UPLNE ZNENTE STANOV spolognosti SPT - distribdcia, a.s.
v zneni zmien v zmysle Rozhodnuti jediného akcionara - spolo¢nosti SPP Infrastructure, a.s. zo
dita 22.06.2018
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1 Obchodné meno spoloénosti je:

SPP - distribicia, a.s.

(d’alej ako .spolotnost’™ alcho ,SPP
Distribiicia™)

2z Sidlo spolo¢nosti: Bratislava

Ulica: Mlynské nivy 44/b

PSC: 82511
3 Spoloénost’ je zaloZend na dobu neuréiti.
Clanok IT
DEFINICIE

V tychto stanovach maji nasledujice vyrazy
tieto vyznamy:

LPridruzena spoloénost™ znamena vzhladom k
akejlkolvek osobe akukol'vek inG osobu, ktora
priamo  alebo  nepriamo, prostrednictvom
jedného alebo viacerych prostrednikov takito
osobu kontroluje, je fiou kontrolovana, alebo je
spolo¢ne s uvedenou osobou kontrolovana.

wBezné obchodné podmienky” znamenaji v
suvislosti s podmienkami alebo podstatou
transakeie také podmienky, ktoré pre dotknuti
Spolo¢nost” Hlavnej skupiny nie st menej
priaznivé ako beZné obchodné podmienky a
bezné obchodné ceny dohodnuté v dobrej viere,

LAndiforie Znamenaji auditorov

Spolo¢nosti Hiavnej slkupiny,

prislusnej

ARTICLES OF ASSOCIATION

FIRST PART
BASIC PROVISIONS

ARTICLE 1
BUSINESS NAME AND
REGISTERED SEAT OF THE COMPANY

1 The business namce of the company shall
be:

SPP — distribnicia, a.s.

(the ,,company” or ,,SPP Distribution™)
2 The registered seat of the company shall

be:  Bratislava

Street: Mlynské nivy 44/b

1P 82511

(e

R The company is established for an

indefinite period.

ARTICLE T
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, controfs, s
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
ferms.

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




WVePka Stvorka® znamena  ktorukolvek »
nasledujticich U¢lovnych spolocnosti,

klorakol'vek =z ich slovenskych pridruZzenych
spoloénostt alebo ich prislusnych pravaych
nastupcov: Deloitte, Irnst & Young, KPMG,
PricewaterhouseCoopers.

»Osoba povinna zabezpedit' sglad™ znamend
osobu povinnt zabezpecit' stlad, vymenovanu
spolo¢nost’ou podla Zakonov o energetike.

SProgram suladu™ znamend interny dokument
spoloénosti, ktory uréi

{(a) opatrenia na zabezpecenic
nediskriminaéného spravania
prevadzkovatela distribuénej siete,

(b) konksétne  povinnosti  zamestnancov
prevadzkovatela  distribuénej  siete

zamerané na spinenie uéelu programu
stladu.

Hkontrola® znamena vo vztahu k akegkolvek
osobe:
(a) priame alebo nepriame vlastnictvo alebo
kontrolu nad vi#c¢smou 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 via&Sinu hlasovacich prav
vykonatel'nych na zasadnutiach
predstavenstva (alebo elcyvivalentu k nim)
danej osoby, alebo

{c) mat” priamo alebo nepriamo, samostaine
alebo spoloCne s inou osobou mozZnost
viest alebo  zabezpelit smerovanie
riadenia a politik danej osoby bez ohl'adu
na to, ¢ prostrednictvom vlastnictva
akeif, na zaklade zmluvy alcbo inak a

A1

pojmy kontrolujiei® a ,kontrolovany* sa
vykladaji obdobne,
kazda

~Ilavnd skupina®“ znamend SPP a

“Big Four” means any of the following
international accounting firms, their Slovak
affiliates or their respective successors: Deloitte,
Fraost & Young, KPMG,
PricewaterhouseCoopers.

“Compliance Officer” means the compliance
officer to be appointed under the Encrgy
Legislation.

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

(a) measures to cnsure non-discriminatory
behavior of the gas distribution system
operator,

(s) specific obligations of employees of the
gas distribution system operator aimed to
fulfifl the puwpose of the Compliance
Programme.

“control” means in relation to a person;

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

the equivalent} of that person; or

(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 dirvectly or indirectly, alone or
jointly with another person, the ability to
direct or procure the direction of the
management and policies of thal person,
whether through the ownership of shares,

by contract or otherwise; and

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

“Core Group” means SPP and each of the Core




Hlavnu deérsku spolo¢nost’ {vratane
spoloénosti).
wSpoloénost’  Hlavaej skupiny”  znamena

ktorakol'vek spolotnost’ z Hlavnej skupiny.

HHlavna  deérska  spoloénost™ znamena
ktortukol'vek z nizgie uvedenych spolocénosti:

(a) Eustream (BEustream v8ak bude Hlavnou
deérskou spoloénoston, len pokial’ bude
vykondvat' &innost’ prepravy zemného
plynu) alebo akéhokol'vek jej nastupcu
alebo nastupcu  ohladom vlastnictva
aktiv vykonavajuccho &innost’ prepravy
zemného plynu),

(b) SPP Distribticia (SPP Distribiicia vSak
bude I@Mlavnou dcérskou spoloénostiou,
fen pokial bude vykondval’ Cinnost
distribiicie  zemného  plynu) alebo
akéhokol'vek jej nastupeu alebo nastupcu
ohladom vlastnictva aktiv
vykondvajuceho  &innost’  distribiicie
zemného plynu),

(c) Nafta a.s. (Nafla a.s. v8ak bude Hlavnou
deérskou spolocnostou, len pokial bude
vykonavat’"  {innost’  uskladiovania
zemného plynu) alebo akéhokol'vek
nastupcu  alebo nastupcu  ohladom
vlastnictva aktiv vykonavajticeho
Einnost’ uskladiiovania zemného plynu,

SPP Infrastructure, a.s., 1ICO 47 228 709,
so sidlom Mlynské Nivy 44/a, 825 11
Bratislava;

(d)

akukolvek inG spolotnost, ktora spiiia
vietky nasledujiice podmienky:

()

(i) ktora nebola Hlavnou deérskou
spoloénost'ou  ani  Vyznamnou
deérskou  spolodnostou k23,
Janudru 2013,

(i1) nad ktorou vykonava kontrolu
SPP,
(iii)  ktor& sa primarme  zaobera

Subsidiary (including the company).

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

“Core Subsidiary” means each of’

(a) Eustream (however, a Corc Subsidiary
only as long as Bustream is engaged in
natural gas transmission business) or any
of ifs successors or successors in title
engaged 1n natural gas transmission
business;

(b) 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;

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

in natural gas storage business;

(d) SPP Infrastructure, a.s., with
identification number (ICO) 47 228 709,
with registered seat at Miynské Nivy
44/a, 825 11 Bratislava;
(e) 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;
(ii) is controlled by SPP;
(iii) is  primarily  engaged in




vyrobou, prepravou, distriblciou,
dodavkou alebo uvskladiiovanim
zemného plynu a

(iv}  ktora splfia aspon jednu =z
nasledovnych podmienok pocas
dvoch po sebe nasledujicich
Uktovnych rokov nasledujicich
po Uttovnom roku2013:

(A)Y jej Volfné peiazné toky
vyplyvajlce z
ktorejkolvek =z Cinnosti
uvedenych v bode (e)(iii)
vyssic, vykazané v jej
rocnej auditovane;
Gétovnej zavierke za dany
Uttovny rok predstavuji
asponl pidt’ percent (5 %)

suhrnnej hodnoty
Volnych pefiaznych
tokov Spolocnosti
Hlavngj skupiny

vykazanych v rolnych
auditovanych Gétovnych
zavietkach  Spolonosti
Hlavnej skupiny za dany
Uttovny rok alebo

(BY jej EBITDA vykazand v
jej rofnej auditovanci
GCtovnej zavierke za dany
Uttovny rok predstavuje
aspoil pdt’ percent (5 %)

sthrnnej hodnoty
EBITDA Spoloénosti
Hlavnej skupiny

vykazanej v roénych
auditovanych uctovnych
zavierkach  Spolo€nosti
lilavnej skupiny za dany
Udtovny rok,

(pre wvylucenie pochybnosti, splnenie
vy&§Sie uvedenych podmienok sa posudi
vzdy vyluéne vo vztahu k prisluine;]
spolo¢nosti); v pripade, Ze {alo
spolodnost’ prestane spiiiat’ aspori jednu z
vysSie uvedenych podmienok pocas
dvoch po sebe nasledujticich Udtovnych
rokov, prestane byt Hlavnou dcérskou

production, transmission,
distribution, supply or storage of
natural gas; and

(iv)  fulfifls at least one of the
following conditions for two
consecutive  Iinancial ~ Years
following the Financial Year
2013:

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

(for the avoidance of doubt, the
fulfilment of the above conditions shall
be assessed only in relation to the
relevant company); if such company fails
to fulfil any of the above conditions for
two consecutive Financial Years, it shall
cease to be a Core Subsidiary under this




spolo¢nostou v zmysle tychto stanov a

(f) akakol'vek ind spolocnost’, nad ktorou
vykonava kontrolu SPP, ak je definovani
ako  Hlavna  dcérska  spolocnost v
Strategickom plane,

LSNakladanie®™  znamena, vo  vztahu Kk

akémukol'vek majetku (pre vyludenie

pochybnosti vratane akéhokoFvek majetkovej
Gfasti v akejkofvek spoloénosti) predaj,
postipenie, prevod alebo zriadenie akéhokolvek
ZaloZzného prava, zriadenic spravy majetku
alebo iné nakladanie s tymto majetkom ¢&i
nakladanie s hlasovacimi pravami prindleZiacimi
k danému majetku (v pripade majetkovej Gasti
v spolocnosti), za kaZdych okolnosti okrem
vyrad'ovania dané¢ho majetku v rdmei beznej
prevadzkovej ¢innosti a pojem ,,Nakladat™ sa
vyklada podobne.

