(d)

®

schvalenie podmienok jeho
zamestnavania,
akékol'vek Nakladanie s podstatnymi
aktivami  prepravnej siete  plynu
spolognost’ou,

akékolvek Nakladanie (v ramci jednej
transakcie alebo v sérii suvisiacich
transakeii) s akymkol'vek neobeZnym
majetkom spolocnosti, ak (i) hodnota

prisludného neobeZného majetku
spoloCnosti, ktory je predmetom
transakcie alebo  série  shvisiacich

transakcii, je jednotlivo alebo spoloéne
vy$§Sia neZ pit’ percent (5 %) hodnoty
Cistych aktfv spolognosti vykézanych v
poslednej dostupnej auditovanej ro¢nej
uétovne] zavierke spoloCnosti alebo (ii)
ak je tento neobeZny majetok oznadeny v
Strategickom plane ako aktiva, na
Nakladanie s ktorymi sa vyZaduje sihlas
aspon §tyroch (4) ¢lenov predstavenstva
aviak s vynimkou:

(1) transakcii v ramci  beZnej
obchodnej &innosti,

(i)  zriadenia ak¢hokol'vek
Zalozného prava na udely
Povoleného financovania,

akykol'vek investi¢ny projekt

spolonosti, ak vyska planovanych
kapitalovych  vydavkov  spolognosti

takéhoto projektu samostatne presahuje
pétnast milidnov eur (15 000 000 €) (ato
aj pri rozloZeni takych kapitalovych
vydavkov spolofnosti na viacero rokov)
(tento Elanok sa nevzt'ahuje na investiné
projekty, ktoré¢  prislusné  organy
spolognosti schvalili alebo v stvislosti s
ktorymi boli prislu¥né zmluvy alebo
zavizné dohody uzatvorené pred 23.
januarom 2013),

alebo ¢innosti,
plynarenskych
¢innosti
alebo

akékol'vek transakcie
ktoré¢ sa  netykaja
a elektroenergetickych
a stivisiacich obchodnych

4]
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(c)

(d)

(e)

®

company and approval of his terms of
employment,

any Disposal by the company of major
gas transmission network assets;

any Disposal (whether in a single
transaction or a series of related
transactions) of any fixed assets of the
company where (i) the value of the
respective fixed assets of the company
which are subject to the transaction or a
series of related transactions individually
or together exceeds five per cent (5%) of
the amount of company’s Net Assets as
recorded in the latest available audited
annual financial statements of the
company; or (il) such fixed assets are
designated in the Strategic Plan as assets
the Disposal of which requires the
consent by at least four (4) members of
the Board of Directors however, in ecach
case save for:

(i) transactions in the ordinary
course of trading;

(ii)  creation of any Encumbrance for
purposes of the Permitted
Financing;

any investment project of the company
where the planned capital expenditures of
the company for such project individually
exceed fifteen million Euros (€
15,000,000) (including where such
capital expenditures are to be incurred by
the company over several years) (this
provision 1s without prejudice to
investment projects which were approved
by the relevant corporate bodies of the
company or with respect to which the
relevant  agreements or  binding
commitments were entered into before 23
January 2013);

any transactions or activities not related
to the gas or electricity business and
related commercial or technical activities
of the company where (with respect to the




(2

(h)

(M)

technickych &innosti spolo¢nosti, ak (vo
vztahu k transakciam) hodnota prislugne;j
transakcie  jednotlivo alebo  série
suvisiacich transakeii spoloéne presahuje
jedno percento (1 %) hodnoty Cistych
aktiv spolo¢nosti vykazanych
v poslednej dostupnej auditovanej roéne;j
uétovnej zavierke spoloénosti,

akékol'vek  urovnanie  akychkol'vek
sudnych alebo rozhodcovskych konani
tykajucich sa sporov, ktoré sa jednotlivo
tykaji, resp. ohfadom ktorych mozno

oddvodnene ocakavat, Z¢ sa budn
jednotlivo  tykat  sumy  (vratane

stivisiacich nakladov) vo vyske viac ako
desat’ milidnov eur (10000 000 €) (s

vynimkou sudnych alebo
rozhodcovskych konani tykajucich sa
sporov medzi spoloénost'ou

a Slovenskou republikou, akymikol'vek
jej vradmi alebo §tatnymi organmi,
Fondom narodného majetku Slovenske;
republiky alebo akoukol'vek
spolotnostou, v  ktorej Slovenska
republika, ktorykol'vek jej trad alebo
Statny organ (priamo alebo nepriamo)
vlastni aspori jednu tretinu (1/3} akcii
tejto spolodnosti),

akékol'vek Nakladanie s akciami vo
Vyznamnej dcérskej spoloCnosti, ktoré
(priamo  alebo  nepriamo}  vlastni
spoloénost’ (s vynimkou zriadenia
akéhokol'vek ZaloZzného prava na udely
Povolen¢ho financovania na ucely
financovania skupiny SPP),

akykol'vek vykon akcionarskych prav
spolo&nost'ou (vratane akychkol'vek prav
ako  nepriameho  akcionara)  (ak
spolo¢nost’ vlastni akcie vo Vyznamnej
deérskej spoloénosti nepriamo
prostrednictvom svojej Dcérskej
spolo¢nosti, potom akykoPvek vykon
akcionarskych prav prislusnou Dcérskou
spolo¢nostou spoloénosti, ktord (priamo
alebo nepriamo) vlastni akcie v prislusnej
Vyznamnej dcérskej spoloCnosti
(prostrednictvom vykonu akcionérskych
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(e)

(h)

(i)

transactions) the value of the respective
transaction individually or series of
related transactions together exceeds 1%
of the amount of the company’s Net
Assets as recorded in the latest available
audited annual financial statements of the
company;

any settlement of any legal or arbitration
proceedings regarding disputes which
individually involve or may be
recasonably expected to involve an
amount (including related costs) of more
than ten million Euros (€ 10,000,000)
{other than legal or arbitration
proceedings regarding disputes between
the company and the Slovak Republic,
any of its agencies or state authorities, the
National Property Fund of the Slovak
Republic or any company where the
Slovak Republic, any of its agencies or
state authorities holds (directly or
indirectly) one-third (1/3) or more of such
company’s shares);

any Disposal of shares in a Material
Subsidiary held (directly or indirectly) by
the company (save for the creation of any
Encumbrance for purposes of the
Permitted Financing to finance the SPP

groupy;

any exercise of shareholder rights by the
company (including any rights as an
indirect shareholder) (where the company
holds shares in a Material Subsidiary
indirectly through its Subsidiary, then
any exercise of shareholder rights by the
relevant Subsidiary of the company
holding (directly or indirectly) the shares
in the relevant Material Subsidiary
{(through exercise of shareholder rights by
the company in tespect of such
Subsidiary of the company)), to the




)

prav  spoloc¢nostou ohladom takejto
Dcérskej spolognosti  spolo€nosti)) vo
vztahu k  akejkolvek  Vyznamnej
dcérskej spolodnosti, ak tieto zaleZitosti
patria do pravomoci valného
zhromazdenia prislusnej Vyznamnej
dcérskej spolofnosti a, pokial je to
relevantné,  valného  zhromaZdenia
Dcérskej spolocnosti spolo¢nosti, ktora
(priamo alebo nepriamo) vlasini akcie
v prisluinej Vyznamne;j dcérskej
spoloénosti, v suvislosti s:

(1) akymkol'vek nadobudnutim alebo
Nakladanim s podnikom alebo
castou podniku  Vyznamnej
dcérskej spolo¢nosti (s vynimkou
zriadenia akéhokol'vek
Zalozného prava na UCely
Povolené¢ho  financovania na
ucely financovania skupiny SPP),

(iiy  akoukol'vek podstatnou zmenou v
povahe  hlavnej  obchodnej
¢innosti ktorejkol'vek Vyznamne;j
dcérskej  spolocnosti  alebo
spbsobe, akym ju Vyznamna
dcérska spoloénost’ vykonava,

(iii)) volbou aodvolanim  &lenov
dozornej rady Vyznamnej
dcérskej spolonostt (okrem tych
Clenov, ktorych  volia a
odvolavaju zamestnanci
spolocnosti), odmenou &lenov
dozornej rady  Vyznamnej
deérskej spolo¢nosti a uzavretim
alebo zmenou zmliv o vykone
funkcic ¢lenov dozorne) rady
Vyznamne] deérskej spolocnosti
za predpokladu splnenia
podmienok uvedenych
v Akcionarskej zmluve,

akékol'vek nadobudnutie akychkol'vek
akecii alebo obchodnych podielov v

akejkolvek spoloCnosti spoloénost'ou
Eustream, pokial’ kupna cena v pripade
jednotlivej  transakcie alebo  série
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extent such matters are within the
authority of the general meeting of the
relevant Material Subsidiary and, if
relevant, the general meeting of the
Subsidiary of the company holding
(directly or indirectly) the shares in the
relevant Material Subsidiary, in respect
of any Material Subsidiary in respect of:

(i) any acquisition or Disposal of a
Material Subsidiary’s enterprise
or part of the enterprise (save for
the creation of any Encumbrance
for purposes of the Permitted
Financing to finance the SPP

group);

(i)  any material change in the nature
of the core business of a Material
Subsidiary or the way in which
the core business of the Material
Subsidiary is carried on;

(iii)  election and recall of the
members of the supervisory board
of the Material Subsidiary (other
than those to be elected and
recalled by the employees of the
company), remuneration
(odmena) of members of the
supervisory board of the Material
Subsidiary, and execution or
amendment of agreements on
performance of the office of the
members of the supervisory board
of the Material Subsidiary,
provided that the conditions
stipulated in the Shareholders’
Agreement have been met,

any acquisition of any shares or
ownership inferests in any company by
Eustream if the purchase price, with
respect to the respective transaction
individually or a series of related




(k)

M

stvisiacich transakeii spolocne presahuje
Styridsat’ miliénov eur (40 000 000 €),

finanéna pdzicka prijatd spoloénostou
alebo vznik finanénej zadlZenosti
spolo¢nosti (inak, neZ v ramci beZnej
obchodnej ¢innosti), okrem:

() Povoleného financovania,
(i)  poskytnutia  pdZiick  alebo
uverov medzi  Spolotnostami

Hlavnej skupiny (za podmienky,
7z¢ prisludna transakcia sa
uskutoéni 7a BeZnych
obchodnych podmienok),

poziciek  alebo
uverov od Vyznamnych
dcérskych spolo¢nosti
Spolo¢nostiam Hlavnej skupiny
(za podmienky, Ze prislusna
transakcia sa uskutotni za
Beznych obchodnych
podmienok),

(iiiy  poskytnutia

bez toho, aby tym bol dotknuty
bod (i1) vy$Ste, poskytinutia
pdZiciek alebo Gverov zo strany
spolo¢nosti 100%-nym dcérskym
spoloénostiam SPP, Za
podmienky, Ze celkova vyska
istiny nesplatenych zavizkov
100%-nych deérskych
spoloCnosti  SPP  vyplyvajica

vvvvv

(iv)

nesmie byt viac ako desat’
miliénov eur (10 000 000 €} (za
podmienky, 7e prisludna
transakcia sa  uskutoéni  za
Beznych obchodnych
podmienok),
akékol'vek rudenie alebo  zavizok
odgkodnenie poskytnuté(ty)
spoloCnostiou v prospech ftretich o0séb,
s vynimkou (i) akéhokol'vek rudenia
alebo zé&vizka na od$kodnenie vo
vSetkych podstatnych ohFPadoch v stlade
s tthovou praxou na prislunom trhu a
tykajuce(ceho) sa zavizkov akejkol'vek
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transactions together, exceeds forty

million Euros (€ 40,000,000);

borrowing money or incurring any
indebtedness by the company (other than
in the ordinary course of trading) save
for:

(i) the Permitted Financing;

(ii)  the provision of loans between the
Core Group Companies (provided
that the relevant transaction is on
an Arm’s Length basis);

the provision of loans by the
Material Subsidiaries to the Core
Group Companies (provided that
the relevant transaction is on an
Arm’s Length basis);

(iii)

without prejudice to Paragraph
(ii.) above, the provisions of loans
by the company to wholly-owned
subsidiaries of SPP, provided that
the aggregate principal amount of
outstanding liabilities of the
wholly-owned subsidiaries of
SPP resulting from such loans
may at no time exceed ten million
Euros (€ 10,000,000) (provided
that the relevant transaction is on
an Arm’s Length basis);

@iv)

any guarantee or indemnity given by the
company for the benefit of a third party
save for (1) any guaranfee or indemnity
consistent in all material respects with
market practice in the relevant market
and relating {o the liabilities of any Core
Group Company incurred through the
Permitted Financing; and (ii) any




(m)

(0)

(®)

10

Spoloénosti  Hlavnej skupiny, ktoré
vznikli v rdmci Povoleného financovania
a (ii) akéhokol'vek zavizku na
odskodnenie, poskytnutého pri beznej
obchodnej &innosti  spoloénosti  ako
naprava poruSeni prisludnej zmluvy,
dohody alebo zavézku =zo strany
spolo¢nosti,

akakol'vek podstatnad zmena uctovnych
postupov a  zdsad  pouZivanych
spoloCnostou pri vypracovani svojich
auditovanych uétovnych zavierok a
manazérskych vykazov (pre vyliéenie
pochybnosti, vratane akejkol'vek zmeny
uétovného obdobia),

akakol'vek podstatnd zmena v povahe
hlavnej obchodnej ¢innosti Vyznamnej
dcérskej  spolocnosti  kontrolovanej
spoloénostou Eustream alebo spdsobe,
akym ju Vyznamna dcérska spoloénost’
kontrolovana spolo¢nostou Eustream
vykonava,

akdkol'vek  Obmedzend  transakcia
spoloCnosti Eustream so Spriaznenou
stranou, ak hodnota tejto transakcic
jednotlivo alebo  série  stvisiacich
transakcii spolo¢ne presahuje stolisic eur
(100 000 €),

akakol'vek  transakcia, ktora  je
Transakciou  spoloCnosti  Eustream
tykajticou sa oddelenych €innosti a ktort
ma spolo¢nost’ Fustream v umysle
uzatvorit’ na zdklade inych ako BeZnych
obchodnych podmienok.

