STANOVY _
AKCIOVEJ SPOLOCNOSTI

’ I CAST
ZAKLADNE USTANOVENIA

CLANOK I
OBCHODNE MENO A
'SIDLO SPOLOCNOSTI

1 Obchodné meno spolotnosti je:

gustream, a.s.

(dalej  ako
LEustream®)

Lspolofnost™  alebo

2 Sidlo spolognosti: ~ Bratislava

Ulica: Votrubova 11/A

pPSC: 82109

3 Spolo&nost je zaloZend na dobu newrgitd.

CLANOK II
DEFINICTE

V tychto stanovach maji nasledujice vyrazy
tieto vyznamy:

_PridruZend spoloénost™ znamend vo vztzhuk
akejkol'vek osobe akikoPvek int osobu, ktord
priamo  alebo nepriamo, prostrednictvom
jedného alebo viacerych prostrednikov takuto
osobu kontroluje, je tiou kontrolovand, alebo je
spoloéne s uvedenou osobou kontrolovana.

.Beiné obchodné podmienky” znamenaji Vv
stvislosti s podmienkami alebo podstatou
transakcie také podmienky, ktoré pre dotknutd
Spolodnost’ Hlavnej skupiny nie si mengj
priaznivé ako be#né obchodné podmienky 'a
beiné obchodné ceny dohodnuté v dobrej viere.

ARTICLES OF ASSOCIATION

FIRST PART
BASIC PROVISIONS

ARTICLE X
BUSINESS NAME AND
REGISTERED SEAT OF THE COMPANY

1 The business name of the company shall
be:

gustream, a.s.

(the “company” or “Eustream”)

2 The registered seat of the company shall
be:  Bratislava

Street: Votrubova 11/A

ZIP: 82109

3 The company is established for an
indefinite period.

ARTICLE IT
DEFINITIONS

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

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

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

_Auditori® znamenaji auditorov prislusnej ,Auditors” means the auditors of the respective

Spolognosti Hlavnej skupiny,
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Core Group Company.



»velki  Stvorka® znamend  Iktortkolvek
z nasledujucich uétovnych spoloénosti,
ktortkolvek z ich slovenskych pridruZengch
spolo¢nosti alebo ich prislunych pravaych
nastupcov: Deloitte, Ernst & Young, KPMG,
PricewaterhouseCoopers.

»(soba povinnd zabezpedit' sflad“ znamens
osobu povinni zabezpedit' stlad, vymenovant
spolofnostou  Eustream  podla  Zikonov
o0 energetike,

SProgram siladu® znamens interny dokument
spoloénosti, ktory urdi:

(a) opatrenia na zabezpedenie
nediskriminatného Spravania
prevadzkovatel'a prepravnej siete,

(b)  konkrétne povinnosti zamestnancov
prevadzkovatela  prepravnej siete
zamerané na splnenie Gdelu programu
saladu.

wkontrola® znamend vo vztahu k akejkolvek
osobe:
(&)  priame alebo nepriame vlastnictvo alebo
kontrolu nad v#&3inou hlasovacich prav
vykonatel'nych na valnom zhromaZdeni
(alebo ekvivalent k nim) danej osoby,
alebo

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

mat’ priamo alebo nepriamo, samostatne
alebo spolotne s inou osobou mo¥nost’
viest' alebo zabezpedit smerovanie
riadenia a politik danej osoby bez ohl'adu
na to, ¢ prostrednictvom vlastnictva
akeii, na zéklade zmluvy alebo inak a

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

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

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

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

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

“contrel” means in relation to a person:

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

(a)

(b)  having, directly or indirectly, the right to
appoint or remove directors (or the
equivalent) holding a majority of the
voting rights exercisable at meetings of
the board of directors (or the equivalent)

of that person; or

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

(©

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



JHlavna skupina® znamenid SPP a kazdi
Hlavnt deérsku  spoloénost’ (vratane
spoloénosti).

,Spolotnost Hlavnej skupiny® znamend

ktorikoPvek spolognost’ z Hlavnej skupiny.

LHlavna

dcérska  spolofnost’™  znamend

ktortkol'vek z niZziie uvedenych spolotnosti:

(a)

(b)

()

(d)

(©)

Eustream (Eustream viak bude Hlavnou
deérskou spoloénost'ou, len pokial’ bude
vykondvat' &innost prepravy zemného
plynu) alebo akéhokol'vek jej nastupcu
alebo néstupcu ohladom vlastnictva aktiv
vykondvajiceho  &innost  prepravy
zemného plynu),

SPP Distriblicia (SPP Distribicia viak
bude Hiavnou dcérskou spoloénostou,
len pokial bude vykondvat &innost
distribicie  zemného  plynu) alebo
akéhokol'vek jej nastupcu alebo néastupcu
ohladom vlastnictva aktiv
vykonavajiceho  &inmost  distribucie
Zzemného plynu),

Nafta a.s. (Nafta a.s. viak bude Hlavnou
deérskou spolotnost'ou, len pokial’ bude
vykondvat  &innost’  uskladfiovania
zemného plynu) alebo akéhokolvek
néstupcu alebo nastupcu  ohladom
viastnictva  aktiv  vykonévajticeho
ginnost uskladiiovania zeroného plynu,

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

akiikolPvek int spoloénost, Idord spitia
vietky nasledujiice podmienky:

() ktora nebola Ilavnou dcérskou
spolonostou ani Vyznamnou
deérskou  spolognostou k23,
januédru 2013,
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“Core Group” means SPP and cach of the Core
Subsidiary (including the company).

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

“Core Subsidiary” means each of:

(a)

(b)

(©

(d)

©

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

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

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

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

any other company which satisfies all of
the following conditions:

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



(i)

(iif)

(iv)

nad ktorou vykondva kontrolu
SPP,

ktordA sa primdme zaobera
vyrobou, prepravou, distribticiou,
doddvkou alebo uskladiiovanim
zemného plynu a

ktord splia  aspoil jednu =z
nasledoviych podmienok podas
dvoch po sebe nasledujiicich
Uctovnych rokov nasledujiicich
po Ugtovnom roku 2013

(A)  jej Volné pefiazné toky
vyplyvajlice Z
ktorejkofvek z &nnosti
uvedenych v bode (e)(iii)
vysiie, vykdzané v jej
ro¢nej auditovane;j
uctovnej zévierke za dany
Uttovny rok predstaviju
aspoll pit’ percent (5 %)

sthrnne;j hodnoty
Volnych petiaznych
tokov Spoloénosti
Hlavnej skupiny

vykdzanych v ro¢nych
auditovanych uStovnych
zévietkach  Spolo¢nostf
Hlavnej skupiny za dany
Uctovny rok alebo

(B)  jej EBITDA vykdzand v
jej rolnej auditovanej
Uttovnej zdvierke za dany
Uttovny rok predstavuje
aspoil pit’ percent (5 %)

stthrnnej hodnoty
EBITDA Spoloénosti
Hlavnej skupiny
vykézane] v  roénych

auditovanych w&tovnych
zévierkach  Spolo&nosti
Hlavnej skupiny za dany
Uétovn}'( rok,

(pte  vylidenie
splnenie  vy$§ie  uvedenych
podmienok sa posidi vidy
vyluéne vo vztahu k prislugnej

pochybnostt,

4
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(i)

(ifi)

(iv)

is controlled by the SPP;

is  prmarily  engaged 1in
production, transmission,
distribution, supply or storage of
natural gas; and

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

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

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

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



spolognosti); v pripade, Ze tato
spolotnost’ prestane spifiat’ aspoft
jednu =z vy§ie uvedenych
podmienok poSas dvoch po sebe
nasledujicich Ugtovnych rokov,
prestane byt Hlavnou deérskou
spolotnostou v zmysle tychto

stanov a
B akakolvek ind spoloénost, nad ktorou
vykonéva kontrolu SPP, ak je definovand
ako Hlavnd dcérska spolotnost v
Strategickom pléne.
,Nakladanie® znamena, vo vzfahu Kk
akémukolvek  majetku  (pre  vylidenie

pochybnosti vratane akéhokol'vek majetkove]
Gigasti v akejkolvek spoloénosti) predaj,
postipenie, prevod alebo zriadenie akéhokol'vek
Zalozného préva, zriadenie spravy majetku alebo
iné nakladanie s tymto majetkom &i nakladanie s
hlasovacimi prdvami prindleZiacimi k danému
majetku (v pripade majetkovej wasti v
spolodnosti), za kaZdych okolnosti okrem
vyradovania daného majetku v rémei beZnej
prevadzkovej &innosti a pojem ,Nakladat™ sa
vyklada podobne.

LEBITDA® znamend vo vzfahu k prisludnému
obdebiu, zisk pred zohladnenim drokov,
dani, odpisov a amortizacie (t.j. sicet (2) Eistého
prijmu, (b) Groku, (c) dani, (d) odpisov a
amortizacie).

Zalozné pravoe“ znamend akékolvek zdlozné
prévo, zédriné pravo, hypotéku, zabezpetenie,
predkupné prévo, opciu (okrem akejkol'vek
opcie umoZiujticej Nakladanie, pri ktorom nie je
potrebny sthlas v4&Siny pozostdvajicej aspoil Z
troch (3) ¢lenov predstavenstva alebo sthlas
valného zhromazdenia), akikol'vek ind farchu
alebo pravo tretej osoby s obdobnym G&inkom
alebo  akukofvek dohodu o  zriadend
ktoréhokolvek z vysgie uvedenych prdv a pojmy
ZaloZit” a ,ZaloZeny” sa vykladaj podobne.

Zakony o energetike® znamenaj zékon o

encrgetike (3. 251/2012 Z.z.), zékon o reguléacii
v siefovych odvetviach (8. 250/2012 Z.z) a
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company fails to fulfil any of the
above conditions for iwo
consecutive Financial Years, it
shall cease to be a Core
Subsidiary under these Articles of
Association; and

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

(H

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

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

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

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



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

»Obmedzena transakeia spoloCnosti
Eustream so Spriaznenou stranou® znameni
akukol'vek transakciu, ktord uzatvorila alebo
uzatvor] spolotnost’ FEustream s akoukol'vek
Spriaznenou  stranou  alebo  Spriaznenymi
stranami a ktord nie je Povolenou transakeciou so
Spriaznenou stranou.

,Udtovny rok* znamen4 vo vzt'ahu k akejkol'vek
spoloénosti Gctovné obdobie dvanéstich (12)
mesiacov kon¢iace 31. decembra alebo v iny det
vyplyvajici z pripadnej tpravy stvisiacej so
zmenou uctovného obdobia danej spolodnosti.

»Yol'né pefiazné toky** znamenajt, vo vztahu k
akémukol'vek prislusnému obdobiu, EBITDA
minus (a) kapitdlové vydavky, plus akékol'vek
zniZenie alebo minus akékol'vek zvyZenie (b)
prevadzkového kapitdlu, minus (c) dafi z prijmu
pravnickych os6b, a (d) upraveni o jednorazové
pefiaZné prijmy a jednorazové petiaZzné vydavky.

~PoZiadavky nezdvislosti znamenaji vo
vztahu k &lenom dozornej komisie spolodnosti
Eustream, ¢&lenom predstavenstva spoloénosti
Fustream, Osobe povinnej zabezpedit' sulad
a zamestnancom spolo¢nosti Eustream
poziadavky nezdvislosti, stanovené Zakonmi o
energetike.

»~Pomer zadlZenosti® znamend, vo vzfahu k
akémukol'vek pristuinému obdobiu a prisluinej
Spolo&nosti Hlavnej skupiny, pomer medzi (a)
jej trotenym finanénym dlhom (okrem poloZiek
v rémei skupiny) minus jej peiiazné prostriedky
a ich ekvivalenty (v pripade SPP konsolidované)
a (b) priemerom jej EBITDA (v pripade SPP
konsolidovanej) za posledné dva Uttovné roky a
predpokladanej EBITDA (v pripade SPP
konsolidovanej) pre sadasny Ustovny rok.

»Yyznamni dcérska spolofmost™ znamend -
ktortikoI'vek z niZ$ie uvedenych spolo&nosti:

() POZAGAS as. (POZAGAS as. viak
bude Vyznamnou deérskou
spolonostou, len  pokial  bude
vykondvat’  &innost  uskladfiovania

6

Stanovy eustrearn, a.5. / Uplné znenie stav k 31.07.2025

any successor regulation or legislation in effect
in the Slovak Republic.

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

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

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

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

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

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

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

(a)



(b)

©

(d)

zemného plynu) alebo akéhokolvek jej
nastupcu alebo nastupcu ohladom
vlastnictva  akilv  vykonévajiceho
ginnost’ uskiadnenia zemného plymu,

SPP Storage, s.r.o. (SPP Storage, s.r.o.
viak bude Vyznamnou decérskou
spolotnostou, len  pokial  bude
vykondvaf  &innost  uskladfiovania
zemného plynu) alebo akéhokolvek jej
nastupcu alebo néstupcu  ohfadom
vlastnictva  aktfv  vykondvajiceho
ginnost’ uskladfiovania zemného plynu,

SPP CZ, a.s. (SPP CZ, as. viak bude
Vyznamnou deérskou spolo€nostou, len
pokial bude vykondvat &innost’ dodavky
zemného plynu) alebo akéhokol'vek jej
néstupcu  alebo ndstupcu  ohladom
vlastnlctva  aktlv  vykondvajiceho
¢innost’ dodavky zemného plynu,

akakol'vek ind spoloénost, ktora splfia
vietky nasledujfice podmienky:

(1) ktora nebola k 23. januaru 2013
Spolonostou Hlavnej skupiny

alebo  Vyznamnou  dcérskou
spolo¢nostou,

(i)  ktord SPP kontroluje,

(iiiy ktord nie je Spolognostou

Hlavnej skupiny a

(iv)  ktord spiita aspont jednu z
nasledovnych podmienok pocas
dvoch (2) po sebe nasledujtcich
Ugtovnych rokov nasledujtcich

po Utovnom roku 2013:

(A) jej Volné peniazné toky
vykdzané v rolnej
auditovanej Gctovnej

zavierke za dany Ugtovny
rok predstavujd aspoti dva
a pol percenta (2,5 %)

stthrnnej hodnoty
Volnych petlaznych
tokov Spolotnosti
Hlavnej skupiny
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(b)

(c)

(@)

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

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

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

any other company which satisfies all of
the following conditions:

(i) ag of 23 January 2013 was not a
Core Group Company or a
Material Subsidiary;

(i)  iscontrolled by SPP;

(iii)  is not a Core Group Company,
and

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

(A) its Free Cash-Flow as
recorded in the anmual
audited financial
statements for the given
Financial Year is two
point five per cent. (2.5%)
or more of the aggregate
amount of the Free Cash-
Flow of the Core Group
Companies as recorded in



vykdazanych v ro&nych
auditovanych uétovnych
zavierkach  Spolo¢nosti
Hlavnej skupiny za dany
Ugtovny rok alebo

(B)  jej EBITDA vykdzand v
roénej auditovanej
uctovnej zavierke za dany
Uctovny rok predstavuje
aspofi dva a pol percenta
(2,5 %) sihrnnej hodnoty
EBITDA Spolocnostf
Hlavnej skupiny
vykdzanej v  roénych
auditovanych G&tovnych
zdvierkach  Spolo&nosti
Hlavnej skupiny za dany
Utovny rok, alebo

()  jei Cisté aktiva vykdzané
vjej ro¢nej auditovane;
Uctovnej zévierke za dany
Uctovny rok predstavuji
aspofi dve percentd (2 %)
suhrnnej hodnoty Cistych
akifv Spolo&nosti ITlavne
skupiny vykazanych v
roénych auditovanych
uétovnych zévierkach

Spoloénost{ Hlavnej
skupiny za dany Ugtovny
rok,

(pre  vyliGenie  pochybnosti,
splnenie  vy3§ie  uvedenych
podmienok sa bude posudzovat’
vidy vyluéne vo vztahu k
pnslusnej spolo¢nosti); v pripade,
Ze tato spoloCnost’ prestane spInat
aspont jednu z vy$§ie uvedenych
podmienok podas dvoch (2) po
sebe nasledujicich Utovnych
rokov, prestane byt Vyznamnou
deérskou spoloénostou v zmysle
tychto stanov a
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the annual audited
financial statements of the
Core Group Companies
for the given Financial
Year, or

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

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

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



(e) akakolvek ind spolo¢nost’, nad ktorou
vykondva kontrolu SPP, ak je definovana
ako Vyznamnd dcérska spoloénost’ v

Strategickom plane.

,Cisté aktiva® znamenaji vo vzfahu k
akejkolvek spoloénosti vysku jej celkovych
aktfv.

,Povolené financovanie“ znamend vo vziahu-
ku ktorejkol'vek Spolo¢nosti Hlavnej skupiny:

(&)

(vratane
poskytnuté

uverove financovanie
refinancovania)
renomovanou  bankou(ami)  alebo
finanénou(nymi) indtithciou(ami) za
podmienok vo vietkych podstatnych
ohladoch zhodnych s trhovou praxou na
prisludnom domacom alebo
medzindrodnom trhu alebo

(b)  emisiu dlhovych cennych papierov za
podmienok vo vietkych podstatnych
ohl'adoch zhodnych s trhovou praxou na
prisludnom  domacom alebo
medzinarodnom trhu . {(okrem
akychkol'vek dlhovych cennych papierov
zamenitelnych za akcie alebo in€
majetkové cenné papiere prislusne]
Spolo¢nosti  Hlavnej skupiny) za
podmienky, Ze¢ valné zhromaZdenie
prislusnej Spolo&nosti Hlavnej skupiny
schvdli emisiu takychto dlhovych
cennych papierov,

za podmienky, 7¢ za kazdych okolnosti v
dosledlu prijatia takéhoto financovania (vratane
refinancovania) atebo pripadne emisie takychto
dihovych cennych papierov neddjde k
prekroteniu Povolenej zadlZenosti.

Povolena zadlzenost™ znamen4, vo vztahu ko
ktorejkoP'vek Spolognosti Hlavne] skupiny, Ze jej
Pomer zadlZenosti neprekro¢f hodnotu 2,5.

,Povolensd transakeia so  Spriaznenou
stranou® znamena aktkoPvek transakeiu, ktort
uzatvorila  alebo  uzatvori  ktordkolvek

Spolodnost Hlavnej skupiny alebo ktorékofvek

Spolotnosti Hlavnej skupiny s akoukolvek
Spriaznenou  stranou  alebo  Spriaznenymi
9
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(a)

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

(&)

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

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

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

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

(b)

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

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

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




stranami na zéklade BeZnych obchodnych
podmienok a ktora:

(a)

(b)

(©

bola uzatvorend na zaklade verejného
obstardvania pedfa jednej z
nasledujticich $tyroch (4) metéd podla

zakona o verejnom obstardvani 8.