LEBITDA® znamend vo vztahu k pristu§nému
obdobiu, =zisk pred zohladnenim Grokov,
dani, odpisov a amortizacie (t.j. suéet (a) Cistého
prijmu, (b) troku, (c¢) dani, (d) odpisov a
amortizacie).

~2alozné pravo” znamena akékol'vek zaloZné
prévo, zadrzné pravo, hypotéku, zabezpelenie,
predkupné pravo, opciu (okrem akejkol'vek
opcie umoZiujicej Nakladanie, pri ktorom nie
je potrebny sthlas viésiny pozostavajlcej aspoit
z troch (3) €lenov predstavenstva alebo suhlas
valného zhromazdenia), akukolfvek inG farchu
alebo pravo tretej osoby s obdobnym Géinkom
alebo  akukolvek  dohodu o  zriadeni
ktoréhokolvek z vy$sie uvedenych prav a pojmy
~ZaloZit™ a ,Zalozeny* sa vykladaju podobne.

~LAakony o energetike” znamenaju zdkon o
energetike (¢, 251/2012 Z.z.), zdkon o regulacii
v siefovych odvetviach (¢. 2502012 Z.z.) a
akykol'vek néasledny pravny predpis alebo zakon
platny v Slovenskej republike.

HEustream® znamend spolocnost’ eustream, a.s.,
so sidlom Votrubova VII/A, 821 09 Bratislava,
Slovenska republika, 1CO: 35 910 712.

Lozornd  komisia spolofnosti Eustream®

Articies of Association; and
(f) any other company controlled by the SPP
which is defined as a Core Subsidiary in
the Strategic Plan;

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

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

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

“Energy Legislation” means the Encrgy Act
(No. 251/2012 Coll.) and the Act on Regulation
in Network Industries (No. 250/2012 Coll.) and
any successor regulation or legislation in effect
in the Slovak Republic.

“Fustream” means eustream, a.s. having its seat
at Votrubova 11/A, 821 09 Bratisiava, Slovak
Republic ~ with Identification No. (ICO)
35910 712.

“Eustream Supervisory Commission” means




znamenda  dozornd  komisiu  spolo¢nosti

Fustream.

»Vol'né petiazné toky" znamenaju, vo vztahu k
akémukol'vek prislu$nému obdobiu, EBITDA
minus (a) kapitalové vydavky, plus akékolvek
zniZenie alebo minus akékolPvek zvySenie (b)
prevadzkového kapitdlu, minus (c) dail z prijmu
praynickych 0sdb, a (d} upravent o jednorazové
pefazné prijmy a jednorazové pefiazné vydavky.

SUCtovyny  rok  znamend vo vztahu k
akejkolvek  spolo¢nosti  uctovné  obdobie
dvanastich  (12) mesiacov  konCiace 31,

decembra alebo v iny deit vyplyvajici z
pripadnej  Gpravy  suvisiacej s0  zmenou
uétovného obdobia danej spolo¢nosti.

SRS znamenajit Medzindrodné  $tandardy
finan¢ného vykaznictva, UCtovné Standardy,
ktoré vypracovala Rada pre medzinarodne
Uétovné Standardy.

LPoziadavky nezavislosti znamenajii  vo
vztahu k ¢lenom predstavenstva spoloCnosti a
Osobe povinnej zabezpecit' stlad poziadavky
nezavislosti, stanovené Zakonmi o energetike.

LJPomer zadlzenosti znamend, vo vztahu k
akémukol'vek prislu§nému obdobiu a prislusnej
Spolo¢nosti Hlavnej skupiny, pomer medzi (a)
jej urodenym finanénym dihom (okrem poloziek
v ramci skupiny) minus jej pefiazné prostriedky
a ich ekvivalenty (v pripade SPP konsolidované)
a (b) priemerom jej EBITDA (v pripade SPP
konsolidovanej) za posledné dva Ugtovné roky a

predpokladanej EBITDA (v pripade SPP
konsolidovanej) pre sacasny Uctovny rok.
~Vyznamna dcérska spoloénost™ znamend

ktortikolvek z nizsie uvedenych spoloénosti:
(a) POZAGAS as. (POZAGAS as. vSak
bude Vyznamnou dcérskou
spolo¢nostou, len  pokial’  bude
vykonavat  cinnost’  uskladitovania
zemného plynu) alebo akéhokolvek jej
nastupcu  alebo  nastupcu  ohlPadom
vlastnictva  aktiv  vykondvajiceho
¢innost’ uskladnenia zemného plynu,

the supervisory commission of Eustream.

“Free Cash-Flow” means, in relation to a
relevant period, EBITDA minus (a) capital
expenditurcs, 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.

“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.

“IFRS” means International Financial Reporting
Standards, the accounting standards formulated
by the International Accounting Standards
Board

“Independency Requirements” mecans, with
respect to members of the Board of Directors or
the  Compliance  Officer, 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 (consolidaled 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’

(a) POZAGAS as. (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;




(b)

(c)

(d)

SPP Storage, s.r.o. (SPP Storage, s.r.o.
viak  bude Vyznamnou  deérskou
spolofnostou,  len  pokial'  bude
vykonavat”  &innost’  uskladiiovania
zemného plynu) alebo akéhokolvek jej
nastupcu alebo nastupcu  ohladom
vlastnictva aktiv. vykonavajiceho
¢innost’ uskladiiovania zemného plynu,

SPP CZ, as. (SPP CZ, as. vsak bude
Vyznamnou deérskou spolocnost'ou, len
pokial’ bude vykondvat’ ¢innost” dodavky
zemného plynu) alebo akéhokolvek jej
nastupcu  alebo  nastupcu  ohPadom
vlastnictva akttv  vykondvajiceho
¢innost’ dodavky zemného plynu,

akakol'vek in& spoloénost’, ktord splita
vSetky nasledujlice podmienky:

(i) ktord nebola k 23. januaru 2013

Spolo¢nostou  Hlavnej skupiny
alebo  Vyznamnou  dcérskou
spoloénostou,

(1)  ktora SPP kontroluje,

(iiiy Kktord nic je  Spolo¢nostou
Hiavnej skupiny a

(iv)  ktord spifia aspoil jednu =z

nasledovnych podmienok pocas
dvoch (2) po sebe nasledujucich
Uttovnych rokov nasledujucich
po Utovnom roku 2013:

(A)  jej Volné pefiazné toky

vykazané v roénej
auditovanej uctovne;j

zévierke za dany Ultovny
rok predstavuji aspoii dva
a pol percenta (2,5 %)

suhinne;j hodnoty
Volnych penaznych
tokov Spolo¢nosti
Hiavnej skupiny
vykdzanych v roénych

auditovanych Gétovnych
zavietkach  Spoloénosti
Hlavnej skupiny za dany

(b)

(c)

(d)

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 successots 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} as of 23 January 2013 was not a
Core Group Company or a
Material Subsidiary;

(i1) is controlled by SPP;

(iti)  is not a Core Group Company;
and

(iv)  fulfils at least one of the
following conditions for two (2)

consecutive  Financial  Years
following the Financial Year
2013:

(A) its Free Cash-Flow as
recorded in the annual
audited financial
statements for the given
Financial Year is (wo
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
the annual audited
financial statements of the
Core Group Companies
for the given Financial




Uttovny rok alebo

(B)Y  jg EBITDA vykédzana v
rocnej auditovane]
Uctovnej zavierke za dany
Uctovny rok predstavuje
aspon dva a pol percenta
(2,5 %) sthrane] hodnoty
EBITDA Spolo¢nosti
Hlavnej skupiny
vykazancj v roénych
auditovanych actovnych
zavierkach  Spolo¢nosti
Hlavne] skupiny za dany
Uétovny rok, alebo

(C)  jej Cisté aktiva vykdzané
v jej rotne] auditovane)
Gctovnej zavierke za dany
Uttovny rok predstavujl
aspon dve percentd (2 %)
stthrnnej hodnoty Cistych
aktiv Spolo¢nosti Hlavigj
skupiny vykéazanych v
roénych auditovanych
uctovnych zavierkach
Spolo¢nosti Hlavnej
skupiny za dany Uktovny
rok,

(pre vylic¢enie pochybnosti, splnenie
vy§§ie uvedenych podmienok sa bude
posudzovat’ vzdy vylucne vo vztahu k
prisludnej spolocnosti); v pripade, Ze tato
spolotnost’ prestane splfiat’ aspoti jednu
z vy8die uvedenych podmienok pocas
dvoch (2) po sebe nasledujicich
Uttovnych  rokov,  prestane byt
Vyznamnou dcérskou spolocnostou v
zmysle tychto stanov a

(c) akdkol'vek ind spolocnost, nad ktorou
vykondva  kontrolu  SPP, ak je

definovand ako Vyznamni dcérska
spolocnost’ v Strategickom pléane.

,Cisté  aktiva® znamenajil vo vztahu k

aktiv.

(e)

Year, or

(B) its EBITDA as recorded
in its annual 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 {inancial
statements of the Core
Group Companies for the
given Financial Year, or

(C)y  its Net Assets as recorded
in its annual audited
financial statements for
the given Financial Year
represent ftwo  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 fo 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 in accordance with
these Articles of Association; and

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,
akejkol'vek spolotnosti vysku jej celkovych the amount of its fotal assets.




~Povolené financovanie™ znamend vo vzCahu
ku ktorejkol'vek Spoloénosti Hlavnej skupiny:

(a) uverove financovanie (vratane
refinancovania) poskytnuté
renomovanou bankou(ami) alebo

finanénou(nymi) indtiticiou(ami) za
podmienok vo vietkych podstatnych
ohl'adoch zhodnych s trhovou praxou na
pristu$nom domécom alebo
medzinarodnom trhu alebo
(b) emisiu dlhovych cennych papierov za
podmienck vo vSetkych podstatnych
ohf'adoch zhodnych s trhovou praxou na
prisludnom domacom alebo
medzinarodnom trhu (okrem
akychkol'vek dlhovych cennych
papierov zamenitelnych za akcie alebo
iné¢ majetkové cenn¢ papiere prisiusnej
Spolonosti  Hlavne;  skupiny) za
podmienky, Ze valné zhromaZdenie
prisludnej Spoloénosti Mlavnej skupiny
schvali emisiu  takychto  dlhovych
cennych papierov,

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

~Povolena zadlZenost™ znamena, vo vztahu ku
ktorejkol'vek Spolotnosti Hlavnej skupiny, Ze
jej Pomer zadlZenosti neprekrod¢i hodnotu 2,5.