Predstavenstvo moze prijimat’
rozhodnutia mimo zasadnutia, ak (i)
vietci Clenovia predstavenstva sihlasia s
prijatim rozhodnutia mimo zasadnutia a
(i) aspoii traja  (3) ¢lenovia
predstavenstva  alebo v pripade
akychkol'vek rozhodnuii v siivislosti so
zélezitostami uvedenymi v ¢l. XI (9)
pism. (a) az (p) aspoii Styria (4) ¢lenovia
predstavenstva  hlasuyju  za prijatie
takéhoto rozhodnutia. Na ui¢ely tohto ods.
10 mbézu byt rozhodnutia prijaté (a
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(m)

(n)

(0)

(p)

10

indemnity given in the ordinary course of
business of the company as a remedy for
breaches by the company of the relevant
agreement, arrangement or undertaking
in question;

any material change in the accounting
policies and principles adopted by the
company in the preparation of its andited
and management accounts (including, for
the avoidance of doubt, any change of the
accounting petiod);

any material change in the nature of the
core business of a Material Subsidiary
controlled by Eustream or the way in
which the core business of a Material
Subsidiary controlled by Eustream is
carried on;

any Eustream Restricted Related Party
Transaction where the value of any such
transaction individualy or a series of
related transactions together exceeds one
hundred thousand Euros (€ 100,000); and

any transaction which is an Unbundled
Eustream Transaction that is to be entered
mto by Eustream on other than an Arm’s
Length basis.

The Board of Directors may adopt
resolutions outside of a meeting provided
that (i) all members of the Board of
Directors agree to the adoption of a
resolution outside of a meeting; and (ii) at
least three (3) members of the Board of
Directors or, in respect of any resolution
in respect of the matters referred to in Aurt.
XI (9)(a) to (p) at least four (4) members
of the Board of Directors vote for the
adoption of such resolution. For the
purpose of this Section 10, the resolutions




11

12

hlasovanie sa mdZze uskutolnit) aj e-
mailom, faxom alebo telefaxom po ich
telefonickom overeni.

Z.  rokovania  predstavenstva  sa
vyhotovuje  zdpisnica, ktora musi
obsahovat’ vSetky zasadné skutoénosti z
rokovania, vratane vysledkov hlasovania
a presného znenia vSetkych rozhodnuti.
Zapisnica musi byt doruéena kaZdému
Clenovi predstavenstva a v sulade s ¢l
X1 (21) (d) aj kazdému ¢lenovi dozornej
rady. Zapisnica 7 rokovania
predstavenstva musi obsahovat’ aj vietky
rozhodnutia prijaté mimo zasadnutia
predstavenstva v case od
predchadzajiiceho rokovania
predstavenstva. Zapisnica musi taktiez
obsahovat’ aj potvrdenie o schvaleni tych
rozhodnuti, ktoré boli prijaté na
predchadzajiicom zasadnuti
predstavenstva, pokial’ niektori z ¢lenov
hlasovali prostrednictvom
konferenéného telefonického hovoru,
videokonferenciami alebo mymi
podobnymi technickymi prostriedkami.
Zapisnice zo zasadnuti predstavenstva je
spolo€nost’ povinna archivovat pocas
celej existencie spoloénosti.

Konat v mene spolo¢nosti sit opravneni
vielci ¢lenovia predstavenstva spdsobom
uvedenym v tomto ods. 12. Spolo¢nost’
zavizuju sthlasnym prejavom vole (i)
najmenej traja 3) ¢lenovia
predstavenstva spolofne alebo  (ii)
predseda predstavenstva a akykol'vek
¢len predstavenstva spologne,
s vynimkou  pripadu  akéhokol'vek
Nakladania s akymikol'vek aktivami
prepravnej siete plynu, ktorych hodnota
prevySuje dvesto miliénov eur (200 000
000 €), kedy spolotnost zavizujo
sthlasnym prejavom vble spbsobom
uvedenym v &l. XXV vietci, t.j. piati (5)
Elenovia predstavenstva spolocnosti,
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may be adopted (and the voting may be
done) also by email, fax or telefax after
verification over the telephone.

Minutes of the meeting of the Board of
Directors shall be made, which must
include all material issues from the
meeting, including voting results and
exact wording of all resolutions, Minutes
of the meeting shall be delivered to every
member of the Board of Directors and in
compliance with Art. XII (21) (d) to
every member of the Supervisory Board.
Resolutions taken outside of a meeting of
the Board of Directors during the time
from the last meeting of the Board of
Directors must be included in the minutes
of the meeting of the Board of Directors.
The minutes must also contain a
confirmation of approvals of those
resolutions, which were approved at the
preceding meeting of the Board of
Directors, if some of its members were
voting by telephone conference call,
video-conferencing or other similar
technical means. The company must
archive the minutes of the Board of
Directors during the entire existence of
the Company.

All members of the Board of Directors
are entitled to act on behalf of the
company in the manner set forth in this
par. 12. An affirmative expression of will
of (i) at least three (3) members of the
Board of Directors acting jointly or (ii)
the Chairman of the Board of Directors
and any other member of the Board of
Directors, acting jointly, shall be binding
on the company except that in the case of
a Disposal of any gas transmission
network assets the wvalue of which
exceeds two hundred million Euros (€
200,000,000) an affirmative expression
of will in accordance with Art. XXV of
all, i.e. five (5) members of the Board of
Directrors shall be binding on the
company.




13

14

15

16

Vykon funkcie ¢lena predstavenstva je
nezastupitelny.

Clen predstavenstva vidy dodrZiava
vietky priebeZne platné kogentné
ustanovenia slovenského Obchodného
zakonnika, Zakona o energetike
(251/2012 Z.z.) a Programu suladu, ktoré
sa vzfahuji na ¢lenov predstavenstva.

Naklady spojené s ¢innost’ou
predstavenstva uhradza  spolonost’.
Spolo¢nost’ uhrad{ Elenom

predstavenstva primerané vydavky, ktoré
im vzniknd v stvislosti s UCastou na
zasadnutiach predstavenstva.

Podrobnosti  tykajuce sa  Cinnosti
predstavenstva upravuje Statat
predstavenstva.

CLANOK XII

DOZORNA RADA

Dozorna rada je najvy$§im kontrolnym
organom spolo¢nosti. Dohliada na vykon
pésobnosti predstavenstva a
uskutodiiovanie podnikatel’skej Einnosti
spolo¢nosti.

V pripade zistenia zavazného poruenia

povinnosti  &lenmi  predstavenstva,
zavaznych nedostatkov v hospodareni
spolotnosti, dozomd rada  zvold

mimoriadne valné zhromaZdenie.

13

14

15

16

Clen dozornej rady nesmie byt zaroveii 2

¢lenom predstavenstva, prokuristom
alebo osobou opravnenou podla zapisu v
obchodnom registri konat v mene
spolotnosti. Clen dozornej rady smie byt
sucasne &lenom dozornej komisie,

47

Stanovy eustreant, a.s. / Uplné znenie stav k 29.05.2018

A member of the Board of Directors may
not be represented by another person in
the performance of his/her office.

A member of the Board of Directors shall
always comply with all mandatory
provisions of the Slovak Commercial
Code, the Energy Act (251/2012 Coll.)
and the Compliance Programme, as
applicable from time to time, which apply
to Board of Directors members.

Costs associated with the activities of the
Board of Directors shall be borne by the
company. The company shall reimburse
the reasonable out-of-pocket expenses
incurred by the members of the Board of
Directors in connection with their
attendance of meetings of the Board of
Directors,

Bylaws of the Board of Directors shall
provide for details relating to the
activities of the Board of Directors.

ARTICLE XII
SUPERVISORY BOARD

The Supervisory Board is the supreme
supervisory body of the company. It shall
supervise the execution of powers of the
Board of Directors and the performance
of the company’s business activities.

The Supervisory Board shall convene an
extraordinary General Meeting if it
discovers serious breach of duties of the
members of the Board of Directors and in
case of serious deficiencies in managing
the company.

A member of the Supervisory Board may
not be, at the same time, a member of the
Board of Directors, and an attorney with
general powers (procurist) or person
authorised, according to the entry in the
Commercial Registry, to act in the
company’s name. The Supervisory Board
member may be, at the same time, a
member of the Supervisory Commission.




(a)

(b)

(©)

4a

(a)

Dozorna rada overuje postupy vo veciach
spolocnosti a je opravnena kedykol'vek
nahliadat’ do i¢tovnych dokladov, spisov
a zaznamov tykajicich sa ¢innosti
spolo¢nosti a zistovat’ stav spoloénosti.
Pritom  kontroluje a,  vrozsahu
umoznenom pravioymi predpismi (najmi
Zakonom o energetike), valnému
zhromaZdeniu a v potrebnom rozsahu aj
dozorne; komisii predkladd zdvery a
odporacania vyplyvajice z jej kontrolne;
¢innosti tykapice sa:

plnenia  dloh  uloZenych  valnym
zhromazdenim predstavenstvu
adodrZziavania  uzneseni dozornej
komisie,

dodrZiavania  stanov  spolofnosti a

prisluSnych pravnych predpisov v
¢innosti spolo¢nosti,

hospodarskej a finanénej &innosti
spolo¢nosti, Gltovnictva, zaznamov,
uctov, stavu majetku spoloCnosti, jej
zavézkov a pohl'addvok.

Dozorna rada je povinnd preskdmat’
riadnu individualnu, mimoriadnu
individudlnu a konsolidovanu dGétovna
zgvierku a navrh na rozdelenie zisku,
resp. vysporiadanie straty a informovat
valné zhromazdenie a dozornd komisiu o
vysledku tohto preskimania.

Na zdklade ustanoveni a v rozsahu podl'a

osobitného predpisu, dozorna rada
vykonava Cinnosti vyboru pre audit a:

sleduje proces zostavovania riadnej
individualne, mimoriadnej individualne;j,
riadnej konsolidovane] a mimoriadnej
konsolidovanej uétovnej zavierky (d’alej
len ,0¢tovna zavierka®), dodrZiavanie
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(a)

(b)

(©

The Supervisory Board shall examine
procedures in the company matters, and
be entitled to inspect at any time the
accounting records, files, and documents
connected with the company’s activities
and to examine the situation of the
company. The Supervisory Board shall
supervise and, to the extent permitted by
applicable legal regulations (in particular
the Energy Act) submit to the General
Meecting and, where appropriate, to the
Supervisory Commission its conclusions
and recommendations resulting from its
supervisory activities with respect to:

fulfilment of the tasks imposed by the
General Meeting to the Board of
Directors and compliance with the
decisions of  the Supervisory
Commission;

compliance with the Articles of
Association and applicable laws in
performing the business activities of the
company;

economic and financial activities of the
company,  book-keeping,  records,
accounts, state of the company’s
property, its obligations and receivables.

The Supervisory Board shall be obliged
to review the ordinary individual,
extraordinary individual and
consolidated accounts and the proposal
for distribution of profit or settlement of
loss, and to inform the General Mecting
and the Supervisory Commission of the
results of such a review.

4a According to the provisions and to the extent

(a)

provided in a separate act of law, the
Supervisory Board performs the activities
of the audit committee and shall:

monitor the process of preparation of
ordinary  individual,  extraordinary
individual, ordinary consolidated and
extraordinary  consolidated financial
statement (hereinafier the “financial




(b)

(©

(d)

(e)

)

(g

osobitnych predpisov, a predklada
odpori¢ania a navrhy na zabezpelenie
integrity tohto procesu,

sleduje efektivitu vnutornej kontroly,
interného auditu a systémov riadenia
rizik v spoloCnosti  Eustream, ak
ovplyviiuj ~ zostavovanie  UCtovnej
zavierky,

sleduje priebeh a vysledky Statutidrneho
auditu uctovnej zavierky a zohladiiuje
zistenia a zavery Uradu pre dohPad nad
vykonom auditu,

preveryje  a  sleduje  nezavislost’
Statutarneho auditora alebo auditorskej
spoloénosti podla ustanoveni osobitného
predpisu,  predovietkym  vhodnost’
poskytovania neauditorskych sluZieb pre
spolofnost Eustream v silade s
osobitnym  predpisom a  sluZieb
poskytovanych Statutdrnym auditorom
alebo auditorskou spolo¢nostou podla
osobitného predpisu,

predklada odporicanie predstavenstvuna
vymenovanie Statutarneho auditora alebo
auditorskej spolo€nosti na schvalenie na
vykon Statutarneho auditu pre spolo¢nost’
Eustream  apredkladd  odporicanie
predstavenstvu na odvolanie $tatutarneho
auditora alebo audfiorskej spolocnostt,

urCuje termin Statutdrnemu auditorovi
alebo  auditorskej  spolo¢nosti na
predloZenie cCestného vyhlasenia o
nezavislosti,

informuje predstavenstvo o vysledku
Statutarncho auditu a vysvetli ako
Statutarny audit uétovnej zavierky prispel
k integrite i€tovnej zavierky a aku ulohu
mala dozorna rada v uvedenom procese.

Dozorna rada spolocnosti ma Siestich (6)
Clenov.
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(b)

(©

(d)

(€

()

(e)

statement™), compliance with special acts
of law, and submit recommendations and
proposals to arrange integrity of such
process,

monitor the effectiveness of the
Company's internal control, internal audit
and risk management systems, where
these have impact on preparation of the
financial statement;

monitor the process and results of
statutory audit of the financial statement
and takes into consideration the findings
and conclusions of the Office for audit
oversight,

review and monitor the independence of
the statutory auditor or audit firm
according to provision of a separate act of
law, in particular suitability of the
provision of non-audit services to the
Company in accordance with a separate
act of law and services provided by
statutory auditor or audit firm according
to separate act of law,

submits recommendation to the Board
Directors for appointment of the statutory
auditor or statutory firm to perform the
statutory audit for Eustream and submits
recommendation to the Board of
Directors to revoke statutory auditor or
statutory firm,

set out the deadline for statutory auditor
or statutory firm for the submission of an
affidavit of independence,

inform the Board of Directors on results
of the statutory audit and explain how the
statutory audit of financial statement
contributed to the integrity thereof and
what the role of the Supervisory Board
had been in said process.

The Supervisory Board of the company
shall consist of six (6) members.