2512006 Z.z. (alebo podfa v zisade

podobnych metdd stanovenych

akymkol'vek  ndslednym  prdvnym

predpisom alebo zékonom platnym v

Slovenskej republike):

(L vergjnd sut’az;

(ii)  uZSia sttaz;

(iii)  rokovacie konanie S0
zvergjnenim; alebo

(Iv)  stitazny dialog a/alebo

je transakciou, podmienky ktorej vratane
ceny (ak je to relevantng), s predmetom
reguldcie vykondvanej URSOm alebo
inych vnitro$tatnym alebo nadnérodnym
reguladnym organom plniacim reguladni
funkciu na zéklade predpisov Eurdpskej
Unie pre vnitorny trh s elektrinou a
zemnym plynom za podmienky, Ze v
pripade, ak cenu takyto reguladny organ
nereguluje,  transakcia md  také
podmienky, vratane ceny, ktoré si
zaloZené npa BeZnych obchodnych
podmienkach a cena je stanovend v
nediskriminaénom a  transparentnom
vyberovom konani alebo aukeii a/alebo

je transakciou, v rdmci ktorej Spolodnost’
Hlavnej skupiny alebo Spolodnosti
Hlavnej skupiny ajedna alebo viac
Spriaznenych stran zakladaju spoloény
podnik, vktorom budd vietky priva
akcionarov/spoloénikov, {vrétane
hlasovacich prav, zastipenia v orgdnoch
Spoloénosti, podielu na zisku a

10
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(a)

(b)

()

has been entered into pursuant to a public
procurement under one of the following
four (4) methods under the Public
Procurement Act No. 25/2006 Coll. (or
substantially similar methods prescribed
pursvant to any successor regufation or
legislation in effect in the Slovak
Republic):

1) open procedure (verejnd sit'aZ);

(i)  restricted  procedure  (uZiia
sut’az);

(1if)  negotiated procedure with the
prior publication of a contract
notice (rokovacie konanie so
zverejnenim); or

(iv)  competitive dialogue (satainy

dialdg); and/or

is 4 transaction, the terms and conditions
of which, including price (if applicable),
are subject to regulation by URSO or
another national or  supranational
regulatory authority performing
regulatory functions pursuant to the
European Union rules for the internal
market in electricity and natural gas,
provided that in the event that the price is
not subject to regulation by such
regulatory authority, the transaction is on
terms and conditions, including price,
which are on an Arm’s Length basis and
the price is determined inm a non-
discriminatory and transparent tender
process or auction;and/or

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



(d)

()

likvidaénom zostatku) rozdelené
pomeme podlPa kapithlove] tUCasti
prisludnych GZastnikov na spoloénom
podniku  avktorom je  rulenie
Spolotnosti Hlavnej skupiny obmedzené
vyskou jej kapitalového vkladu; a/alebo

je transakciou za udelom spoloéného
obstardvania tovarov alebo sluzieb od
osoby, ktord nie je Spriaznenou stranou,
alebo za  Gfelom  spolotného
poskytovania alebo pontikania tovarov
alebo sluzieb osobe, ktord nie je
Spriaznenou  stranou, za BeZnych
obchodnych podmienok apri ktorej
nedochadza k Ziadnemu predaju alebo
poskytovaniu tovarov alebo sluZieb ani k
akymkolvek vyznamnym platbam medzi
Spolognostou Hlavnej skupiny alebo
Spoloénostami Hlavne] skupiny
a Spriaznenou stranou Tesp.
Spriaznenymi stranami; a/alebo

je transakciou, na zéklade ktorej
Spolodnost’ Hlavnej skupiny alebo
Spolognosti Hlavnej skupiny predava(j)
plyn akejkol'vek Spriaznenej strane alebo
predava(ja) elektrimu  akejkol'vek
Spriaznenej strane alebo kupuje(ju)
elektrinn  od akejkol'vek Spriaznenej
strany na nediskriminanom zaklade, za
podmienok vritane ceny, ktoré st
pontikané inym porovnatelnym
zékaznikom, ktorf nie st Spriaznenymi
stranami a/alebo.

je transakciou, na zéklade ktorej:

Q) je medzi Spolodnostami Hlavnej
skupiny poskytnuta pdZicka alebo
uver,

(i)  ktorakolvek Vyznamnd dcérska
spolo¢nost  poskytne pbzicku
alebo uver ktorejkol'vek
Spolotnosti Hlavnej skupiny,

bez toho, aby bol tymto dotknuty
bod (f) (i) vysSie, spoloénost
poskytne po67zicku alebo uver
100%-nej dcérskej spolonosti

(iif)

11
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(d)

(c)

®

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

is a transaction for the purpose of jointly
procuring goods or services from a
person who is not a Related Party or

-jointly providing or offering goods or

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

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

is a transaction pursuant to which:

(i a loan is provided between the
Core Group Companies;

(ii)  a loan is provided by a Material
Subsidiatry to a Core Group
Company,

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

(iii)



SPP, za podmienky, Ze celkovd
vyska  istiny  nesplatenych
zavizkov  100%-nej  dcérskej
spolo€nosti SPP vyplyvajice z
tychto péZiciek alebo tverov
nepresiahne za Ziadnych
okolnosti sumu desat’ miliénov
~eur (10 000 000 €).

wopriaznend strana“ znamend vo vztahu ku
ktorejkol'vek Spolognosti Hlavnej skupiny (v
kaZdom pripade pri zohlPadneni poslednej vety
tejto definicie):

(a) akikol'vek  PridruZeni  spolodnost’
prisluSnej Spolo¢nosti Hlavnej skupiny,
ktora sama o sebe nie je dal§ou
Spoloénost'ou Hlavnej skupiny,

(b)  aktkolvek int osobu, ktora je: (i)Fond
nérodného majetku Slovenskej
republiky, Ministerstvo hospodarstva
Slovenskej  republiky, Energeticky
a pramyslovy holding, as., EPH Gas
Holding B.V., Seattle Holding B.V. alebo
Slovak Gas Holding B.V., alebo (i)
PridruZenou spoloénostou akejkol'vek
osoby podla odseku (i) vy$sie (v kazdom
pripade za predpokladu a len pokym
takéto osoba podPa odseku (i) vy3Sie
alebo  ktordkol'vek jej PridruZena
spoloénost’ (priamo alebo nepriamo)
vlastni akékol'vek akcie spoloénosti
SPP),

(c) akéhokolvek lena predstavenstva alebo
dozornej rady, ktoréhokol'vek
Predstavenstva Dcérskej  spoloénosti
alebo  ktorejkofvek Dozornej rady
Dcérskej spolo¢nosti alebo  dozornej
komisie spoloCnosti Eustream alebo
akéhokol'vek zamestnanca Spoloénosti
Hlavnej skupiny vo vy$Sej riadiacej
funkeii, ktory je priamo podriadeny
predstavenstvu  alebo  prisludnému
Predstavenstvu Dcérskej spolodnosti (pre
vylidenie  pochybnosti,  zaloZenie,
skoncenie a  podmienky  jeho
pracovnopravneho vztahu s prisludnou
Spolodnostou  Hlavne] skupiny sa
nepovazuji za Obmedzent transakciu
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the aggregate principal amount of
outstanding liabilities of the
wholly-owned subsidiaries of
SPP resulting from such loans
does not at any time exceed ten
million Euros (€ 10,000,000).

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

(@)

(b)

()

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

any other person who is: (i) National
Property Fund of the Slovak Republic
(Fond ndrodného majetku Slovenskef
republiky), the Ministry of Economy of
the Slovak Republic (Ministerstvo
hospoddrstva  Slovenskej  republiky),
Energeticky a primyslovy holding, a.s.,
EPH Gas Holding B.V., Seattle Holding
B.V. or Slovak Gas Holding B.V.; or (i)
an Affiliate of a person referred to in item
(1) above (in each case provided that and
only for so long as a person referred to in
item (1) above or any of its Affiliates holds
(directly or indirectly) any shares of SPP);

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




spoloénosti Eustream so Spriaznenou
stranou alebo za Obmedzent transakciu
Deérskej spolodnosti so  Spriaznenou
stranou) alebo akykolvek subjekt, v
ktorom takéto osoba vlastni priamy alebo
nepriamy podiel vo vyske viac ako pit
percent (5 %) a

akikolvek osobu, ktord priamo alebo
nepriamo vlastaf aspofi pat’ percent (5 %)
zdkladného imania Spolodnostt alebo v
ktorej je SPP &  Hlavna dcérska
spolotnost akciondrom, priamo alebo
nepriamo vlastniacim aspofi pit’ percent
(5 %) jej zdkladného imania,

(d)

aviak za podmienky, Ze Zadna Spolo&nost
Hlavnej skupiny sa nebude povaZovat za
Spriaznent stranu ktorejkolvek inej Spolotnosti
Hiavnej skupiny. :

,Akcie® znamenajti kmefiové akcie spoloénosti,
alkékol'vek akcie vydané vymenou za tieto akcie
prostrednictvom konverzie alebo zmeny druhu
akeii a akékolvek akcie zastupujuce tieto akcie
alebo z mich odvodené v dosledku zvySenia,
redtrukturalizacie  alebo zmeny zdkladného
imania spolofnosti alebo ktoré spoloénost
vydala akymkol'vek inym spdsobom.

 Akciondrska zmluva® znamend Zmenenu
adoplnent  akciondrsku  zmluvu ohFadom
spolo€nosti SPP medzi, okrem inych, Fondom

narodného majetku  Slovenskej republiky,
Ministerstvom  hospoddrstva  Slovenskej
republiky, spolo&nostou Energeticky

a primyslovy holding, a.s. a spoloénostou EPH
Gas Holding B.V. uzatvorent dila 19. septembra
2013.

SPP“ zpamens Slovensky  plyndrensky
priemysel, a.s. akciovit spolognost zaloZend
podPa priva Slovenskej republiky, so sidlom
Mlynské nivy 44/a, 825 11 Bratislava, Slovenska
republika, ICO 35 815 256.

“SPP Distribiicia® znamena spolotnost’ SPP —
distribticia, a.s., akciovi spolognost zaloZeni
podfa prava Slovenskej republiky, so sidlom

i3
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Transaction), or any entity in which such
a person holds a direct or indirect interest
exceeding five per cent. (5%); and

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

(d)

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

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

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

“SPP” means Slovensky plynarensky priemysel,
a.s., a joint stock company incorporated under
the laws of the Slovak Republic and having its
seat at Mlynské nivy 44/a, 825 11 Bratislava,
Slovak Republic, with identification number
(1C0) 35 815 256.

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



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

~Akcie SPP“ znamenaji (i) kmefiové akcie
spolo¢nosti SPP, (ii) akékoPvek akcie vydané
vymenou za tieto akcie prostrednictvom
konverzie alebo zmeny druhu akeii a (iii)
akékol'vek akeie zastupujice tieto akcie alebo z
nich  odvodené v  désledku  zvy3enia,
teStrukturalizacie alebo zmeny zakladného
imanta spolotnosti SPP, alebo ktoré spolo¢nost’
SPP vydala akymkol'vek inym spdsobom.
wStrategicky plan” znamend strategicky plan
Hlavnej skupiny, schvdleny predstavenstvom
SPP podla stanov SPP.

wDeérska spolofnost™ znamend vo vztshu k
akejkol'vek osobe, akiikolvek intt osobu, ktord
dana osoba kontrolyje.

.Predstavenstive  Dcérskej  spoloénosti®
znamend predstavenstvo prislusnej Hlavnej
deérskej spolodnosti.

»Obmedzend transakeia Deérskej spoloénosti
so Spriaznenou stranou” znamend akukolvek
transakciu, ktori uzatvorila alebo uzatvori
ktordkol'vek Hlavna dcérska spolofnost’ s
ktoroukolvek  Spriaznenou stranou  alebo
Spriaznenymi stranami a ktord nie je Povolenou
transakciou so Spriaznenou stranou.

»Dozorna rada Deérskej spolodnosti znamen4d
dozornti radu prislusnej Hlavnej deérskej
spolotnosti,

»Iransakecia spoloénosti Kustream tykajtca
sa oddelenych dinnosti® znamend akukolvek
transakciu, ktork uzatvorila alebo wuzatvori
spolotnost’ Eustream a ktord sa tyka prevadzky,
udrzby alebo rozvoja prepravne] siete, v
stvislosti s ktorou Zdkony o energetike vyZaduji
nezavislost’ rozhodovacich pravomoci od
rozhodovania ostatnych Spoloénosti Hlavne]
skupiny alebo osoby, kford priamo alebo
nepriamo vykonava kontrolu nad Spolotnost'ami
Hlavnej skupiny alebo vo vztahu ku ktorej
Zékony o energetike ukladajli spolo&nosti
Eustream povinnost, aby neposkytla informdcie
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Slovak Republic, with Identification No. (ICO)
35910 739.

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

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

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

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

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

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

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



o tejto transakeii akejkoPvek inej Spolognosti
Hlavnej skupiny.

L URSO* znamena Urad pre reguldciu sietovych
odvetvi alebo jeho néastupcu.

CLANOK III
PREDMET PODNIKANIA

(a)  preprava plynu;

(b)  kipa tovaru na Uely jeho predaja
koneénému spotrebitefovi (maloobchod)
v rozsahu volnej Zivnosti;

(¢)  Ikuipa tovaru na tgely jeho predaja inym
prevadzkovatel'om Fvnosti
(vel'’koobchod) v rozsahu vol'nej Zivnosti;

(d)  sprostredkovatelskd Cinnost’ v oblasti
obchodu, vyroby ashuZieb vrozsahu
vol'nej Zivnosti;

(¢)  poradenska &innost’ v oblasti obchodu,
sluzieb apodnikania v rozsahu volnej
Zivnosti;

(f) - vyrobaarozvod tepla;

(g)  opravy a montd¥ urdenych meradiel;

(h) montd#, opravy, UdrZba, odborné
prehliadky a odborné skisky plynovych
zariadent,

§))] montd?, opravy, udrzba, odbomné
prehliadky a odborné skigky
elektrickych zariaden;

§)) montd?, opravy, udrzba, odborné
prehliadky a odborné sktisky tlakovych
zariadent;
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company from disclosing information on such
transaction to any other Core Group Company.

“URSO” means the Office for Regulation of
Network Industries (Urad pre reguldciu
siet'ovych odvetvi) or a successor thereof.

ARTICLE TII
SUBJECT OF BUSINESS

transmission of gas;

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

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

intermediary activities in the field of
trade, manufacturing and services within
the scope of a trade Hcense granted
without further qualifications;

(d)

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

()

)
(2

production and distribution of heat;

repair and installation of determined
meters,

installation, repair, mainfenance,
professional inspections and tests of gas
facilities;

()

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

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

§)



(k)
O
(m)

(n)

(0)
()
(@)

()
(s)
(1)

(u)
v)

(w)
()

¥)
(z)

montdZ, opravy, Gdrzba, odbomé
prehliadky a odborné skiigky zdvihacich
zariadeni;

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

kopfrovacie a rozmnoZovacie sluzby v
rozsahu vol'nej Zivnosti;

sprdva registratirnych zdznamov bez
trvalej dokumentarnej hodnoty;

technik poZiarnej ochrany;
bezpednostnotechnické sluZby;

prevadzkovanie zévodného hasiCského
utvaru,

zamoénictvo;

zvaralské prace;

zemné a vykopové f)réce v rozsahu
volnej Zivnosti;

manipulécia s nék_ladom;

prengjom hnutePnych veci v rozsahu

volnej Zivnosti;

podnikatel'ské poradenstvo v rozsahu
vol'nej Zivnosti,

Cistiace prace;

povrchova Giprava kovov;

skiifanie  materidlov  a  vyrobkov
nedestruktivaymi metédami v rozsahu
volnej Zivnosti;
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(k)

Q)

(m)

(n)

(0)
()
(@

®
(s)
(®)

(w
v)

(w)

(x)

(¥)
(2)

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

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

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

administration of the registration records
without permanent documentary value;

fire protection technician;
technical and safety services;

operation of the fire brigade of the
company;

locksmith’s activities;
welding works;

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

handling of loads;

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

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

cleaning works;
metals surface finishing;

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



(aa)

(bb)

(ce)
(dd)

(ee)

()

(g8)

(hh)
(if)

an

(Kk)
(iD)

defektoskopické skigky v rozsahu volnej
Fivnosti;

inZinierska &innost — obstaravatel'ské
shuzby v stavebnictve;
geodetické a kartografické ¢innosti;

uskutodfiovanie stavieb a ich zmien,

vykon ginnosti stavbyvediceho;

s poskytovanfm inych nez zikladnych
shaZieb spojenych s prendjmorn;

AL CAST
ZAKLADNE IMANIE

CLANOK IV

7ZAKLADNE IMANIE SPOLOCNOSTI

Z4kladné  imanie  spolognosti  je
282 928 727,09 €
(dvestoosemdesiatdvamilionov
devit'stodvadsat’osemtisic
sedemstodvadsat'sedem
centov ).

euro adevil
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(aa)

(bb)

(ce)
(dd)

(ec)

(ff)

(gg)

(hh)
(if)

)

(kk)
(1)

podnikanie v oblasti nakladania
s nebezpeénym odpadom;
poskytovanie sluZich v oblasti
enviromenty; '
_technické testovanie, meranie a analyzy;
poskytovanie elektronickych
komunikaénych siet;
poskytovanie elektronickych
komunikaénych sluZieb;
vydavatel'ska ¢innost’;
finanény lizing;
prendjom nehnutelnosti spojeny (mm)

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

engineering activities — procurement
services in the field of construction;

geodetic and cartographic activities;

performance of construction works and
changes thereof;

performance of the activity of a building
site manager;

business activities in the field of handling
dangerous wastes,

provision of services in the field of
environment;

technical testing, metering and analysing;

providing  electronic communication
networks;

providing electronic  communication
services;

publishing activities;

financial leasing;

real estate rental associated with the
provision of services other than basic
rental services;

SECOND PART
SHARE, CAPITAL

ARTICLE IV

SHARE CAPITAIL OF THE COMPANY

1

The share capital of the company shall be
€7282,928,727.09  (twohundred  and
eighty two million and nine hundred and
twenty eight thousand seven hundred and
twenty seven Euros and nine cents).



()

(b)

(©)

Zékladné imanie spolognosti je rozdelené
na:

10 (desat’) ks listinnych akeif na meno
s menovitou hodnotou jednej akecie &
3 319,39 € (tritisic tristodevitnast euro
a tridsat'devat’ centov );

1 (jednu) listinnd akciu na meno s
menovitou hodnotou jednej akcie 4
82 895 533,19 € (osemdesiatdva
milionov osemstodevit'desiatpat’ tisfc
pit'stotridsat’tri euro a devétndst’ centov);
a

1 (jednu) listinni akciu na meno s
menovitou hodnotou jednej akcie 4
200 000 000, € (dvesto milidnov euro).

2

(2)

(b)

(e)

Valné zhromazdenie spoloénosti (,,valné 3

zhromaZdenie”) rozhoduje o zvySeni
alebo  zniZeni zdkladného imania
spoloCnosti, v stlade s prisludnymi
pravnymi predpismi a ustanoveniami ¢l.
XIX tychto stanov. Valné zhromazdenie
moéZe taktieZ poverit’ predstavenstvo
spolo¢nosti (,,predstavenstvo®)
rozhodnit o zvyieni zdkladného imania
spolodnosti do urditej vysky a za
podmienck stanovenych zakonom a
ustanovenim &l XIX.

Spoloénost’ vedie zoznam akciondrov v
stlade so zékonom &. 513/1991 Zb, v
zneni neskorSich predpisov (Obchodny
Zélkonnik) a zékonom &. 566/2001 Z.z. o
cennych papieroch v platnom zneni,

CLANOK V

FORMA, HODNOTA, DPRUHY A PODOBA

AKCIH

Akcie st cenné papiere, s ktorymi sd
spojené prava akciondrov podiefat’ sa
podla prislusnych pravnych predpisov a
tychto stanov na riadeni, zisku a na
likvidaénom zostatku spolo¢nosti pri jej
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The share capital of the company is
divided into:

10 {ten) physical shares registered in
name; the nominal value of each share
being € 3,319.39 (three thousand and
three hundred and nineteen Euros and
thirty nine cents); '

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

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

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

~up fo a certain amount, on terms set forth

by law and the provision of Art. XIX.

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

ARTICLE V

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

1

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



(a)

(b)

(©

zrufend, pokial nie je v stanovéch
uvedené nieco ing.

Spolodnost mdZe vydat hromadné akeie,
ktoré nahradzajG viac akeif toho istého
druhu s rovnakou menovitou hodnotou.
Ak akciondr pisomne poZiada o vymenu
svojej hromadnej akcie za dve alebo viac
samostatnych akeif alebo hromadnych
akcif, alebo o vymenu dvoch alebo
viacerych samostatnych akeif alebo
hromadnych akcif za jednu alebo viac
hromadnych akcii, ¢o taky akcionar mbze
na zéklade vlastného wuvéZenia Vv
pisomne;j Ziadosti adresovanej
spolodnosti urdit, potom je spolotnost
povinna tak urobit’ do desiatich (10)
pracovnych dnf po tom, ako dostane
talito Zadost. Spolonost’ vydd nové
akcie vymenou za origindl hromadnej
akcie (hromadnych akcif). Rovmaky
postup plati v pripade, Ze akciondr

" poZiada o vymenu dvoch alebo viacerych

samostatnych akeil za hromadné akcie,
pri¢om vy3iie uvedené plati primerane.

Akcie spolodnosti sit vydané ako listinné
cenné papiere na meno, ktoré nie st
verejne obchodovatelng.

Valné zhromaZdenie mbZe rozhodnit’ o
vydan{ akcif:

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

réznej menovite] hodnoty (3 319,39 €,
resp. akdkolvek ind hodnota vyjadrend
kladnym celym &islom);

rbzneho druhu (kmetiové, prioritné akcie)

odli¥ujtice sa svojimi ndzvami a obsahom
prév, ktoré st s nimi spojené.
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(a)

(b)

©

dissolution unless otherwise specified
herein.

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

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

The General Meeting may decide on the
issuance of shares:

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

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

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



III. CAST
AKCIONARI

CLANOK VI

PRAVA A POVINNOSTI AKCIONAROV

Prava a povinnosti akciondra upravuje
prislusny zdkon a ftieto stanovy.
Akcionirom sa mbze stat’ pravnickd
alebo fyzickd osoba.

Zakladnymi pravami akcionédra je pravo
podielat’ sa na riadeni spoloCnosti, na
zisku a na likvidaénom zostatku
spoloCnosti pri jej zrudeni s likvidaciou.
Pravo midastfiovatl sa na riadenf
spolotnosti  si  akciondr uplatiiyje
hlasovanim na valnom zhromaZdeni,
pridom  akciondr mus{ re$pektovat
organiza¢né opatrenia platné pre konanie
valndho zhromaZdenia. Akciondr ma
préavo pozadovat na valnom zhromazdeni
informdcie, vysvetlenia tykajice sa
zaleZitost! spoloCnosti alebo zdleZitosti
0s6b ovlddanych spolodnost’ou, podavat’
navrhy k prerokivanému programu a byt
voleny do organov spoloénostt.

Akciondr mdZe vykonavat’ svoje pravana
valnom zhromaZden{ prostrednictvom
fyzicke; osoby -  splnomocnenca.
Splnomocnencom nemdZe byt ¢&len
dozornej rady spolo€nosti.
Splnomocnenec musi byt pre 0&ast’ na
valnom zhromaZdeni spinomocneny
pisomnym plnomocenstvom, o mdZe
byt vieobecnd plnd moc na vykonédvanie
hiasovacich prév na valnom
zhromaZdeni, a musi obsahovat’ nizov,
sidlo a ICO spolo&nosti, ak je pridelend,
ak je akciondrom pravnicka osoba alebo
meno, priezvisko, rodné &islo (u inych
ako slovenskych obdanov  ddtum
narodenia) a bydlisko tak akciondra,
ktory je fyzickou osobou, ako aj
splnomocnenca, a podpis akciondra. Ak
sa akcionar, ktory vydal splnomocnenie
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2

THIRD PART
SHAREHOLDERS

ARTICLE VI

RIGHTS AND OBLIGATIONS OF

SHAREHOLDERS

Shareholder’s rights and obligations shall
be governed by applicable law and these
Articles of Association. A natural or legal
person may become a shareholder.