»Povelend  transakcia so  Spriaznenou
stranou® znamena akukolvek transakciu, ktort
uzatvorila alebo uzatvori  ktorakol'vek

Spolocnost” Hlavnej skupiny alebo ktorékol'vek
Spolo¢nosti Hlavnej skupiny s akoukol'vek
Spriaznenou  stranou  alebo  Spriaznenymi
stranamt na zdklade BezZnych obchodnych
podmienok a ktora:

(a) bola uzatvorend na zaklade verejného
obstardvania podfa jednej 7
nasledujticich $tyroch (4) metdéd podla
zakona o vergijnom obslardvani &
25/2000 Z.z. (alebo podla v zasade
podobnych metod stanovenych
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“Perimitted Financing” mcans, in relation to a
Core Group Company:

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

issuance of debt securities on terms in ail
material respects consistent with market
practice in the relevant domestic or
international market (other than any debt
securities convertible into shares or other
equily 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:

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

prescribed pursuant to any successor




(b)

(c)

(d)

akymkol'vek naslednym  prdvnym
predpisom alebo zdkonom platnym v
Slovenskej republike):

(i) verejna sut'az;

(i1) uzsia sut'az;

(iity  rokovacie konanie S0
zverejnenim; alebo
(iv)  sufazny dialog a/alebo

je transakciou, podmienky ktorej vratane
ceny (ak je to relevantné}, st predmetom
reguldcie vykonavane; URSOm alebo
inych vnitro§tatnym alebo nadnarodnym
regulaénym organom plniacim regulacnd
funkciu na zaklade predpisov Eurdpskej
tnie pre vnlGtorny trh s clektrinou a
zemnym plynom za podmienky, Ze v
pripade, ak cenu takyto regulaény organ

nereguluje,  transakcia ma  také
podmienky, vratane ceny, kforé su
zaloZené na Beznych  obchodnych

podmienkach a cena je stanovend v
nediskriminatnom a transparentnom
vyberovom konani alebo aukeii a/alebo

je transakciou, v ramei ktorej Spoloénost’
Hiavnej skupiny alebo Spolo¢nosti
Hlavnej skupiny a jedna alebo viac
Spriaznenych stran zakladaji spolocny
podnik, v ktorom buda vsetky prava
akciondrov/spoloénikov, (vratane
hlasovacich prav, zastipenia v organoch

spolo¢nosti, podielu na zisku a
likvida¢nom zostatku) rozdelené
pomerne podla kapitdlove] ucasti

prisludnych udastnikov na spolonom
podniku a v ktorom je rucenie
Spoloénosti Hlavnej skupiny obmedzené
vyskou jej kapitalového vikladu; a/alebo

je ftransakcion za ufelom spoloéného
obstaravania tovarov alebo sluZieb od

(b)

(©)

(d)
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regulation or legislation in effect in the
Slovak Republie):

(1) open procedure (verejnd sutaz),

(ity  restricted  procedure  (#ZSia
sutaz);

(iily  negotiated procedurc with the
prior publication of a contract
notice (rokovacie konanie so
zverefnenimy; or

(tv)  competitive dialogue (sifuzny

dialog); and/or

is a transaction, the terms and conditions
of which, including price (if applicable),
are subject to regulation by URSO or
apother national or  supranational
regulatory authority performing
regulatory functions pursuant to the
Furopean 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 n 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 wventure entity in which all
sharcholder rights (including voting
rights, representation in  corporate
bodies, participation in profits and
liquidation proceeds) shall be allocated
pro rata to the participants’ respective
capital participations in the joint venture
entity, and in which the lLability of the
Core Group Company is limited {o the
amount of its capital contribution; and/or

is a transaction for the purpose of jointly
procuring goods or services from a




(e)

®

osoby, ktord nic je Spriaznenou stranou,
alebo za acelom spolo¢ného
poskytovania alebo pondkania tovarov
alebo  sluZieb osobe, ktord nie je
Spriaznenou  stranou, za  BeZnych
obchodnych podmienok a pri ktorej
nedochadza k Ziadnemu predaju alebo
poskytovaniu tovarov alebo sluzieb ani k
akymkol'vek vyznamnym plathbdm medzi
Spoloénostou  Hlavnej skupiny alebo
Spolo¢nostami  Hlavnej  skupiny a
Spriaznenou stranou resp. Spriaznenymi
stranami; a/alebo

je transakcion, na =zdklade ktorej
Spolo¢nost’  Hlavnej skupiny alebo
Spolo¢nosti Hlavnej skupiny predava(ji)
plyn akejkolvek Spriaznenej strane
alebo predava(ji) elektrinu akejkolPvek
Spriaznene] strane  alebo  kupuje(jn)
elektrinu  od akejkolvek Spriaznenej
strany na nediskriminaénom zaklade, za

podmienok vritane ceny, ktoré su
ponidkané inym porovnate'nym

zakaznikom, ktori nie st Spriaznenymi
stranami a/alebo.

je transakciou, na zaklade ktorej:

(i) je medzi Spoloénostami Hiavnej
skupiny  poskytnutd  pdzicka
alebo Gver,

(i)  ktordkolvek Vyznamna dcérska

spolonost’  poskytne  pdZicku

alebo uver ktorejkolvek

Spolo¢nosti Hlavnej skupiny,

(1))  bez toho, aby bol tymto dotknuty

bod ()(i) vys&ie, spoloénost

poskyine pdzZicku alebo uver
100%-nej deérskej  spoloénosti

SPP, za podmienky, Ze celkova

vyska istiny nesplatenych

zavizkov  100%-nej  dcérskej
spolotnosti SPP vyplyvajlce =z

“““““ averov
nepresiahne 7a Ziadnych
okolnosti sumu desat’” milionov
eur (10 000 000 €),

(€)
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person who is not a Rclated 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
Compantes sell(s) gas to a Related Party
or sell(s) or buy(s) electricity to or from
a Related Party on terms and conditions,
including price, which are available for
acceptance (o 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;

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

(iif)  without prejudice to Clause (£)(i)

above, a loan is provided by
company to a wholly-owned
subsidiary of SPP, provided that
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},




SSpriaznend strapa® znamend vo vztahu ku
kiorejkolvek Spolo¢nosti Hlavnej skupiny (v
kazdom pripade pri zohPadneni poslednej vety
tejto definicie):

(a)

(b)

(c)

(d)

akikolvek  Pridruzent  spolocnost’
prisludnej Spolo¢nosti Hlavnej skupiny,
ktord sama o sebe nie je dallou
Spoloénost'ou Hlavnej skupiny,

aktkol'vek int osobu, ktord je: (i) Fond

narodného majetku Slovenskej
republiky, Ministerstvo  hospodarstva
Slovenskej  republiky,  Energeticky
primyslovy holding, a.s., EPH Gas

Holding B.V., Seattle Holding B.V.
alebo Slovak Gas Holding B.V. alebo (it}
Pridruzenou spolo¢nostou akejkolvek
osoby podl'a odseku (i) vy8sie (v kazdom
pripade za predpokladu a len pokym
takato osoba podla odseku (i) vySSie

alebo  ktorakolvek jej  PridruZena
spolo¢nost’ (priamo alebo nepriamo)
vlasini akékol'vek akcie spolo¢nosti
SPP),

akéhokol'vek ¢lena predstavenstva alebo
dozornej rady, ktoréhokol'vek
Predstavenstva  Dcérske]  spolocnosti
alebo  ktorejkoPvek  Dozornej rady
Dcérskej spolo¢nosti  alebo Dozornej
komisie spoloCnosti Eustream alebo

akéhokolvek zamestnanca Spolo¢nosti
Hlavnej skupiny vo vy$8ej riadiace]
funkeit, ktory je priamo podriadeny
predstavenstvu  alebo  prisludnému
Predstavenstvu Dcérskej spolo¢nosti (pre
vylidenic  pochybnosti,  zaloZenie,
skonc¢enie a podmienky jeho
pracovnopriavneho vztahu s prisluinou
Spoloénostou  Hlavnej  skupiny sa
nepovaZuji za Obmedzent transakciu
SPP Distribiicie so Spriaznenou stranou
alebo za  Obmedzeni  transakciu
Dcérskej spolonosti so  Spriaznenou
stranou) alebo akykolvek subjekt, v
ktorom takdto osoba vlastni priamy
alebo nepriamy podiel vo vy$ke viac ako
pit’ percent (5 %) a

akikol'vek osobu, ktora priamo alebo

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

(a)

(b)

(©)

(d)

12

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  Slovenskej
republily), the Ministry of Economy of
the Slovak Republic (Ministersivo
hospoddrstva  Slovenskej  republiky),
Energeticky a primyslovy holding, a.s.,
EPH Gas Holding B.V., Seattic Holding
B.V. or Slovak Gas Holding B.V; or (ii)
an Affiliate of a person referred to in
item (i) above (in each case provided that
and only for so long as a person referred
to in item (i) above or any of its
Affiliates holds (directly or indirectly)
any shares of SPP);

any member of the Board of Directors or
Supervisory Board, or of any Subsidiary

Board of Directors or Subsidiary
Supervisory  Board or  Eustream
Supervisory  Commission, or  any

employee of a Core Group Company
holding a senior managerial function
who is under direct governance powers
of the Board of Directors or the relevant
Subsidiary Board of Directors (for the
avoidance of doubt, the establishment,
termination and terms of his employment
with the respective Core Group
Company shall not be deemed an SPP
Distribution Restricted Related Party
Transaction or a Subsidiary Restricted
Related Party Transaction), or any entity
in whicl such a person holds a direct or
indirect interest exceeding five per cent.
(5%); and :

any person directly or indirectly owning




nepriamo vlastni aspoii pat’ percent (S
%) zakladného imania spolo¢nosti alebo
v ktorey je SPP & Hlavnad dcérska
spoloénost’ akcionarom, priamo alebo
nepriamo vlastniacim aspon pat percent
(5 %) je1 zédkladného imania;

aviak za podmienky, 7e Ziadna Spolo¢nost’
Hlavnej skupiny sa nebude povaZzoval za
Spriaznent stranu ktorejkolvek inej Spoloénosti
Hlavnej skupiny.