10

Clenov dozornej rady voli valné
zhromazdenie na dobu troch (3) rokov,
pokial' nie je v tychto stanovach
ustanovené inak. Ak uplynie funk&né
obdobie ¢lena dozornej rady vykon
funkeie €lena dozornej rady sa neskonci
skér ako je zvoleny novy &len dozornej
rady okrem pripadov, v ktorych ¢&l. XII
(17) ustanovuje inak.

Dve tretiny (2/3) ¢lenov dozornej rady
voli a odvoldva valn¢ zhromaZdenie.
Jednu tretinu (1/3) ¢lenov dozornej rady
volia zamestnanci spoloénosti na dobu
piatich (5) rokov, ak to v danom rozsahu
vyzadujt kogentné ustanovenia
slovenského prava v ase volieb Elenov
dozornej rady. Ak kogentné ustanovenia
slovenského prava v danom rozsahu
nevyZaduji, aby zamestnanci spolo¢nosti
volili ¢lenov dozornej rady, potom
vietkych takychto &lenov dozornej rady
voli valné zhromaZdenie.

Predsedu dozornej rady, podpredsedu
dozornej rady a pripadne dal$ich
funkcionarov  dozornej rady volia
¢lenovia dozornej rady, pricom dotknuty
¢len dozornej rady nehlasuje.

Zasadnutie dozornej rady zvolava jej
predseda najmenej raz za kazdé tri (3)
mesiace.

Zasadnutie dozornej rady sa zvolava
pisomnou pozvankou. V pozvanke mus{
byt uvedeny datum, d¢as, micsto a
program  rokovania §  uvedenim
dostatoénych informacii o zaleZitostiach,
spolu s koépiami  akychkol'vek
dokumentov, ktoré budi na zasadnuti
prerokované. Clenovia dozornej rady sa
mdZzu  zocastnit a  hlasovat na
zasadnutiach dozornej rady
prostrednictvom konferenénych
telefonickych hovorov,

videokonferenciami alebo inymi
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Members of the Supervisory Board shall
be elected by the General Meeting for a
period of three (3) years, if not otherwise
provided herein. If the term of office of a
Supervisory Board member elapses, the
office of the member of the Supervisory
Board shall not terminate before a new
member of Supervisory Board is elected
except as provided in Art. XII (17).

Two-thirds (2/3) of the Supervisory
Board members shall be elected and
recalled by the General Meeting. One-
third (1/3) of the Supervisory Board
members shall be elected by the
employees of the company for a period of
five (5) years provided and to the extent
this is required by mandatory provisions
of Slovak law at the time of the election
of the Supervisory Board members. If
and to the extent mandatory Slovak law
does not require that the employee of the
company elect Supervisory Board
members, all such Supervisory Board
members shall be elected by the General
Meeting.

The members of the Supervisory Board
shall elect a Chairman, a Vice Chairman
and eventually other officers of the
Supervisory Board, whereby the member
of the Supervisory Board affected shall
abstain from voting.

A meeting of the Supervisory Board shall
be convened by its Chairman at least once
every three (3) months.

The meeting of the Supervisory Board
shall be convened by a written invitation.
The invitation shall state the date, time,
place and agenda of the meeting
specifying in reasonable detail the
matters, and copies of any papets, to be
discussed at the meeting. Members of the
Supervisory Board may participate in and
vote at meetings of the Supervisory
Board by telephone conference call,
video-conferencing or other smmilar
technical means and shall be deemed to




11

12

13

podobnymi technickymi prostriedkami a
v takomto pripade budad povaZovani za
pritomnych na zasadnuti dozornej rady.

V takomto pripade musi zépisnica z
najblizsicho d’alSieho zasadnutia
dozornej rady obsahovat’ aj potvrdenie o
schvélenf rozhodnuti, za ktoré niektori
¢lenovia  hlasovali  prostrednictvom
konferenéného telefonického hovoru,
videokonferenciami alebo inymi
technickymi prostriedkami.

Ak o to poziada ¢len dozornej rady,
potom sa na zasadnuti dozornej rady
modZze zGcastnit’ aj tlmoénik, priCom
takyto tlmocnik musi byt viazany
zaviizkom mléanlivosti.

Pravo zadastnit’ sa na rokovani dozorngj
rady bez hlasovacieho prdva ma Osoba
povinna zabezpedit’ sulad.

Uznesenia dozornej rady sa prijimaji
sthlasnym hlasovanim  jednoduchej
vidsiny vSetkych jej ¢lenov. V pripade
rovnosti  hlasov je rozhodujuci hlas
predsedu dozorne) rady.

Dozorna rada je schopnd prijimat
rozhodnutia, ak s\ pritomni aspoii $tyria
(4) z jej $iestich (6) Clenov.

Dozorna rada mdze prijimat’ rozhodnutia
mimo zasadnutia, ak (i) vietci ¢lenovia
dozornej rady spolo¢nosti suhlasia s
prijatim akéhokol'vek rozhodnutia mimo
zasadnutia a (ii) aspon §tyria (4) ¢lenovia
dozornej rady hlasuju za prijatie tak¢hoto
rozhodnutia. Na ucely tohto ods. (13)
moZu byt rozhodnutia prijaté (a
hlasovanie sa méZe uskutolnil’) aj e-
mailom, faxom alebo telefaxom po ich
telefonickom overeni.

51

Stanovy eustream, a.s. / Uplné znenie stav k 29.05.2018

11

12

13

be present at a meeting if participating in
such manner.

In this case the minutes from the next
Supervisory Board meeting must contain
a confirmation of the approval of
decisions for which some members voted
by telephone conference call, video-
conferencing or other similar technical
means.

If so requested by a member of the
Supervisory Board, an interpreter may
also attend a meeting of the Supervisory
Board, provided that such interpreter is
bound by a confidentiality undertaking.

The Compﬁance Officer has the right to
attend the Supervisory Board meeting
without voting rights.

Resolutions of the Supervisory Board
shall be adopted by an affirmative vote of
a simple majority of all its members. In
the event of deadlock on any particular
resolution, the Chairman of the
Supervisory Board shall have a casting
vole,

The Supervisory Board shall be able to
pass resolutions if at least four (4) out of
six (6) members of the Supervisory Board
are present at the meeting of the
Supervisory Board.

The Supervisory Board may adopt
resolutions outside of a meeting provided
that (i) all members of the Supervisory
Board of the company agree to the
adoption of a resolution outside of a
meeting; and (ii) at least four (4)
members of the Supervisory Board vote
for the adoption of such resolution. For
the purpose of this Par. (13), the
resolutions may be adopted (and the
voting may be done) also by email, fax or
telefax after verification over the
telephone.



14

15

(@)

PoZiadat’ o zvolanie dozornej rady mézu 14

akciondri, ktorych sihrn menovitych
hodnét akeif predstavuje najmenej pét
percent (5 %) na zdkladnom imani
spolo¢nosti. Pisomna poziadavka na
zvolanie dozornej rady musi obsahovat
program, ktory ma dozornd rada
prerokovat. Predseda dozornej rady
zvola zasadnutie do dvadsiatich (20) dni
odo dfia doru€enia pisomnej poZiadavky
akciondrov na adresu sidla spolo¢nosti.

Dozornd rada ma iba pravomoci
stanovené zakonom, okrem toho, Ze:

preskimava a, vrozsahu umoZnenom
pravnymi predpismi (najmid Zakonom
o energetike), moZe predkladat’ valnému
zhromaZdentu spravy o:

(i) navthoch  predstavenstva na
zrudenie spolo€nosti;

(1))  ndvrhoch predstavenstva na

vymenovanie likvidatora
spolo¢nosti;
(ill))  spravach predstavenstva o:

{A)  Obmedzenych
transakcidch  spoloénosti
Eustream 50
Spriaznenymi  stranami,
ktoré schvalilo
predstavenstvo

spolo¢nosti alebo

(B)  transakciach, ktoré
uzatvorila spolo¢nost’ na

zéklade  inych  ako
Beznych obchodnych
podmienok;
s tym, Ze dozorna rada
nepredklada valnému

zhromazdenin spravy o takych
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Shareholders holding shares of aggregate
nominal value presenting at least five per
cent (5%) of the company’s share capital
may request that the Supervisory Board
be convened. The request in written form
shall include the agenda to be discussed
by the Supervisory Board. The Chairman
of the Supervisory Board shall convene
the meeting within twenty (20) days of
delivery of the written request of the
shareholders to the address of the
company’s registered seat.

The Supervisory Board shall have only
those powers prescribed by law, except
that:

it shall review and, to the extent permitted
by applicable legal regulations (in
particular the Energy Act), may submit
reports to the General Meeting on the
following:

(i) proposals of the Board of
Directors for dissolution of the
company;

(il)  proposals of the Board of
Directors for appointment of a
liquidator of the company;

(iii)  reports of the Board of Directors
of:

{A)  Eustrcam Restricted

Related Party

Transactions approved by
the Board of Directors; or

(B)  ftransactions that are
entered into by the
company on other than
Arm’s Length basis;

save that the Supervisory Board
shall not submit reports to the
General Meeting on  such




(b)

transakciach, v suvislosti s
ktorymi je povinnost’
zachovavat mlCanlivost’
stanovend Zikonmi o energetike
zabrafiuje poskytnut’ informacic o
tejto zalezitosti akejkolvek inej
Spoloénosti Hlavnej skupiny,

navrthu na rozdelenie zisku

spolo¢nosti;

(iv)

(v} akomkolvek navrhu 0
akomkol'vek Nakladani s
podnikom spolo¢nosti alebo jeho
¢ast’ou,

akomkol'vek navrhu
predstavenstva v suvislosti s
ktoroukol'vek zaleZitostou
uvedenou v &l 9(c), 9(f), 9(h),
93)(1), 93G)(i), 9(m) stym, Ze
dozorna  rada  nepredklada
valnému zhromazdeniu spravy o
takych transakciach, v stvislosti s
ktorymi jej povinnost’
zachovavat ml&anlivost’
stanovend Zékonmi o energetike
zabraiiuje poskytnut’ informécic o
tejto zaleZitosti akejkol'vek inej
Spoloénosti Hlavnej skupiny, a

(vi)

dozorna rada preskimava a mdze
predkladat’ spravy dozornej komisii o
navrhoch predstavenstva Individualneho
roén¢ho rozpodtu a obchodného planu
spolo¢nosti a navrhoch akychkol'vek jeho
zmien alebo transakceii, ktorych hodnota
presahuje v lom schvilené limity.

Clenovia dozornej rady si povinni pri
predloZzeni alebo prevzati tychto
informacii  zabezpeit' ich dbverny
charakter a zamedzit' Uniku informadcii,
ktorych  prezradenim by  mohh
spoloénosti vzniknit' straty alebo by
mohlo d6jst k poruSeniu povinnosti
tykajicich sa dbdvernosti informacii
podla zékona o energetike (¢. 251/2012
7.7)
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(b)

fransactions in respect of which
the confidentiality obligations of
the company prescribed by the
Energy Legislation prevent it
from disclosing information on
such matter to any other Core
Group Company;

(iv)  the proposal for distribution of

profit of the company; '

(v) any proposal for any Disposal of
the company’s enterprise or of a
part of the company’s enterprise;

any proposal of the Board of
Directors for any matter referred
to in Clauses 9(c), 9(f), 9(h),
9(1)(1), 9(iXi1), 9(n), save that the
Supervisory Board shall not
submit reports to the General
Meeting on such matters in
respect of which the
confidentiality obligations of the
company prescribed by the
Energy Legislation prevent it
from disclosing information on
such matter to any other Core
Company Group; and

(vi)

the Supervisory Board shall review and
may submit reports to the Supervisory
Commission on proposals of the Board of
Directors for the Individual Company
Annual Budget and Business Plan of the
company and any amendments thereto or
transactions that exceed the levels
approved therein.

When submitting or receiving this
information, the members 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 obhgations under the
Energy Act (251/2012 Coll.)
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(a)

(b)

(©)

17

Dozoma rada na zdklade navrhu
predstavenstva a pred uzavretim

prisludnej transakcie (alebo uzavretim

zaviznej dohody alebo vykonanim
prisluiného  ukonou)  spolo¢nostou
schval'yje:

Obmedzenti  transakciu  spolo&nosti

Eustream so Spriaznenou stranou, ak
hodnota ktorejkol'vek takejto transakcie
jednotlivo alebo série  stvisiacich
transakcil spoloéne prevy$uje sumu
pétsto tisic eur (500 000 €),

Transakciou
spolo¢nosti  Eustream tykajicou sa
oddelenych  &innosti a  ktorlh ma
spoloénost’” uzatvorit’ na zdklade inych
ako BeZnych obchodnych podmienok, ak
hodnota ktorejkol'vek takejto transakcie
jednotlivo alebo série  suvisiacich
transakeii spolodne prevySuje sumu
pét’sto tisic eur (500 000 €), alebo

transakciu, kiord je

zniZenie  stave  pracovnych  sil
spolo¢nosti, ktoré by s prihliadnutim na
ZniZenie stavu pracovnych sil Hlavnej
skupiny v priebchu obdobia dvanastich
(12) mesiacov viedlo k celkovému
zniZeniv stavu pracovnych sil Hlavnej
skupiny o viac ako desat’ percent (10 %)
v pricbehu obdobia tychto dvandstich
(12) mesiacov.

Pre Uidely tohto €1. XII ods. 16 sa hodnota
akejkol'vek transakcie vyjadrenad v inej
mene ako v ewro vyjadri v eurach na
zaklade vymenného kurzu platného v
defi, v kiorom predstavenstvo o takej
transakceii rozhoduje.

Clen dozomej rady sa mbdZe svojej
funkcie vzdat' pisomnym oznimenim
adresovanym dozornej rade. Vykon jeho
funkcie kon¢i (i) bud’ volbou nového
Clena  dozornegj rady  namiesto
vzdéavajuceho sa ¢lena alebo (ii) po troch
(3) mesiacoch po dni oznidmenia vzdania
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(a)

(b)

(©)

17

The Supervisory Board shall, on the
proposal of the Board of Directors and
prior io the enfry into the relevant
transaction (or entry into a binding
commitment or exccution of the
respective action) by the company
approve:

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

transaction which is an Unbundled
Eustream Transaction that is to be entered
into by the company on other than an
Arm’s Length basis where the value of
any such transaction individually or a
series of related transactions together
exceeds five hundred thousand Euros (€
500,000); or

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.