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

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



osobne zudastni vainého zhromazdenia,
jeho splnomocnenie sa bude povaZovat
za netdinng.

Podet hlasov akciondra je dany pomerom
menovitej hodnoty jeho/jej akeif k vyske
zakladného imania. KaZdych tridsat’tri
ewr adevitndst centov (33,19 €)
menovitej hodnoty akeil predstavuje
jeden hlas.

Akciondr mé prévo na podiel zo zisku
spolotnosti  (dividendu), ktory valné
zhroma¥denie uréilo na rozdelenie.
Akcionar nie je povinny  vratit
~ spolotnosti dividendu prijati
dobromyselne.

Majetkové vklady do spoloCnosti potas
trvania spolotnosti nemozno akcionarom
vratit, a akciondri nie si opravneni
poradovat’ vratenie svojich majetkovych
vkladov v pripade zrufenia spolocnosti.

Akciondr, ktory upisuje novo vydané
akcie je povinny splatit’ cely emisny kurz
akcii. Za akciondrov sa povaZuji aj
majitelia do€asnych listov.

Akciondr ma v rozsahu, v akom mu to
umoZiuj  platné privne predpisy,
(vrtane zédkona o energetike & 251/2012
7.z) pravo nazerat do zdpisnic z
rokovania dozornej tady a o takto
ziskanych informécidch je povinny
zachovavat’ mi¢anlivost.

Akykobvek prevod Akcil podlieha
sthlasu valného zhromaZdenia. Valné
zhromazdenie mdzZe odmietnut’ udelenie -
sihlasu s prevodom Akcif len v pripade,
ak akciondr zamysla predat’ alebo
previest Akcie v rozpore s tymito
stanovami alebo Akciondrskou zmluvou.
V pripade, %e spoloénost’ ma viac ako
jedného  akciondra, akciondr, ktory
zamyila previest svoje Akcie, musi
pisomne informovat’ ostatnych
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personally in the General Meeting, the
power of attorney shall be deemed null
and void.

A shareholder has voting rights in
proportion to the nominal value of his/her
shares to the amount of the share capital.
Every thirty three Euros and ninetecn
cents (€ 33.19) of the nominal value of
shares shall represent one vote.

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

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

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

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

~ confidential.

Any transfer of the Shares is subject to
approval by the General Meeting. The
General Meeting may only refuse to
approve the transfer of Shares if a -
shareholder intends to sell or transfer the
Shares in contravention of these Articles
of Association or the Shareholders’
Agreement. Provided the company has
more than one shareholder, a shareholder
contemplating transfer of its Shares must
give the other shareholders and the Board



akciondrov a predstavenstvo o prevode s
uvedenim navrhovaného nadobudatela
najneskdr 30 dnf pred valnym
zhromaZdenim, na ktorom ma byt
schvélenie prevodu prerokované, Pre
odstrénenie pochybnostf, valné
zhromazdenie spolodnosti sa kond
arozhoduje  najneskdér v zdkonom
stanovenej lehote 40 dni odo dna
dorudenia Ziadosti akciondra. V pripade,
Ze spolofnost mé viac ako jedného
akciondra, ktorykol'vek akciondr moZe
vzniest preukdzatené namietky pred
alebo na valnom zhromaZdeni voéi
navihovanému  prevodu akci, ak
odporuje Akiondrskej zmhuve, Ak Ziaden
7 akcionirov neveznesie Ziadne také
némietky a ak navrhovany prevod nie je
v rozpore s tymito stanovami, valné
zhromaZdenie  schvali  navrhovany
prevod.

A CAST )
ORGANY SPOLOCNOSTI

CLANOK VII
ORGANY SPOLOCNOSTI

Organmi spoloénosti st:

(a)
(b)
©
(d)

(2)

. valné zhromaZdenie;

predstavenstvo;
dozornd rada;
dozorna komisia,

CLANOK VIII
VALNE ZHROMAZDENIE

Valné zhromaZdenie je najvy$sim
organom spoloénosti. Do jeho pOsobnosti
patri:

volba a odvolanie ¢lenov dozornej rady
{okrem tych, ktorych volia a odvolavajia
zamestnanci spolocnosti), schvalovanie
odmeny ¢lenov dozornej rady a uzavretia
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of Directors a written notice of the
transfer, specifying the proposed
transferee, not later than 30 days prior to
the General Meeting at which the consent
for the transfer to be discussed. For
avoidance of doubts, the General Meeting
of the company takes place and decides
no later than in a statutory time period of
40 days from the date of delivery of the
shareholder’s request. Provided the
company has more than one shareholder,
any shareholder may raise provable
objections prior or at the General Meeting
against the proposed transfer of Shares as
confravening the Shareholders’
Agreement. If no such objections are
raised by any sharehoiders and if the
proposed transfer is not in contravention
of these Articles of Association, the
General Meeting shall approve the
proposed transfer.

 FOURTH PART
BODIES OF THE COMPANY

ARTICLE VII
BODIES OF THE COMPANY

The bodies of the company shall be:

(&)
(b)
()
(d)

(2)

the General Meeting;

the Board of Directors;

the Supervisory Board;

the Supervisory Commission.

ARTICLE Vill
GENERAL MEETING

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

election and recall of the members of the
Supervisory Board (other than those to be
elected and recalled by the employees of
the company), approval of the
remuneration {odmena)} of members of
the Supervisory Board, and of the



(b)

()

(d)

()

®

(e)

alebo zmeny zmliv o vykone funkcie
¢lenov dozomnej rady;

vol’ba a odvolanie &lenov dozomne)
komisie a schval'ovanic uzavretia alebo
zmeny zmliv o vykone funkcie €lenov
dozornej komisie, schvalovanie pravidiel
odmefiovania ¢lenov dozornej komisie;

akikoPvek zmena stanov, Statotu
dozornej rady, $tatutu dozomej komisie
alebo tatttn predstavenstva;

akdkolvek zmena zdkladného imania
spolotnosti alebo vytvorenie, rozdelenie
alebo vydanie akychkol'vek akcif alebo
akychkolvek ingch cennych papierov
spolotnostou (okrem zmeniek na udely
zabezpetenia Povoleného financovania)
alebo udelenie akychkolvek opcif alebo
prav na upisanie alebo premenu
akéhokol'vek néstroja na takéto akcie
alebo cenné papiere spoloénosti alebo
akékolvek zniZenie zdkladného imania
spolo&nosti;

akékol'vek ziadenie, splynutie,
rozdelenie, =zmena pravnej formy,
zrudenie s likviddciou alebo ind

vznamna zmena korpordtnej Struktiry
spolodnosti, pre vylidenie pochybnosti,
vratane  akéhokolvek  iného  typu
transformacii tykajucich sa spolognosti
vyplyvajicich z akychkolvek prévnych
predpisov prijatych po dni zmeny tychto
stanov;

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

rozhodnutie o rozdeleni akychkolvek
dividend spoloénostou alebo
rozdelovanie inych platieb
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(b)

(d)

(e)

(®

(8)

execution or amendment of agreements
on performance of the office of the
members of the Supervisory Board;

election and recall of the members of the
Supervisory Commission, and approval
of the execution or amendment of
agreements on performance of the office
of the members of the Supervisory
Commission, approval of the rules
governing remuneration (odmena) of

members of the Supervisory
Comumission,
any changes to the Articles of

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

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

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

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

the declaration of any dividend by the
company or other distribution on account
of Shares, provided that the General



(h)

)

(k)

Q)

(m)

(n)

vyplyvajicich z Akeii pricom valné
zhromaZdenie mdZe rozhodndt len
otakom névrhu predstavenstva na
vyplatu dividend, ktory schvélila dozorna
komisia;

rozhodnutia o zvySeni alebo zniZeni
zékladného imania spolonosti, o
povereni predstavenstva zvysit' zakladné
imanie  spolofnosti  za  urditych
podmienok a do uréitej vysky;

schvélenie
mimoriadnej

riadnej individualne;j,
individualnej, riadnej
konsolidovane]  alebo  mimoriadnej
konsolidovanej  U&tovnej  zdvierky
spolognosti, rozhodnutia o rozdeleni
zisku spoloénosti vratane urfenia vysky
dividend a pripadnych tantiém ao
sposobe  thrady pripadnych  strat
spoloénosti; pri¢om valné zhromazdenie
mdZze rozhodmit’ len o takom ndvrhu
predstavenstva spoloénosti na rozdelenie
zisku alebo Ohradu strét, ktory schvalila
dozornd komisia;

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

rozhodnutia o premene akcif na meno na
akcie na doruditel’a a naopak; ‘

rozhodnutia 0 obmedzen{ alebo vylideni
prednostného  prava akciondra na
upisanie  novo  vydanych  akci
spolonosti v stlade a na zédklade
podmienok stanovenych zdkonom;

rozhodnutia  schvalujice  akékolvek
Nakladanie (vratane zriadenia
akéhokolvek ZaloZného prava) s
Akciami;

schvalenie zmluvy o prevode podniku
spolotnosti a zmluvy o prevode &asti
podniku spoloénosti;
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(h)

()

()

)

(m)

()

Meeting may only decide on such
proposal for the distribution of dividends
which has been approved by the
Supervisory Commission,

decisions on increasing or reducing the
share  capital of the company,
authorisation to the Board of Directors to
increase share capital of the company
within certain limits;

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

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

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

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

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

decisions approving any Disposal
(inchuding, creation of any Encurnbrance)
of any of the Shares;

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



(0)

®

(@

®

(s)

(

rozhodnutia  schvalujiice  akékol'vek
Nakladanie s podstatnymi  aktivami
prepravnej siete plynu;

akékoPvek podstatnd zmena v povahe
hlavnej obchodnej dinnosti spolo&nosti;

schvalenie zadatia akéhokolvek sadneho
alebo rozhodcovského konania
spoloénostou voli osobdm, ktoré boli
priamymi alebo nepriamymi akcionarmi
SPP pred 23. janudrom 2013 a prestali
nimi byt najneskdr 23. janudra 2013 (pre
vyliéenie pochybnosti, tento odsek sa
neaplikuje na zadatie akéhokolvek
sudneho alebo rozhodcovského konania
voéi  Fondu ndrodného  majetku
Slovenskej  republiky,  Slovenske]
republike alebo jej organom, Gradom
a nimi kontrolovanym osobamy),

bez toho, aby boli dotknuté kogentné
pravne predpisy Slovenskej republiky,
vymenovanie auditora, pri€om valné
zhroma¥denic moZe rozhodnit' len o
takom navrhu na vymenovanie auditora
spolognosti Eustream, ktory bol valnému
zhromazdeniu predloZeny
predstavenstvom spolonosti;

akejkolvek  Obmedzene]
spolodnosti  Bustream  so
Spriaznenou  stranou, ktord nie je
Transakciou  spolofnosti  Eustream
tykajiicej sa oddelenych Einnostl, ak
hodnota tejto transakcie jednotlivo alebo
série stvisiacich transakeif spoloCne
presahuje pit'stotisic eur (500 000 €), za
podmienky, ¥e valné zhromaZdenie moéze
schvalit’ iba tald Obmedzentl transakciu
spolotnosti Fustream so Spriaznenou
stranou, ktord navthlo predstavenstvo
spolo¢nosti;

schvélenie
transakcie

schvalenie akejkolvek transakcie, ktord
ma spolodnost v tmysle uzatvorit na
zéklade ingch ako BeZnych obchodnych
podmienok, okrem transakcif, ktoré st
Transakciami  spolofnosti  Bustream
tykajacich sa oddelenych ginnosti, za
podmienky, Ze valné zhromaZdenie moZe
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(0)

(p)

(@

(1)

(t)

decisions approving any Disposal of
major gas transmission network assets;

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

approval of any institution by the
company of any legal or arbitration
proceedings against persons which were
direct or indirect shareholders of SPP
before 23 January 2013 and ceased to be
as such no later than on 23 January 2013
(for the avoidance of any doubt, this
paragraph does not apply to institution of
any legal or arbitration proceedings
against the National Property Fund of the
Slovak Republic, Slovak Republic or
their instrumentalities, agencies and/or
subsidiaries); '

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

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

approval of any transaction that is
proposed to be entered into by the
company on other than an Arm’s Length
basis except transactions that are
Unbundled  Fustream  Transactions;
provided that the General Meeting must
not approve any such transaction of the



(W

schvalit’ iba takl transakciu spoloénosti,
ktora navrhlo predstavenstvo
spoloCnosti;

rozhodnutie o d'alsich zaleZitostiach, ak (u)

ich tieto stanovy alebo vSeobecne
zavizné kogentné privne predpisy
zveruji  do  pbdsobnosti  valného
zhromaZdenia.

Valné zhromazdenie sa skladd zo
vietlych na fiom pritomnych akciondrov.
Rokovani wvalného zhromaZdenia sa
zhCastiiyje spravidla aspoil jeden &len
predstavenstva, aspoit jeden &len
dozornej rady, aspori jeden &len dozornej
komisie a/alebo d'al§i pozvani hostia.
Pravo ziCastnit’ sa na rokovani valného
zhromazdenia bez hlasovacieho prdva ma
Osoba povinnd zabezpedit' stilad. Ak
akciondr  vykondva  svoje  pravo
prostrednictvom  splnomocnenca, musi
origindl alebo tradne osvedéeni képiu
plnomocenstva odovzdat’ pri prezentacii
zapisovatelovi pre uicely zdpisu do listiny
pritomnych  akciondrov. Na takto
odovzdané plnomocenstvo sa nemdZe
odvolavat  pri  dalfom  valnom
zhromaZdenf; to neplati, ak znovu
predloZi origindl alebo tradne osved&ent
kopiu tohto plnomocenstva. Ak akcionar
splnomocni na vykon prav spojenych s
tymi istymi akciami =na valnom
zhromaZdeni viacerych splnomocnencov,
spolonost’ umozZni hlasovanie prvému
splnomocnencovi zapisanému do listiny
pritomnych.

Valné zhromaZdenie zvolava
predstavenstvo  najmene] raz za
kalendarny rok, a to v lehote do $iesti (6)
mesiacov  po  uplynuti  0&tovného
obdobia. Uétovnd zavierka sa zasiela
akciondrom spolu s pozvankou na riadne
valné zhromaZdenie.

Mimoriadne valné zhromaZdenie zvold 4

predstavenstvo najméi vtedy, ak:
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company, which was not proposed by the
Board of Direciors;

decision on other matters if these Articles
of Association or mandatory legal
regulations of binding force bring them
within the authority of the General
Meeting.

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

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

The Board of Directors shall convene an
extraordinary General Meeting mainly,



(a)

(b)

(©)

sa na tom uznieslo predchadzajiice valné
zhromaZdenie;

poZiadaji o to akciondri, ktorf majd (b)

akcie, kiorych menovitd hodnota
dosahuje pif percent (5 %) alebo viac
zdkladného imania spoloénosti a navrhnt
konkrétne zaleZitosti na rokovanie
valného zhromaZdenia,

predstavenstvo zisti, Ze straty spoloénosti
presiahli hodnotu jednej tretiny (1/3) jej
zékladného imania alebo takuito stratu
mo#no predpokladat’.

Mimoriadne valné zhromaZdenie zvola
dozorna rada 7 dévodu uvedeného v ¢l
XII. ods. 1 a 19 stanov.

V pripade zvolania mimoriadneho
valného zhromaZdenia podl'a ods. 4 pism.
b) tohto &lanku, predstavenstvo zvold
valné zhromaZdenie tak, aby sa konalo
najneskdr  do  Styridsiatich  (40)
kalendarnych dni od dorudenia Ziadosti o
jeho zvolanie, Valné zhromaZdenie je
povinné prerokovat’ navrhnuté
zaleZitosti.

Predstavenstvo zvolava valné
zhromaZdenie pisomnymi pozvankami
najmenej tridsat’ (30) dnf pred konanim
valného zhromaZdenia. Pozvanka musi
obsahovat’ vietky ndleZitosti ustanovené
platnymi pravnymi predpismi.

K pozvinke zasielanej predstavenstvom
musia byt priloZené materidly, ktoré
budd predmetom rokovania valného
zhromaZdenia. Materialy buda
pripravené spbsobom, ktory
vnevyhnutnom  rozsahu  redpektuje
povinnost  spolotnosti  zachovéavat
ddvernost’ uloZent Zakonmi
o energetike, ktord jej brani spristupnit
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(2)

(©)

but not limited to the following

situations:

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

shareholders holding shares the nominal
value of which equals five per cent (5%)
or more of the company’s share capital
request so and propose specific issues to
be discussed at the General Meeting;

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

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

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

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

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




10

11

informécie ktorejkol'vek ingj Spoloé¢nosti
Hlavnej skupiny.

Pozvankn s priloZeaymi materialni,
ktoré budi prerokivané na valnom
zhromazdeni zaSle predstavenstvo aj
vietkym ¢lenom dozomej rady.

Ak m4 spolodnost’ jediného akciondra,
vykonava tento akciondr pOsobnost
valného  zhromaZdenia vo  forme
pisomnych rozhodnutl, ktoré musia byt
akcionarom podpisané. V pripadoch

ustanovenych zakonom, takéto
rozhodnutia musia mat' formu notdrskej
zapisnice. Rozhodnutia  jediného

akciondra musia byt pisomne dorudené
predstavenstvu, dozomej rade, dozorne;
komisii a Osobe povinnej zabezpelit’
silad. Jediny akciondr je opravneny
poZadovat, aby sa jeho rozhodovania
zidastnilo predstavenstvo, dozornd rada,
dozorna komisia aOsoba povinna
zabezpedit’ sllad, pri€om Osoba povinna
zabezpedit’ stlad ma pravo sa zudastnit’
rozhodovania jediného akciondra, Tento
akciondr méze kedykolvek zvolat’ valné
zhromaZdenie,  ktorého  pdsobnost
vykondva podla vlastného uvéaZenia,
pricom ods. 7, 8 a 9 tohto ¢lanku sa
nepouZiji. Ustanovenia ¢l IX a ¢l. X
tychto stanov sa pouZiji primerane.

Akciondr sa  zadastiiuje  valného
zhromazdenia na viastné ndklady.

CLANOK IX

ORGANIZACNE ZABEZPECENIE

VALNEHO ZHROMAZDENIA

Zorganizovanie a priebeh  valného
zhromazdenia  zabezped!  spravidla
predstavenstvo,

Zépis akciondrov do listiny pritomnych
akciondrov organizuje predstavenstvo.
Listina pritomnych akcionarov obsahuje
najmd tieto tidaje:
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11

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

If the company has only one shareholder,
such shareholder shall exercise the
powers of the General Meeting in the
form of written decisions that must be
signed by the shareholder. Such decisions
must be in the form of a Notarial Deed, if
required by law. The sole shareholder’s
decisions must be delivered in writing to
the Board of Directors, the Supervisory
Board, the Supervisory Commissioh and
the Compliance Officer. The sole
shareholder shall be entitled to demand
that the Board of Directors, the
Supervisory Board, the Supervisory
Commission and the Compliance Officer
participate in its decision-making; the
Compliance Officer has the right to
attend the decision making of the sole
shareholder. Such sharcholder may
convene the General Meeting whose
powers it exercises in its own discretion
at any time and the Par. 7, 8 and 9 of this
article shall not apply. The provisions of
Art. TX and Art. X of these Articles of
Association shall apply accordingly.

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

ARTICLE IX

ORGANISATION OF THE GENERAL

MEETING

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

Registration of shareholders in the list of
attending shareholders shall be organised
by the Board of Directors. The list of



(a)

(®)

(©

(d)

()

ak je akcionarom pravnickd osoba, jej
nézov, ICO spolotnosti, ak bolo
pridelené, a sidlo;

ak je akciondrom fyzickd osoba, meno,
priezvisko, rodné &islo (u inych ako
slovenskych obanov datum narodenia) a
trvalé bydlisko;

&isla akeif patriacich akciondrovi, ak st
pridelené;

siet  menovych  hodndt  akeif
opraviujicich akciondra na hlasovanie,
alebo pripadne Gidaj o tom, Ze s akciami
nie je spojené Ziadne hlasovacie pravo;

v pripade, Ze akciondr splnomocni
zastupovanim na valnom zhromaZdeni
inG osobu, do listiny akciondrov sa zapiSu
aj identifikaéné nidaje splnomocnenca.

Listina pritomnych akcionarov musi byt
oznadend ndzvom a sidlom spolocnosti a
d4tumom konania valného zhromaZdenia.
Spravnost listiny pritomngch akciondrov
potvrdzuja svojimi podpismi predseda
valného zhromazdenia a zapisovatel. Ak
spolodnost odmietne vykonat' zapis
uréitej osoby (osdb) do  listiny
pritomnych, uvedie tito skutognost’ do
listing pritomnych spolu s dévodmi
odmietnutia. Listina pritomnych je
sa¢astou zépisnice z konania valného
zhromazdenia.

Do devifdesiat (90) mintit od Zasu
uvedeného v pozvénke ako &as zaliatku
rokovania valného zhromaZdenia ozndmi
predstavenstvo pritomnym  akcionarom
podet pritomnych hlasov a ich podiel na
zékladnom imani.