HAkeie® znamenaji kmenové akeie spolocnosti,
akekol'vek akcie vydané vymenou za tieto akcie
prostrednictvom konverzie alebo zmeny druhu
akeil a akékolvek akcie zastupujice lieto akcie
alebo z nich odvodené v désledku zvysenia,
redtrukturalizdcie alcbo zmeny zakladného
imania spolo¢nosti alebo kforé spolotnost
vydala akymkol'vek inym sp6sobom.

SAkeionarska zmluva® znamena Zmenend
a preformulovant akcionarsku zmluvu ohfadom
spolonosti SPP medzi, okrem inych, Fondom

narodného  majetku  Slovenskej republiky,
Ministerstvom hospodarstva Slovenskej
republiky, spolo¢nostou Energeticky
a primyslovy holding, a.s. a spolo¢nostou EPH
Gas Holding B.V. uzatvoreni dna 19,
septembra 2013,

»SPP*  znamena  Slovensky  plynarensky

priemysel, a.s. akciovd spoloénost’ zaloZena
podPa prava Slovenskej republiky, so sidlom
Mlynské nivy 44/a, 825 11 Bratislava,
Slovenska republika, ICO 35 815 256,

,Obmedzena transakcia SPP Distribucie so
Spriaznenou stranou® znamend akukolvek
transakciu, ktord uzatvorila alebo ma uzatvorit’
spolo€nost’ so Spriaznenou stranou alebo
Spriaznenymi stranami a kford nie je Povolenou
transakctou so Spriaznenou stranou.

wStrategicky plan™ znamend strategicky plan

Hlavnej skupiny, schvileny predstavenstvom
SPP podFa stanov SPP,

,.Deérska spoloénost™ znamena vo vztahu k

five per cent (5%) or more of the share
capital of the company or of whom SPP
or Core Subsidiary is a sharcholder
owning directly or indirectly five per
cent (5%) or more ol its share capital;

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  Sharcholders’
Agreement in respect of SPP among, inter alia,
the National Property Fund of the Slovak
Republic and the Minisiry 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 plyndrensky 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
(ICO) 35 815 256.

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

“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
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akejkoPvek osobe, aktGkol'vek inti osobu, ktora
dané osoba kontroluge.

LPredstavensive Deérskej
snamend  predstavenstvo
dcérskej spoloc¢nosti.

spolocnosti”
prisluinej Hlavnej

~Obmedzena transakeia Deérskej spoloénosti
so Spriaznenou stranou” znamena akdkolvek
transakciu, ktort uzatvorila alebo uzatvori
ktordkol'vek Hlavna dcérska spolocnost s
kioroukol'vek  Spriaznenou  stranou  alebo
Spriaznenymi stranami a ktord nie je Povolenou
fransakciou so Spriaznenou stranotl,

LDezorna  rada
znamena  dozornt
deérskej spolo¢nosti.

Deérskej
radu

spolotnosti
prislusnej Hlavnej

»Iransakcia  spolo¢nosti  SPP  Distribicia
tykajica sa oddelenych <éinnosti® znamend
akakolvek transakciu, ktort uzatvorila alebo
uzatvori spolotnost’ a ktord sa tyka prevadzky,
udrzby alebo rozvoja distribu¢nej sicte, v
stvislosti s ktorou Zakony o energetike
vyzaduji nezavislost’ rozhodovacich pravomoci
od rozhodovania ostatnych Spoloénosti Hlavnej
skupiny alebo vo vzt'ahu ku ktorej Zakony o
energetike ukladaji spoloénosti povinnost’, aby
neposkytla informéicie o takejto transakeii
akejkol'vek inej Spolocnosti Hlavnej skupiny.

LURSO“ znamena Urad pre regulaciu sietovych
odvetvi alebo jeho ndstupcu.

Clanok HE
PREDMET PODNIKKANIA

(a) distribticia plynu;

(b) kupa tovaru na ucely jeho predaja
kone¢nému spotrebitel’ovi (maloobchod)
v rozsahu vol'nej Zivnosti;

(c) lkupa tovaru na ucely jeho predaja inym
prevadzkovatelom Zivnosti
(vel'koobehod) v rozsahu volnej
Zivnosti;

other person controlled by such person.

“Subsidiary Boeard of Directors” means the

board of directors of the relevant Core
Subsidiary.
“Subsidiary  Restricted  Related Party

Transaction” means any fransaction entered or
o be entered into by a Corc 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.

“Unbundied SPP Distribution Transaction”
means any {ransaction entered or to be entered
into by the company relating to the operation,
maintenance or development of the distribution
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 in respect of
which the confidentiality obligations of the
company prescribed by the Energy Legislation
prevent it from disclosing information on such
transaction to any other Core Group Company.

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

ARTICLE IiI

SUBJECT OF BUSINTSS

(a) distribution of gas;

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

{c) 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




(d)

(f)
(g)

(h)

(1)

()

(k)

M
(m)
(n)

(0)

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

poradenska ¢innost’ v oblasti obchodu,
sluzieb a podnikania v rozsahu volnej
Zivnosti;

overovanie uréenych meradiel;

opravy a montaz uréenych meradiel;

montaz, rekon$trukcia, opravy, udrzba,
odborné prehliadky a odborné skisky
elektrickych zariadent;

montaz, rekonstrukcia, opravy, udriba,
odborné prehhiadky a odborné skusky
plynovych zariadeni;

odborné prehliadky a odborné skusky
tlakovych zariadeni;

projektovanie, rieSenie a
vyhodnocovanie  geologickych  dloh
loziskového geologického prieskumu,
inZinierskogeologického prieskumu a
geologického prieskumu na Specidlne
Géely (na zriadovanic a prevadzku
podzemnych zasobnikov plynov a
kvapalin v privodnych horninovych
Struktirach a podzemnych priestoroch);

technik poZiarnej ochrany;
bezpeénostnotechnické sluzby;

poradenstvo, vychova a vzdelavanie v
oblasti ochrany prace;

podnikatel'ské v rozsahu

vol'nych Zzivnosti

poradenstvo

(d)

(h
(&)

(h)

()

®

(k)

)
{m)
(1)

(0)
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qualifications;

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

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

testing of determined meters;

repair and installation of determined
meters;

installation, reconsiruction, repair and
mainienance, professional inspections
and tests of electric facilities;

installation,  reconstruction,
mainfenance, professional
and tests of gas facilities;

repair,
inspections

professional inspections and ftests of
pressure facilities;

design planning, solution and evaluation
of geological tasks of deposit geological
resecarch,  geological  research  of
environment and geological research for
special purposes — establishment and
operation of underground storage
facilities for gas and liquids in natural
rock structures and underground places;

fire protection technician;

technical and safety services;

advisory, education and training in the
area of work protection;

business consulting services within the
scope of a trade license granted without
further qualifications and




(p)

()

(s)
(t)

(W)
W)

(W)
x)

(y)
(2)
(aa)

(bb)

(cc)

(dd)

technicko — organizaéné zabezpedenie
vzdeldvacich  podujati,  semindrov,
konferencif, kurzov a §koleni.
nakladna cestnd doprava vykondvana
vozidlami s celkovou hmotnostou do
3,5t vratane pripojného vozidia,

. poe ,
prenajom hnutelnych veed,

[inan¢ny leasing,

pripravne prace k realizacii stavby,

uskutoéfiovanie stavieb a ich zmien

>

dokondovacie

stavebné  prace  pri
realizacii exteriérov a interiérov,
pocitacové sluzby,
sluzby  stvisiace s poditatovym
spracovanim udajov,
vedenie (¢tovnictva,
reklamné a marketingové sluzby,
vyroba vyhradenych zariadent
elektrickych,
vyroba vyhradenych zariadenf
plynovych,
¢innost’  autorizovaného  stavebného
inziniera v kategdrii  Komplexné

architektonické a inZinierske stuzby a
stvisiace technické poradensivo
srozsahom  opravnenia  vykonavat
odborné ¢Cinnosti vo vystavbe podla
zakona ¢. 138/1992 Zb. 0
autorizovanych architektoch a
autorizovanych stavebnych inzineroch v
zneni neskor§ich predpisov

Cinnost  autorizovaného  stavebného
inziniera v  kategérii InZinier pre
technické, technologické a energetické
vybavenie  stavieb s  rozsahom
opravnenia vykondvat’ odborné &innosti

(@

()
(s)
(0

(u)

(v)

(w)
(x)

(¥)
(z)
(aa)

(bb)

(ce)

(dd)

ensuring training activities, seminars,
conferences, and {raining courses from
technical and organizational point of
View.

road freight transport performed by
vehicles with total weight less than 3,4t
including trailer,

lease of movable assets,

{inancial leasing,

preparatory works towards construction
realization,

realization of construction and  ifs
changes,
finishing  construction  works  in

realization of exteriors and inferiors,

computer services,

services related to computer data
processing/management,
accounting/bookkeeping,

advertising and marketing services,
production  of  specific electric
devices/facilities

production of specific gas
devices/facilities

activity of authorized construction

engineer in the category of complex
architectonical and engineering services
and related technical advisory in the
range of his license to perform
professional activities in constructions
pursuant to the act no. 138/1992 Coll. on
authorized architects and authorized
construction engineers as amended,

activity of authorized construction
engineer in the category engineer for
technical, technological and energetic
equipment of constructions in the range
of his license to perform professional
activities in constructions pursuant to the




(ee)

(tH)

(gg)

(hh)

(i)

a7

{(kk)

(n

vo vystavbe podla zakona & 138/1992
Zb. o autorizovanych architektoch a
autorizovanych stavebnych inZinieroch v
zneni neskorSich predpisov,

vypracovanie a aktualizacia planu
ochrany obyvatel'stva,

vypracovanie a aktualizacia planu
ochrany  zamestnancov — a  osob

prevzatych do starostlivosti,

vzdelavacia ¢mnost’ na Gseku civilnegj
ochrany obyvatel'stva,

vyskum a vyvoj v oblasti prirodnych a
technickych vied,

podnikanie v oblasti nakladania s inym
ako nebezpecnym odpadom,

prieskum {rhu a verejnej mienky,

inZinierska Cinnost’, stavebné cendrstvo,
projektovanie a kon$truovanie
elektrickych zariadeni,

vydavatel'ska ¢innost’.