For the purposes of this Art. XII par. 16
the value of any transaction denominated
in a currency other than Euro shall be
assessed in Euro based on the current
exchange rate at the date of the decision
of the Board of Directors resolving on
such transaction.

A member of the Supervisory Board may
resign from his/her office by writien
notice fo the Supervisory Board. The
office of the member of the Supervisory
Board shall terminate on the earlier of (i)
the election of a new member of the
Supervisory Board in the place of the
resigning member, and (ii) the date that is




18

19

20

21

sa funkcie; podla toho, ktory pripad
nastane skor.

Ak by sa v dosledku odstipenia alebo
akejkol'vek inej pri€iny zniZzil polet
¢lenov dozornej rady, ktori maju byt
voleni valnym zhromaZdenim, na menecj
ako polovicu, je dozornd rada povinnd
bez  zbytoéného  odkladu  zvolaf
mimoriadne valné zhromaZzdenie, ktoré
zvoli nového Elena/movych Clenov
dozornej rady. V pripade a v rozsahu
vakom  to  vyZaduji  kogentné
ustanovenia slovenského prava v Case
volieb ¢lenov dozornej rady, volia jednu
tretinu  (1/3) d&lenov dozornegj rady
zamestnanci spolo¢nosti na dobu piatich
(5) rokov. Vo vSetkych ostatnych
pripadoch ked® wvalné zhromaZdenie
v priecbehu funkéného obdobia odvold
Clena dozornej rady, ak ¢len dozornej
rady voleny valnym zhromaZdenim
zomrie alebo ak skonéf vykon jeho
funkcie inak, zvoli valné zhromaZdenie
namiesto neho noveéhe ¢lena dozornej
rady. Pri volbe resp. odvolani &lena
dozornej rady mdze valné zhromazdenie
uréit, Ze jeho zvolenie resp. odvolanie
7 funkcie je ucinné k neskor$iemu diiu,
ako bolo prijaté rozhodnutie valného
zhromazdenia.

Clen dozornej rady vZdy dodr¥iava
vietky priebezne platné kogentné
ustanovenia slovenského Obchodného
zdkonnika a Programu stladu, ktor¢ sa vo
vieobecnosti  vzfahujd na  Elenov
dozornej rady.

Na ¢lenov dozomej rady sa primerane
vz{’ahuju ustanovenia ¢l. XI ods. 13 a 14.

Naklady spojené s vykonom <&innosti
dozornej rady, ako je bliZiie opisand v
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three (3) months from the date of the
notice of resignation.

If the number of members of the
Supervisory Board to be elected by the
(General Meeting decreases by more than
one half as a result of resignation or due
to another reason, the Supervisory Board
shall, without undue delay convene an
extraordinary General Meeting which
shall elect a new member/new members
of the Supervisory Board. Provided and
to the extent this is required by
mandatory provisions of Slovak law at
the time of the election of the Supervisory
Board members, one-third (1/3) of the
Supervisory Board members shall be
elected by the employees of the company
for a period of five (5) years. In all other
cases, should a member of the
Supervisory Board be recalled by the
General Meeting, should a member of the
Supervisory Board elected by the General
Meeting die, should a member of the
Supervisory Board elected by the General
Meeting resign or should his/her function
otherwise terminate prior to the expiry of
his/her term of office, the General
Meeting shall elect a new member of the
Supervisory Board in his/her placeThe
General Meeting may specify upon the
election/recall of amember of the
Supervisory Board a date following the
respective General Meeting resolution
upon which his/her election/recall shall
become effective.

A member of the Supervisory Board shall
always comply with all mandatory
provisions of the Slovak Commercial
Code and the Compliance Programme, as
applicable from time to time, which apply
to Supervisory Board members generally.

Provisions of Par. 13 and 14 of Art. XI
shall apply to the members of the
Supervisory Board mutatis mutandis.

Costs associated with the activities of the
Supervisory Board as specified in the
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(@)

(b)

Statite  dozorne;  rady, uhrddza

spoloénost.

Spolo¢nost’ poskytne alebo zabezpeéi,
aby sa vietkym d&lenom dozornej rady
poskytovalo:

do stoosemdesiatich (180) dni od konca
uctovného obdobia spolo¢nosti:

(i) roénd auditovana  Gétovnn
zévierku spolocnosti, pripraveni
v stilade ] jednotne
uplatiovanymi Medzinarodnymi
Standardmi pre finanéné
vykaznictvo alebo inymi
vSeobecne zauZivanymi
uctovnymi zasadami, vratane
suvahy, vykazu ziskov a strat a
vykazu cash flow a poznamok k
uctovnej zavierke;

(i)  vyhlasenie vedenia spoloCnosti
ohl'adne primeranosti G¢tovnych
systémov a finanénych
kontrolnych postupov spolo¢nosti
a ak je to vhodné, aj dal$ich
zélezitosti; a

vyhlasenie 0 finanénych
transakciach, ktoré spoloénost’
uskuto¢nila so  Spriaznenymi
stranami, pri ktorych hodnota
akejkol'vek takejto transakcie
jednotlivo alebo série savisiacich
transakcii  spolo¢ne prevySuje
sumu stotisic eur (100000 €)
a transakcidch spolocnosti, ktoré
sa uzatvorili za inych ako
Beznych obchodnych
podmienok;

(iii)

do stodvadsiatich (120} dni od ukondenia
uctovného obdobia spolognosti, spravu o
zévaznych zéleZitostiach sivisiacich so
Zivotnym prosiredim (ak existuji), ktoré
sa vyskytli v stvislosti s prevadzkou
spolo¢nosti v danom uétovnom obdobi;
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()

(b)

Bylaws of the Supervisory Board shall be
borne by the company.

The company shall provide or cause to be
provided to all members of the
Supervisory Board:

within one hundred eighty (180) days of
the end of the company’s accounting
period:

) annual audited financial
statements of the company
prepared in accordance with

International Financial Reporting

Standards or other generally
accepted account principles
consistently  applied,including

balance sheet, profit and loss
account, cash flow statement and
notes to the financial accounts;

(ii)  a management letter as to the
adequacy of the company’s
financial control procedures and
accounting systems and other
matters as appropriate; and

(iii) a  statement of financial
transactions of the company with
Related Parties where the value of
any such transaction individually
or a series of related transactions
together exceeds one hundred
thousand Euros (€ 100,000); and
transactions of the company that
have been entered into on other
than Arm’s Length terms;

within one hundred and twenty (120)
days following the end of the company’s
accounting period areport on material
environmental issues (if any) that have
arisen in relation to the company’s
operations in that accounting period;




(©

(d)

(e)

®

23

24

25

do Sestdesiatich (60} pracovnych dni od
skoncenia  kazdého kalendarneho
Stvrtroka, Stvrtroéné vykazy vo vztahu
k spoloénosti za dany §tvet'rok ;

do tridsiatich (30) dni od konania valného
zhromazdenia, zapisnice zo zasadnuti
valného zhromaZdenia; a do pétnastich
(15) dni od ich schvalenia, zapisnice zo
zasadnutia predstavenstva
alebo dozornej rady;

také informacie, aké modzu cClenovia
dozornej rady oddévodnene poZadoval
apristup do priestorov ak u€tovnym
knihdm spolo¢nosti; a

ako najskdr to bude moZné, oznamenie
o udalostiach  alebo  podmienkach,
oktorych je moZné oddvodnene
predpokladat, Ze mdZu mat zavaZny
negativny dopad na podnikatelskd
¢innost’ alebo prevadzku spolo¢nosti.

Clen dozomej rady mé pravo diskutovat’
o zaleZitostiach, financiach a uCtoch
spolo¢nosti s jej funkcionarmi a
hlavnymi vedicimi pracovnfkmi a v
silade s platnymi zdkonmi podrobit’
kontrole a vyhotovit kopie vSetkych
atovnych knih, zdznamov, uctov a
dokumentov, stvisiacich S
podnikatel'skou ¢innost'ou a
zalezitost’ami spolo¢nosti.

Spoloénost’ nahradi oddvodnené
vydavky, kitoré &lenom dozornej rady
vznikli v suvislosti s ich GCastou na
zasadnutiach dozornej rady.

Podrobnosti  tykajice sa  Cinnosti
dozornej rady upravuje $tatGt dozornej
rady.
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©

(d)

(e)

(f

23

24

25

within sixty (60) business days following
the end of each calendar quarter,
quarterly management accounts for that
calendar quarter in respect of the
company;

within thirty (30) days of any General
Meeting, the minutes of such meetings;
and within fifteen (15) days after their
approval the minutes of the meeting of
the Board of Directors and/or
Supervisory Board;

such information as the Supervisory
Board members may reasonably request
and access to the company’s premises
and books; and

as soon as practicable, notice of events or
conditions, which could reasonably be
expected to have a material adverse effect
on the business or operations of the
company.

The member of the Supervisory Board
has the right to discuss the affairs,
finances and accounts of the company
with its officers and principal executives
and, subject to applicable law, to inspect
and make copies of all books, records,
accounts and documents relating to the
business and the affairs of the company.

The company shall reimburse the
reasonable  out-of-pocket  expenses
incurred by the members of the
Supervisory Board in connection with
their attendance at meetings of the

Supervisory Board.

Bylaws of the Supervisory Board shall
provide for details with respect to the
activities of the Supervisory Board.



(@)

(b)

(©

(d)

(e)

éLAN()K b4 11|
DOZORNA KOMISIA

Dozornd komisia je organ spolo¢nosti
s posobnost'ou podla zdkona
o energetike &. 251/2012 Z. z.

Do pdsobnosti dozornej komisie patria
vylucne nasledovné zdleZitosti:

schval'ovanie navrhov predstavenstva na
rozdelenie zisku spoloCnosti alebo
navrhov na thradu pripadnych strat
spolo¢nosti pred predloZenim takychto
navrhov valnému zhromazdeniu,

vymenuvanie alebo ustanovenie a
odvoldvanie Osoby povinne] zabezpelit’
silad a schvalovanie uzavretia alebo
zmeny zmluvy medzi spolocnostou a
Osobou povinnou zabezpelit' sualad
vratane pravidiel upravujicich  jej
odmeriovanie; ustanovenie ¢l. XVIII ods.
3 tychto stanov tym nie je dotknuté,

volba a odvolavanie élenov
predstavenstva, urenie  predsedu
a podpredsedu predstavenstva,
schvalovanie uzavretia alebo zmeny
zmluvy o vykone funkcie ¢lena
predstavenstva a schval'ovanie pravidiel
upravujicich  odmefiovanie  Clenov

predstavenstva; ustanovenie ¢l. XVIII
ods. 3 tym nie je dotknuté,

schvalovanie  akychkolvek navrhov
predstavenstva ohl'adom maximalnej
miery zadlZenosti spolo¢nosti,

schvalovanic navrhov nasledujicich
finanénych planov a ich zmien
vypracovanych predstavenstvom:

Q) Individudlny rony rozpodet a
obchodny plan spoloénosti,
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(a)

(b)

@

(e)

ARTICLE XIII
SUPERVISORY COMMISSION

The Supervisory Commission is a body
of the company with competence laid
down by the Act on Energy No. 251/2012
Coll.

The Supervisory Commission shall have
only the following powers:

approval of any proposal of the Board of
Directors concerning the distribution of
profit of the company or settlement of
losses, in any, of the company (prior to
such being submitted to the General
Meeting);

without prejudice to Art. XVIII (3) of
these Articles of  Association,
appointment and recall of the
Compliance Officer and approval of the
execution or amendment of the
agreement between the company and the
Compliance Officer, including rules
governing its remuneration;

without prejudice to Art. XVIII (3) of
these Articles of Association, election
and recall of any member of the Board of
Directors, selection of the Chairman and
Vice-Chairman thereof, approval of the
execution or amendment of the
agreement on performance of the office
of any member of the Board of Directors
and approval of rules governing
remuneration of members of the Board of
Directors;

approval of any proposals of the Board of
Directors in respect of the maximum
level of indebtedness of the company;

approval of any proposals of the Board of
Directors for the following {financial
plans and amendments thereto:

(i) the Individual Company Annual
Budget and Business Plan;




®

(i)  pripadny strednodoby finan¢ny
pléan,

(iii)  desatroény plan rozvoja siete a

(iv)  pripadne akykol'vek iny finanény
plan,

tlenovia dozornej komisie s povinni pri

predlozeni alebo  prevzatf  tychto
informacii  zabezpe&it' ich doverny
charakter a zamedzit’ Uniku informacii,
ktorych  prezradenim by  mohli
spolo¢nosti  vzniknat’ straty, alebo by
mohlo ddjstt k poruSeniu povinnosti
tykajucich sa dovernosti informacii podla
zakona o energetike (¢, 251/2012 7.z},

schvalovanie navrhov predstavenstva (f)

ohl'adom akychkolvek rozhodnuti o
zacati realizacie jednotlivych investicif
podl'a desatroéného planu rozvoja sicte
spolognosti.

Clen dozomej komisie mé¥e byt len
fyzicka osoba, ktord nesmie byt zaroven
¢lenom predstavenstva, prokuristom
alebo osobou opravnenou podla zapisu v
obchodnom registri konat’ v mene
spolo&nosti.

Clenovia dozornej komisie st opravneni
nahliadat do vSetkych dokladov a
zdznamov  tykajicich sa  Cinnosti
spolo¢nosti.

Dozorna komisia ma péat (5} ¢lenov. Pre
ucely tychto stanov bude dozornd
komisia zloZzena z Elenov, ktori zastupuji
jediného akciondra. Pre vylidenie
pochybnosti, ¢lenmi dozornej komisie
nebudi  zastupcovia  zamestnancov
spoloénosti.

Clenov dozornej komisie voli a odvolva
valné zhromaZdenie na dobu Styroch (4)
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(i)  mid-term financial plan, if any;

(iii) 10-year network development
plan; and

(iv)  any other financial plan, if any;

when submitting or receiving this
information, the members of the
Supervisory Commission 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.)

approval of any proposals of the Board of
Directors for decisions on the
commencement of implementation of
individual investments according to the
10-year network development plan of the
company.

Only a natural person may be a member
of the Supervisory Commission, if at the
same time it is not a member of the Board
of Directors and an attorney with general
powers (procurist) or person authorised,
according to the entry in the Commercial
Registry, to act in the company’s name.