Predstavenstvo poveri Iubovolného zo
svojich ¢lenov, alebo alikol'vek
osobu, aby aZ do zvolenia predsedu

29

Stanovy eustrearn, a5, / Uplné znenic stav k 31.07.2025

()

(b)

(©)

(d)

(e)

atiending shareholders shall include,
without limitation, the following data:

where the shareholder is a legal persor,
its name, company ID (ICO), if any, and
registered seat;

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

registration numbers of shares owned by
the shareholder, if assigned;

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

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

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

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

The Board of Directors shall empower
any of its members or any other person to
manage the Ceneral Meeting until the



(2)
)

(c)

(d)

©

(0

valného zhromaZdenia viedla valné
zhromazdenie. Takito osoba prednesie
ndvth na volbu predsedu valného
zhromazdenia, zapisovatela, dvoch
overovatel'ov zdpisnice a potrebny podet
0s6b  poverenych s&itanim  hlasov
(skrutatorov). Pri ich voFbe hlasuje valné
zhromazdenie najskor v celku (en bloc) o
vietlkych  kandiddtoch  navrhnutych
predstavenstvom. V pripade potreby sa
moze hlasovat’ o niektorych kandiddtoch
osobitne. Ak nebudd tito kandidati
zvoleni, predstavenstvo zmeni
kandidétov podla navrhu akciondrov.

Zapisnica z valného zhromaZdenia musi
obsahovat’:

obchodné meno a sidlo spolodnosti;

miesto a dédtum (8as) konania valného
zhromaZdenia;

mend a priezviskd predsedu valného
zhromaZdenia, zapisovatela,
overovatel'ov zépisnice a skrutdtorov;

struny opis kazdého bodu programu
valného zhromaZdenia;

rozhodnutia prijaté valnym
zhromaZdenim s uvedenim vysledku
hlasovania;

struény  opis  pripadného  protestu
ktoréhokol'vek akcionéra,©  Clena
predstavenstva, dozornej rady,
tykajiceho sa rozhodnutia valného
zhromaZdenia, ak o to protestujici
poZiada.

Predstavenstvo zabezpedi vyhotovenie

zapisnice z valného zhromaZdenia
najneskor do pétnastich (15} dni od jeho
konania. Zapisnicu ~ podpisuje
zapisovatel, predseda vainého
zhromazdenia a  dvaja  zvolend

overovatelia, V pripade, Ze sa podla
zédkona vyZaduje notérska zapisnica
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(a)

(b)

(©)

(d)

(©

(f)

chairman of the General Meeting is
elected. Such person shall propose that
the election of the chairman, minutes
clerk, two minutes verifiers and
appropriate number of vote counters be
held. The General Meeting first votes on
the candidates proposed by the Board of
Directors en bloc, In case of need, some
of the candidates may be put to the vote
separately. Should the candidates fail to
be elected, the Board of Directors shall
change the candidates according to the
proposal from the shareholders.

The minutes of the General Meeting must
include:

the business name and registered seat of
the company;

the place and date of the General
Meeting;

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

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

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

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

The Board of Directors shall ensure that
minutes of the General Meeting are
prepared no later than fifteen (15) days
after the General Meeting. The minutes
shall be signed by the minutes clerk, the
General Meeting’s Chairman and the two
elected minutes verifiers. Where, under
applicable law, a Notarial Deed is



alebo ak je na valnom zhromaZdeni
pritomny notér, ktory osvedCuje priebeh
valného zhromazdenia, nie je okrem
notarskej zépisnice osvedSujhcej priebeh
valného zhromaZdenia potrebné
vyhotovovat’ daldiu zépisnicu z valného
zhromazdenia, ak notarom vyhotovend
notdrska zépisnica ma vietky naleZitosti
uvedens v ods. 5 tohto &lanku. Zapisnice
70 vietkych valnych zhromaZdeni musia
byt archivované v spolognosti potas
celej jej existencie. K zapisnici sa pripoja
vietky materidly predloZené valnému
zhromazdeniu a prerckované a schvélené
valnym zhromaZdenim, vratane zoznamu
akciondrov, ktory spoloCnost vedie
podra &l IV bod 5 tychto stanov, podla
ktorého sa overovalo prédvo (casti
akcionéra na valnom zhromazdent.

Predstavenstvo  je povinné doruit
akciondrom, ktorl o to poziadajd, a tieZ
kardému  akciondrovi  vlastniacemu
akcie, ktorych menovitd hodnota
presahuje  desal’  percent (10 %)
zakladného imania, zdpisnicu z konania
valného zhromaZdenia bez zbyto€ného
odkladu,

CLANOKX
ROZHODOVANIE VALNEHO
ZHROMAZDENIA
Valné zhromaZdenie rozhoduje

hlasovanim na vyzvu predsedu valného
zhromaZdenia. Ak je podanych viac
navrhov, rozhoduje o poradi, v kforom sa
bude o nich  hlasovat  valné
zhromaZdenie. Hlasovanie na valnom
zhroma¥deni prebieha zdvihnutim ruky.
Vysledky hlasovania oznamuju skrutatori
predsedovi valného zhromaZdenia a
zapisovatelovi.

Na prijatie rozhodnut{ o zaleZitostiach
uvedenych v &l VII ods. 1 (okrem
zaleZitost! uvedenych v &l. VIII ods. 1
pism. q)), ako aj o akychkol'vek inych
zéleZitostiach, pri ktorych dvojtretinovd
(2/3) vadsinu hlasov vyZaduje zdkon, sa
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required or if the General Meeting is
attended by a public notary certifying the
course of the General Meeting, no further
minutes of the General Meeting shall be
made, if the Notarial Deed made by the
public notary has all the contents as
described in Par. 5 of this Article.
Minutes of all General Meetings must be
kept archived by the company during its
entire existence. The minutes shall be
accompanied by all materials submitted
to the General Meeting and discussed and
approved by the General Meeting,
including the sharcholders” register
which is maintained by the company
pursuant to Art. IV (5) hereof, by which
the shareholder’s right to participate in
the General Meeting was verified.

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

ARTICLE X

DECISION MAKING OF THE GENERAL

MEETING

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

In order to pass resolutions in respect of
the matters referred to in Art. VIII Par. 1
(except for the matters referred to in Art.
VII Par. 1(q)), as well as any other
matters where a two-thirds (2/3) majority
is required by law, a two-thirds (2/3)



vyZaduje dvojtretinova (2/3) vidSina
vetkych hlasov vietkych akciondrov (t.].
vratane hlasov akcionarov, ktorf nie s
pritomnf na valnom zhromazdeni), Na
prijatie rozhodnuti o zileZitostiach
uvedenych v ¢l. VIII ods. 1 pism. q), sa
vyZaduji  vietky  hlasy  vetkych
akcionarov  (tj.  vrdtane  hlasov
akciondrov, ktorl nie st pritomnf na
valnom  zhromazdeni).  V ostatnych
najmenej pat'desiatich dvoch percent (52
%) v8etkych hlasov vietkych akciondrov
(t.j. vratane hlasov akciondrov, ktorf nie
st pritomni na valnom zhromazdeni).

~Na rozhodnutia valného zhromaZdenia o
zmene prav spojenych s niektorym
druhom akeii sa vyZaduje sdhlas
dvojtretinovej (2/3) vicSiny hlasov
akciondrov, ktori viastnia takéto akcie.
Preto najprv hlasuji ti akcionéri, ktorf sit
ich majitePmi a aZ potom hlasuje valné
zhromaZzdenie vietkych akcionérov.

Pri volbe <¢lenov  dozomej
adozomej komisie sa  nepouZiji
ustanovenia § 200 ods. 2 Obchodného
zékonnika a akeciondri hlasujt vietkymi
svojimi  hlasmi o  jednotlivych
kandidatoch alebo skupine kandidétov
navrhnutych valnému zhromaZdeniu v
celku (en bloc).

Rozhodnutia valného zhromaZdenia sa
prijimajé vo forme uznesenia valného
zhromaZdenia, ktorého Upiné znenie sa
uvediec v  zépismici  z  valmého
zhromazdenia,

CLANOK XI
PREDSTAVENSTVO

Predstavenstvo je §tatutdrnym orgénom
spolo¢nosti. Predstavenstvo je opravnené
konat' v mene spolodnosti vo vietkych
zaleZitostiach, zastupovat’ ju vo vztahu k
tretim osobdm, pred sidmi a inymi
organmi.  Predstavenstvo  rozhoduje
nezdvisle vo veciach, kioré sa tykaju
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rady 3

majority of all votes of all shareholders
(i.e., including the votes of the
sharcholders not attending the General
Meeting) shall be required. In order to
pass any resolutions in respect of the
matters referred to in Art. VIII Par. 1 1(g),
all votes of all shareholders (i.e., including
the votes of the shareholders not attending
the General Meeting) shall be required.
Any other matters shall be decided by a
majority of at least fifty-two per cent.
(52%) of all votes of all shareholders (i.e.,
including the votes of the shareholders not
attending the General Meeting).

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

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

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

ARTICLE XI
- BOARD OF DIRECTORS

The Board of Directors is a statutory
body of the company. The Board of
Directors shall be authorized to act in the
name of the company in all matters and
represent the company in dealings with
third parties, before courts and other
authorities. The Board of Directors shall



(b)
(©)
(d)

(©)

)

kazdodennej Ginnosti prevadzkovatela
prepravnej siete, riadenia prepravnej siete
apripravy desatrofného planu rozvoja
siete, pridom tito pdsobnost’ nemozno
zverit inému orgénu  spolognosti.
Predstavenstvo riadi dinnost’ spolotnosti
rozhoduje o vietkych rzéleZitostiach
tykajicich sa spolodnosti, pokial’ nie st
kogentnymi ustanoveniami pristudnych
pravoych predpisov  alebo  tymito
stanovami vyhradené do pdsobnosti
inych 0rganoYv spoloénosti.
Predstavenstvo najmé:

riadi podnikatel'ski gimmost’ spolotnostia
zabezpeduje vietky jej prevadzkové a
organizalné zaleZitosti;

vykondva zamestnavatel'ské prava;
zvolava valné zhromaZdenie;

vykondva uznesenia valného
7hromazdenia resp. pisomngé rozhodnutia
jediného spoloénika a uznesenia

dozornej komisie vo veciach, v ktorych

mé  vyludni pravomoc rozhodovat
dozorna komisia;
zabezpetuje  vedenie  predpisaného

Ggtovnictva a inej evidencie, knih a
ostatnych dokladov spolognosti;

predkladd valnému zhromaZdeniu na
schvalenie:

(D navrhy na zmeny stanov,

(i)  navrhy na zvySenie a zniZenie

zakladného imania, alebo na
poverenie predstavenstva
zvySoval zakladné imanie v

ramei uréitych hranic,

(iii}  ndvrhy na vydanie dlhopisov;
(iv)  riadne individualne, mimoriadne
individuéine, riadne
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(a)

(b)

©
(d)

(e)

(6

decide independently on the matters
related to day-to-day activities of the
transmission  system  operator, the
management of the transmission network
and preparation of the 10-year network
development plan. The Board of
Directors shall manage the activities of
the company and decide on all matters
related to the Company unless they are
within the competence of other bodies of
the company as prescribed by mandatory
provisions of applicable laws or these
Articles of Association. The Board of
Directors shall in particular:

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

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

carry out the resolutions of the General

Meeting ar the written
resofutions/decisions of the sole
shareholder and resolutions of the

Supervisory Commission refated to
matters in which the Supervisory
Commission is solely competent;

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

submit to the General Meeting for
approval:

@ proposals for amendments to the
Articles of Association;

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

proposals for the issue of bonds;

(iif)
(iv)

ordinary individual, extraordinary
individual, ordinary consolidated



)

(v

{vii)

(vif)

(ix)

konsolidované alebo mimoriadne
konsolidované uctovné zdvierky,
navrthy na rozdelenie =zisku
vratane uréenia vy8ky a spbsobu
vyplatenia pripadnych dividend a
tantiém, sposob thrady
pripadnych strit, prifom valné
zhromazdenie méZe rozhodnit

len o takom navrhu
predstavenstva na rozdelenie

zisku resp. Uhradu strat, ktory
schvélila dozorn4 kormisia;

névrhy na zruSenie spolonosti,
vratane navrhov na menovanie
likvidatora v pripade zruSenia s
likvidaciou;

navrhy  predstavenstva  na
uzatvorenic akejkoPvek
Obmedzenej transakcie
spolo¢nosti Eustream 50

Spriaznenou stranou, ktord nie je
Transakciou spolo¢nosti
Eustream tykajicej sa oddelenych
¢innostf, ak hodnota akejkol'vek
takejto  transakecie  jednotlivo
alebo série stvisiacich transakcif
spologne prevysuje sumu
péatstotisic eur (500 000 €),

navrthy  predstavenstva  na
uzatvorenie * transakeif
spolo¢nostou na zdklade inych
ako  BeZnych  obchodnych
podmienok okrem transakeii,
Icforé st Transakciou spolognosti
Eustream tykajicou sa
oddelenych ¢innosti;

navrhy na predaj alebo iné
Nakladanie S podnikom
spolo¢nosti alebo Cast'ou podniku
spolotnosti alebo podstatnymi
aktivami prepravnej siete plynu;

navrhy na vykonévanie privnych
tkonov, na ktoré je potrebny
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(v)

(vi)

(vii)

(viil)

(ix)

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

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

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

proposals of the Board of
Directors for entering into
transactions by the company on
other than Arm’s Length basis

except transactions that are
Unbundled Eustream
Transactions;

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

proposals for performing legal
acts requiring prior approval of



(&

(b

predchadzajici sthlas  valného
zhromazdenia na zaklade
uznesenia valného zhromazdenia;

(x)  iné navrhy, pokial' tak stanovije
zdkon alebo ticto stanovy;

predklad4 dozornej komisii na schvalenie
zéAleZitosti (materialy) uvedené v ¢1. XIII

(2);

predkladd na rokovanie dozomej rady
materialy uvedené v &l. X1I, bod 15 a 16;

pred uzatvorenim prisluSnej transakcie
(alebo pred uzavretim zdviznej dohody
alebo pred vykonanim prisluSncho
tkonu) spolo¢nostou, predstavenstvo
predklada dozornej rade na schvalenie:

(1) uzatvorenie akejkol'vek
Obmedzenej transakcie
spolo¢nosti Eustream S0
Spriaznenou stranou, ak hodnota
tejto transakcie jednotlivo alebo
série  suvisiacich  transakcii
spolodne  prevysuje sumu
pét'stotisic eur (500 000 €); alebo

(ii)  uzatvorenie akejkolvek

transakcie spoloCnosti (s

vynimkou  transakeil  sinou

Spolo¢nostou Hlavnej Skupiny)

na zaklade inych ako BeZnych

obchodnych podmienok, a ktord
je  Transakciou  spolonosti

Eustream tykajicou sa

oddelenych &innosti, ak hodnota

tejto transakcie jednotlivo alebo
série  savisiacich  transakcii
spoloéne prevy$uje sumu
pétstotisic eur (500 000 €); alebo

zniZzenie stavu pracovnych sil
spolognosti,  ktoré by s
prihliadnutim na znfZenie stavu
pracovnych sil Hlavnej skupiny v

(iif)
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Gy

(1)

the General Meeting pursuant to a
resolution of the General
Meeting;

(x)  other proposals if so required by
Jaw or these Articles of
Association;

submit to the Supervisory Comunission
for approval issues (materials) specified
in Art. X1 (2);

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

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

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

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

reduction in the labour force of
the company which would lead,
taking into account reductions in
the labour force of the Core

(1it)



)

priebehu obdobia dvandstich (12)
mesiacov viedlo k celkovému
znfZzeniu stavu pracovnych sl
Hlavnej skupiny o viac ako desat’
percent (10 %) v priebehu
obdobia tychto dvanastich (12)
mesiacov;

pripravuje rocny rozpolet a obchodny
plén spoloénosti (,Individualny roény
rozpodet a obchodny plin
spolocnostiy a predkladd ho, ako aj
akékol'vek jeho zmeny, ako aj akékol'vek
transakcie, ktoré prevy$ujd hodnoty
v Aom schvalené, predtym, ake je takyto
névrh predloZeny na schvalenie dozornej
komisii, na preskimanie a
pripomienkovanie dozornej rade pred
tym, nez bude takyto ndvrh schvéileny
predstavenstvom. Predstavenstvo pred
schvilenim vysiie uvedeného
predstavenstvom ndleZite zvaZi (ale
nebude povinné zohfadnit’) akékol'vek
pripomienky alebo ndvrhy dozornej rady.
Dokumenty predkladané dozornej rade
podla tohto odseku musia byt predloZené
dozornej rade pisomne k preskiumaniu
najmenej desat’ (10) dni pred jej
zasadnutim, na ktorom mé byt taky navrh
preskiimany.

Individuélny rodny rozpofet a obchodny
plan spolotnosti obsahuje, v rozsahu
umoznenom pravaymi predpismi:
(1) prevadzkovy  rozpoCet  (ako
stidast  roéného  finanéného
planu), vratane kapitélovych
vydavkov a investiéngch plénov
spolo€nosti;

(ii)  progadzy petiaznych tokov (cash-
flow),

(iti)  marketingové plany;

(iv) plany strategického  rozvoja
(ktoré obsahuju prislusné ¢asti
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Group in a twelve (12} month
period, to an aggregate reduction
in the labour force of the Core
Group by more than ten per cent.
(10%) in such twelve (12) month
period,

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

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

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

(iily  cash flow projections;

(ili)  marketing plans;

(iv) strategic  development plans
(including the respective parts



(k)

0

(m)

(n)

desatrodného  planu  rozvoja

siete);
)
(v)

informuje dozorni radu, ak straty
spoloénosti presahuji hodnotu jednej
tretiny (1/3) jej zdkladného imania, alebo

plany Pudskych zdrojov; a

dividendové plany.

je moZné takéto straty ocakavat’;

organizuje v safinnosti s odborovou
organizaciou spolodnosti vol'by Elenov
dozornej rady, ktorych volia zamestnanci
spolo&nosti;

zvoldva mimoriadne valné
zhromazdenie, ak straty, ktoré utrpela
spolognost presiahnu  hodnotu  jedne;
tretiny (1/3) jej zékladného imania, alebo
ak mo¥no takéto straty ofakévat’, alebo
ak o to poziadaji akciondri vlastniaci
akcle, ktoré predstavig najmenej pét
percent (5%) zékladného imania
spoloénosti;

je povinné  informovat  valné
zhromaZdenie, dozorni radu a dozornu
komisiu o:

(1) vysledkoch podnikatel'ske;
ginnosti a o stave majetku
spoloénosti za predchédzajic:
rok;

Individudlnom roénom rozpocte a
obchodnom pléane spoloénost;

(ii)

glenovia  predstavenstva,  dozomnej
komisie ako aj &lenovia dozornej rady sa
povinnf pri predloZen{ alebo prevzati
tychto informacii zabezpedit ich déverny
charakter a zamedzit' tmiku informécit,
ktorych  prezradenim by  mohli
spolodnosti vzniknit' straty alebo by
mohlo déjst k porueniu povinnostl
tykajicich sa dovernosti informéeii
podla Zékona o energetike (€. 251/2012
7.z); s tym, e predstavenstvo poskytne
valnému  zhromaZdeniu len  faké
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()

O

(m)

(n)

of the 10-year petwork

development plan),
(v) human resources plans; and
(vi)  dividend plans.

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

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

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

be obliged. to inform the General
Meeting, the Supervisory Board and the

* Supervisory Commission of:

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

Individual Annual Budget and
Business Plan of the company;

(i)

when submitting or receiving this
information, the members of the Board of
Directors, the Supervisory Commission
as well as of the Supervisory Board shall
be obliged to observe their confidential
nature and prevent the disclosure of
information which might result in Josses
incurred by the company or could lead to
breach of the confidentiality obligations
under the Energy Act (251/2012 Coll),
provided that the Board of Directors shall
provide to the General Meeting only such




(0)

®)

(@

(1)

informdcie, poskytnutie ktorych nebude
mat’ za nasledok porudenie povinnosti .
tykajicich sa dbvemosti informécii
podl'a Zékona o energetike;

rozhoduje o obmedzeni alebo roziireni

pravomoci  generdlneho riaditefa a
ostatnych ¢lenov vrcholového
manaZzmentu  spolodnosti;  priom

predstavenstvo nesmie delegovat na
generalneho riaditela alebo akukolvek
int osobu opréavnenie na celkové riadenie
spolo¢nosti;

rozhoduje o zaloZeni, podmienkach,
odmene a ukon¢eni pracovného pomeru
generalneho riaditel'a a ostatnych &lenov
vrcholového manaZmentu spoloénosti;

pripravi a schvali Program suladu podla
poZiadaviek ~ Zakona o energetike
(25172012 Z.z.);

upravi vztahy spolo¢nosti s &lenmi
predstavenstva, dozornej komisie a
Osobou povinnou zabezpelit' salad
v sulade so Zdkonmi o energetike.

Predstavenstvo potrebuje predchadzajtici
sthlas  valného zhromaZdenia na
vykonanie pravneho alebo iného tikonu,
pri ktorom je takyto sthlas potrebny na

zéklade platne prijatého uznesenia
valného zhromazdenia alebo tfchto
stanov.

Predstavenstvo spoloénosti ma piatich
(5) ¢lenov.