~ IL CAST
ZAKLADNE IMANIE

Clanok IV

ZAKLADNE IMANIE SPOLOCNOSTI

Zakladné imanie spoloCnosti je jedna
miliarda  dvesto miliénov  euro
(1 200 000 000, 00 €).

Zakladné imanie spoloc¢nosti pozostiva
Z:

1 (jednep) kmetovej listinne; akeie na
meno s menovitou hodnotou jednej akeie
jedna miliarda dvesto milidnov euro

(c0)

()

(g8)

(hh)

(i)

i)

(kk)

(1D

acl no. 138/1992 Coll. on authorized
architects and authorized construction
engineers as amended,

work out and actualization of a
population protection plan

work out and actualization of an
employees” prolection plan and persons’
taken into custody/care protection plan

educational activity in the section of civil
protection of population,

research and development in the area of
natueal and technical sciences,

business in the field of non-hazardous
waste,

market research and public opinion,
engineering  aclivities,  construction
pricing, design and construction of

electrical equipment,

publishing activity.

SECOND PART
SHARE CAPITAL

ARTICLE IV

SHARE CAPITAL OF THE COMPANY

(a)

The share capital of the company shall
be one billion two hundred million Furos
(1,200,000,000.00 €).

The share capital of the company is
divided into:

1 {(one) ordinary physical share
registered in name, the nominal value of
the share being one billion two hundred




(1200 000 000, 00 €).

Valné zhromazdenie spolo¢nosti (,,vainé 3

zhromazdenic™) rozhoduje o zvyseni
alebo  znizeni zakladného  imania
spolo¢nosti, v sulade s prislusnymi
pravaymi predpismi a ustanoventami ¢l
XVT1 tychto stanov. Valné zhromazdenie
moze taktiez poverit predsiavenstvo
spolotnosti (,,predstavenstvo™)
rozhodnat’ o zvySeni zakladného imania
spolo¢nosti do uréite] vysSky a za
podmienok stanovenych zdkonom a
ustanovenim ¢l. XVI

Spoloénost’ vedie zoznam akcionarov v
stulade so zdkonom &, 513/1991 Zb. v
sneni neskorich predpisov (Obchodny
Zakonnik) a zdkonom ¢&. 566/2001 Z.z. o
cennych papieroch v platnom zneni.

Clanok V

FORMA, HODNOTA, DRUHY A PODOBA

AKCI

Akcie su cenné papiere, s ktorymi st
spojen¢ prava akciondrov podielat’ sa
podla pristu$nych pravnych predpisov a
tychto stanov na riadeni, zisku a na
likvida¢nom zostatku spoloCnosti pri jej
zruSeni, pokial nie je v stanovach
uvedené nie€o iné.

Spoloénost” mdze vydat’ hromadné akeie,
ktoré nahradzaji viac akcii toho istého
druhu s rovnakou menovitou hodnotou.
Ak akciondr pisomne poziada o vymenu
svojcj hromadnej akcie za dve alebo viac
samostatnych akcii alebo hromadnych
akell, alebo o vymenu dvoch alebo
viacerych samostatnych akeil  alebo
hromadnych akcif za jednu alebo viac
hromadnych akcii, ¢o taky akcionar
mdZze na zalklade vlastného uvaZenia v
pisomnej Ziadosti adresovanej
spolo¢nosti urcit’, potom je spoloénost’
povinna tak urobit’ do desiatich (10)
pracovnych dni po tom, ako dostane
takito Ziadost. spolo¢nost’ vyda nové

million Euros (1,200,000,000.00 €).

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

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

ARTICLE V

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

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

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




(@)

(b)

(c)

akcie vymenou za origindl hromadne;
akcie (hromadnych akcii). Rovnaky
postup plati v pripade, Ze akcionar
poZiada o vymenu dvoch alebo
viacerych  samostatnych  akcii  za
hromadné akeie, pri¢om vysie uvedené
plati primeranc.

Akeie spolo¢nosti st vydané ako listinné
cenné papiere na meno, ktoré nie st
vergine obchodovatelné.

Valné zhromaZdenie mdze rozhodnit’ o
vydani akeii:

réznych  foriem (na
doruditela);

meno, na

roznej menovitej hodnoty (3.319,39 €,
resp. akdkofvek ind hodnota vyjadrena
kladnym celym &islom);

rozneho druhu  (kmefiové, prioritné

akcie) odliujice sa svojimi ndzvami a
obsahom prav, ktor¢ st s nimi spojené,

11 CAST
AKCTONARI

Clanok VI

PRAVA A POVINNOSTI AKCIONAROV

Prava a povinnosti akciondra upravuje
prislusny zdkon a tieto stanovy.
Akciondrom sa mdZe sta® akakolvek
pravnicka alebo fyzicka osoba.

Z&kladnymi pravami akciondra je pravo
podielat’ sa na riadeni spolo&nosti, na
zisku a na likvidadnom zostatku
spolo¢nosti pri jej zruSeni s likvidaciou.
Pravo  zGcastiiovall! sa na riadeni
spolo¢nosti  si  akciondr  uplatfiuje
hlasovanim na valnom zhromazdeni,
pri¢om  akciondr musi redpektovat
organizatné opatrenia platné pre konanie

(a)

(b)

(c)

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 mutaiis nutandis.

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 shaves) differing in their
names and contents of the rights attached
thereto,

THIRD PART
SHAREHOLDERS

ARTICLE Vi

RIGHTS AND OBLIGATIONS OF

SHAREHOLDERS

Shareholder’s rights and obligations
shall be governed by applicable law and
these Articles of Association, Any
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 liguidation. 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




valného zhromazdenia. Akciondr mé
pravo pozadovat’ na valnom
zhromazdeni informacie, vysvetlenia
tykajice sa zdlezitosti spolotnosii alebo
rélezitosti 0s0b ovladanych
spoloénostou,  podévat’ navrhy k
preroktvanému programu a byt voleny
do organov spolo¢nosti.

Akcionar moze vykonaval” svoje prava
na valnom zhromazdeni prostrednictvom
fyzickej osoby -  splnomocnenca.
Splnomocnencom  nemdze byt Clen
dozorne; rady spoloénosti.
Splnomocnenec musi byt pre ucast’ na
valnom  zhromazdeni splnomocneny
pisomnym plnomocensivom, ¢o moze
byt vieobecna plnd moc na vykondvanic
hlasovacich prav na valnom
zhromaZdeni, a musi obsahovat’ nazov,
sidlo a ICO spolo¢nosti, ak je pridelené,
ak je akcionarom préavnicka osoba alebo
meno, priezvisko, rodné &islo (u inych
ako  slovenskych  obCanov  datum
narodenia) a bydlisko tak akcionara,
ktory je fyzickou osobou, ako aj
splnomocnenca, a podpis akcionara. Ak
sa akcionar, ktory vydal splnomocnenie
osobne zadastni valného zhromazdenia,
jeho splnomocnenie sa bude povaZovat
za neucinné,

Poéet hlasov akcionara je dany pomerom
menovitej hodnoty jeho/jej akeii k vyske
zakladného imania.

Akciondr ma pravo na podiel zo zisku
spoloGnosti  (dividendu), ktory valné
zhromazdenie uréilo na rozdelenie.
Akcionar nie je povinny  vratit
spolotnosti dividendu prijatt
dobromysel’ne.

Majetkové vklady do spolocnosti pocas
trvania spolodnosti nemozno akcionarom
vratit, a akciondri nie s opravneni
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shareholder must comply with  the
organisational measures applicable to the
conduct of General Meeting. In the

course of General Meetings,
sharcholders shall have the right fo
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 sharcholder 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 powet of attorney to cxercise
voting rights at the General Meeting, and
which must include the name, registered
seat and company ID (ICO), if any, if the
shareholder is a legal person, or the
name, sutname, 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 sharcholder. If a
shareholder that has issued a power of
attorney participates personally in the
General Meeting, the power of attorney
shall be deemed null and void.

A shareholder has voting rights in
proportion to the nominal value of
his/her shares to the amount of the share
capital.

A shareholder is entitled to a share in the
profits of the company (a dividend),
which the General Meeting has decided
to distribute. A sharcholder is not
obliged 1o 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




poZadovat’ vrdlenie svojich majetkovych
vkladov v pripade zrugenia spolocnosti,

Akciondr, ktory upisuje novo vydané
akcie je povinny splatit’ cely emisny kurz
akcil. Za akciondrov sa povazuji aj
majitelia dodasnych listov.

Akcionar ma v rozsahu, v akom mu to
umoZiuji  platné  pravne  predpisy,
(vratane zakona o energetike ¢, 251/2012
Z.z.) privo nazeral do zapisnic =z
rokovania dozornej rady a o takto

ziskanych informécidch je povinny
zachovévat’ micanlivost’,
Akykolvek prevod Akeii podlicha

suhlasu valného zhromazdenia. Valné
zhromaZzdenie mdZe odmietnut’ udelenie
sthlasu s prevodom Akcii len v pripade,
ak akcionar zamysla predat alebo
previest Akcie v rozpore s tymito
stanovami alebo Akciondrskou zmluvou.
V pripade, Ze spolo¢nost’ ma viac ako
jedného akciondra, akciondr, ktory

zamysSfa previest svoje Akcie, musf
pisomne mformovat’ ostatnych
akciondrov a predstavenstvo o prevode s
uvedenim navrhovaného nadobudatela
najneskdr 30 dni  pred valnym
zhromaZzdenim, na ktorom ma byt
schvalenie prevodu prerokované. Pre

odstranenie pochybnosti, valné
zhromaZdenie spolonosti sa  kona
arozhoduje  najneskdr v zdkonom
stanovenej lehote 40 dni odo diia

dorucenia Ziadosti akciondra. V pripade,
Ze spolonost ma viac ako jedného
akciondra, ktorykol'vek akcioniar méze
vzniest preukdzatelné namietky pred

alebo na valom zhromaZdeni vodi
navthovanému  prevodu  akeif, ak
odporuje  Akcionarskej zmiuve. Ak

7laden z akciondrov nevznesie Fiadne
také namietky a ak navrhovany prevod
nie je v rozpore s tymifo stanovami,
valné zhromaZdenie schvali navrhovany

Z1

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 valid
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
oblained as confidential.