Members of  the Supervisory
Commission are entitled to inspect the
documents and records related to
company’s activities.

The Supervisory Commission shall
consist of five (5) members. For purposes
of these Articles of Association, the
Supervisory Commission shall be
composed of members representing the
sole shareholder. For avoidance of
doubts, the Supervisory Commission
shall have mno representatives of
employees of the company.

Without prejudice to Art. XVII (3) of
these Articles of Association, members of




rokov, pokial nic je v tychto stanovach
ustanovené inak; tym mie je dotknuté
ustanovenie ¢l. XVIII ods. 3 tychto
stanov, Predsedu a podpredsedu dozornej
komisie volia ¢lenovia dozornej komisie,
pricom dotknuty ¢len dozornej komisie
nehlasuje. Ak uplynie funkéné obdobie
¢lenov dozorne) komisie, vykon funkcie
¢lena dozornej komisie neuplynie skor,
neZ je uspeS$ne zvoleny novy &len
dozornej komisie, okrem pripadov,
v ktorych €l X111 (7) ustanovuje inak. Pri
volbe resp. odvolani ¢&lena dozornej
komisie mdZe valné zhromazdenie urdit’,
Zze jeho zvolenie resp. odvolanie
z funkcie je G€inné k neskorfiemu diiu,
ako bolo prijaté rozhodnutie valného
zhromaZdenia.

Clen dozornej komisie sa moze svojej
funkcie wvzdatf, len ak to oznimi
spolo¢nosti  (predstavenstvu).  Vykon
jeho funkcie konéi podla toho, ktory
pripad nastane skor (i) v deti G&innosti
vol'by nového ¢lena dozornej komisie na
miesto vzdavajiceho sa ¢lena alebo (ii)
uplymutim troch (3) mesiacov po dni
oznamenia vzdania sa funkcie.

Ak by sa v dosledku odstipenia alebo
akejkol'vek inej priiny zniZil podet
¢lenov dozornej komisie, je
predstavenstvo povinné bez zbytoéného
odkladu zvolatt mimoriadne valné
zhromazdenie, ktoré zvoli nového
¢lena/movych ¢lenov dozornej komisie.
V pripade, ked” valné zhromazdenie
v priebehu funkéného obdobia odvola
¢lena dozornej komisie, ak ¢len dozornej
komisie zomrie alebo ak skonéi vykon
jeho  funkcie inak, zvoli valné
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the Supervisory Commission are elected
and recalled by the General Meeting for a
period of four (4) years, if not otherwise
provided herein. The members of the
Supervisory Commission shall elect a
Chairman and Vice Chairman of the
Supervisory Commission, whereby the
member of the Supervisory Commission
affected shall abstain from voting. If the
term of office of the members of the
Supervisory Commission elapses, the
office of the member of Supervisory
Commission shall not terminate before a
new member of the Supervisory
Commission is successfully elected,
unless Art. XIII (7) determines otherwise.
The General Meeting may specify upon
the election/recall of a member of the
Supervisory Commission a  date
following the respective General Meeting
resolution  upon  which  his/her
election/recall shall become effective.

A member of the Supervisory
Commission 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 the
elecion of a new member of the
Supervisory Commission replacing the
resigning member becomes effective or
(11) after the elapse of three (3) months
following the date he notified his
resignation.

If the number of members of the
Supervisory Commission decreases as
aresult of resignation or due to another
reason, the Board of Directors shall,
without undue delay convene an
extraordinary General Meeting which
shall elect a new member/new members
of the Supervisory Commission. Should a
member of the Supervisory Commission
be recalled by the General Meeting,
should a member of the Supervisory
Commission die, should a member of the
Supervisory Commission resign or
should his/her function otherwise




10

zhromaZdenie namiesto neho mnového
¢lena dozornej komisie,

Zasadnutie dozornej komisie zvolava j¢j
predseda alebo jej podpredseda , alebo v
ich nepritomnosti, ¢&len povereny
predsedom, ato vzdy, ked je to
nevyhnuiné za acéelom vykonu jej
pdsobnosti podla tohto &l. XIII ods. 2.
Zasadnutie vedie predseda, alebo, v jeho
nepritomnosti, podpredseda, alebo v ich
nepritomnosti, ¢len povereny predsedom,
ak je to potrebné. Zasadmutie dozornej
komisie  sa  zvolava  pisomnou
pozvankou. V pozvanke musi byt
uvedeny datum, Cas, miesto a program
rokovania. Pozvéanka sa zasiela aj Osobe
povinnej zabezpetit silad. Clenovia
dozornej komisie sa mézu ziCastnit’ a
hlasovat” na zasadnutiach dozornej
komisie prostrednictvom konferenéného
telefonického hovoru,
videokonferenciami alebo inymi
podobnymi technickymi prostriedkami a
v takomto pripade budu povazovani za
pritomnych na zasadnuti dozorne
komisie. Osoba povinna zabezpedit’ stlad
ma pravo ziCastnit’ sa zasadnutia
dozornej komisie bez prava hlasovat’, Ak
o to poziada ¢&len dozomej komisie,
potom sa na zasadnuti dozornej komisie
méze zGlastnit® aj tlmoénik alebo
tlmoénici, pri¢om takyto(takito)
tlmoc¢nik(ci) musi(ia) byt viazany(i)
zavéizkom mlcanlivosti.

Dozorna komisia je uznaSaniaschopna,
ak s na jej zasadnuti pritomni aspon
Styria (4) Clenovia. Ak riadne zvolané
zasadnutie nie je uznaSaniaschopné,
mdzZe sa konat’ druhé zasadnutie dozornej
komisie do troch (3) pracovnych dni a
dozorna komisia bude uznaSaniaschopna
(s vynimkou rozhodnuti ohladom
zaleZitosti, ktoré su uvedené v odst. 12
nizgie, ktoré musia schvalit’ aspon Styria
(4) ¢lenovia dozornej komisie ), ak na
takomto opétovne zvolanom zasadnuti
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terminate prior to the expiry of his/her
term of office, the General Meeting shall
elect anew member of the Supervisory
Commission in his/her place.

A meeting of the Supervisory
Commission shall be convened by its
Chairman or its Vice-Chairman or, in
their absence, by a member appointed by
the Chairman, whenever necessary to
exercise powers under Art. XIII (2)
hereunder. The meeting shall be chaired
by the Chairman, or, in his absence, by
the Vice-Chairman, or, in their absence,
by a member appointed by the Chairman,
as needed. The meeting of the
Supervisory Commission shall be
convened by a written invitation. The
invitation shall state the date, time, place
and agenda of the meeting. The invitation
is sent also to the Compliance Officer.
Members of  the Supervisory
Commission may participate in and vote
at meetings of the Supervisory
Commission by telephone conference
call, video-conferencing or other similar
technical means and shall be deemed to
be present at a meeting if participating in
such manner. The Compliance Officer
has a right to attend the meetings of the
Supervisory Commission without voting
rights. If so requested by a member of the
Supervisory Commission, an interpreter
or interpreters may also attend a meeting
of the Supervisory Commission,
provided that such interpreter(s) is (are)
bound a confidentiality undertaking.

Without prejudice to Par. (13) of this
Article, the Supervisory Commission
shall be able to pass resolutions if at least
four (4) or more members are present at
the meeting. If the requisite quorum
cannot be met in a scheduled meeting, a
second meeting may take place within
three (3) business days and the
Supervisory Commission shall be able to
pass resolutions (except any resolution in
respect of the matters listed in Par. (12)
below, which must be approved by at




11

12

(a)

(b)

(©)

budt pritomni aspoii traja (3) élenovia,
aviak za predpokladu, Ze na prijatie
akéhokol'vek  rozhodnutia  ohFadom
zalezitosti, ktoré su uvedené v odst. 12
niZsie, ktoré musia schvalit’ aspoin Styria
(4) ¢lenovia dozornej komisie, musia byt’
na danom zasadnuti pritomni aspoii §tyria
{(4) ¢lenovia. Tymto ustanovenim nie je
dotknuté ustanovenie Elanku XTIT (13).

Rozhodnutia  dozornej komisie sa
prijimaja stthlasnym hlasovanim
jednoduchej vidsiny vetkych jej Elenov
s vynimkou  rozhodnuti ohl'adom
zaleZitosti uvedenych v odseku 12 tohto
Clanku. V pripade rovnosti hlasov pri
akomkol'vek rozhodovani nebude mat
predseda  dozornej  komisie  ani
podpredseda dozorne; komisie
rozhodujuci hlas.

Rozhodnutia tykajice sa nasledovnych
zalezitosti sa prijimaju  suhlasnym
hlasovanim aspoti $tyroch (4) clenov
dozornej komisie:

akykol'vek navrh predstavenstva na
rozdelenie zisku spoloCnosti  alebo
uhradu strat spolo¢nosti,

volba alebo odvolavanie akéhokolvek
Clena  predstavenstva, schval'ovanie
uzavretia alebo zmeny zmluvy o vykone
funkeie akéhokol'vek Clena
predstavenstva a schvalovanie pravidiel
upravujicich  odmefiovanie  ¢lenov
predstavenstva,

odseku,
navrhov
giete

nasledujuceho
schvalovanie  akychkol'vek
desatroéného planu  rozvoja
vypracovanych predstavenstvom.

s vyhradou

V pripade, Ze dozorna komisia neschvali
navrth 10-roéného planu rozvoja siete
vypracovany predstavenstvom najneskor
do dvadsiatich (20) pracovnych dni pred
uplynutim pravoymi predpismi
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12

(@)

(b)

(©)

[east four (4) members of the Supervisory
Commission )} if at least three (3)
members are present at such reconvened
meeting; provided, however, that in order
to pass any resolution in respect of the
matters listed in Par. (12) below, which
must be approved by at least four (4)
members of the Supervisory
Commission, at least four (4) or more
members are present.

Without prejudice to Par. (12} of this
Atrticle, the resolutions of the Supervisory
Commission shall be adopted by an
affirmative vote of a simple majority of
all its members. Even if there is a
deadlock on any particular resolution,
neither the Chairman of the Supervisory
Commission nor the Vice-Chairman of
the Supervisory Commission shall have a
casting vote.

Resolutions in respect of the following
matters shall be adopted by an affirmative
vote of at least four (4) members of the
Supervisory Commission:

any proposal of the Board of Directors
concerning the distribution of profit of
the company or settlement of [osses of the
company;

election and recall of any member of the
Board of Directors, approval of the
execution or amendment of the
agreement on performance of the office
of any member of the Board of Directors
and approval of the rules governing
remuneration of members of the Board of
Directors;

subject to the following paragraph,
approval of any proposals of the Board of
Directors for the 10-year network
development plan.

If proposal of the Board of Directors for
the 10-year network development plan is
not approved by the Supervisory
Commission at the latest twenty (20}
business days before the lapse of the time




13

14

15

16

stanovenej  lehoty,  predstavenstvo
predlozi dozornej komisii taky ndvrh
verzie 10-roéného planu rozvoja siete,
ktory je potrebny na dodrZanie
minimalnych poZiadaviek stanovenych
platnymi  pravnymi predpismi. Ak
dozornd komisia neschvéli tento navrh
predstavenstva na zjednoduSent verziu
10-roéného planu rozvoja sicte aspoil
pitndst’ (15) pracovnych dni pre
uplynutim zédkonom stanovenej lehoty,
dozoma komisia mdZe schvalit navrh
predstavenstva na zjednodueni verziu
10-roéného  planu  rozvoja  siete
suhlasnym  hlasovanim  jednoduchej
vacSiny vSetkych svojich ¢lenov.

Dozornd  komisia modZe  prijimat’
rozhodnutia mimo zasadnutia, ak (i}
vSetei Elenovia dozornej komisie sihlasia
s prijatim akéhokol'vek rozhodnutia
mimo zasadnutia a (ii) aspon traja (3)
Clenovia dozornej komisie alebo v
suvislosti s akymkolvek rozhodnutim
ohl'adom zaleZitosti, ktoré su uvedené
v odst. 12 vysSie, ktoré musia schvalit’
aspofi Styria (4) <&lenovia dozornej
komisie, aspoii &tyria (4) C¢lenovia
dozornej komisie hlasujii za prijatie
takéhoto rozhodnutia. Na G¢ely tohto ¢l
13 mbézu byt rozhodnutia prijaté (a
hlasovanie sa moéZe uskutoénit) aj e-
mailom, faxom alebo telefaxom po ich
telefonickom overeni.

Na ¢lenov dozornej komisie sa primerane
vzt'ahuju ustanovenia ¢l. XI ods. 13 a 14.

Néklady spojené s vykonom ¢&innosti
dozornej komisie, ako je blizsie opisana
v S§tatute dozornej Kkomisie, uhradza
spolocnost.

Spolocnost’ nahradi odovodnené
vydavky, ktoré ¢lenom dozornej komisie

63

Stanovy euslream, a.s. / Uplné znenie stav k 29.05.2018

13

14

15

16

limit prescribed by law, the Board of
Directors shall submit to the Supervisory
Commission proposal for such version of
the 10-year network development plan as
is required to comply with the minimum
requirements of  the  applicable
regulations. If such proposal of the Board
of Directors for simplified version of the
10-year network development plan is not
approved by the Supervisory
Commission at the latest fifteen (15)
business days before the lapse of the time
limit prescribed by law, the Supervisory
Commission may approve proposal of the
Board of Directors for simplified version
of the 1Q-year network development plan
by an affirmative vote of a simple
majority of all its members.

The Supervisory Commission may adopt
resolutions outside of a meeting provided
that (i) all members of the Supervisory
Commission agree to the adoption of a
resolution outside of a meeting; and (ii) at
least three (3) members of the
Supervisory Commission or, in respect of
any resolution in respect of the matters
listed in Par. (12) above, which must be
approved by at least four (4} members of
the Supervisory Commission, at least
four (4) members of the Supervisory
Commission vote for the adoption of such
resolution. For the purpose of this Clause
13, the resolutions may be adopted (and
the voting may be done) also by email,
fax or telefax after verification over ihe
telephone.

Provisions of Par. 13 and 14 of Art. XI
shall apply to the members of the
Supervisory ~ Commission  mutatis
mutandis.