Clenov predstavenstva voli a odvoldva
dozorn4 komisia na dobu Styroch (4)
rokov, pokial’ nie je v tychto stanovach
ustanovené inak; ustanovenie &l XVIII
ods. 3 tychto stanov tym nie je dotknuté.
Dozorna komisia zéroveni uréi, ktory z
Clenov predstavenstva je predsedom a
podpredsedom  predstavenstva. Ak
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@

(1)

-decide on establishment,

information which disclosure will not
lead fo breach of the confidentiality
obligations wunder the Energy Act
(251/2012 Coll);

decide on restriction or expansion of the

authority of the General Director and
other senior management of the
company; except that the Board of
Directors may not delegate to the General
Director or any other person the overall
executive management of the company;

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

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

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

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

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

Without prejudice to Art. XVIII-(3) of
these Articles of Association, members of
the Board of Directors are elected and
recailed by the Supervisory Commission

- for a period of four (4) years, if not

otherwise  provided herein. The
Supervisory Commission also determines
the members of the Board of Directors



uplynie  funkéné obdobie  &lenov
predstavenstva, vykon funkcie ¢lena
predstavenstva neuplynie skor, neZ je
Uspesne zvoleny novy flen
predstavenstva na jehofjej miesto. Ak
dozornd komisia v priebehu funktného
obdobia odvol4 &lena predstavenstva, ak
glen predstavenstva zomrie alebo ak
skondi vykon jeho funkcie inak, zvoli
dozorna komisia namiesto neho nového
Slena predstavenstva. Pri volbe resp.
odvolani &lena predstavenstva moZe
dozorné komisia urdit’, Ze jeho zvolenie
resp. odvolanie zfunkcie je GCinné
k neskor§iemu diiu, ako bolo prijaté
rozhodnutie dozorne]j komisie.

Clen predstavenstva sa mbZe vzdat
funkcie, len ak to oznami spoloénosti
(predstavenstvu). Vykon jeho funkeie
kongi podla toho, ktory pripad nastane
skér (i) v deft vofby nového ¢Clena
predstavenstva na miesto vzddvajiiceho
sa Clena predstavenstva alebo (if)
uplynutim troch (3) mesiacov po dni
oznAmenia vzdania sa funkcie.

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

Zasadnutie predstavenstva sa zvoléva
pisomnou pozvankou zaslanou vietkym
tlenom predstavenstva aspoil sedem (7)
dnf vopred alebo v kratej lehotej, pokial
tak bude dohodnuté podla Akcionédrskej
zmluvy. V pozvanke musf byt uvedeny
d4tum, das, miesto a program rokovania
a v prilohe pozvanky uvedené dostatogné
informacie o zaleZitostiach, spolu s
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who shall be the Chairman and Vice-
Chairman of the Board of Directors. If the
term of office of the members of the
Board of Directors elapses, the office of
the member of the Board of Directors
shall not terminate before a new member
of the Board of Directors is successfully
elected in his/her place. Should a member
of the Board of Directors be recalled by
the Supervisory Comumission, should
he/she die, should he/she resign or should
his/her function otherwise terminate prior
to the expiry of his/her term of office, the
Supervisory Commission shall elect
a new member of the Board of Directors
in his/her place. The Supervisory
Commission may specify upon the
election/recall of a member of Board of
Directors a date following the respective
Supervisory Commission resolution upon
which his/her election/recall  shall
become effective.

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

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

The meeting of the Board of Directors
shall be convened by a written invitation
given to all members of the Board of
Directors at least seven (7) days in
advance or within a shorter period if so
agreed in accordance with  the
Shareholders” Agreement. The invitation
shall state the date, time, place and
agenda of the meeting with the annex



képiami akychkol'vek dokumentov, ktoré
budd na zasadnuti prerokované.
Pozvanka bez prilohy sa zasiela aj
dozomnej rtade aQOsobe  povinnej
zabezpedit stilad. Clenovia
predstavenstva sa méZu ziastnit’ a
hlasovat’ na zasadnutiach predstavenstva
prostrednictvom konferenéného
telefonického hovoru,
videokonferenciami alebo inymi
podobnymi technickymi prostriedkami a
v takomto pripade budt povaZovani za
pritomnych na zasadnuti predstavenstva.
Osoba povinnd zabezpelit' s@lad ma
pravo  ziCastnitt  sa  zasadnutia
predstavenstva bez prava hlasovat,
Zasadnutia predstavenstva sa  bez
hlasovacieho prava méze d'alej zocastnit’
aj ¢len dozornej rady ureny uznesenim
dozomej rady. Ak o to poZiada ¢&len
predstavenstva, potom sa na zasadnuti
predstavenstva méZe zudastnit’ aj
tlmoénik  alebo tmoénici, priCom
takyto(takito) tlmoénik(ci) musi(ia} byt
viazany (1) zdvizkom mldanlivosti,

Predstavenstvo je uznaSaniaschopné, ak
s na jeho zasadnut{ pritomnd{ aspoii $tyria
(4) ¢lenovia predstavenstva. Ak riadne
zvolané zasadnutie nie je
uznaaniaschopné, méZe sa konat’ druhé
zasadnutie predstavenstva najskér o
jeden (1) pracovny defl a predstavenstvo
bude uzndsaniaschopné, ak na flom buda
pritomni aspont traja (3) ¢lenovia, aviak
za podmienky, Ze mna prijimanie
rozhodnuti ohl'adom zéleZitosti
uvedenych v &l. XI ods. (9) pism. (a) aZ
{(p) na takomto opétovne zvolanom
zasadnuti musia by pritomni aspoil
Styria (4) jeho Gdlenovia; tymto
ustanovenim nie je dotknuté ustanovenie
¢l XTI (10).

Rozhodnutia predstavenstva sa prijimaji
sthlasnym hlasovanim asponl troch (3)
jeho ¢&lenov, s vynimkou rozhodnuti
ohladom  ktorejkoPvek z  niZdie
uvedenych zaleZitost{, ktoré rmusia
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thereto specifying in reasonable detail the
matters, and copies of any papers, to be
discussed at the meeting, The invitation
without the annex thereto is sent also to
the Supervisory Board and the
Compliance Officer. Members of the
Board of Directors may participate in and
vote at meetings of the Board of Directors
by telephone conference call, video-
conferencing or other similar technical
means and shall be deemed to be present
at a meeting if participating in such
manner. The Compliance Officer has a
right to attend the meetings of the Board
of Directors without voting rights.
Furthermore, a member of Supervisory
Board designated by a resolution of the
Supervisory Board may attend and
participate, without voting rights, at
meetings of the Board of Directors. If so
requested by a member of the Board of
Directors, an interpreter or interpreters
may also attend a meeting of the Board of
Directors,  provided  that  such
interpreter(s) is (are) bound by a
confidentiality undertaking,

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

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



(2)

(b)

(©)

(d)

(©)

schvilit’ aspon glenovia

predstavenstva:

Styria  (4)

vznik a ukonéenie pracovnopravneho
vztahu generalneho riaditel'a spoloénosti
a  schvilenie  podmienok  jeho
zamestnavania,

vznik a ukondenie pracovnoprévneho
vzt'ahu interného auditora spolo€nosti a
schvalenie podmienok jeho
zamestndvania,

akékolvek Nakladanie s podstatnymi
aktivami  prepravng]  siete  plynu
spolognost’ou,

akékolvek Nakladanie (v ramci jednej
transakcie alebo v sérii suvisiacich
transakeif) s akymkolvek neobeZnym
majetkom spoloénosti, ak (i} hodnota
prislu¥ného  neobeZného  majetku
spolo¢nosti, ktory je predmetom
transakcie alebo  série  stvisiacich
transakeii, je jednotlivo alebo spolotne
vy§ia ne¥ pitf percent (5 %) hodnoty
Cistych aktfv spolognosti vykdzanych v
poslednej dostupnej auditovanej rotnej
astovnej zavierke spoloénosti alebo (ii)
ak je tento neobeZny majetok oznadeny v
Strategickom plane ako aktfva, na
Nakladanie s ktorymi sa vyZaduje sahlas
aspofi §tyroch (4) Elenov predstavenstva
avak s vynimkou:

1 transakeil v rAmci  beinej
obchodnej ¢innosti,

(i)  zriadenia akéhokol'vek
Zalozného préava na udely
Povoleného financovania,

akykol'vek investiény projekt

spolo¢nosti, ak vydka planovanych
kapitdlovych ~ vydavkov  spolotnosti
takéhoto projektn samostatne presahuje
pétndst milidnov eur (15 000 000 €) (a to
aj pri rozlozeni takych kapitdlovych
vydavkov spolognosti na viacero rokov)

(tento &lanok sa nevztahuje na investicné

projekty, ktoré  prisluSné  organy

41

Stanovy eustream, as, / Uplné znenie stav k 31.07.2023

(a)

(b)

©

(d)

(e)

approved by at least four (4) members of
the Board of Directors:

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

establishment and  termination of
employment of the internal auditor of the
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 (ii) 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 each
case save for:

(i)  transactions in the ordinary
course of trading;

(i)  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 is without prejudice to
investment projects which were approved




@

()

(h)

spoloénosti schvalili alebo v stivislosti s
ktorymi boli prislusné zmluvy alebo
zavizné dohody uzatvorené pred 23.
janmuarom 2013),

akékol'vek fransakcie alebo &innosti,
ktoré sa netykajd  plynédrenskych
a elektroenergetickych ¢innosti
a stivisiacich obchodnych alebo
technickych Einnosti spoloénosti, ak (vo
vzt'ahu k transakeidm) hodnota pristugnej
transakcie  jednotlivo  alebo  série
stvisiacich transakeif spoloéne presahuje
jedno percento (1 %) hodnoty Cistych
aktiv spoloénosti vykazanych
v poslednej dostupnej auditovane] roénej
uétovnej zévierke spolo¢nosti,

akékolvek  urovnanie  akychkolvek
sudnych alebo rozhodcovskych konanf
tykajticich sa sporov, ktoré sa jednotlivo
tykaju, resp. ohladom ktorych mozZno
odévodnene olakdvat, Ze sa budd
jednotlivo  tykat  sumy  (vratane
stvisiacich ndkladov) vo vyske viac ako
desat’ miliénov eur (10 000 000 €) (s
vynimkou stidnych alebo
rozhodcovskych konani tykajtcich sa
sporov medzi spolo¢nost’ou
a Slovenskou republikou, akymikol'vek
jej tradmi alebo 3tdtnymi orgdnmi,
Fondom nérodného majetku Slovenskej
republiky alebo akoukol'vek
spoloénostou, v ktorej Slovenska
republika, ktorykolvek jej trad alebo
Statny orgén (priamo alebo nepriamo)
vlastni aspori jednu tretinu (1/3) akeif
tejto spoloénosti),

akékolvek Nakladanie s akciami vo
Vyznamnej deérskej spolonosti, ktoré
{priamo  alebo  nepriamo)  vlastni
spolo¢nost’ (s vynimkou zriadenia
akéhokol'vek Zalozného prava na fidely
Povoleného financovania na tigely
financovania skupiny SPP),

akykoPvek vykon akciondrskych priv
spolo€nost’ou (vritane akychkol'vek prav
ako  nepriameho  akciondra)  (ak
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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 companty where (with respect to the
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 annval financial statements of the
company;

any settlement of any legal or arbitration
proceedings regarding disputes which
individually involve or may be
reasonably expected to involve an
amount (including related costs) of more
than ten million Buros (€ 10,000,000}
(other than legal or arbiiration
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 (direcily 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

group);

any exercise of shareholder rights by the
company (including any rights as an
indirect shareholder) (where the company



spoloénost’ vlastni akcie vo Vyznamnej
dcérskej spoloCnosti nepriamo
prostrednictvom svojej Dcérskej
spolognosti, potom akykol'vek vykon
akcionarskych prav prisluSnou Deérskou
spolo&nost'ou spolodnosti, ktord (priamo
alebo nepriamo) vlastnf akcie v prisluine;
Vyznamnej deérske; spolotnosti
(prostrednictvom vykonu akciondrskych
prav  spolo¢nostou ohfadom takejto
Dcérske] spoloGnosti spolognosti)) vo
vztahu k  akejkofvek  Vyznamnej
deérskej spolodnosti, ak ticto zéleZitosti
patria  do  prdvomoci  valného
zhroma?denia prislus$nej Vyznamnej
deérskej spolo&nosti a, pokial je fto
relevantné,  valného  zhromaZdenia
Deérskej spolodnosti spolo¢nosti, ktora
(priamo alebo nepriamo) vlastni akcie
v prislusne] Vyznamnej dcérskej
spolo&nosti, v sivislosti s:

(i) akymkol'vek nadobudnutim alebo
. Nakladanim s podnikom alebo
gastou podmku  Vyznamnej
dcérskej spolognosti (s vynimkou
zriadenia akéhokol'vek
Zalofného prava na Ulely
Povoleného  financovania na

&ely financovania skupiny SPP),

(i)  akoukolvek podstatnou zmenou v
povahe  hlavnej  obchodnej
ginnosti ktorejkolPvek Vyznamne;
deérskej  spolodnosti  alebo
spbsobe, akym ju Vyznamna
dcérska spoloénost’ vykondva,

(iii) volbou aodvolanim  ¢lenov
dozomej rady  Vyznamne]
deérskej spolodnosti (okrem tych
élenov, ktorych volia a
odvolavaji zamestnanci
spolodnosti), odmenou ¢lenov
dozome] rady  Vyznamne]
dcérskej spoloénosti a uzavretim
alebo zmenou zmliv o vykone
funkcie &lenov dozornej tady
Vyznamnej dcérskej spoloénost
7a predpokladu splnenia
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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 respect of such
Subsidiary of the company)), to the
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);

(ii)  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,

(i) 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



0)

(k)

podmienok uvedenych
v Akciondrskej zmluve,

akékolvek nadobudnutic akychkolvek
akcif alebo obchodnych podielov v
akejkolvek spoloénosti  spoloénost'on
Eustream, pokial' kiipna cena v pripade
jednotlivej transakcie alebo  série
suvisiacich transakeii spolocne presahuje
Styridsat’ milidnov eur (40 000 000 €),

finanénd pdzicka prijatd spolocnostou
alebo vznik finanénej zadlZenosti
spoloCnosti (inak, nez v tamci beZnej
obchodnej éinnosti), okrem:

® Povoleného financovania,

(i)  poskytautia  pdzi¢iek  alebo
averov medzi  SpoloCnostami
Hlavnej skupiny (za podmienky,
Ze prisluSnd  transakcia sa
uskutotni 78 Beznych
obchodnych podmienok),

vvvvv

(iit)  poskytnutia alebo
averov od Vyznamnych
deérskych spolo¢nosti
Spolo¢nostiam Hlavnej skupiny
(za podmienky, Ze prisluind
transakeia sa  uskutolndi za
Beznych obchodnych

podmienok),

(iv)  bez toho, aby tym bol dotkauty
bod (i) vyS§ie, poskytnutia
pbZiciek alebo Gverov zo strany
spoloénosti 100%-nym deérskym
spolocnostiam SPP, za
podmienky, Ze celkova vyska
istiny nesplatenych zavizkov
100%-nych deérskych
spolodnosti  SPP  vyplyvajica
nesmie byt viac ako desat
miliénov eur (10 000 000 €) (za
podmienky, Ze prisludnd
transakcia sa  uskutofni za
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of the Material Subsidiary,
provided that the conditions
stipulated in the Shareholders’
Agreement have been met,

any acquisition of any shares or
ownership interests in any company by
Eustream if the purchase price, with
respect to the respective transaction
individually or a series of related
transactions together, exceeds forty
million Euros (€ 40,000,000);

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

(i) the Permitted Financing;

(1i)  the provision of loans between the
Core Group Companies (provided
that the relevant transaction is on
an Arm’s Length basis);

(ili)  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);

(iv)  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);



M

(m)

@

(0)

®)

Beznych obchodnych

podmienok),

akékol'vek rulenie alebo zévizok
odkodnenie poskytnuté(ty)
spolotnostou v prospech tretich osob,
svynimkou (i) akéhokolvek rulenia
alebo zavizku na od$kodnenie vo
vietkych podstatnych ohl'adoch v stilade
s trhovou praxou na prisluSnom trhu a
tykajtice(ceho) sa zavizkov akejkolvek
Spolodnosti Hlavnej . skupiny, ktoré
vznikli v rdmci Povoleného financovania
a (i) akéhokolvek =zévizku na
odskodnenie, poskytnutého pri beZnej
obchodne] &innosti spoloénosti  ako
ndprava poruSeni prislu$nej zmluvy,
dohody alebo =zévizku zo strany
spolo¢nosti,

akakolvek podstatnd zmena Gétovnych
postupov a  zdsad  pouZivanych
spolognostou pri vypracovani svojich
auditovanych Gétovnych zavierok a
mana¥érskych vykazov (pre vyliCenie
pochybnosti, vratane akejkol'vek zmeny
uétovného obdobia),

akékol'vek podstatnd zmena v povahe
hlavnej obchodne] &innosti Vyznamnej
deérskej  spolotnosti  kontrolovanej
spoloénostou Bustream alebo spdsobe,
akym ju Vyznamnd deérska spoloénost
kontrolovand spolognostou Eustream
vykonava,

akdkolvek  Obmedzend  transakcia
spolognosti Fustream so Spriaznenou
stranou, ak hodnota tejto fransakcie
jednotlivo alebo série  stvisiacich
transakeii spolo¢ne presahuje stotisic eur
(100 000 €),

akdkolvek  iransakcia, kiord  je
Transakciou  spoloénosti  Eustream
tykajicou sa oddelenych ¢innosti a ktor
ma spoloénost Eustream v Umysle
uzatvorit’ na zdklade inych ako BeZnych
obchodnych podmienok.

45

Stanovy eustream, a.5. / Uplné znenie stay k 31.07,2625

0

(m)

()
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®)

any guarantee or indemnity given by the
company for the benefit of a third party
save for (i) any guarantee or indemnity
consistent in all material respects with
market practice in the relevant market
and relating to the liabilities of any Core
Group Company incurred through the
Permitted Financing; and (it) any
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 audited
and management accounts (including, for
the avoidance of doubt, any change of the
accounting period);

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

any Fustream 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
BEustream Transaction that is to be entered
into by Eustream on other than an Arm’s
Length basis.



10

11

12

Predstavenstvo mbZe prijimat’
rozhodnutia mimo zasadnutia, ak (i)
vietci ¢lenovia predstavenstva sihlasia s
prijatim rozhodnutia mimo zasadnutia a
(ify aspoii traja (3)  é&lenovia
predstavenstva  alebo v pripade
akychkol'vek rozhodnuti v suvislosti so
zéleZitostami uvedenymi v €. XI (9)
pism. (a) aZ (p) aspon §tyria (4) lenovia
predstavenstva  hlasuji za  prijatie
takéhoto rozhodnutia, Na ti¢ely tohto ods.
10 mézu byt rozhodnutia prijaté (a
hlasovanie sa méZe uskutodnit’) aj e-
mailom, faxom alebo telefaxom po ich
telefonickom overen. '

7, rokovania  predstavenstva  sa
vyhotovuje  zapisnica, ktord mus{
obsahovat’ vietky zdsadné skutodnosti z
rokovania, vratane vysledkov hlasovania
a presného znenia vetkych rozhodnuti,
Zépisnica musf byt doru¢end kazdému
¢lenovi predstavenstva a v sulade s &l
XII (21) (d) aj kazdému €élenovi dozorne]
rady. Zépisnica z rokovania
predstavenstva musi obsahovat® aj vietky
rozhodnutia prijaté mimo zasadnutia
predstavenstva \Y dase od
predchadzajiceho rokovania
predstavenstva. Zépisnica musi taktie?
obsahovat aj potvrdenie o schvaleni tych
rozhodnuti, ktoré boli prijaté na
predchddzajticom zasadnuti
predstavenstva, pokial’ niektori z Slenov
hlasovali prostrednictvom
konferenéného telefonického hovoru,
videokonferenciami alebo Inymi
podobnymi technickymi prostriedkami.
Zapisnice zo zasadnut! predstavenstva je
spelonost’ povinnd archivovat' podas
celej existencie spoloénosti.

Konat’ v mene spoloénosti st opravneni
vSetei ¢lenovia predstavenstva spdsobom
uvedenym v tomto ods. 12. Spolognost’
zavizuji sthlasnym prejavom véle (i)
najmenej traja (3) ¢lenovia
predstavenstva  spolone alebo (i)
predseda predstavenstva a akykolvek
¢len predstavenstva spolodne,
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The Board of Directors may adopt
resolutions oufside 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 reselution
in respect of the matters referred to in Art.
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
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 entifled 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



13

14
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s vynimkou  pripadu  akéhokolPvek
Nakladania s akymikol'vek aktivami
prepravnej siete plynu, ktorych hodnota
prevy$§uje dvesto miliénov eur (200 000
000 €), kedy spolotnost zavizuji
sthlasnym prejavom vole spdsobom
uvedenym v &l XXV vietci, t. piati (5)
¢lenovia predstavenstva spolocnosti.

Vykon funkcie &lena predstavenstva je
nezastupitel'ny.

Clen predstavenstva vidy dodriava
vietky priebeZne platné kogentné
ustanovenia slovenského Obchodného
zakonnika, Zdkona o energetike
(251/2012 Z.z.) a Programu stladu, ktoré
sa vzt'ahuju na {lenov predstavenstva.

Néklady  spojené s Cinnostou
predstavenstva uhrddza  spolodnost’.
Spolotnost’ uhradi ¢lenom

predstavenstva primerané vydavky, ktoré
tm vzniknG v sivislosti s Ucastou na
zasadnutiach predstavenstva.