Any ftransfer of the Shares is subject to
approval by the General Meeting. The
General Meeting may only refuse to
approve the (ransfer of Shares if a
shareholder intends to sell or transfer the
Shares in contravention of these Articles
of  Association or  Sharcholders’
Agreement. Provided the company has
more than one shareholder, a shareholder

contemplating transfer of its Shares must
give the other shareholders and the
Board of Directors a written notice of the
transfer,  specifying the proposed
transferee, not later than 30 days prior to
the General Meeting at which the
consent for the transfer to be discussed.
For avoidance of doubt, 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 contravening the
Shareholders” Agreement. If no such
objections are raised by any shareholders
and if the proposed transfer is not in
confravention of these Articles of
Association, the General Meeting shall




prevod.

V. CAST )
ORGANY SPOLOCNOSTI

Clanok VI
ORGANY SPOLOCNOSTI

Organmi spolo¢nosti s

(a)
(b)
(c)

(a)

(b)

(c)

(d)

valné zhromazdenie;
predstavenstvo;
dozomna rada.

'(lef’umk VilL
VALNE ZHROMAZDENIE

Valné zhromazdenie je najvysSim
orgdnom  spolocnosti, Do jeho
pbsobnosti patri:

volba a odvolanie &lenov dozornej rady
(okrem tych, ktorych volia a odvolavaji
zamestnanci spolo¢nosti), schvalovanie
odmeny ¢lenov dozornej rady a uzavretia
alebo zmeny zmliv o vykone funkcie
tlenov dozornej rady;

vol'ba a odvolanie tlenov
predstavenstva, jeho predsedu
a podpredsedu, schvalovanie odmeny

&lenov predstavensiva a uzavretia alebo
zmeny zmluv o vykone funkcie &lenov
predstavenstva;

akakol'vek  zmena  stanov, StatGtu
dozorne] rady alebo tatitu
predstavenstva;

akikol'vek zmena zalkladného imania

spolog¢nosti alebo vytvorenie, rozdelenie
alebo vydanie akychkol'vek akeii alebo
akychkolvek inych cennych papierov
spolotnostou (okrem zmeniek na tcely

approve the proposed transfer.

FOURTH PART
BODIES OF THE COMPANY

ARTICLE VII
BODIES OF THE COMPANY

The bodies of the company shali be:

(a)
(b)
(c)

Y

(a)

(b)

(c)

(d)

22

the General Meeting;
the Board of Directors;
the Supervisory Board.

ARTICLE VHI
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
remuncration (odmena) of members of
the Supervisory Board, and of the
execution or amendment of agreements
on performance of the office of the
members of the Supervisory Board;

election and recall of the members of the
Board of Directors, its Chairman and
Vice-Chairman, approval of  the
remuneration (odmena) of the members
of the Board of Directors, and of the
execution or amendment of agreements
on performance of the office of the
members of the Board of Directors;

any changes to the Articles of
Association, the Bylaws of the
Supervisory Board or the Bylaws of the
Board of Directors;

any change in the share capital of the
company or the creation, allotment or
issue of any shares or of any other
securities by the company (other than
promissory notes as a security for the




(e)

("

(2)

(h)

()

)

(k)

zabezpetenia Povoleného financovania)
alebo udelenic akychkolvek opeii alebo
prav. na upisanic alebo  premenu
akéhokolvelk nastroja na takéto akcie
alebo cenné papiere spolo¢nosti alebo
akékol'vek zniZenie zdkladného imania
spolo¢nosti;

akc¢kolvek zldi¢enie, splynutie,
rozdelenie, zmena pravoej  formy,
zrudenie s likvidaciou alebo ina

vyznamnd zmena korporatnej Struktiry
spoloCnosti, pre vylicenie pochybnosti,
vratane  akéhokolvek  iného  typu
transformécii tykajticich sa spolotnosti
vyplyvajicich z akychkolvek préavaych
predpisov prijatych po dni zmeny tychto
stanov;

rozhodnutie o vymenovani likvidatora
spolo¢nosti  auréenf  odmeny pre
likvidatora;

rozhodnutie o rozdeleni akychkolvek
dividend spolo¢nostiou alebo
rozdel'ovanie mych platieb
vyplyvajtcich z Akeii;

rozhodnutia o zvySeni alebo zniZeni
zékladného imania spolocnosti,
0 povereni predstavenstva zZvysit
zakladné imanie spolo¢nosti za uréitych
podmienok a do uréitej vysky;

riadnej individuélnej,
individuainej,  riadnej
konsolidovanej  alebo  mimoriadnej
konsolidovanej uétovnej zavierky
spolo¢nosti, rozhodnutia o rozdeleni
zisku spolo¢nosti vratane urenia vysky

schvalenie
mimoriadne;j

dividend a pripadnych tantiém ao
spbsobe  thrady  pripadnych  strat
spolocnosti;

rozhodnutia o zmenéach prav, spojenych
s akymkolvek druhom akcif spoloénosti;

rozhodnutia o premene akcii na meno na
akcie na dorucitel’a a naopak;
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(e)

e

(g)

(h)

@

)

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:

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;

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

decisions on (ransformation of name
shares to bearer shares and vice versa;




(m)

()

(0)

(®)

(q)
(r)

(s)

rozhodnutia o obmedzeni alebo vyluceni

prednostného  prava  akciondra na
upisanic novo vydanych akeif
spolo¢nosti v sulade ana
zaklade podmienok stanovenych
zakonom;

rozhodnutia  schvalujlice  akékol'vek
Nakladania {(pre vylicenie pochybnosti,
vratane zriadenia akéhokol'vek

Z4lo7ného prava) s Akciami;

schvalenic zmluvy o prevode podaniku
spolo¢nosti a zmluvy o prevode Casti
podniku spolo¢nosti;

akakolvek podstatnd zmena v povahe
hlavne] obchodnej ¢innosti spolocnosti
alebo spOsobe, akym ju spolocnost’
vykondva,

schvélenie zacatia akéhokol'vek stidneho
alebo rozhodcovskeho konania
spolo¢nost'ou vo¢i osobam, ktoré boli
priamymi alebo nepriamymi akciondrmi
SPP pred 23. janudrom 2013 a prestali
nimi byt’ najneskdr 23. januara 2013 (pre
vylidenie pochybnosti, tento odsek sa
neaplikuje na zalatic akéhokolvek
stidneho alebo rozhodcovského konania
voéi  Fondu  narodného  majetku
Slovenskej republiky, Slovenske;
republike alebo jej organom, dradom
a nimi kontrolovanym osobam});

vymenovanie Auditora;

schvalenim  akejkolvek  Obmedzenej
transakcie Spp Distribicie  so
Spriaznenou  stranou, ktord nie je

Transakciou spoloénosti SPP Distribucia
tykajice] sa oddelenych &innosti, ak
hodnota tejto transakeie jednotlivo alebo
séric  stvisiacich (ransakcii  spoloéne
presahuje pét'stotisic eur (500 000 €),

schvalenim akejkol'vek transakcie, ktort
ma spolotnost’ v Gmysle uzatvorit' na
zdklade inych ako Beznych obchodnych
podmienok, okrem transakeii, ktoré su

—~
Sk
pa—

(m)

(n)
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(0)

(p)

(q)
()

(s)

decision on reslriction 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
(including, for the avoidance of doubt,
creation of any Encumbrance) of the
Shares;

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

any material change in the nature of the
core business of the company or the way
in which the core business of the
company is carried on;

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),

appointment of the Auditor;

approval of any SPP Distribution
Restricted Related Party Transaction
which is not an Unbundled SPP
Distribution Transaction, where the
value of any such transaction
individually or series of related
transactions  together exceeds five

hundred thousand Euros (€ 500,000);

approval of any transaction that is
proposed to be entered into by a
company on other than an Arm’s Length
basis except transactions that are




®

(a)

Transakciami SPP Distribuicie tykajacich
sa oddelenych Cinnosti;

rozhodnutie o d'al8ich zaleZitostiach, ak

ich ticto stanovy alebo vieobecene
zavazné  kogeniné pravine predpisy
zveryjit.  do  posobnosti  valného
zhromazdenia.

Valné zhromazdenie sa skladd zo
vielkych na fliom pritomnych
akcionarov. Rokovani valného

zhromaZzdenia sa ziCastiuje spravidla
aspoit jeden c¢len predstavenstva, aspon
jeden ¢&len dozornej rady a/alebo dalsi
pozvani hostia. Ak akcionar vykonava
svoje pravo prostrednictvom
splnomocnenca, musi  original alebo
uradne osved&ent képiu plnomocenstva
odovzdal’ pri prezenticii zapisovatel'ovi
pre ucely zapisu do listiny pritomnych
akciondrov. Na takto  odovzdané
plnomocenstvo sa neméZe odvolavat’ pri
d’alSom valnom zhromazdeni; to neplati,
ak znovu predlozi original alebo uradne
osvedéent kopiu tohto plnomocenstva.
Ak akectonar splnomoceni na vykon prav
spojenych s tymi istymi akciami na

valnom zhromaZdeni viacerych
splnomocnencov, spolonost umoZni
hlasovanic prvému splnomocnencovi

zapisanému do listiny pritomnych.

Valné zhromazdenie zvolava
predstavenstvo  najmene] raz = za
kalendarny rok, a to v lehote do $iestich
(6) mesiacov po uplynuti uc¢tovného
obdobia. Uttovnd zavierka sa zasiela
akciondrom spolu s pozvankou na riadne
valné zhromazdenie

Mimoriadne valné zhromazdenie zvold
predstavenstvo najmi vtedy, ak:

sa na tom uznieslo predchadzajice valné
zhromazdenie;
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(a)

Unbundied SPP Distribution
Transactions;
decision on  other matters if these

Articles of Association or mandatory
legal regulations of binding force bring
them within of 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 and/or other invited guests. 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 attending
shareholders. Such submitted power of
attorney shall not be valid for the
following General Meeting, unless the
original or a certified copy of such
power of attorney is submitted again, 1fa
sharcholder grants an authorisation to
exercise the rights attached to the same
shares to several proxies for the General
Meeting, the company shall allow the
first proxy entering his/her name in the
list of attendees to vote.