Costs associated with the activities of the
Supervisory Commission as specified in
the Bylaws of the Supervisory
Commission shall be borne by the
company.

reimburse the
expenses

The
reasonable

company shall
out-of-pocket




17

vznikli v suvislosti s ich u&astou na
zasadnutiach dozornej komisie.

Podrobnosti  tykajuce sa  &innosti
dozomej komisie upravuje  Statat

dozornej komisie.

V. CAST

ZAMESTNANCI V PRIAMEJ RIADIACEJ
POSOBNOSTI PREDTAVENSTVA VO

VECIACH TYKAJUCICH SA

PREVADZKY, UDRZBY A ROZVOJA
SIETE A OSOBA POVINNA ZABEZPECTT

SULAD

CLANOK X1V

ZAMESTNANCI V PRIAMEJ RIADIACEJ
POSOBNOSTI PREDTAVENSTVA VO

VECIACH TYKAJUCICH SA

PREVADZKY, UDRZBY A ROZVOJA

@)
(b)
(©

SIETE

Zamestnancami v priamej  riadiacej
posobnosti  predstavenstva vo veciach
tykajucich sa  prevadzky, GdrZzby
a rozvoja sicte si:

generalny riaditel’;
riaditel’ pre riadenie aktiv;
riaditel’ pre prevadzku a udrzbu.

CLANOK XV
GENERALNY RIADITEL

Generalny  riadite kond v mene
spoloCnosti na zdklade avyluéne
v rozsahu plnomocenstva, ktoré mu udeli
predstavenstvo a v  sulade s
rozhodnutiami predstavenstva.

Vzt'ah  generdlneho  riaditela a
spolodnostt  sa  spravuje pracovnym
pravom. Pracovny pomer s generalnym
riaditelom  zakladd a  ukonuje
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17

incurred by the members of the
Supervisory Commission in connection
with their attendance at meetings of the
Supervisory Commission.

Bylaws of the Supervisory Commission
shall provide for details with respect to

the activitics of the Supervisory
Commission.
FIFTH PART

EMPLOYEES DIRECTLY REPORTING

TO BOARD OF DIRECTORS IN THE

MATTERS RELATED TO OPERATION,
MAINTENANCE AND DEVELOPMENT

OF NETWORK AND COMPLIANCE

OFFICER

ARTICLE XIV

EMPLOYEES DIRECTLY REPORTING

TO BOARD OF DIRECTORS IN THE

MATTERS RELATED TO OPERATION,
MAINTENANCE AND DEVELOPMENT

(2)
(b)
(©)

2

OF NETWORK

Employees directly reporting to the
Board of Directors in the matters related
to  operation, maintenance  and
development of network are:

General Director;
Asset Management Director;
Operation and Maintenance Director.

ARTICLE XV
GENERAL DIRECTOR

The General Director shall act on behalf
of the company based on the power of
attorney given to him/her by the Board of
Directors and within the scope defined in
this power of attorney and in compliance
with the resolutions of the Board of
Directors.

The relationship between the General
Director and the company shall be
governed by labour law. The employment
of the General Director shall be




(a)

(b)

predstavenstvo na zaklade rozodnutia,
ktoré musia schvalit' aspon Styria (4)
¢lenovia predstavenstva.

Generalny riaditel’:

vykonava uznesenia predstavenstva;

v sulade s &l XI (1) (o} aXV (1)

zastupuje  spolotnost vo  vietkych

pravaych uUkonoch v rédmci beZnej
obchodne;j ¢innosti spolo¢nosti v rozsahu
stanovenom organizaénymi predpismi
spolodnosti s tym, Ze generalny riaditel

nie je opravneny zavizovat' spolocnost’ v

nasledujicich zileZitostiach s vynimkou,

ak predstavenstvo svojim uznesenim
vyslovne opravnilo generdlneho riaditel'a

na zavdzovanie spolonosti taktiez v

tychto zaleZitostiach:

1 ustanovenie a odvolanie ako aj
zaloZenie a ukoncenie
pracovného pomeru a
odmenovanie Itoréhokol'vek
glena vys§icho vedenia, <o
znamend akiukol'vek osobu, ktora
je priamo podriadena
predstavenstvu alebo
generdlnemu riaditel'ovi;

(i)  ziskavanie alebo poskytovanie
uverov, alebo emisia dlhopisov
inych nez zdviizkov splatnych v
ramei beZnej obchodnej Einnosti,
nad rozsah Ciastky schvalenej v
Individuvalnom ro¢nom rozpodte a
obchodnom plane spolo¢nosti;

(iii)  vydavanie zmeniek;

(iv)  kapitdlové  vydavky alebo
finanény lizing, pri ktorom sa v
jednotlivom  pripade  alebo
celkom presiahne dCiastka (i)
$tyridsatdevittisicsedemstode-~
vitdesiat eur a osemdesiatosem
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(a)

(b)

established and terminated based on a
decision, which must be approved by at
least four (4) members of the Board of
Directors.

The General Director shall:

implement resolutions of the board of
Directors;

subject to Art. XI (1) (o) and XV (1), act
as a representative of the company
authorised to make any and all legal
actions in the course of usual business of
the company to the extent stipulated by
the organisational rules of the company
provided that the General Director shall
not be authorised to bind the company
with respect to the following matters
unless the Board of Directors has, by
express resolution, authorised the
General Director to bind the company
also with respect thereto:

(1) appointment and removal as well
as establishment and termination
of employment and compensation
of any senior executive officer,
which shall mean any person
reporting directly to the Board of
Directors and/or the General
Director;

(1)  borrowing or lending money or
issuing debt securities, other than
obligations payable in the
ordinary course of business, in
excess of amount authorised in
the Individual Annval Budget

And Business Plan of the
company;
(iii)  issuance of promissory notes;
(iv)  either capital expenditures or

financial leases, whether
individually or in the aggregate,
in excess of (i) forty-nine
thousand seven hundred and
ninety Furos and eighty eight




)

(vi)

(vii)

centov (49 790,88 €), ak nie su
obsiahnut¢ v  Individudlnom
roénom rozpocte a obchodnom
plane spolo¢nosti alebo (ii) nad
jednostodest'desiatpit’tisic
devit'stofest'desiatdevit eur
a pétdesiatdeval’ centov
(165 969,59 €), ak sit obsiahnuté
v Individualnom roénom
rozpocte a obchodnom plane
spolo&nosti;

ru¢enia alebo iné Zalozné prava,

predaj alebo finanény lizing
majetku, strojového vybavenia
alebo zariadeni vo vlastnictve
spolo€nosti (okrem pripadu, ak sa
jedna o predaj zariadeni, ktoré su
zastaralé, tj. pri ktorych
akumulovany odpis presahuje
osemdesiat  percent (80 %)
pbvodnej hodnoty) neobsiahnuty
v Individudlnom ronom
rozpofte a obchodnom plane
spolo¢nosti, pokial by tento
predaj alebo finanény lizing
presiahol Ciastku
jednostoSest'desiatpit'tisic
devit'stodest'desiatdevil’ eur
a pit'desiatdevit centov
(165 969,59 €);

schvalenie akejkolvek zmluvy
alebo in¢ho platného zavizku
neobsiahnutého v Individualnom
ro€nom rozpotte a obchodnom
plane spoloénosti s celkovou
hodnotou presahujicou
jednostoSest'desiatpit'tisic
devét'stoSest'desiatdevat eur
a pit'desiatdevit centov
(165969,59 €) alebo ak je
obsiahnuty v Individualnom
roénom rozpocte a obchodnom
plane spolo¢nosti s trvanim
presahyjucim  dvanast  (12)
mesiacov;
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)

(vi)

(vii)

cents (€ 49,790.88) if not
contained in the Individual
Annual Budget And Business
Plan of the company or (ii} in
excess of one hundred and sixty-
five thousand nine hundred and
sixty-nine FEuros and fifty nine
cents (€ 165, 969.59) if contained
in the Individual Annual Budget

And Business Plan of the
company;

guarantees, or other
Encumbrances;

sale or financial lease of property,
plant or equipment owned by the
company (except for the
disposition of equipment which is
obsolete, i.e., where accumulated
depreciation exceeds eighty per
cent (80%) of original value) not
contained in the Individual
Annual Budget And Business
Plan of the company where such
sale or financial lease would
exceeds one hundred and sixty-
five thousand nine hundred and
sixty-nine Euros and fifty nine
cents (€ 165,969.59);

the approval of any contract or
other valid obligation not
contained in the Individual
Annual Budget And Business
Plan of the company with an
aggregate value in excess of one
hundred and sixty-five thousand
nine hundred and sixty-nine
Euros and fifty nine cents (€
165 969.59), or if contained in the
Individual Annual Budget And
Business Plan of the company
with a duration in excess of
twelve (12) months;




(viii) akékol'vek zalezitosti uvedené v

(viii) any matters referred to in XI(9);

¢l XI (9);

(c) zodpovedd za vykon svojej Cinnosti (c) be accountable for his activities to the
predstavenstvu spolo&nosti; Board of Directors;

(d)  je povinny zabezpecit’ efektivne riadenie (d) be obliged to ensure effective
spolodnosti v medziach prijatej stratégie management of the company within the
rozvoja spolodnosti a v sflade s adopted strategy of the company’s
prisluSnymi zakonmi, stanovami development and in accordance with
spolo¢nosti a  d'al§imi  predpismi applicable law, the Articles of
spoloénosti a rozhodnutiami Association of the company and other
predstavenstva. regulations of the company and the

resolutions of the Board of Directors.

4 Generalny riaditel’ je povinny dodrZiavat’ 4 The General Director shall comply with
ustanovenia slovenského Obchodného the rules in competitive conduct
zakonnika o zdkaze konkurencie applicable to members of the Board of
vztahujuce sa na ¢lenov predstavenstva. Directors pursuant to the Commercial

Code.
5 Generalny riaditel nesmie byt zaroveni 3§ The General Director may not be, at the

¢lenom predstavenstva, ¢lenom dozornej
komisie, prokuristom alebo <&lenom
dozornej rady spolo¢nosti.

CLANOK XVI

OSTATNI ZAMESTNANCI V PRIAMEJ

RIADIACEJ POSOBNOSTI

same time, a member of the Board of
Directors, a member of the Supervisory
Commission, a procura holder or member
of the Supervisory Board of the company.

ARTICLE XVI

OTHER EMPLOYEES DIRECTLY

REPORTING TO BOARD OF DIRECTORS

IN THE MATTERS RELATED TO
OPERATION, MAINTENANCE AND

PREDSTAVENSTVA VO VECIACH
TYKAJUCICH SA PREVADZKY,

zodpoveda v stlade s rozhodnutiami
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UDRZBY A ROZVOJA SIETE DEVELOPMENT OF NETWORK

1 Riaditel’ pre riadenic aktiv zodpoveda v 1 Asset Management Director is, in
sulade s rozhodnutiami predstavenstva za accordance with the resolutions of the
rozvoj aktfv, beric do uvahy technické Board of Directors, responsible for asset
a ekonomické aspekty, za stanovenie development taking into account
vhodnej stratégie udrzby aktiv za iéelom technical and economic aspects, for
zabezpedenia ich bezpeéného setting of proper asset maintenance
a spolahlivého stavu aza koordinicin strategy in order to keep assets in safe and
a implementaciu vietkych rozvojovych reliable shape and for coordination and
projektov a projektov udrzby v stlade s implementation of all development and
prislu§nymi zakonmi, stanovami maintenance projects in accordance with
spolo¢nosti  a  d'aldimi  predpismi applicable law, the Articles of
spolo¢nosti a rozhodnutiami Association of the company and other
predstavenstva. regulations of the company and the

resolutions of the Board of Directors.
2 Riaditel pre prevadzku auddrzbu 2 Operation and Maintenance Director is,

in accordance with the resolutions of the



predstavenstva za udrzbu, prevadzku
aopravy prepravne] siete v sdlade s

prisludnymi zakonmi, stanovami
spoloCnosti  a  dal§imi  predpismi
spolo¢nosti a rozhodnutiamt
predstavenstva.

Organizaénd Struktira zamesthancov
spolo¢nosti Vv priamej riadiace]
pdsobnosti predstavenstva vo veciach
tykajucich sa  prevadzky, OdrZby
arozvoja siete platnd ku diiu prijatia
tychto stanov tvori prilohul tychto
stanov.

CLANOK XVII

OSOBA POVINNA ZABEZPECIT SULAD

1

Bez toho, Ze by tym bolo dotknuté
ustanovenie &l. XVIII ods. 3 tychto
stanov, dozorna komisia vymeniva alebo
ustanovuje a odvoldva Osobu povinni
zabezpelit' salad, ktora sleduje plnenie
programu stiladu a vykondva ostatné
ulohy podla Zakona o energetike
251/2012 Z..z. Osoba povinnd zabezpedit’
sulad zodpoveda za vykon svojej ¢innosti
predstavenstvu.

Za Osobu povinni zabezpelit' silad
moze byt vymenovana alebo ustanovena
fyzickd osoba, vykonavajiica cinnost’
Osoby povinnej zabezpe€it'  silad
v pracovnom pomere v priamej riadiacej
pbdsobnosti predstavenstva, alebo fyzicka
osoba  alebo  pravnickd  osoba,
vykonavajuca &innost’” Osoby povinnej
zabezpedit' stlad na ziklade zmluvy
o kontrolnej  ¢&innosti  alebo  iného
zmluvného vzt'ahu obchodnej] povahy,
uzavrete] so spolo¢nostou. Bez toho, Ze
by tym bolo dotknuté ustanovenie &l
XVIII ods. 3 tychto stanov, spoloénost’
upravi pravne vztahy s Osobou povinnou
zabezpedit' stlad zmluvou najneskdr v
defi zadatia vykonu ich funkcie. Zmluva
s Osobou povinnou zabezpeCit' stlad
upravuje  obsah  povinnosti Osoby
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Board of Directors, responsible for
maintenance, operation and repair of
transmission system in accordance with
applicable law, the Articles of
Association of the company and other
regulations of the company and the
resolutions of the Board of Directors.

The organizational structure of the
employees of the company directly
reporting to the Board of Directors in the
matters related to operation, maintenance
and development of network valid as at
the date of approval of this Articles of
Association forms an Annex 1 to these
Articles.

