may also attend a meeting of the Board of
Directors, provided that such
interpreter(s) is (are) bound by a
confidentiality undertaking.

Without prejudice to Art. XI (10), the
Board of Directors shalt be able to pass
resolutions if at least four (4) of its
members are present at the meeting. If the
requisite quorum cannot be met in a
scheduled meeting, a second meeting
may take place not earlier than one (1)
business day thereafter and the Board of
Directors shall be able to pass resolutions
if at least three (3) members are present;
provided however that in order to pass
any resolutions in respect of the matters
referred to in Art. XI (9)(a) to (p), at least
four (4) of the members of the Board of
Directors are present at the meeting.

Resolutions of the Board of Directors
shall be adopted by an affirmative vote of
at least three (3) members of the Board of
Directors, save that resolutions in respect
of any of the following matters must be
approved by at least four (4) members of
the Board of Directors:

establishment and termination of
employment of the General Director of
the company and approval of his terms of
employment;

establishment and termination of
employment of the internal auditor of the