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

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

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




(b)

poZiadaji o to akcionari, ktorl maju
akcie, ktorych  menovita hodnota
dosahuje pidt’ percent (5 %) alebo viac
zdkladného  imania  spolofnosti  a
navrhnt  konkrétne  zaleZitosti na
rokovanie valného zhromazdenia;

predstavenstvo zist, 7e siraty
spolo¢nosti - presiahli  hodnotu  jedne;j
tretiny (1/3) jej zakladného imania alebo
takuto stratu moZzno predpokladat’.

Mimoriadne valné zhromazdenie zvola
dozornd rada z dovodu uvedeného v &L
XIi. ods. 1 a 18 stanov.

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

povinné prerokovat’ navrhnuté
zalezitosti.
Predstavenstvo zvoléva valné

zhromazdenie pisomnymi pozvankami
najmene] tridsat’ (30) dni pred konanim
valného zhromazdenia, Pozvanka musi
obsahovat’ vietky néleZitosti ustanovené
platnymi pravnymi predpismi.

K pozvénke zasiclanej predstavenstvom
musia byt priloZené materialy, ktoré
budi  predmetom rokovania valného
zhromazdenia. V pripadoch, ked’ je to
relevantné, materialy budlt pripravené
sposobom, ktory v nevyhnutnom rozsahu
redpektuje povinnost’ SPP  Distribicia
zachovavat’ dovernost’ ulozent Zakonmi
o cnergetike, ktord jej brdni spristupnit’
informacie ktorejkol'vek inej Spoloc¢nosti
Hlavnej skupiny.

Pozvanku s priloZzenymi materidlmi,
ktoré budi prerokivané na valnom
zhromazdeni zadle predstavenstvo aj
vietkym &lenom dozornej rady.

(b)

(c)

5

6
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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
fosses of the company have exceeded
one-third (1/3) of its share capital or if
this loss can be expected.

An extraordinary General Meeting shall
be convened by the Supervisory Board
for a reason stated in Art. XI1, Par. 1 and
18 of the Articles of Association.

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

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

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

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




10

11

(a)

(b)

Ak ma spolotnost’ jediného akciondra,
vykonava tento akciondr pbsobnost’
valného  zhromazdenia vo  forme
pisomnych rozhodnuti, ktoré musia byt

akcionarom podpisané. 'V pripadoch
ustanovenych zakonom, takéto
rozhodnutia musia mat’ formu notérskej
zapisnice. Rozhodnutia jediného

akciondra musia byt pisomne dorudené
predstavenstvu a dozornej rade. Jediny
akcionar je opravneny pozadovat, aby sa
jeho rozhodovania zucastnilo
predstavenstvo a dozornd rada. Tento
akcionar moZe kedykol'vek zvolat’ valné
zhromazdenic,  ktorého  pdsobnost’
vykonava podla vlastného uvéZenia,
pricom ods. 7, 8 a 9 tohto &lanku sa
nepouziji. Ustanovenia ¢l IX, ¢l. X a ¢l

XVII  tychto stanov sa  pouZiju
primerane.
Akcionar  sa  zulastiiuje  valn€ho

zhromazdenia na vlastné naklady.

Clanok IX

ORGANIZACNE ZABEZPECENIE

VALNEHO ZHROMAZDENIA

Zorganizovanie a priebeh valného
zhromaZdenia  zabezpec¢i  spravidla
predstavenstvo.

Zapis akcionarov do listiny pritomnych
akciondrov organizuje predstavenstvo.
Listina pritomnych akciondrov obsahuje
najmé tieto udaje:

ak je akciondrom pravnickd osoba, jej
nazov, I1CO spoloénosti, ak bolo
pridelené, a sidlo;

ak je akcionarom fyzickd osoba, meno,
priezvisko, rodné &islo (u inych ako
slovenskych obc¢anov ddtum narodenia)
a trvalé bydlisko;

tisla akeii patriacich akcionarovi, ak st

10

11

(a)

(b)

(c)
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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
sisned by the sharcholder. 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 and Supervisory Board. The
sole shareholder shall be entitled to
demand that both the Board of Directors
and the Supervisory Board participate in
its decision-making. Such sharcholder
may convene the General Meeting
whose powers it exercises in its own
discretion at any time and the Par. 7, 8
and 9 of this article shall not apply. The
provisions of Art. IX, Art. X and Art.
XVII of these Asticles of Association
shalf apply accordingly.

A sharecholder shall attend General
Meetings at his‘her own expense.

ARTICLE IX

ORGANISATION OF THE GENERAL

MEETING

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

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

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

where the sharcholder 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




pridefend;

(d) sucet menovych hodndt akeii
opravilujpiicich akcionara na hlasovanie,
alebo pripadne 0daj o tom, Ze s akciani
nie je spojené ziadne hlasovacie pravo;

©) v pripade, Ze akcionar splnomocni
zastupovanim na valnom zhromazdeni
int osobu, do Hstiny akcionarov sa
zapisu aj identitika¢né udaje
splnomocnenca.

Listina pritomnych akcionarov musi byt

oznatena ndzvom a sidlom spolonosti a

datumom  konania valného zhromaZdenia.

Spravnost  listiny  pritomnych  akcionarov

potvrdzujtt svojimi podpismi predseda valného
zhromazdenia a zapisovatel. Ak spolo¢nost’
odmietne vykonat’ zdpis urditej osoby (0sob) do
listiny pritomnych, uvedie tito skutoénost’ do
listiny pritomnych spolu s dovodmi odmietnutia.
Listina pritomnych je saastou zdpisnice =z
konania valn¢ho zhromazdenia.

3 Do deviitdesiat (90) minit od &asu
uvedeného v pozvanke ako ¢as zaiatku
rokovania valného zhromazdenia ozndmi
predstavenstvo pritomnym akciondrom
pocet pritomnych hlasov a ich podiel na
zélkladnom imani.

4 Predstavenstvo poveri Pubovoln¢ho zo
svojich ¢lenov, alebo aktkolvek ind
osobu, aby az do zvolenia predsedu
valného zhromazdenia viedla valné
zhromazdenie. Takato osoba prednesie
navth na volbu predsedu valného
zhromazdenia,  zapisovatela, dvoch
overovatel'ov zdpisnice a potrebny podet
osdb  poverenych  scitanim  hlasov
(skrutatorov). Pri ich volbe hlasuje valné
zhromazdenie najskdr v celku o vietkych
kandidatoch navrhnutych
predstavenstvom. V pripade potreby sa
moéze hlasovat’ o niektorych kandidatoch
osobilne. Ak nebudd tito kandidati
zvolent, predstavenstvo zmeni

the shareholder, if assigned;

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

(e) where the shareholder empowers a proxy

o represent it at the General Meeting,
the proxy’s personal data shall also be
entered in the list of attending
shareholders.

The list of attending shareholders must bear the
name and registered seat of the company as well
as date of the General Mecting. The accuracy of
the list of attending shareholders shall be
verified by the Chairperson 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.

3 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,

4 The Board of Directors shall empower
any of its members or any other person
to manage the General Meeting until the
chairman of the General Meeting is
elected. Such person shall propose that
the election of the Chairperson, 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 Directlors shall
change the candidates according to the
proposal from the sharcholders,
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(a)

(b)

(©)

(d)

(e)

®

kandidatov podla navrhu akcionarov.

Zéapisnica z valného zhromazdenia musi
obsahovat”:

obchodné meno a sidlo spolo€nosti;

miesto a datum (Cas) konania valného
zhromazdenia;

mena a priezviskd predsedu valného
zhromazdenia, zapisovatela,
overovatelov zapisnice a skrutatorov;

struény opis kazdého bodu programu
valného zhromazdenia;

rozhodnutia prijaté valnym
zhromazdenim s uvedenim vysledku
hlasovania;

struny  opis  pripadného  protestu
ktoréhokol'vek akcionara, ¢lena
predstavenstva, dozornej rady,
tykajaceho sa rozhodnutia valného

zhromazdenia, ak o
poZiada.

to protestujict

Predstavenstvo zabezpeti vyhotovenie
zépisnice z valného zhromaZdenia
najneskor do pétnastich (15) dni od jeho
konania. Zapisnicu podpisuje
zapisovatel, predseda valného
zhromazdenia a  dvaja  zvoleni
overovatelia. V pripade, 7e sa podlia
zakona vyzaduje notarska zapisnica
alebo ak je na valnom zhromaZdeni
pritomny notar, ktory osvedéuje priebeh
valného zhromazdenia, nie je olrem
notarskej zapisnice osvedéujiice] priebeh
valn¢ho zhromazdenia potrebné
vyhotovovat’ d’alsiu zapisnicu z valného
zhromazdenia, ak notarom vyhotovena
notarska zapisnica ma vetky naleZitostt
uv

edené v ods. 5 tohto &lanku. Zapisnice zo
vietkych valnych zhromaZdeni musia
byt archivované v spoloCnosti pocas

174

(a)

(b)

(c)

(d)

(e)

()
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The minutes of the General Meeting
must include:

the business name and registered seal of
the company;

the place and date of the General
Meeting;

the names and surnames of the
Chairperson, 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 Chairperson and the
two elected minutes verifiers. Where,
under applicable law, a Notarial Deed is
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,




celej jej existencie. K zapisnici sa
pripoja  vietky materidly  predlozené
valnému zhromazdeniu a prerokované a
schvalen¢  valnym  zhromazdenim,
vratane zozpamu  akciondrov, ktory
spolocnost” vedie podla ¢l. 1V bod 5
tychto  stanov, podla ktorého sa
overovalo pravo udasti akcionara na
valnom zhromazdeni.