ARTICLE XVII
COMPLIANCE OFFICER

Without prejudice to Art. XVII (3) of
these Articles of Association, the
Supervisory Commission appoints or
designates and recalls the Compliance
Officer, who is in charge of monitoring
the implementation of the Compliance
Programme and performance of other
tasks under the Energy Act No. 251/2012
Coll. The Compliance Officer is
accountable for his activities to the Board
of Directors.

The person appointed or designated as the
Compliance Officer may be a natural
person carrying out the duties of the
Compliance Officer as an employee
directly reporting to the Board of
Directors, or a natural person or legal
person carrying out the duties of the
Compliance Officer on the basis of an
inspection contract or other business
contractual  relationship  with  the
company. Without prejudice to Aut.
XVII (3) of these Articles of Association
the company shall enter into an
agreement with the Compliance Officer
no later than on the first day of the term
of its office. The agreement with the
Compliance Officer shall provide for the
duties of Compliance Officer, conditions
of carrying out of its activitics including




@)

(b)

(©)

povinnej zabezpefit' sulad, podmienky
vykonu jej ¢innosti vratane podmienok
tykajicich sa dizky a skonGenia jej
zmluvného vzt'ahu so spoloénostou a jej
odmefiovania.

Osoba povinnd zabezpetit' silad ma
pravo na  spristupnenie  dokladov
a zaznamov tykajicich sa Cinnosti
spolonosti ana poskytnutie vietkych
informacii  potrebnych na plnenie
povinnosti Oscby povinnej zabezpe&if
silad a pravo na pristup do sidla
a prevadzkovych priestorov spolo¢nosti
bez predchadzajiuceho oznadmenia.

Osoba povinna zabezpe€it’ sulad:

podéva spravy predstavenstvu o plneni
programu stladu a vydava odportGcania
tykajice sa programu stladu a jeho
plnenia;

poddva pravidelné Ustne alebo pisomné
spravy dozornej komisii;

sa  zulastiiuje zasadnuli  organov
spolo¢nosti, na ktorych sa rokuje o:

(1) podmienkach pristupu do siete
ustanovenych
Eurdpskeho parlamentu a Rady
(ES) ¢&. 715/2009 najmé pokial
ide o ceny za pristup, sluzby
tykajuce sa pristupu tretich stran,
pridelovanie kapacity a riadenie
pretazenia, transparentnost,
vyvaZovanie siete a
obchodovanie na sekundirnom
trhu;

(ii)  projektoch tykajacich sa
prevadzky, udrZby a rozvoja
prepravnej siete vratane investicii
tykajacich sa novych dopravnych
pripojeni, zvy¥enia kapacity a
optimalizacie existujicej
kapacity prepravnej siete;

69

Stanovy eustreant, a.s. / Uplné rnenie stav k 29.05.2018

v Nariadeni -

(2)

(b)

(©)

the term and termination of the
contractual  relationship  with  the
company and ifs remuneration.

The Compliance Officer shall have
access to documents and records related
to activities of the company and
information necessary for fulfilment of
its tasks and also shall have access to the
seat of the company and operational
premises of the company without prior
notice.

The Compliance Officer shall:

report to the Board of Directors on
implementation of the Compliance
Programme and issue recommendations
on the Compliance Programme and its
implementation;

regularly, orally or in writing, repott to
the Supervisory Commission;

attend the meetings of company’s bodies
that deal with the following matters:

(i) conditions for access to the
network, as defined in Regulation
of the European Parliament and
the Council (EC) No. 715/2009,
in particular regarding tariffs,

third party access services,
capacity allocation and
congestion management,

transparency, network balancing
and secondary markets trading;

(i)  projects concerning operation,
maintenance and development of
the transmission network,
including investments in new
transport connections, in
expansion of capacity and in
optimisation of existing capacity;
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(iii) ndkupe alebo predaji energie (i) energy purchases or sales
potrebnej na prevadzku necessary for the operation of the
prepravnej siete, transmission network.

CLANOK XVl ARTICLE XVIII
NEZAVISLOST PREDSTAVENSTVA, INDEPENDENCE OF THE BOARD OF
DOZORNEJ KOMISIE, ZAMESTNANCOV DIRECTORS, SUPERVISORY
A OSOBY POVINNEJ ZABEZPECIT COMMISSION, EMPLOYEES AND
SULAD COMPLIANCE OFFICER
Pri  volbe, menovani alebo inom 1 In connection with election, appointment
ustanoveni ¢lenov predstavenstva, dvoch or other designation of members of the
¢lenov dozornej komisie, na ktorych Board of Directors, two members of the
volbu sa vyZaduje sihlas URSOQO, Supervisory Commission for the election
zamestnancov v  priamej riadiacej of which the approval of URSO is
posobnosti predstavenstva vo veciach required, the employees directly
tykajiicich sa prevadzky, udrzby a reporting to the Board of Directors in the
rozvoja siete uvedenych v ¢l. XTIV tychto matters related to operation, maintenance
stanov a Osoby povinnej zabezpedit and development of the network listed in
sulad  musia byt  reSpektované Art. XIV and the Compliance Officer, the
Poziadavky  nezavislosti v rozsahu Independency requirements have to be
pozZadovanom Zakonmi o energetike. observed to the extent required by the
Energy Legislation.
Clenovia predstavenstva, dvaja ¢lenovia 2 Members of the Board of Directors, two
dozornej komisie, na ktorych volbu sa members of the Supervisory Commission
vyZaduje sthlas URSO, zamestnanci v for the election of which the approval of
priame;j riadiacej pbsobnosti URSQ is required, employees directly
predstavenstva vo veciach tykajicich sa reporting to the Board of Directors in the
prevadzky, udrzby a rozvoja siete matters related to operation, maintenance
uvedeni v ¢l. XIV tychto stanov a Osoba and development of the network listed in
povinnd zabezpecit' sulad st povinni Art. XIV of these Articles of Association
predlozit’ spolognosti dokumenty and the Compliance Officer are obliged
preukazujice, Ze splfiaji PoZiadavky to provide the company with documents
nezavislosti vrozsahu poZadovanom demonstrating  the fulfilment of

Zakonmi o energetike. Independency requirements in the extent

required by the Energy Legislation,

Ak sa podla Zikona o energetike 3 If the Energy Act (251/2012 Coll.)

(251/2012 Z.2.) na volbu, vymenovanie requires a prior approval of URSO for

alebo odvolanie osoby z funkcie ¢&lena election, appointment or recall of a

organu spolocnosti alebo na skoncenie person from the office of a member of the

pracovného  pomeru  osoby so company’s body or for termination of its
spolo¢nostou vyzaduje predchadzajici employment with the company, the
stihlas URSO, prisludny orgéan osobu respective body shall elect, appoint or
zvoli, vymenuje alebo odvold osobu recall such person or terminate its
alebo skonéi pracovnych pomer osoby employment only subject to a final

s odkladacou podmienkou ku dilu decision of URSO granting such

pravoplatnostt  rozhodnutia ~ URSO approval.

o udeleni predchadzajiiceho sthlasu.

70




Ak spolotnost podala  opravny 4

prostriedok proti rozhodnutiu, ktorym
nebolo vyhovené niavrhu o wudelenie
stuhlasu s volbou ¢&lena predstavenstva
alebo dozomej komisie, ma pravo podat’
navth o udelenie sihlasu s vol'bou d’alsej
osoby. Ak je takato d’alSia osoba zvolena
do funkcie ¢lena predstavenstva alebo
dozornej komisie a konanie o opravnom
prostriedku podla predchadzajice) vety
sa skon&i vydanim sthlasu URSO,
prislusny organ moéZe rozhodnit o jej
odvolani aj bez predchadzajiceho
sihlasu ~ URSO, priom  takéto
rozhodnutie musi byt’ prijaté na zasadnuti
pristuiného organu, na ktorom bude
zaroven zvoleny c¢len predstavenstva
alebo dozornej komisie, s vol'bou ktorého
bol udeleny sthlas v konani o opravnom
prostriedku.

. VLCAST
ZVYSOVANIE A ZNIZOVANIE

ZAKLADNEHO IMANIA A ZMENA

STANOV

) CLANOK XIX
ZVYSOVANIE A ZNIZOVANIE
ZAKLADNEHO IMANIA

O zvySeni a znizeni zakladného imania
spoloénosti alebo 0 povereni
predstavenstva rozhodovat o zvySeni
zakladn¢ho imania spolo¢nosti rozhoduje
valné zhromazdenie.

Predstavenstvo moZze rozhodnut’ o
- zvy¥eni zékladného imania spolo¢nosti v

medziach svojho poverenia na zéklade

rozhodnutia valného zhromaZdenia.

Zvysenie zakladného imania moZe byt 3

vykonané upisanim novych akcii alebo
zvySenim  zakladného  imania z
nerozdelen¢ho zisku alebo prostriedkov
fondov vytvorenych zo zisku, ktorych
pouZitic nie je zadkonom ustanovené,
kombinovane, alebo inym spdsobom,
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If the company filed an ordinary remedy
against the decision rejecting the
proposal for approval of the election of
member of the Board of Directors or of
the  Supervisory Commission, the
company is entitled to file a new proposal
for approval with election of another
person. If such other person is elected to
the office of member of the Board of
Directors or of the Supervisory
Commission and a decision granting an
approval is issued in the proceeding on
ordinary remedy wunder previous
sentence, respective body of the company
may recall the other person without
URSO’s prior approval; the decision on
recall must be adopted at the same
meeting of the respective body where the
member of the Board of Directors or of
the Supervisory Commission, whose
election was approved in the proceeding
on ordinary remedy, will be elected.

SIXTH PART

INCREASE AND REDUCTION OF SHARE

CAPITAL OF THE COMPANY

ARTICLE XIX

INCREASE AND REDUCTION OF SHARE

CAPITAL

The General Meeting shall decide on
increase or reduction of the company’s
share capital or on authorization of the
Board of Directors to decide on the
increase of the company’s share capital.

The Board of Directors may decide on an
increase of the share capital of the
company within the limits of its authority
to do so as decided by the General
Meeting.

The share capital may be increased by
subscription of new shares or by increase
of share capital from the retained
earnings or the balance of any funds
generated out of the profits, the use of
which is not prescribed by law, by a
combination, or by other manner



ktory  dovoluje zdkon. ZniZenie
zakladného imania sa vykona zniZenim
menovitej hodnoty akcii alebo vzatim
urditého  poctu  akcii z  obehu
Rozhodnutie valného zhromazdenia o
zvySeni alebo zniZeni zakladného imania
musi mat’ formu notarskej zapisnice.

V pripade, Ze spolotnost’ zvy§i zakladné
imanie pefiaznymi alebo nepefiaznymi
vkladmi, maji doteraj§i akcionari pravo
na prednostné upisovanie akcii za G¢elom
zvySenia zakladn¢ho imania, a to v
pomere nominalnej hodnoty akcii, ktoré
v tom ¢ase vlastnia takyto akcionari k
vySke zédkladného imania spoloénosti
pred jeho zvySenim.

Ak akcionar, v pripade zvySenia
zakladného imania petiaznym vkladom,
nesplati emisny kurz akcie vlas, je
povinny zaplatit' Grok z omeSkania vo
vyske 0,05 % z Ciastky s platenim ktorej
je v omeskani za kazdy defi omeskania.

Ak akciondr v pripade zvySenia
zakladného imania peflaZnym vkladom
nesplati emisny kurz upisanych akcii do
Sest'desiatich (60) dni odo diia obdrZania
vyzvy predstavenstva na jeho splatenie,
spolo€nost’ podnikne také kroky, ktoré
uréuji platné pravne predpisy.

N CLANOK XX
DOPILNANIE A ZMENA STANOV

O doplfiani a zmene stanov rozhoduje
valné zhromazdenie dvojtretinovou (2/3)
viaddmou vSetkych hlasov vietkych
akcionarov  (tj.  vratane  hlasov
akciondrov, ktori nie su pritomni na
valnom zhromaZzdeni).

Uplné znenie navrhovanych doplnkov
alebo zmien stanov musi byt k dispozicii
v sidle spolocnosti tridsat’ (30) dni pred
konanim valn¢ho zhromaZdenia.
Predstavenstvo je povinné zabezpedit,
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5

permitted by law. The share capital shall
be reduced by reducing the nominal value
of shares or by withdrawal of a certain
number of shares from the market. The
resolution of the General Meeting on
increase or reduction of share capital
shall be in the form of a Notarial Deed.

In case the company increases its share
capital with contribution in cash or in
kind of, the existing sharcholders shall
have the right to preferential subscription
of the shares for the purpose of increasing
the share capital, in proportion to the
nominal value of the shares then held by
such shareholders and the company’s
share capital prior to its increase.

If in case of increase of the share capital
by monetary contribution the shareholder
fails to pay up the issue price in time,
he/she shall be obliged to pay interest on
late payment of 0.05% of the amount in
delay for each day of delay.

If in case of an increase of the share
capital by monetary contribution a
shareholder fails to pay the issue price for
subscribed shares within sixty (60) days
of receiving notice for payment from the
Board of Directors, the company shall
take such actions as provided by
applicable law.

ARTICLE XX

SUPPLEMENTS AND AMENDMENTS TO

THE ARTICLES OF ASSOCIATION

The General Meeting shall decide on
supplements and amendments to the
Articles of Association by 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).

The complete wording of the proposed
supplements or amendments to the
Articles of Association must be available
in the seat of the company thirty (30) days
prior to the General Meeting. The Board




aby kazdy akcionar, ktory poZiada o
kopiu navrhu doplnku alebo zmeny
stanov, tito képiu dostal.

Na valnom zhromazdeni, ktoré prijme
doplnky alebo zmeny stanov, musi byt
pritomny notdr, ktory o rozhodnuti
valného zhromazdenia vyhotovi notarsku
zapisnicu,

Spoloénost’ doru¢i URSO 1plné znenie
stanov do pitnéastich (15) dni od
doplnenia alebo zmeny stanov.

Ak sa doplnenim alebo zmenou stanov
zmenia  skutonosti  zapisané v
obchodnom registri, je predstavenstvo
povinné bez zbytocného odkladu podat’
navth na zipis zmien do obchodného
registra.