Podrobnosti  tykajuce  sa  Einnosti
predstavenstva upravuje Stat(it
predstavenstva.

CLANOK XII

DOZORNA RADA

Dozornd rada je najvy$$im kontrolnym
organom spolodnosti. Dohliada na vykon
pdsobnosti predstavenstva a
uskutodfiovanie podnikatel'skej Cinnosti
spolodnosti.

V pripade zistenia zdvazného poruSenia

povinnosti  ¢lenmi  predstavenstva,
zavainych nedostatkov v hospodareni
spoloénosti, dozomd rada zvola

mimoriadne valné zhromazdenie.
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13

14

15

16

1

Directors, acting jointly, shall be binding
on the company except that in the case of
a Disposal of any gas transmission
network assets the value 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.

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



@

(®)

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

Dozornd rada overuje postupy vo veciach
spoloénosti a je opravnena kedykol'vek
nahliadat’ do Gétovnych dokladov, spisov
a zéznamov tykajlcich sa &innosti
spolo¢nosti a zistovat' stav spolo¢nosti.
Pritom  kontroluje  a,  vrozsahu
umoznenom pravaymi predpismi (najmé
Zékonom o energetike),  valnému
zhromaZdeniu a v potrebnom rozsahu aj
dozornej komisii predkladd zavery a
odporadania vyplyvajice z jej kontrolne;
¢innosti tykajice sa:

plnenia  tloh  uloZenych  valoym
zhromazdenim predstavenstvu
a dodrziavanmia  uznesen{  dozornej
komisie,

dodrZiavania stanov  spolodnosti a

prisludnych  pravnych predpisov v
¢innosti spolod¢nosti,

hospodarskej a finandnej Cinnosti
spolodnosti, Uftovnictva, zdznamov,
ustov, stavu majetku spoloCnosti, jej
zavizkov a pohladavok.

Dozomé rada je povinnd preskimat
riadnu individualnu, mimeoriadnu
individudlnu a konsolidovani Gétovni
zavierku a ndvrh na rozdelenie zisku,
resp. vysporiadanie straty a informovat
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2

(8)

(b)

(©

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 Comumission.

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
Meeting and, where appropriate, to the
Supervisory Commission its conclusions
and recommendations resulting from ifs
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 Meeting



4a

@)

(b)

()

(d)

©

valné zhromaZdenie a dozornt komisiu ¢
vysledku tohto preskiimania,

Na zdklade ustanoveni a v rozsahu podla
osobitného predpisu, dozommd rada
vykondva &innosti vyboru pre audit a:

sleduje proces zostavovania riadne;
individudlne, mimoriadne] individudlne],
riadnej konsolidovanej a mimoriadnej
konsolidovanej ustovnej zavierky (dalej
len ,Gftovna zavierka®), dodrZiavanie
osobitngch  predpisov, a predklada
odporfitania a ndvthy na zabezpetenie
integrity tohto procesu,

sleduje efektivitu vmitornej kontroly,
interného auditu a systémov riadenia

rizik v spolotnosti  Eustream, ak
ovplyvijtt  zostavovanie = Gltovnej
zavierky,

sleduje priebeh a vysledky Statutédrneho
anditu Gdtovnej zavierky a zohPadiiuje
zistenia a zévery Uradu pre dohl'ad nad
vykonom auditu,

preverujc a  sleduje  nezévislost
tatutdrneho audftora alebo auditorske;
spolodnosti podl'a ustanoveni osobitného
predpisu,  predovietkym  vhodnost’
poskytovania neauditorskych sluzieb pre
spoloénost Eustream v sllade s
osobitnym  predpisom a  sluZieb
poskytovanych Statutdrnym auditorom
alebo auditorskou spolognostou podla
osobitného predpisu,

predklada odporiéanie predstavenstvu na
vymenovanie §tatutirneho auditora alebo
audftorskej spolotnosti na schvélenie na
vykon $tatutdrneho auditu pre spolognost’
Bustream  apredkladd  odporiicanie
predstavenstvu na odvolanie Statutdrneho
auditora alebo auditorskej spoloénosti,

49

Stanovy eustream, a.s. / Uplné znenie stay k 31.07.2025

and the Supervisory Commission of the
results of such a review.

4a  According to the provisions and to the extent

(@)

(b)

(©)

(d)

(e)

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 (hereinafter the “financial
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 staternent
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
statatory audit for Bustream and submits
recommendation to the Board of
Directors to revoke statutory auditor or
statutory firm,



B

(g)

uréuje termin $tatutdrmemu audftorovi
alebo  auditorskej  spolognosti na
predloZenie estného vyhldsenia o
nezivislosti,

informuje predstavenstvo o vysledku
StatutArneho auditu a vysvetli ako
Statutdrny audit GCtovnej zavierky prispel
k integrite i€tovne]j zavierky a aki Glohu
mala dozom4 rada v uvedenom procese.

Dozorné rada spoloénosti mé $iestich (6)
¢lenov,

Clenov  dozomnej rady voli valné
zhromazdenie na dobu froch (3) rokov,
pokial nie je v tychto stanovich
ustanovené inak. Ak uplynie funkéné
obdobie ¢lena dozornej rady vykon
funkcie ¢lena dozornej rady sa neskon¢i
skor ako je zvoleny novy ¢len dozomej

rady okrem pripadov, v ktorych &l. XII .

(17) ustanovuje inak.

Dve tretiny (2/3) &lenov dozornej rady
voli a odvolava valné zhromaZdenie.
Jednu tretinu (1/3) ¢lenov dozornej rady
volia zamestnanci spoloénosti na dobu
piatich (5) rokov, ak to v danom rozsahu
vyzaduja kogentné ustanovenia
slovenského prdva v Case volieb &lenov
dozornej rady. Ak kogentné ustanovenia
slovenského prdva v danom rozsahu
nevyZaduju, aby zamestnanci spolotnosti
volili &lenov dozornej rady, potom
vietkych takychto ¢lenov dozornej rady
voli valné zhromaZdenie.

Predsedu dozomej rady, podpredsedu
dozorne] rady a pripadne dalSich
funkcionarov  dozornej rady wvolia
¢lenovia dozornej rady, priom dotknuty
¢len dozornej rady nehlasuje.
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®

(g)

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.

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.



10

11

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

Zasadnutie dozomej rady sa zvolava
pisomnou pozvinkow. V pozvinke musi
byt uvedeny détum, Cas, miesto a
program  rokovania s  uvedenim
dostatognych informécii o zaleZitostiach,
spolu s  koplami  akychkolvek
dokumentov, ktoré budi na =zasadnuti
prerokované. Clenovia dozornej rady sa
mézu  zudastnitt a  hlasovat’ na

zasadnutiach dozornej rady
prostrednictvom konferenénych
telefonickych hovorov,
videokonferenciami alebo inymi

podobnymi technickymi prostriedkami a
v takomto pripade budd povazovani za
pritomnych na zasadnut{ dozornej rady.

V takomto pripade musi zépisnica z
najbliZsieho d'algieho zasadnutia
dozornej rady obsahovat aj potvrdenie o
schvaleni rozhodnuti, za ktoré niektori

&lenovia  hlasovali  prostrednictvom
konferenéného telefonického hovoru,
videokonferenciami alebo  inymi
technickymi prostriedkami.

Ak o to poZiada é&len dozornej rady,
potom sa na zasadnuti dozornej rady
mbZe zadastnit a timoénik, priCom
takyto tlmodnik musi byt viazany
zavizkom midanlivosti,

Pravo zidastni’ sa na rokovani dozorne;
rady bez hlasovacieho prédva mé Osoba
povinng zabezpedit' sulad.

Uznesenia dozornej rady sa prijimaja
sihlasnym  hlasovanim  jednoduchej

.....

rovnosti hlasov je rozhodujlci hlas
predsedu dozormej rady.
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9

10

11

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 papers, 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 similar
technical means and shall be deemed to
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 Compliance 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
vote.



12

13

14

15

(8)

Dozomd rada je schopnd prijimat
rozhodnutia, ak s pritomni aspofl Styria
(4) z jej Sestich (6) Elenov.

Dozoma4 rada mdZe prijimat’ rozhodnutia
mimo zasadnutia, ak (i) v3etci &lenovia
dozornej rady spoloénosti sihlasia s
prijatim akéhokol'vek rozhodnutia mimo
zasadnutia a (ii) aspoii Styria (4) ¢lenovia
dozornej rady hlasujit za prijatie takéhoto
rozhodnutia. Na Géely tohtd ods. (13)
mézu byt rozhodnutia prijaté (a
hlasovanie sa méZe uskutodnit) aj e-
mailom, faxom alebo telefaxom po ich
telefonickom overeni.

PoZiadat’ o zvolanie dozomej rady mézu 14

akciondri, ktorych sthrn menovitych
hodn6t akcii predstavuje najmenej pat
percent (5 %) na zakladnom imani
spolo¢nosti. Pisomnéd poZiadavka na
zvolanie dozornej rady musi obsahovat’
program, ktory mé4 dozornd rada
prerokovat’. Predseda dozornej rady
zvolé zasadnutie do dvadsiatich (20) dni
odo dita dorudenia pisomnej poZiadavky
akciondrov na adresu sidla spoloénosti,

Dozomé rada ma iba prdvomoci
stanovené zékonom, okrem toho, Ze:

preskiimava a, vrozsahu umoZnenom
pravnymi predpismi (najmid Zakonom
o energetike), mdZe predkiadat’ valnému
zhromazdeniu spravy o:

(i) navrthoch  predstavenstva na
zruSente spolodnosti;

i navrhoch predstavenstva na
. p .
vymenovanie likvidétora
spoloénosti;
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13

15

(@)

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 (i) 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.

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:

(1) proposals of the Board of

~ Directors for dissolution of the
company;

(ity  proposals of the Board of

Directors for appointment of a
liquidator of the company;




(iii)

(iv)

W)

(vi)

spravach predstavenstva o:

(A)  Obmedzenych
transakcidach  spolo¢nosti

Eustream 50
Spriaznenymi  stranami,
ktoré - schvélilo
predstavenstvo

spolo€nosti alebo

(B)  transakciach, ktoré
uzatvorila spolofnost’ na
zéklade  inych  ako
BeZnych obchodngch
podmienok;

s tym, Ze dozornd rada
nepredkladd valnému
zhromazdeniu spravy o takych
transakcidch, v  sdvislosti s
ktorymi jei povinnost’
zachovavat mléaniivost’
stanovend Zakonmi o energetike
zabrafiuje poskytnit’ informacie o
tejto zalezitosti akejkol'vek inej
Spolo¢nosti Hlavnej skupiny,

navthu na rozdelenie zisku
spoloénosti;

akombkolvek navrhu o
akomkolfvek - Naldadani S

podnikom spoloénosti alebo jeho
Castou;

akomkol'vek névrhu
predstavenstva v savislosti s
ktoroukolvek zalezitostou
uvedenou v ¢l 9(c), (), 9(h),
9(0)(1), 9i)(di), S(n) stym, Ze
dozornd  rada  nepredklada
valnému zhromazdeniu spravy o
takych transakciich, v stvislosti s
ktorymi jei povinnost’
zachovévat micanlivost’
stanovena Zakonmi o energetike
zabrafiuje poskytntt’ informécie o
tejto zaleZitosti akejkolvek inej
Spoloénosti Hlavnej skupiny, a
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(i)

(iv)

)

(vi)

General

reports of the Board of Directors
of’

(A)  Eustream Restricted
Related Party
Transactions approved by
the Board of Directors; or

(B) transactions 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
Meeting on such
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,

the proposal for distribution of
profit of the company;

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), 9()(i1), H(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



(b)

16

(b)

()

dozornd
predkiadat’ spravy dozornej komisii o
navrhoch predstavenstva Individudlneho
rocného rozpoftu a obchodného planu
spolo¢nosti a ndvrhoch akychkol'vek jeho
zmien alebo transakcii, ktorych hodnota
presahuje v fiom schvalené limity.

Clenovia dozomej rady st povinni pri
predlozeni alebo  prevzatf  tychto
informécii zabezpelitf ich dbverny
charakter a zamedzit’ dniku informdcii,
ktorych  prezradenim by  mohli
spolocnosti vzniknGt straty alebo by
mohio dojst k porudeniu peovinnosti
tykajicich sa dbvernosti  informacii
podl'a zédkona o energetike (¢. 251/2012
£.7)

Dozornd rada na zdklade navrhu
predstavenstva a pred uzavretim
prisludnej transakcie (alebo uzavretim

zavizne] dohody alebo vykonanim
prisludného  tdkonou)  spolodnostou
schvaluje:

Obmedzend  transakciu  spoloénosti

Fustream so Spriaznenou stranou, ak
hodnota ktorejkol'vek takejto transakcie
jednotlivo  alebo  série  shvisiacich
transakecil spolodne - prevy$uje sumu
pét’sto tisic eur (500 000 €),

ktord je  Transakciou
spolodnosti Eustream  tykajicou sa
oddelenych &innosti a ktori ma
spolodnost’ uzatvorit’ na zdklade inych
ako Beznych obchodnych podmienolk, ak
hodnota ktorejkol'vek takejto transakcie
jednotlivo  alebo  série  suvisiacich
transakcii spoloéne prevy$uje sumu
pét'sto tisic eur (500 000 €), alebo

transakciu,

zniZenie  stavu  pracovnych  sil
spolo¢nosti, ktoré by s prihliadnutim na
zniZenie stavu pracovnych sil Hlavnej
skupiny v priebehu obdobia dvandstich
(12) mesiacov viedlo k celkovému
zniZeniu stavu pracovnych sil Hlavnej
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rada preskimava a médZe (b)

16

(a)

(b)

©

the Supervisory Board shall review and
may submit reports to the Supervisory
Commission on proposals of the Board of
Directors for the Individual Company
Amnual 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 natwre 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.)

The Supervisory Board shall, on the
proposal of the Board of Directors and
prior to the entry into the relevant
transaction (or entry into a binding
commitment or execution 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);

fransaction 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



17

18

skupiny o viac ako desat’ percent (10 %)
v priebehu obdobia tychto dvandstich
{12) mesiacov.

Pre tdely tohto & X1 ods. 16 sa hodnota
akejkol'vek transakcie vyjadrend v inej
mene ako v euro vyjadri v eurdch na
zaklade vymenného kurzu platného v
defi, v ktorom predstavenstvo o takej
transakceii rozhoduje.

Clen dozomnej rady sa mdZe svojej
funkcie vzdat' pisomnym ozndmenim
adresovanym dozornej rade. Vykon jeho
funkcie kondi (i) bud’ volbou nového
¢lena  dozornegj rady  namiesto
vzdéavajiceho sa €lena alebo (ii) po troch
(3) mesiacoch po dni ozndmenia vzdania
sa funkcie; podla toho, ktory pripad
nastane skor.

Ak by sa v désledku odstipenia alebo
akejkol'vek inej pri¢iny znfZil podet
Slenov dozornej rady, ktori maji byt
voleni valnym zhromaZdenim, na menej
ako polovicu, je dozornd rada povinnd
bez  zbytodného  odkladu  zvolat
mimoriadne valné zhromaZdenie, kioré
zvoli nového ¢&lena/movych Elenov
dozornej rady. V pripade a v rozsahu
vakom to  vyZaduji = kogentné
ustanoveria slovenského prava v Case
volieb &lenov dozornej rady, volia jednu
tretinu  (1/3) ¢&lenov dozomej rady
zamestnanci spolognosti na dobu piatich
(5) rokov. Vo vietkych ostatnych
pripadoch ked” valné zhromazdenie
v priebehu  funkéného obdobia odvola
¢lena dozornej rady, ak ¢len dozome;
rady voleny valnym zhromaZdenim
zomrie alebo ak skondi vykon jeho
funkcie inak, zvoli valné zhromaZdenie
namiesto neho nového &lena dozomej
rady. Pri volbe resp. odvolani &lena
dozornej rady mdZe valné zhromaZdenie
uréit, Ze jeho zvolenie resp. odvolanie
z funkcie je udinné k neskoriemu diiu,
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18

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 written
notice to 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
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 aresult 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



19

20

21

22

(a)

ako bolo prijaté rozhodnutie valného
zhromaZdenia.

Clen dozomej rady vzdy dodrziava
vietky priebezne platné kogentné
ustanovenia slovenského Obchodného
zakonnika a Programu stladu, ktoré sa vo
vieobecnosti  vzt'ahujit na
dozornej rady.

Na ¢lenov dozornej rady sa primerane
vzt'ahuj ustanovenia &1, XI ods. 13 a 14.

Néklady spojené s vykonom &innosti

dozornej rady, ako je bliZSie opisana v
Statdte  dozomej  rady,  uhrddza
spolotnost’.

Spolodnost’ poskytne alebo zabezpedi,
aby sa vietkym &lenom dozomej rady
poskytovalo:

do stoosemdesiatich (180) dnf od konca
uétovného obdobia spoloénosti:

(i)  rofnd  auditovani  G&tovnd
zavierku spoloénosti, pripravent
v stlade s jednotne
uplatiiovanymi Medzindrodnymi
Standardmi pre finanéné
vykaznictvo alebo inymi
vieobecne zauZivanymi
uttovnymi zasadami, vratane
stivahy, vykazu ziskov a strit a
vykazu cash flow a pozndmok k
uétovnej zavierke;

(i)  vyhlasenie vedenia spolodnosti
ohladne primeranosti Gétovnych
systémov a finanénych
kontrolnych postupov spolognosti
a ak je to vhodné, aj dalgich
zaleZitosti; a
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19

20
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22

(a)

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
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:

(i) annual audited financial
statements of the company
prepared in accordance with
International Financial Reporting
Standards or other generally
accepted  account  principles
consistentlty  applied,including
balance sheet, profit and loss
account, cash flow statement and
notes to the financial accounts;

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



(b)

(¢)

(d)

(e)

®
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(iii)  vyhlasenie ) finanénych
transakeiach, ktoré spoloénost’
uskutodnila  so  Spriaznmenymi
stranami, pri ktorych hodnota
akejkoPvek takejto transakcie
jednotlivo alebo série stivisiacich
transakcii spoloéne prevy$uje
sumu stotisic eur (100000 €)
a transakcidch spoloénosti, ktoré
sa uzatvorili za inych ako
BeZnych obchodnych
podmienok;

do stodvadsiatich (120) dni od ukoncenia
uétovného obdobia spoloénosti, spravu o
zavaznych zéleZitostiach stvisiacich so
Fivotnym prostredim (ak existuju), ktoré
sa vyskytli v stvislosti s prevadzkou
spolotnosti v danom tc¢tovnom obdobi;

do Sest'desiatich (60) pracovnych dni od
skonfenia  kaZdého kalendérneho
$tvrtroka, $tvrt'rotné vykazy vo vztahu
k spolognosti za dany Stvrtrok ;

do tridsiatich (30) dni od konania valného
zhromaZdenia, zdpisnice zo zasadnuti
valného zhromaZdenia; ado pétnastich
(15) dni od ich schvélenia, zépisnice zo
zasadnutia predstavenstva
alebo dozornej rady;

také informdcie, aké mbzu ¢lenovia
dozornej rady oddvodnene poZadoval
a pristup do priestorov ak uctovnym
kniham speloénosti; a

ako najskér to bude moZné, oznamenie
o udalostiach  alebo  podmienkach,
oktorych je moZné oddvodnene
predpokladat’, Z¢ mézu mat zdvazny
negativny dopad na podnikatelskd
¢innost alebo prevadzku spolognosti.

Clen dozornej rady mé pravo diskutovat’
o zaleYitostiach, financidch a Ggtoch
spolonosti s jej funkciondrmi a
hlavnymi veddcimi pracovnikmi a v
silade s platnymi zdkonmi podrobit’
kontrole a vyhotovit' kopie vietkych
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(d)
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®
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(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;

within sixty (60) business days following
the end of each calendar quarter,
guarterly 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,



24

25

()

(b)

()

uctovnych knih, zdznamov, udtov a
dokumentov, stvisiacich $
podnikatel'skou ¢innost'ou a
zaleZitost'ami spoloénosti.

Spolotnost’ nahradi odévodnené
vydavky, ktoré &lenom dozornej rady
vznikli v suvislosti s ich G¢astou na
zasadnutiach dozornej rady.

Podrobnosti  tykajice sa  &innost
dozomej rady upravuje $tatiit dozorne;
rady.

éLANQK XTI
DOZORNA KOMISIA

Dozornd komisia je orgdn spoloénosti
s pdsobnostou podla zékona
o energetike &, 251/2012 Z. z.

Do pbsobnosti dozornej komisie patria
vyluéne nasledovné zdleZitosti:

schvalovanie ndvrhov predstavenstva na
rozdelenie  zisku  spoloénosti  alebo
navrthov na thradu pripadnych strat
spolo¢nosti pred predloZenim takychto
navrhov valnému zhromaZdeniu,

vymenuvanie alebo ustanovenie a
odvoldvanie Osoby povinnej zabezpedit
sulad a schvalovanie uzavretia alebo
zmeny zmluvy medzi spolognost'ou a
Osobou povinnou zabezpeit' stlad
vratane  pravidiel upravujicich  jej
odmefiovanie; ustanovenie ¢l. XVIII ods,
3 tychto stanov tym nie je dotknuté,

odvoldvanie ¢lenov
predstavenstva,  urenie  predsedu
a podpredsedu predstavenstva,
schvalovanie uzavretia alebo zmeny
zmuvy o vykone funkcie &lena
predstavenstva a schval'ovanie pravidiel
upravujicich  odmefiovanie  lenov

volba a
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©)

(©)

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.