 VIL CAST
HOSPODARENIE SPOLOCNOSTI

.. CLANOK XXI
ROCNE UCTOVNE ZAVIERKY

Uttovnym  obdobim  spolotnosti  je
kalendérny rok, zafinajici 1. janudrom a
konéiact 31. Decembrom, ak nebude
predstavenstvom spolo¢nosti rozhodnuté
o zmene UCtovného obdobia v stlade
s pravnymi  predpismi  a stanovami
spolo¢nosti.

Spoloénost’ vedie predpisanym
spbsobom a v stlade s platnymi
pravnymi  predpismi  0&tovnictvo.
Predstavenstvo zodpoveda za riadne
vedenie uUCtovnictva a zabezpeluje
overenie riadnej individuainej tftovne;
zavierky za prisluiny rok auditorom
uréenym valnym zhromazdenim

1

of Directors shall ensure that each
shareholder who requests a copy of the
proposed supplement or amendment shall
receive one.

A notary public must be present at the
General Meeting where supplements or
amendments to the Articles of
Association are adopted, and the notary
public shall make a record of the decision
of the General Meeting in the form of a
Notarial Deed.

The company shall, within fifteen (15)
days from the date of adoption of
supplements or amendments to the
Articles of Association, deliver to URSO
the complete version thereof.

If by the supplements or amendments to
the Articles of Association alter the facts
registered in the Commercial Register,
the Board of Directors shall be obliged to
file the changes for registration to the
Commercial Register without undue
delay.

SEVENTH PART
MANAGEMENT OF THE COMPANY

ARTICLE XXI
ANNUAL FINANCIAL STATEMENTS

The calendar year starting on 1 January
and ending on 31 December shall be the
accounting period of the company, unless
the Board of Directors resolves on change
of the accounting period of the company
in accordance with the applicable laws
and the Articles of Association of the
company.

The company shall conduct its
accountancy in the manner prescribed by
and in accordance with applicable law.
The Board of Directors shall be
responsible for proper conduct of the
accountancy and it shall provide for the
auditing of the ordinary individual
financial statements for the relevant year
by an auditor appeointed by the General
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spomedzi G¢tovnych spolotnosti Velkej
Stvorky.

Spolo¢nost’ vytvara sustavu informaécii
predpisan(i  pravnymi predpismi a
poskytuje tudaje o svojej &innosti
organom ustanovenym tymito predpismi.

CLANOK XXII

TVORBA A POUZITIE REZERVNEHO

FONDU

Rezervny fond spolo¢nosti s10Zi na krytie
strat spolo¢nosti.

Spolo¢nost’ mala pri svojom zaloZeni
vytvoreny rezervny fond vo vyske
tritisfetristodevitnast’ eur a tridsat'devit
centov (3 319,39 €), ktory bol splateny
ako emisné 4Zio. Spolo¢nost’ je povinna
kazdoroéne dopliiat’ rezervny fond o
10 % z &istého zisku bezného nétovného
obdobia, vykdzaného v schvalene)
riadnej individuélnej GStovnej zavierke, a
to az dovtedy, kym jeho vyska
nedosiahne 20 % zakladného imania
spolognosti. Pri zvydeni zdkladného
imania formou nepenazného vkladu
spolo¢nost’ doplni rezervny fond aspoii
do vygky dvadsat’ percent (20 %)
hodnoty zakladného imania po jeho
zvySeni.

O  pripadnom  dalfom  dopliiani
rezervného fondu nad hranicu uvedent v
predchadzajocom odseku, ake aj jeho
pouziti rozhoduje na navrh
predstavenstva valné zhromazdenie.

CLANOK XXIII
ROZDELOVANIE ZISKU

Zo zisku sa uhradzaji prednostne
prislu$né dane.

Po thrade dani sa do rozsahu, aky si
vyZzaduje zakon, vykond =zo =zisku
doplnenie rezervn¢ho fondu.

O d’alom pouziti zisku rozhoduje vainé 3

zhromazdenie (pri¢om valné
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Meeting from the Big Four accounting
companies.

‘The company shall create an information
system as prescribed by law and shall
provide information on its activities to the
authorities appointed by these laws.

ARTICLE XXII

CREATION AND USE OF RESERVE

FUND

The Reserve Fund serves to cover the
company’s losses.

As of establishment of the company its
Reserve Fund amounted to three
thousand and three hundred nineteen
Euros and thirtynine cents (€ 3,319.39)
and was paid up as a share premium. The
company is obliged to supplement the
reserve fund annually by 10% from the
after-tax profit of the current accounting
period reported in approved ordinary
financial statements until its amount
exceeds 20% of the share capital of the
company. As of the increase of the share
capital in form of an in-kind contribution
the reserve fund shall be supplemented in
such a manner to reach at least twenty per
cent (20%) of the amount of the share
capital after increase.

The General Meeting, upon proposal of
the Board of Directors, shall decide on
any further increase as well as on use of
the Reserve Fund above the limit set forth
in the preceding paragraph.

ARTICLE XXIII
DISTRIBUTION OF PROFIT

The profit shall be used preferentially for
the payment of all applicable taxes.

After taxation, the profit shall be used for
supplementing the reserve fund to the
extent required by law.

Any further vse of the profit shall be
decided by the General Mecting (whereas




zhromaZdenie mdZe rozhodmit' len o
navrhu predstavenstva spolo¢nosti na
rozdelenie zisku schvdlenom dozornou
komisiou spoloénosti), ktoré rozhodne o
dividende v maximalne] vyske, aku
povoluyje zikon, s ohladom na pripadné
investicné  potreby  uvedené v
Individudlnom rofnom rozpolte a
obchodnom plane spoloénosti.

the General Meeting may decide only on
the proposal of the Board of Directors on
use of profit, approved by the
Supervisory Commission) which shall
declare a dividend in the maximum
amount permitted by law, subject to any
capital investment requirements provided
for in the Individual Annual Budget and
Business Plan of the company.

4 Ak vykazuje spolocnost’ Cisty zisk po 4 Where, after the taxation and mandatory
odpoditani dani a povinného pridelu do contribution to the Reserve Fund, the
rezervného  fondu, rozhodne valné company shows net profit, the General
zhromaZdenie najmé o: Meeting shall decide, without limitation,

on:

(a) vySke pripadnych tantiém, ktoré maju (a) the amount, if any, of royalties to be paid
byt  vyplatené  ¢lenom  organov to members of the company’s bodies
spolo¢nosti, vyjadrenej percentudlnym expressed as percentage of the net profit;
podielom na istom zisku;

(b) Casti Cistého zisku, ktory ma byt (b)  the proportion of net profit to be
rozdeleny medzi akciondrov v stilade s €l. distributed among the shareholders,
XXIII (3) vy3%ie. Dividenda sa rozdelf pursuant to Art. XXIII (3) above. The
medzi akcionarov proporcionalne k dividend shall be distributed among the
nominalnej hodnote akcii, ktoré vlastni shareholders in proportion to the nominal
kazdy jednotlivy akcionar. value of the shares held by each

individual shareholder.
pri¢om valné zhromaZdenie mdZe prijat’ whereas the General Meeting may decide
rozhodnutie o bodoch (a) a/alebo (b) len on the matters set out in paragraphs (a)
na navrh predstavenstva schvaleny and/or (b) above only on the proposal of
dozornou komisiou. the Board of Directors approved by the
Supervisory Commission.
CLANOK XXIV ARTICLE XXIV ARTICLE XXIV
VYTVARANIE DALSICH FONDOV CREATION OF ADDITIONAL FUNDS

Spolo¢nost mbze vytvarat v silade s In accordance with applicable laws and internal
prislunymi pravnymi predpismi a vnutornymi regulations approved by the General Meeting,
pravidlami schvalenymi valnym zhromazdenim i the company may create additional funds and
d'alsie fondy a prispievat’ do nich zo svojho contribute to them from its net profit by an
istého zisku sumou, ktorej vyska podliecha amount that shall be subject to approval of the
schvaleniu rozdelenia =zisku na valnom distribution of profit by the General Meecting.
zhromaZdeni. Spdsob pouzitia tychto d’al§ich The manner of use of such additional funds shall
fondov urcuji vnutorné pravidla stanovené be set forth in internal rules determined by the
predstavenstvom. Board of Directors.
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(a)

(b)

(a)

ZRUSENIE A ZANIK SPOLOCNOSTI

) VIIL CAST
VSEOBECNE. USTANOVENIA

CLANOK XXV

PODPISOVANIE ZA SPOLOCNOST

Konat’ v mene spoloénosti st opravoeni 1
vSetci ¢lenovia predstavenstva spdsobom
uvedenym v tomto ods. 1. Spolocnost’
kona prostrednictvom (i) troch (3) ¢lenov
predstavenstva  konajicich  spolo¢ne
alebo prostrednictvom (ii) predsedu
predstavenstva  a akéhokolvek ¢lena
predstavenstva  konajucich  spolo¢ne,
s vynimkou  pripadu  akéhokolvek
Nakladania s akymikol'vek aktivami
prepravnej sicte plynu, ktorych hodnota
prevySuje  dvesto  milidbnov  ewr
(200 000 000 €), kedy spolo¢nost” kona
prostrednictvom  vietkych  Elenov
predstavenstva.

Podpisovanie za spolotnost’ sa vykond 2
tak, ze k vytlaenému alebo napisanému
nazvu spoloCnosti, mendm a funkciam
podpisujici pripoja svoj podpis.

CLANOK XXVI

O zruSeni spolo€nosti rozhoduje valné 1
zhromaZdenie. ZruSenie spolo¢nosti sa
mdbze vykonat' s likvidaciou alebo bez
likvidacie,

Spolo¢nost’ sa zrusi bez likvidacie, ked’: 2
celé jej imanie prechadza na pravneho (a)
nastupcu,

valné zhromazZdenie rozhodne o zluceni, (b)
splynuti alebo rozdeleni spolo¢nosti.

Likvidécia sa vyZaduje v pripadoch, ked: 3

schvililo valné (a)
dévodu zlej

zrudenie spoloénosti
zhromazdenic z
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FEIGHTH PART
GENERAL PROVISIONS

ARTICLE XXV
SIGNING FOR THE COMPANY

All members of the Board of Directors
are entitled to act on behalf of the
company in the manner set forth in this
par. 1. The company shall act through (i)
any three (3) members of the Board of
Directors, acting jointly, or (ii) the
Chairman of the Board of Directors and
any other member of the Board of
Directors, acting jointly, provided that in
the case of a Disposal of any gas
{ransmission network assets the value of
which exceeds two hundred million
Euros (€ 200,000,000} the company shall
act through all members of the Board of
Directors.

Persons to signing for the company shall
do so by attaching their signatures to the
printed or written name of the company
and their names and functions they hold.

ARTICLE XXVI

WINDING-UP AND DISSOLUTION OF

TIHE COMPANY

On dissolution of the company shall be
decided by the General Meeting. The
company may be dissolved either with, or
without liquidation.

The company shall be dissolved without
liquidation where:

all its assets are transferred to its legal
SucCessor;

the General Meeting decides on merger,
amalgamation, or division of the
company. ‘

Liquidation shall be required where:

the dissolution of the company has been
approved by the General Meeting as a




hospodarskej situdcie a neperspektivnosti
spolonosti;

(b) o zrufeni a likvidicii  spolo¢nosti
rozhodol sid na ndvrh $tatneho orgéanu,
na nivrh osoby, ktora osved¢i pravny
zaujem, alebo z vlastného podnetu,

(c) po ukonéeni konkurzného konania zostal

nejaky majetok.
4 Ak je spolotnost’ zruSena s likvidaciou,
valné zhromazdenie vymenuje

likvidatora a uréi vysku jeho/jej odmeny.

5 Spolocnost’ zanika diiom jej vymazu z
obchodného registra.

. CLANOK XXVII
SIDLO A HLAVNE MIESTO
PODNIKANIA

Registrované sidlo a hlavné miesto podnikania
spolo¢nosti musi byt vZdy na tizemi Slovenske;j
republiky.

] IX. CAST
ZAVERECNE USTANOVENIA

] ('JL{'&N(,)K XXV
ZAVERECNE USTANOVENIA

1 Pokial’ sa niektoré ustanovenia stanov
stanl  neplatnymi  alebo  spornymi,
pouziji sa ustanovenia pravnych
predpisov ktoré si svojou povahou a
ucelom najblizdie povahe a Géelu tychto
stanov., Ak takyto pravny predpis
neexistuje,  postupuje sa  podfa
obchodnych zvyklosti vSeobecne
zauZivanych v prisluSsnom obchodnom
odvetvi.

2 Ustanovenie ods. 1 sa pouZije aj pre

vztahy, ktoré tieto stanovy neupravuji.

3 Spoloénost” prijima tieto stanovy ako
stanovy nezavisl¢ho prevadzkovatela
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result of unfavourable economic position
and non-viability of the company;

{b) the dissolution and liquidation has been
ordered by the Court, acting on the
proposal of a Governmental body,
proposal from a person proving its
valuable interest or in its own initiative;

(c) there is property left after conclusion of
the bankruptey proceedings.

4 Where the company is to be dissolved
with liquidation, the General Meeting
shall appoint the liquidator and set the
amount of his/her remuneration.

5 The company shall cease to exist upon its
strike-off from the Commercial Registry.

ARTICLE XXVII
SEAT AND OPERATIONAL
HEADQUARTERS

The registered seat and main operational
headquarters of the company shall at all times be
at a place in the Slovak Republic.

 NINTH PART
ZAVERECNE USTANOVENIA

ARTICLE XXVIII
FINAL PROVISIONS

1 If any of the provisions hereof becomes
invalid or controversial, provisions of
legal regulations the nature and purpose
of which are the closest to the nature and
purpose of these Articles of Association
shall apply. Where no such legal
regulation exists, business procedures
customarily used in the given industry

shall be followed.

2 Matters not specifically addressed herein
shall be governed by the provisions of
Par. 1.

3 The company adopts these Articles of

Association as the Articles of Association




prepravne) siete v sulade s prisluSnymi of independent transmission network

ustanoveniami § 51 anasl. Zakona operator in accordance with the

o energetike ¢. 251/2012 Z.z. provisions of Art. 51 et seq. of the Energy
Act No. 251/2012 Coll.

Tento dokument predstavuje iplné znenie Stanov akciovej spolotnosti eustream, a.s. v znen{
ku diiu 29.05.2018.
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Predseda predstavenstys &len predstavenstva
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