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. XVII (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



(d

(e)

®

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

schvalovanie  akychkol'vek navrhov
predstavenstva ohladom maximaine
miery zadlZenosti spolo¢nosti,

schvalovanie navrhov nasledujiicich
finanénych planov a ich  zmien
vypracovanych predstavenstvom:

(i) [ndividualny rofny rozpodet a
obchodny plan spolo¢nosti,

(ii)  pripadny strednodoby finanény
plén,

(iif)

desatroény plan rozvoja siete a

pripadne akykol'vek iny finanény
plan,

(iv)

tlenovia dozornej komisie st povinni pri

predloZeni alebo prevzatt  tychto
informacii  zabezpeditt ich dovemy
charalkter a zamedzit' tniku informécii,
ktorych  prezradenim by  mohli
spolodnosti vzniknit' straty, alebo by
mohlo dojst k porudeniu povinnosti
tykajicich sa dévernosti informécii podla
zakona o energetike (8. 251/2012 7.2);

schvalovanie navrhov predsiavenstva
ohfadom akychkol'vek rozhodnutl o
zatat{ realizdcie jednotlivych investicii
podfPa desatrogného planu rozvoja siete
spolo¢nosti.

Clen dozornej komisie mé¥e byt len
fyzicka osoba, ktord nesmie byt zaroven
¢lenom predstavenstva, prokuristom
alebo osobou opravnenou podla zapisu v
obchodnom registri konmat v mene
spolodnostl.

Clenovia dozornej komisie st opravneni
nahliadat’ do vSetkych dokladov a
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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:

6] the Individual Company Annual
Budget and Business Plan;

(i)  mid-term financial plan, if any;

(i)  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 Comimission, 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



zaznamov  tykajucich sa  Cinnosti
spolo¢nosti.

Dozoma komisia ma péit’ (5) ¢lenov. Pre
udely tychio stanov bude dozoma
komisia zloZend z Clenov, ktorf zastupuju
jediného akciondra. Pre wvylulenie
pochybnosti, &lenmi dozornej komisie
nebudi  zastupcovia  zamestnancov
spoloénosti.

Clenov dozomej komisie voli a odvoldva
valné zhromaZdenie na dobu Styroch (4)
rokov, pokial’ nie je v tychto stanovach
ustanovené inak; tym nie je dotknuté
ustanovenie ¢l XVII ods. 3 tychto
stanov. Predsedu a podpredsedu dozomej
komisie volia élenovia dozornej komisie,
pri¢om dotknuty ¢len dozornej komisie
nehlasuje. Ak uplynie funkéné obdobie
¢lenov dozornej komisie, vykon funkeie
¢lena dozornej komisie neuplynie skér,
neZ je UspeSne zvoleny novy cElen
dozomej komisie, okrem pripadov,
v ktorych &1, X111 (7) ustanovuje inak, Pri
vol'be resp. odvolani &lena dozorne
komisie mdZe valné zhromazdenie uréit’,
7e jeho zvolenie resp. odvolanie
z funkcie je udinné k neskorSiemu diu,
ako bolo prijaté rozhodnutie valného
zhromazdenia.

Clen dozornej komisie sa mdZe svojej
funkcie wvzdat’, len ak to oznimi
spolodnosti  (predstavenstvu). Vykon
jeho funkcie kon&i podla toho, ktory
pripad nastane skor (i} v deil G¢innosti
vol'by nového &lena dozornej komisie na
miesto vzdavajliceho sa ¢lena alebo (ii)
uplynutim troch (3) mesiacov po dni
oznamenia vzdania sa funkeie,
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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 no representatives of
employees of the company.

Without prejudice to Art. XVIII (3) of
these Articles of Association, members of
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 Commmission shali elect a
Chairman and Vice Chairman of the
Supervisory Commission, whereby the
member of the Supervisory Commission
affected shall abstain from voting. If the
termm 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, X1II (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
ternminate on the earlier of (i) the date the
election of a new member of the
Supervisory Commission replacing the
resigning member becomes effective or
(it) after the elapse of three (3) months
following the date he notified his
resignation.



Ak by sa v dosledku odstipenia alebo 8

akejkol'vek inej pri€iny znfZl podet
¢lenov dozornej komisie, je
predstavenstvo povinné bez zbytoéného
odkladu zvolat - mimoriadne valné
zhromazdenie, ktoré zvoli nového
¢lena/novych &lenov dozomnej komisie.
V pripade, ked valné zhromaZdenie
v priebehu funkéného obdobia odvola
glena dozornej komisie, ak ¢len dozornej
komisie zomrie alebo ak skonéi vykon
jeho funkcie inak, zvoli wvalné
zhromazdenie namiesto neho nového
¢lena dozornej komisie.

Zasadnutie dozorej komisie zvoldva jej
predseda alebo jej podpredseda , alebo v
ich  nepritomnosti, d&len povereny
predsedom, ato vzdy, ked je to
nevyhnutné za udelom vykonu jej
pdsobnosti podla tohto ¢l. XTI ods. 2.
Zasadnutie vedie predseda, alebo, v jeho
nepritomnosti, podpredseda, alebo vich
nepritomnosti, ¢len povereny predsedom,
ak je to potrebné. Zasadnutie dozornej
komisie sa  zvoldva  pisomnou
pozvinkou. V pozvinke musi byt
uvedeny datum, ¢as, miesto a program
rokovania. Pozvanka sa zasiela aj Osobe
povinnej zabezpedit stlad. Clenovia
dozornej komisie sa mdZzu ziastnit’ a
hlasovat! na zasadnutiach dozornej
komisie prostrednictvom konferenéného
telefonického hovory,
videokonferenciami alebo mymi
podobnymi technickymi prostriedkami a
v takomto pripade budd povaZovani za
pritomnych na zasadnuti dozornej
komisie. Osoba povinnd zabezpedit' stlad
ma pravo zhlastnit sa zasadnutia
dozornej komisie bez prava hlasovat’. Ak
o to poziada d&len dozomej komisie,
potom sa na zasadnuti dozorne) komisie
mdZe zOlastnit’ aj tlmoénik alebo
tlmodnici, pri¢om takyto(takito)
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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
exfraordinary 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 Comumission resign or
should his/her function otherwise
terminate prior to the expity of his/her
term of office, the General Meeting shall
elect a new member of the Supervisory
Comtmission 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. XII (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,



10

11

12

(b)

tlmoé¢nik(ci) musi(ia) byt viazany({)
zévazkom mlidanlivosti,

Dozoma komisia je uznd$aniaschopna,
ak s na jej zasadnut{ pritomn{ aspor
§tyria (4) ¢lenovia. Ak riadne zvolané
zasadnutie nie je uzndfaniaschopné,
mdZe sa konat’ druhé zasadnutie dozorne;j
komisie do troch (3) pracovnych dnf a
dozornd komisia bude uzndSaniaschopna
(s vynimkou rozhodnuti ohPadom
zaleZitostd, kioré si uvedend v odst. 12
niZ$ie, ktoré musia schvalit” aspoil $tyria
(4) &lenovia dozornej komsie ), ak na
takomto opétovne zvolanom zasadnuti
budd pritorn{ aspoii traja (3) Clenovia,
avlak za predpokladu, Ze na prijatie
akéhokol'vek  rozhodnutia  ohladom
zaleZitost{, ktoré st uvedené v odst. 12
nizsie, ktoré musia schvalit’ aspori $tyria
(4) ¢lenovia dozornej komisie, musia byt
na danom zasadnutf pritornni aspofi Styria
(4) ¢lenovia. Tymto ustanovenim nie je
dotknuté ustanovenie ¢ldnku X111 (13).

Rozhodnutia
prijimaju

komisie sa
hlasovanim

dozornej
sthlasnym
s vynimkou  rozhodnuti  ohladom
zaleZitosti uvedenych v odseku 12 tohio
Clanku. V pripade revnosti hlasov pri
akomkolvek rozhodovani nebude mat
predseda  dozomej  komisie  ani
podpredseda dozornej komisie
rozhodujtici hlas.

Rorzhodnutia tykajice sa nasledovnych
zalezitosti sa  prijimajd  sdhlasnym
hlasovanim aspofi $tyroch (4) &lenov
dozornej komisie:

akykoPvek ndvrh predstavenstva na
rozdelenie  zisku spoloCnosti alebo
thradu strat spolodnosti,

volba alebo odvoldvanie akéhokolvek
Clena  predstavenstva, schvalovanie
uzavretia alebo zmeny zmluvy o vykone
funkcie akéhokol'vek &lena
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(a)

(b)

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
least 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 resohition 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
Article, the resolutions of the Supervisory
Commission shall be adopted by an
affirmative vote of a stmple 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 losses 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




©

13

predstavenstva a schvalovanie pravidiel
upravujucich  odmefiovanie  Elenov
predstavenstva,

nasledujiceho  odseku,
schvalovanie akychkol'vek  ndvrhov
desatrotného  planu  rozvoja  siete
vypracovanych predstavenstvom.

s vyhradou

V pripade, Ze dozorn4 komisia neschvéli
navrh 10-roéného plinu rozvoja siete
vypracovany predstavenstvorn najneskor
do dvadsiatich (20) pracovnych dnf pred
uplymuatim pravnymi predpismi
stanovenej  lehoty,  predstavenstvo
predloz{ dozornej komisii taky navrh
verzie 10-roéného planu rozvoja siete,
ktory je potrebny na dodrZanie
minimélnych poZiadaviek stanovenych
plalmymi pravaymi predpismi. Ak
dozom4 komisia neschvali tento névrh
predstavenstva na zjednodu$enl verziu
10-roéného planu rozvoja siete aspofl
patnast (15) pracovaych dnf pre
uplynutim zdkonom stanovenej lehoty,
dozorna komisia modZe schvélit’ ndvih
predstavenstva na zjednodudent verziu
10-roéného  planu  rozvoja  siete
sthlasnym  hlasovanim  jednoduche;j
vatSiny vietkych svojich Clenov.

Dozorné  komisia mdZe  prijimat
rozhodnutia mimo zasadnutia, ak (i)
vietci Slenovia dozomej komisie stihlasia
s vprijatim akéhokolvek rozhodnutia
mimo zasadnutia a (i) aspoii fraja (3)
¢lenovia dozornej komisie alebo v
suvislosti s akymkol'vek rozhodnutim
ohfadom zaleZitosti, ktoré su uvedené
v odst. 12 vy¥8ie, ktoré musia schvalit’

.aspoil  §tyria (4) Clenovia dozornej

komisie, aspofi §tyria (4) Clenovia
dozornej komisie hlasuji za prijatie
takéhoto rozhodnutia. Na uéely tohto ¢l
13 moézu byt rozhodnutia prijaté (a
hlasovanie sa mdze uskutocnit) aj e-
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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
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 mininmum
requitements 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 10-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 (i) 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,



mailom, faxom alebo telefaxom po ich
telefonickom overeni.

14 Na Elenov dozornej komisie sa primerane
vzt'ahuj ustanovenia ¢l. XTI ods. 13 a 14.

15 Naklady spojené s vykonom &innosti
dozorne] komisie, ako je bliz$ie opisana
v Statite dozornej komisie, ulradza
spolocnost’.

16 Spoloénost  nahradi oddvodnené
vydavky, ktoré ¢lenom dozormej komisie
vznikli v stvislosti s ich tdastou na
zasadnutiach dozornej komisie.

17 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 ZABEZPECIT
SULAD

CLANOK X1V
ZAMESTNANCI V PRIAMEJ RIADIACEJ
POSOBNOSTI PREDTAVENSTVA VO
VECIACH TYKAJUCICH SA
PREVADZKY, UDRZBY A ROZVOJA
SIETE

1 Zamestnancami v priamej  riadiace
pbsobnosti predstavenstva vo veciach

tykajicich sa  prevadzky, tdrZby
a rozvoja siete si:

(a) generdlny riadite!’;

(b)  riaditel pre riadenic aktiv;
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fax or telefax after verification over the
telephone.

14 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 Comumission as specified in
the Bylaws of the Supervisory
Commission shall be borne by the
company.

15

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

Supervisory Commission.

17 Bylaws of the Supervisory Commission
shall provide for details with respect fo
the activities of the Supervisory

Commission.

FIFTH PART
EMPLOYEES DIRECTLY REPORTING
T0O 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
OF NETWORK

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

General Director,;

(a)
(b)

Asset Management Director;



(©)

()

(b)

riaditel pre prevadzku a tidrZbu.

CLANOK XV
GENERALNY RIADITED

Generalny  riaditel  kond v mene.
spolonosti na zdklade a vylucne
v rozsahu plnomocenstva, ktoré mu udel{
predstavenstvo a v sulade s
rozhodnutiami predstavenstva,

Vztah  generdlneho  riaditela a
spolonosti sa spravuje pracoviym
pravom. Pracovny pomer s generalnym
riaditefom  zakladda a  ukontuje
predstavenstvo na zdklade rozodnutia,
ktoré musia schvalit’ aspon 3tyria (4)
lenovia predstavenstva.

Generélny riaditel:

vykondva uznesenia predstavenstva;

v stlade s &. XI (1) (o) aXV (1)
zastupuje  spoloénost  vo  vSetkych
pravnych tlkonoch v ramci beingj
obchodnej &innosti spolo€nosti v rozsahu
stanovenom organizaénymi predpismi
spolognosti s tym, Ze generdlny riaditel
nie je opravneny zavizovat' spolo¢nost v
nasledujtcich zaleZitostiach s vynimkou,
ak predstavenstvo svojim uznesenim
vyslovne opravnilo generalneho riaditela
na zavizovanie spololnosti taktieZ v
tychto zéleZitostiach:

(i) ustanovenic a odvolanie ako &
zaloZenie a ukondenie
pracovného pomeru a
odmefovanie ktoréhokol'vek
tlena vydSieho vedenia, <o
znamena akikoPvek osobu, ktora
je priamo podriadend
predstavenstvu alebo
generalnemu riaditel'ovi;
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1

2

3

(®)

(b)

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
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) (0) and XV (1), acl
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:

(i 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;




(if)

(iif)
(iv)

™)

(vi)

ziskavanie alebo poskytovanie
uverov, alebo emusia dlhopisov
inych neZ zdvdzkov splatnych v
ramei beZnej obchodnej Einnosti,
nad rozsah &iastky schvélenej v
Individualnom roénom rozpodie a
obchodnom plane spolo¢nosti;

vyddvanie zmeniek;

kapitilové  vydavky  alebo
finanény lizing, pri kiorom sa v
jednotlivom  pripade  alebo
celkom presiahne &iastka (i)
Styridsat’devittisicsedemstode-
vitdesiat eur a osemdesiatosem
centov (49 790,88 €), ak nie st
obsiahnuté v Individudlnom
rofnom rozpocte a obchodnom
plane spoloénosti alebo (i) nad
jednostosest'desiatpititisic
devit'stodest'desiatdevat eur
a pat'desiatdevit’ centov
(165 969,59 €), ak st obsiahnuté
v Individudinom roénom
rozpofte a obchodnom plne
spoloénosti;

ruéenia alebo iné ZaloZné prava;

predaj alebo finandény lizing
majetkn, strojového vybavenia
alebo zariadeni vo vlastnictve
spoloénosti {(okrem pripadu, ak sa
jedna o predaj zariadeni, ktoré si
zagtaralé, tj. pr1i  ktorych
akumulovany odpis presahuje
osemdesiat  percent (80 %)
pbvodnej hodnoty) neobsiahnuty
v Individuéinom rofnom
rozpofte a obchodnom plne
spoloénosti, pokial' by fento
predaj alebo finanény lizing
presiahol iastku
jednostoSest'desiatpat’tisic
devit'stoSest'desiatdevat eur
a patdesiatdevit centov
(165 969,59 €);
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(i)

(iii)
(iv)

v)

(vi)

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 Annual Budget
And Business Plan of the
company,

issuance of promissory notes;

either capital expenditures or
financial leases, whether
individually or in the aggregate,
in excess of (i) forty-nine
thousand seven hundred and
ninety Euros and eighty eight
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 Furos 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 1s
obsolete, 1.e., where accumulated
depreciation exceeds cighty per
cent (80%) of original value) not
contaimed in the Individual
Annual Budget And DBusiness
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);



(©)

(d)

(vii) schvalenie akejkolvek zmluvy
alebo iného platného zavizku
neobsiahnutého v Individudlnom
rodnom rozpolte a obchodnom
plane spoloCnosti s celkovou
hodnotou presahujicou
jednostoest'desiatpittisic

- deviit'stodest'desiatdevat’ eur
a pét'desiatdevil centov
(165 969,59 €) alebo ak je
obsiahnuty v Individudlnom
roénom rozpodte a obchodnom
plane spolofnosti s frvanim
presahujicim  dvandst  (12)
mesiacov,

akékolvek zéileZitosti uvedené v
¢l X1 (9);

(viii)

zodpovedd za vykon svojgj Cinnosti
predstavenstvu spoloénosti;

je povinny zabezpedit’ efektivne riadenie
spolodnosti v medziach prijatej stratégie
rozvoja spolofnosti a v silade s
prislusnymi zékonmi, stanovami
spolofnosti a  daldimi  predpismi
spolo¢nosti a rozhodnutiami
predstavenstva.

Generalny riaditel’ je povinny dodrziavat
ustanovenia slovenského Obchodného
zakonnika o zadkaze konkurencie
vzt'ahujlice sa na ¢lenov predstavenstva,

Generdlny riaditel’ nesmie byt zaroven
¢lenom predstavenstva, élenom dozornej
komisie, prokuristom alebo ¢lenom
dozornej rady spolotnosti.
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(d)

the approval of any confract or
other vaiid 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;

(vii)

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

be accountable for his activities to the
Board of Directors;

be obliged to ensure ecffective
management of the company within the
adopted strategy of the company’s
development and 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 General Director shall comply with
the rules in competitive conduct
applicable to members of the Board of
Directors pursuant to the Commercial
Code.

The General Director may not be, at the
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 DPIRECTORS
IN THE MATTERS RELATED TO
OPERATION, MAINTENANCE AND

CLANOK XV1
OSTATNI ZAMESTNANCI V PRIAMEJ
RIADIACEJ POSOBNOSTI
PREDSTAVENSTVA VO VECIACH
TYKAJUCICH SA PREVADZKY,

spoloénosti v priamej riadiacej
pbsobnosti predstavenstva vo veciach
tykajocich sa  prevadzky, adriby
arozvoja siete platnd ku ditu prijatia
tychto stanov tvori prilohul tychio
stanov.

CLANOK XVII

OSOBA POVINNA ZABEZPECIT SULAD

o1

Bez toho, Ze by tym bolo dotknuté
ustanovenie ¢&l. XVIII ods. 3 tychto
stanov, dozoma komisia vymeniiva alebo
ustanovuje a odvoldva Osobu povinni
zabezpetit' stlad, ktord sleduje plnenie
programu stladu a vykondva ostatné
Glohy podla Zékona o energetike
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UDRZBY A ROZVOJA SIETE DEVELOPMENT OF NETWORK

1 Riaditel’ pre riadenie aktiv zodpovedd v Asset Management Director is, in
stilade s rozhodnutiami predstavenstva za accordance with the resolutions of the
rozvoj aktiv, beric do Gvahy technické Board of Directors, responsible for asset
a ekonomické aspekty, za stanovenie development taking into  account
vhodnej stratégie udrzby aktiv za udelom technical and economic aspects, for
zabezpelenia ich bezpeéného setting of proper asset maintenance
a spolahlivého stave aza koordiniciu strategy in order to keep assets in safe and
a implementiciu vietkych rozvojovych reliable shape and for coordination and
projektov a projektov idrzby v silade s implementation of all development and
prislus$nymi zakonmi, stanovami maintenance projects in accordance with
spolonosti  a  dal§imi  predpismi applicable law, the Articles of
spoloénosti a rozhodnutiami Association of the company and other
predstavenstva. regulations of the company aod the

resolutions of the Board of Directors.

2 Riaditel’ pre prevadzku a0dribu Operation and Maintenance Director is,
zodpovedd v sdlade s rozhodnutiami in accordance with the resolutions of the
predstavenstva za Gdrzbu, prevadzku Board of Directors, responsible for
a opravy prepravnej siete v stulade s maintenance, operation and repair of
prislusnymi zakonmi, stanovami transmission system in accordance with
spolodnosti  a  daldimi  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,

3 Organizadnd $truktra zamestnancov 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. XVIII (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



(a)

(b)

251/2012 Z.z. Osoba povinnd zabezpedit’
stilad zodpoveda za vykon svojej ¢innosti
predstavenstvu.

Za Osobu povinnd zabezpefit' sulad
mdZe byt vymenovana alebo ustanovend
fyzickd osoba, vykondvajica &innost
Osoby povinnej zabezpedit' stlad
v pracovnom pomere v priame] riadiacej
posobnosti predstavenstva, alebo fyzicka
osoba  alebo  pravnickd  osoba,
vykondvajuca ¢innost Osoby povinnej
zabezpetit' stlad na zdklade zmluvy
o kontrolnej  Cinnosti  alebo  iného
zmluvného vztfahu obchodnej povahy,
uzavretej so spolodnostou. Bez toho, Ze
by tym bolo dotknuté ustanovenie &L
XVIHI ods. 3 tychto stanov, spolo¢nost’
upravi pravne vz{ahy s Osobou povinnou
zabezpedit' stilad zmluvou najneskdr v
deil zatatia vykonu ich funkcie. Zmluva
s Oscbou povinnou zabezpelit'® stlad
upravuje obsah  povinnosti  Osoby
povinne] zabezpedit' silad, podmienky
vykonu jej Cinnosti vratane podmienok
tykajicich sa dizky a skondenia jej
zmluvného vzt'ahu so spoloénost'ou a jej
odmertiovania.

Osoba poviond zabezpetit' stlad md

pravo na  spristupnenie  dokladov
azdznamov ftykajicich sa Cinnosti

spolo¢nosti ana poskytnutie vetkych
informécii potrebnych na  plnenie
povinnost{ Osoby povinnej zabezpedit
silad a pravo na pristup do sidla
a prevadzkovych priestorov spolognosti
bez predchddzajuceho ozndmenia.

Osoba povinné zabezpetit' silad:

podéva spravy predstavenstvu o plneni
programu stladu a vydiva odporidania
tykajlice sa programu stladu a jeho
plnenia;

podéva pravidelné tsine alebo pisomné (b)

spravy dozornej komisii,
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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
confractual  relationship  with  the
company. Without prejudice to At
XVIII (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 activities including
the term and termination of the
confractual  relationship  with  the
company and its 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, report to
the Supervisory Commission;



sa  zudastfiuje  zasadnuti  organov (c)

spolo&nosti, na ktorych sa rokuje o:

() podmienkach pristupu do siete
ustanovenych v Nariadeni
Eurépskeho parlamentu a Rady
(ES) & 715/2009 najm# pokial
ide o ceny za pristup, sluZby
tykajlce sa pristupu tretich stran,
pridelovanie kapacity a riadenie

prefazenia, transparentnost’,
vyvazovanie siete a
obchodovanie na sekunddmom
irhu;

(i)  projekioch tykajucich sa
prevadzky, udrzby a rozvoja
prepravnej siete vratane investicif
tykajucich sa novych dopravnych
pripojeni, zvySenia kapacity a
optimalizécie existujtice]
kapacity prepravnej siete;

(ili) ndkupe alebo predaji energic
potrebne) na prevadzku

prepravnej siete.

CLANOK XVIiI

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

(1) conditions for access to the
network, as defined in Regulation
of the Furopean 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;

(iiy  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;

(ii) energy purchases or sales
necessary for the operation of the
transmission network.

ARTICLE XVIII

INDEPENDENCE OF THE BOARD OF
DIRECTORS, SUPERVISORY
COMMISSION, EMPLOYEES AND

NEZAVISLOST PREDSTAVENSTVA,
DOZORNEJ KOMISIE, ZAMESTNANCOV
A OSOBY POVINNEJ ZABEZPECTT

SULAD

Pri  volbe, menovani alebo inom
ustanoveni élenov predstavenstva, dvoch
¢lenov dozornej komisie, na ktorych
volbu sa vyZaduje suhlas URSO,
zamestnancov v priame] riadiace]
pdsobnosti predstavenstva vo veciach
tykajacich sa prevadzky, tudezby a
rozvoja siete uvedenych v ¢l. XIV tychto
stanov a Osoby povinnegj zabezpedif
salad musia byt  reSpektované
PoZiadavky  nezdvislosti v rozsahu
poZadovanom Zakonmi o energetike.

Clenovia predstavenstva, dvaja &lenovia
dozornej komisie, na ktorych volbu sa
vyZaduje sthlas URSO, zamestnanci v
priamej riadiacej pdsobnosti
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COMPLIANCE OFFICER

In connection with election, appointment
or other designation of members of the
Board of Directors, two members of the
Supervisory Commission for the election
of which the approval of URSO is
required, the employees directly
reporting to the Board of Directors in the
matters related to operation, maintenance
and development of the network listed in
Art, X1V and the Compliance Officer, the
Independency requirements have to be
observed to the extent required by the
Energy Legislation.

Members of the Board of Directors, two
members of the Supervisory Commission
for the election of which the approval of
URSO is required, employees directly



predstavenstva vo veciach tykajicich sa
prevadzky, udrzby a rozvoja siete
-uvedeni v ¢l XIV tychto stanov a Osoba
povinnd zabezpe€it' silad su povinni
predlozit’  spolodnosti  dokumenty
preukazujlice, Ze SPiﬁajﬂ PoZiadavky
nezdvisiosti v rozsahu poZadovanom
Zékonmi o energetike.

Ak sa podfa Zakona o energetike
(251/2012 Z.z.) na volbu, vymenovanie
alebo odvolanie osoby z funkcie &lena
orgénu spolo&nosti alebo na skonlenie
pracovného  pomeru  osoby 5o
spolodnostou vyZaduje predchéadzajici
sihlas URSO, prislusny orgin osobu
zvolf, vymenuje alebo odvold osobu
alebo skonéi pracovnych pomer osoby
s odkladacou podmienkou ku diiu
pravoplatnosti  rozhodnutia ~ URSO
o udelent predchadzajiiceho sthlasu,

Ak spoloénost  podala  opravuy
prostriedok proti rozhodnutiu, ktorym
nebolo vyhovené navrhu o udelenie
sihlasu s volfbou ¢&lena predstavenstva
alebo dozomej komisie, ma pravo podat’
navrh o udelenie sihlasu s vol'bou d’alde;
osoby. Ak je takdto d’al$ia osoba zvolend
do funkcie &lena predstavenstva alebo
dozormej komisie a konanie o opravnom
prostriedku podla predchadzajicej vety
sa skonéi vydanim sthlasu URSO,
prisluiny orgdn méZe rozhodntt' o jej
odvolani a bez predchidzajiceho
sthiasu ~ URSO,  priCom  takéto
rozhodnutie musi byt prijaté na zasadnuti
prishidného orgénu, na ktorom bude
zdroveil zvoleny &len predstavenstva
alebo dozornej komisie, s volbou ktorého
bol udeleny stihlas v konani o opravacm
prostriedk.

71

Stanovy eustream, a.s. / Uplné znenie stav k 31,07,2025

reporting to the Board of Directors in the
matters related to operation, maintenance
and development of the network listed in
Art. XTIV of these Articles of Association
and the Compliance Officer are obliged
to provide the company with documents
demonstrating  the  fulfilment  of
Independency requirements in the extent
required by the Energy Legislation,

If the Energy Act (251/2012 Coll)
requires a prior approval of URSO for
election, appointment or recall of a
person from the office of a member of the
company’s body or for termination of its
employment with the company, the
respective body shall elect, appoint or
recall such person or ferminate its
employment only subject to a final
decision of URSQO granting such
approval.

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 granfing an
approval is issued in the proceeding on
ordinary remedy under 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.



. VLCAST
ZVYSOVANIE A ZNIZOVANIE
ZAKLADNEHO IMANIA A ZMENA

SIXTH PART

INCREASE AND REDUCTION OF SHARE

CAPITAL OF THE COMPANY

ARTICLE XIX

INCREASE AND REDUCTION OF SHARE

STANOV
. CLANOK XIX
ZVYSOVANIE A ZNIZOVANIE
ZAKLADNEHO IMANIA

O zvySeni a zniZenf zdlladného imania 1
spoloénosti  alebo 0o povereni
predstavenstva rozhodovat’ o zv{eni
zéldadného imania spoloénosti rozhoduje
valné zhromazdenie.

Predstavenstvo méze rozhodnit o 2

zvySeni zakladného imania spolodnosti v
medziach svojho poverenia na zdklade
rozhodnutia valného zhromazdenia.

ZvySenie zékladného imania moéZe byt 3

vykonané upisanim novych akeii alebo
zvySenim  zakladného  imania =z
nerozdeleného zisku alebo prostriedkov
fondov vytvorenych zo zisku, kiorych
pouZitie nie je zdkonom ustanovens,
kombinovane, alebo inym spdsobom,
ktory  dovoluje  zdkon, ZniZenie
zékladného imania sa vykond zniZenim
menovitej hodnoty akeil alebo vzatim
uréitého  podtu  akcif =z obehu.
Rozhodnutie valného zhromazdenia o
zvySeni alebo zniZeni zdkladného imania
musi mat’ formu notdrskej zapisnice.

V pripade, Ze spoloénost’ zvysi zékladné
imanie peflaznymi alebo nepefiaZnymi
vkiadmi, maji doteraj§i akciondri pravo
na prednostné upisovanie akeii za udelom
zvySenia zakladného imania, a fo v
pornere nominalnej hodnoty akeif, ktoré
v tom ¢ase viastnia takyto akcionéri k
vySke zékladného imania spoloénosti
pred jeho zvySenim.

Al akciondr, v opripade zvylenia
zékladného imania peflaznym vkladom,
nesplati emisny kuwrz akcie véas, je
povinny zaplatit' drok z omeskania vo
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5

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
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 coniribution in cash or in
kind of, the existing shareholders 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 sharehoiders 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 shail be obliged to pay interest on



vydke 0,05 % z Ciastky s platenim ktore;
je v omeskani za kazdy defi omeskania.

Ak akcionidr v pripade zvySenia
zékladného imania peflaznym vkladom
‘nesplat emisny kurz upisanych akeii do
Sest'desiatich {60) dnf odo diia obdrZania
vyzvy predstavenstva na jeho splatenie,
spoloénost’ podnikne také kroky, ktoré
urdujt platné pravne predpisy.

. CLANOK XX
DOPLNANIE A ZMENA STANOV

O doplfianf a zmene stanov rozhoduje
valné zhromazdenie dvojiretinovou (2/3)
vid8inou vdetkych hlasov vSetkych
akciondrov  (tj.  vratane  hlasov
akciondrov, ktorl nie st pritomni na
valnom zhromazdeni).

Uplné znenie navrhovanych doplnkov
alebo zmien stanov nust byt k dispozicii
v sidle spolotnosti tridsat’ (30) daf pred
konanfm  valného  zhromaZdenia.
Predstavenstvo je povinné zabezpedit,
aby kazdy akciondr, ktory poZiada o
kopiu névrhu doplnku alebo zmeny
stanov, tito kdpiu dostal.

Na valnom zhromaZden{, ktoré prijme
doplnky azlebo zmeny stanov, mus{ byt
pritomny notdr, ktory o rozhodnuti
valného zhromaZzdenia vyhotovi notarsku
zapisnicu.

Spolognost’ dorugi URSO Gpiné znenie
stanov do pétnastich (15) dni od
doplnenia alebo zmeny stanov.

Ak sa doplnenim alebo zmenou stanov
zmenia  skutofnosti  zapfsané v
obchodnom regisiri, je predstavenstvo
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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
Axticles of Association by a two-thirds
(2/3) majority of all votes of all
sharcholders (i.e. including the votes of
the shareholders not attending the
General Meeting).

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

If by the suppiements or amendments to
the Articles of Association alter the facts
registered in the Commercial Register,



povinné bez zbytoéného odkladu podat’ the Board of Directors shall be obliged to

ndavrh na zapis zmien do obchodného file the changes for registration to the

registra. ' Commercial Register withowt undue
' delay.

VL CAST
HOSPODARENTE SPOLOCNOSTI

SEVENTH PART
MANAGEMENT OF THE COMPANY

. CLANOK XXI
ROCNE UCTOVNE ZAVIERKY

ARTICLE XX1I
ANNUAL FINANCIAL STATEMENTS

Ugtoynym  obdobim  spolodnosti je 1

kalendarny rok, zacinajaci 1. janudrom a
konéiaci 31. Decembrom, ak nebude
predstavenstvom spoloénosti rozhodnuté
ozmene U¢tovaného obdobia v silade

spravnymi  predpismi  a stanovami
spoloc¢nosti.

Spolotnost’ vedie predpisanym
spbsobome a v sdlade s platngmi
pravoymi  predpismi  Gétovaictvo.

Predstavenstvo  zodpovedd za riadne
vedenie Ultovnictva a zabezpeluje
overenie riadnej individudlnej A¢tovnej
zavierky za prisluSny rok auditorom
uréenym valnym zhromaZdenim
spomedzi Gétovnych spoloénosti Velkej
Stvorky.

- Spolo¢nost’ vytvédra sustavu informécit
predpisant  prévnymi predpismi a
poskytuje fdaje o svoje)  Einnost
organom ustanovenym tymito predpismi.

CLANOK XX1I

TVORBA A POUZITIE REZERVNEHO

FONDU

Rezervny fond spolotnosti sliZi na krytie
strat spoloénosti.

Spolodnost’ mala pri svojom zaloZeni
vytvoreny rezervny fond vo wvydke
tritisictristodeviitnast’ eur a tridsat'devit
centov (3 319,39 €), ktory bol splateny
ako emisné 4Zio. Spolo¢nost’ j& povinna
kaZdorone doplfial® rezervny fond o
10 % z &istého zisku beZného Gétovného
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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 ils
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 appointed by the General
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 Tund 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



(a)

obdobia,  vykazan¢ho v schvélenej
riadnej individualne) idtovnej zdvierke, a
to a? dovtedy, kym jeho vyska
nedosiahne 20 % zdkladného imania
spoloénosti. Pri zvySeni zdkladného
imania formou nepeflazného vkladu
spolo¢nost’ dopln{ rezervny fond aspoil
do vytky dvadsat’ percent (20 %)
hodnoty zdkladného imania po jeho
zvyseni.

O pripadnom  d'aiSom dopliiani
rezervného fondu nad hranicu uvedenti v
predchédzajicom odseku, ako aj jeho
pouziti rozhoduje na navrh
predstavenstva valné zhromaZzdenie.

CLANOK XXIII
ROZDEL’OVANIE ZISKU

Zo ziskn sa uhradzajl prednostne
prislugné dane.

Po thrade danf sa do rozsahu, aky si
vyZaduje zdkon, vykond zo zisku
doplnenie rezerviiého fondu.

O dalfom pouZiti zisku rozhoduje valné
zhromaZzdenie (pricom valné
zhromazdenie moZe rozhodnit’ len o
nivrhu predstavenstva spolofnosti na
rozdelenie zisku schvalenom dozornouw
komisiou spolo&nosti), ktoré rozhodne o
dividende v maximéine] vyske, akd
povoluje zédkon, s chl'adom na pripadné
investitné  potreby  uvedené v
Individuélnom rofnom rtozpolte a
obchodnem pléne spoloénosti.

Ak vykazuje spoloCnost’ &isty zisk po
odpoéitani dan{ a povinného pridelu de
rezervného fondu, rozhodne valné
zhromaZdenie najmi o:

vySke pripadnych tantiém, ktoré maji
byt vyplatené  ¢lenom.  orgénov
spolo¢nosti, vyjadrenej percentuainym
podielom na ¢istom zisku,
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(2)

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 preferentiaily 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 use of the profit shall be
decided by the General Meeting (whereas
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.

Where, after the taxation and mandatory
conftribution to the Reserve Fund, the
company shows net profit, the General
Mecting shall decide, without limitation,
o

the amount, if any, of royalties to be paid
to members of the company’s bodies
expressed as percentage of the net profit;



(b) Casti Cistcho ziskn, ktory md byt
rozdeleny medzi akciondrov v stilade s &,
XXIIT (3) vy$sie. Dividenda sa rozdeli
medzi akciondrov proporciondlne k
nominalnej hodnote akeif, ktoré vlastni

kazdy jednotlivy akciondr,

pri¢om valné zhromazdenie mbZe prijat
rozhodnutie o bodoch (&) a/alebo (b) len

na navth predstavenstva schvdleny
dozornou komisiou.
CLANOK XX1V

VYTVARANIE DALSICH FONDOV

Spolonost mdZe vyivaral v stlade s
prislunymi pravaymi predpismi a vattornymi
pravidlami schvalenymi valnym zhromaZden{m i
daliie fondy a prispievat’ do nich zo svoiho
Cistého zisku sumou, kiorej vyska podlicha
schvaleniu  rozdelenia ziska na valnom
zhromaZdeni. Spdsob poufitia tychio daldich
fondov wrbujii vnitorné pravidld stanovend
predstavenstvom.

) VIIL CAST
VSEOBECNIE USTANOVENIA

CLANOK XXV
PODPISOVANIE ZA SPOLOCNOST

1 Konat’ v mene spolognosti st opravnent
vietci Slenovia predstavenstva spdsobom
uvedenym vtomto ods. 1. Spolodnost
kond prostrednictvom (i) troch (3) ¢lenov
predstavenstva  konajdcich  spolodne
alebo prostrednictvom (i) predsedu
predstavenstva  a akéhokolvek ¢&lena
predstavenstva  konajtcich  spoloéne,
s vynimkou  pripadu  akéhokol'vek
Nakladania s akymikol'vek akifvami
prepravnej siete plynu, ktorych hodnota
prevyuje  dvesto  milidnov  cur
(200 000 0G0 €), kedy spolo&nost’ kond
prostrednictvom  vSetkych  &lenov
predstavenstva,

2 Podpisovanie za spolonost’ sa vykon4
tak, Ze k vytladenému alebo napisanému
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(b)  the proportion of net profit to be
distributed among the shareholders,
pursuant to Arf. XXIII (3) above. The
dividend shall be distributed among the
shareholders in proportion to the nominal
value of the shares held by each

individual shareholder.

whereas the General Meeting may decide
on the matters set out in paragraphs (a)
and/or (b) above only on the proposal of
the Board of Directors approved by the
Supervisory Commission,

ARTICLE XXIV ARTICLE XXIV
CREATION OF ADDITIONAL FUNDS

In accordance with applicable laws and internal
regulations approved by the General Meeting,
the company may create additional fuinds and
contribute to them from its net profit by an
amount that shall be subject to approval of the
distribution of profit by the General Meeting.
The manner of use of such additional funds shal}
be set forth in internal rules determined by the
Board of Directors.

EIGHTH PART
GENERAL PROVISIONS

ARTICLE XXV
SIGNING FOR THE COMPANY

1 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 (i) 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
fransmission 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.

2 Persons to signing for the company shall
do s0 by attaching their signatures to the



(a)

(b)

(a)

(b)

(©)

nazvu spolocnosti, mendm a funkciam
podpisujtici pripoja svoj podpis,

CLANOK XXVI

ZRUSENIE A ZANIK SPOLOCNOSTI

O zruleni spolocnosti rozhoduje valné
zhromaZdenie. Zruenie spoloénosti sa
mdbZe vykonat s likvidaciou alebo bez
likvidéacie.

Spoloénost’ sa zrudi bez likvidacie, ked”

celé jej imanie prechddza na pravneho
néstapcu;

valné zhromaZdenie rozhodne o zludeni,
splynutf alebo rozdelen{ spoloénosti.

Likvidécia sa vyZaduje v pripadoch, ked”:

zrudenie  spolo¢nosti  schvidlilo valné
zhromazdenie z dovodu zlej
hospodarskej situdcie a neperspektivnosti
spolo¢nosti;

o zrudeni a likvidicil spolo¢nosti
rozhodol std na ndvrh $tatneho organu,
na navrh osoby, ktord osved&i pravny
zaujeny, alebo z vlastného podnetu;

po ukonceni konkurzného konania zostal
nejaky majetok,

Ak je spoloénost’ zrulend s likvidaciou
3

valné zhromazdenie vymenuje
likvidatora a uréi vyiku jeho/jej odmeny.

Spolo¢nost’ zanikd diiom jej vymazu z
obchodného registra.
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printed or written name of the company
and their names and functions they hold,

ARTICLE XXVI1

WINDING-UP AND DISSOLUTION OF

(a)

(b)

(®)

(b)

()

5

THE 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
SUCCEeSsor,;

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
result of unfavourable economic position
and non-viability of the company;

the dissolution and liguidation 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;

there is property left after conclusion of
the bankruptcy proceedings.

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

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



. CLANOK XXVII ARTICLE XXVII
SIDLO A HLAVNE MIESTO SEAT AND OPERATIONAL
PODNIKANIA HEADQUARTERS

Registrované sidlo a hlavné miesto podnikania

spoloénosti mus{ byt’ vZdy na tzemi Slovenske;j
republiky.

, X, CAST
ZAVERECNE USTANOVENIA

_ CLANOK XXVII
ZAVERECNE USTANOVENIA

1 Pokial' sa niektoré ustanovenia stanov
stami neplatnymi alebo  spornymi,
pouZiji  sa  ustanovenia  pravmych
predpisov ktoré st svojou povahou a
udelom najbliZ§ie povahe a Géelu tychto

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

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

stanov. Ak takyto prdvoy predpis shall apply. Where no such legal
neexistuje,  postupuje . sa  podla regulation exists, business procedures
obchodnych  zvyklostl  vieobecne customarily used in the given industry
zauZivanych v prisluSnom obchodnom shall be followed.
odvetvi.

2 Ustanovenie ods. 1 sa pouZije aj pre Matters not specifically addressed herein

vztahy, ktoré tieto stanovy neupravujd.,

3 Spoloénost’ prijima tieto stanovy ako
stanovy nezavislého prevadzkovatela
prepravnej siete v sulade s prislu$nymi
ustanoveniami  § 51 anasl. Zakona
o energetike ¢. 251/2012 Z.z.

shall be governed by the provisions of
Par, 1.

The company adopts these Articles of
Association as the Articles of Association
of independent transmission network
operator 1n accordance with the
provisions of Att, 51 et seq. of the Energy
Act No. 251/2012 Coll.

Tento dokument predstavuje iplné znenie Stanov akciove] spoloénosti eustream, a.s. v zneni

ku diiu 31.07.2025.
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a ,
Miroslav Bodnar
glen predstavensiva
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Tomas Maredek
predseda predstavenstva
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