Predstavenstvo  je  povinné  dorudit’
akcionarom, ktorl o to poZiadaji, a tiez
kazdému  akcionarovi  vlastniacemu
akcie, ktorych  menovita  hodnota
presahuje  desat’ percent (10 %)
zakladného imania, zdpisnicu z konania
valného zhromazZdenia bez zbytoéného
odkladu.

including the shareholders” register
which is maintained by the company
pursuant to Article 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 sharcholders who
requests them and also to each
sharcholder holding shares the nominal
value of which exceeds ten per cent
(10%) of the share capital of the
company without undue delay.




Clinok X
ROZHODOVANIE VALNEHO
ZHROMAZDENIA

Valné zhromazdenie
hlasovanim na vyzvu predsedu valného
zhromaZdenia. Ak je¢ podanych viac
navrhov, rozhoduje o poradi, v ktorom
sa bude o nich hlasovat” valné
zhromazdenie, Hlasovanie na valnom
zhromazdeni prebicha zdvihnutim ruky.
Vysledky hlasovania oznamuji
skrutatori predsedovi valneho
zhromaZdenia a zapisovatefovi.

Na prijatie rozhodnuti o zaleZitostiach
uvedenych v &l VII ods. 1 (okrem
zélezitosti uvedenych v ¢l VIII ods. 1
pism. p)) ako aj o akychkolvek inych
zaleZitostiach, pri ktorych dvojtretinovi
(2/3) vidcsinu hlasov vyzaduje zdkon, sa
vyZzaduje dvojtretinova (2/3) vidsina
vietkych hlasov vdetkych akcionarov
(tj. vratane hlasov akcionarov, ktori nie
st pritomn{ na valnom zhromazdeni), Na
prijatie rozhodnuti o zaleZitostiach
uvedenych v ¢l VIII ods. | pism. p), sa

vyZzaduji  vietky  hlasy  vetkych
akciondrov  (tj.  vrdatane  hlasov

akcionarov, ktori nie s pritomni na
valnom  zhromazdenf).  V ostalnych
zaleZitostiach sa rozhoduje vidsinou
najmenej pétdesiatich dvoch percent
(52%)  vSetkych  hlasov  vietkych
akciondarov  (tj.  vratane  hlasov
akcionarov, ktorf nie si pritomni na
valnom zhromazdent).

Na rozhodnutia valného zhromaZdenia o

zmene prav  spojenych s niektorym
druhom akecii sa vyZaduje sthlas
dvojtretinovej  (2/3) v&SSiny hlasov

akciondrov, ktorf vlastnia takéto akcie.
Preto najprv hlasujt ti akcionar, ktorf sa
ich majitel'mi a aZ potom hlasuje valné
zhromazdenie vietkych akcionarov.

Pri volbe ¢lenov dozornej rady sa 3

nepouziji ustanovenia § 200 ods. 2

rozhoduje 1
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ARTICLE X

DECISION MAKING OF THE GENERAL

MEETING

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

In order to pass any resolutions in respect
of the matters referred to in Art. VIII Par.
1 (except for the matters referred to in
Art. VIIT Par. 1(p)), as well as any other
matters where a two-thirds (2/3) majority
is required by law, a two-thirds (2/3)
majority of all votes of all shareholders
(ie,, including the wvotes of the
shareholders not attending the General
Meeting) shall be required. In order to
pass any resolutions in respect of the
matters referred to in Art. VIIL Par, 1 p,
all votes of all sharcholders (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 Mecting
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, cumulative voting




(a)

(b)

(@)

(e)

(D)

Obchodného  zakonnika a  akciondri
hlasuja  vietkymi svojimi  hlasmi o
jednotlivych kandidatoch alebo skupine
kandidatov navihnutych valnému
zhromazdeniu v celku (en bloc).

Rozhodnutia valného zhromaZdenia sa
priiimaj vo forme uznesenia valného
zhromazdenia, ktorého uplné znenic sa

uvedie v zapisnici  z  valného
zhromazdenia.
Clanok X1
PREDSTAVENSTVO

Predstavenstvo je Statutdrnym orgdnom
spolognosti. Predstavenstvo je opravnené
konat' v menc spolodnosti vo vietkych
zaleZitostiach, zastupovat’ ju vo vztahu k
{rettim osobam, pred stdmi a inymi
organmi, riadit’ &innost’ spoloCnosti.
Predstavenstvo rozhoduje o vSetkych
zélezitostiach tykajicich sa spolo¢nosti,
pokial’ nie st kogentnymi ustanoveniami
pristuinych pravaych predpisov alebo
tymito  stanovami  vyhradené  do
pOsobnosti inych orgénov spolo¢nosti,
najmé:

riadi podnikatePska ¢innost’ spolotnosti
a zabezpeCuje vietky jej prevadzkové a
organizaéné zalezitosli;

vykonava zamestnavatel'ské prava;
zvolava valné zhromazdenie;

vykonéva uznesenia valného
zhromazdenia resp. pisomné rozhodnutia
jediného spoloé¢nika;

zabezpetuje  vedenie  predpisancho
Udtovnictva a inej evidencie, knih a
ostatnych dokladov spolo¢nosti;

predkladd valnému zhromaZdeniu na
schvalenic:
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(a)

(b)
(¢)
(d)

under Art. 200(2) of the Commercial
Code shall not apply and shareholders
shall vote with all their votes on
individual candidates or groups of
candidates proposed en bloc to the
General Meeting.

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

ARTICLE X1
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
bodies and it 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 faws or these

Articles of Association, it 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 or the written
resolutions/decisions of the sole
shareholder;

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

submit to the General Meeling for
approval:




(1)

(i)

(iii)
(iv)

(v)

(vi)

(vii)

navrhy na zmeny stanov;

navrhy na zvySenie a zniZenie

zakladného nmania, alebo na
poverenie predstavenstva
zvySoval zakladné imanie v

ramei urtitych hranic;
navrhy na vydante dlhopisov;

riadne individualne, mimoriadne
individualne, riadne
konsolidované alebo mimoriadne
konsolidované Uctovné zavierky,
navthy na rozdelenie zisku
vratane urCenia vysky a sposobu
vyplatenia pripadnych dividend a
tantiém, spdsob thrady
pripadnych steét;

nadvthy na zrufenie spolo¢nosti,
vratane navrhov na menovanie
likviddtora v pripade zruSenia s
likvidaciou;

navrhy predstavenstva
preskumané dozornou  radou
ohl'adne Individuaineho ro¢ného
rozpotu a obchodného planu
spolo¢nosti, ako aj akychkolvek
jeho  zmien alebo  ohladne
transakcti, ktoré prevys$uju prahy
viiom schvalené, stym, 7Ze
predstavenstvo poskytne valnému
zhromazdeniu len taleé
informécie, poskytnutie ktorych
nebude mat za  nasledok
poruSenie povinnosti tykajucich
sa dovernosti informacii podla
Zakona o energetike;

navrhy predstavenstva na
uzatvorenie akejkol'vek
Obmedzene] transakcie  SPP
Distribiciec  so  Spriaznenou
stranou, v pripade, Ze hodnota
takejto  jednotlive] transakele
alebo série stvisiacich transakcii
spoloéne presiahne sumu
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(1)

(i)

(iii)
(iv)

v)

(vi)

(vit)

proposals for amendments to the
Articles of Association;

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;

ordinary individual, extraordinary
individual, ordinary consolidated
or extraordinary  consolidated
financial statements, proposals
for distribution of profit including
determination of the amount and
manner of payment of dividends
and royalties, it any, manner of
scttlement of losses, if any;

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  reviewed by the
Supervisory Board for the
Individual Company  Annual

Budget and Business Plan and
any amendments thereto or
transactions that exceed the levels
approved therein, provided that
the Board of Directors shall
provide to the General Meeting
only such information which
diselosure will not lead to breach
of the confidentiality obligations
under the Energy Act (251/2012
Coll.);

proposals of the Board of
Directors for entering into a SPP
Distribution Restricted Related
Party Transaction, where the
value of any such transaction or
series ol related transactions
exceeds one five hundred
thousand Euros (€ 500,000) and




(g)

()

(i)

(i)

pitstotisic  eur (500000 €)
a ktord nie je Transakciou SPP
Distribticie tykajcou s
oddelenych ¢innosti;
(viit) navrhy predstavenstva na
uzatvorenie transakcii
spolo¢nostou na zaklade inych
ako Bezanych obchodnych
podmienok okrem transakcii,
ktoré s Transakciou  SPP
Distriblicie tykajticou sa
oddelenych Cinnosti;
(ix) navrhy na predaj alebo iné
Nakladanie S podnikom
spoloénosti alebo Cast'ou podniku
spolo¢nosti;
(x)  navrhy na vykonavanie pravaych
tkonov, na ktoré je potrebny
predchadzajict  sGhlas  valného
zhromazdenia na zaklade
uznesenia valného zhromazdenia;
(xi)  iné navrhy, pokial tak stanovuje
zakon alebo tieto stanovy,

predklada na rokovanie dozornej rady
materidly uvedené v ¢l. X1, ods. 14 a 15;

pred uzatvorenim prislusnej transakcie
(alebo uzavretim zaviznej dohody alebo
vykonanim prisiusného ukonu)
spolo¢nost’ou, predstavenstvo predklada
dozornej rade na schvalenie:

uzatvorenie akejkol'vek
Obmedzenej transakcie SPP
Distribiicie so Spriaznenou stranou,
ak hodnota takejto jednotlivej

transakeie alebo série suvisiacich
transakeif spolocne presiahne sumu
pit'stotisic eur (500 000 €);alebo

uzatvorenie akejkol'vek transakcie
spolo¢nosti (s vynimkou transakeii
s inou Spolocnoston Hlavnej
Skupiny) na zaklade inych ako
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(g)

(h)

(i)

(ii.)

which is nol an Unbundied SPP
Distribution fransaction;

(viii) proposals of the Board of
Directors for entering into
transactions by the company on
other than Arm’s Length basis
except transactions thal are
Unbundied  SPP  Distribution

Transactions;

(ix)  proposals for sales or Disposal of
the company’s enterprise or a part

thereof;

(x} proposats for performing legal
acts requiring prior approval of
the General Meeting pursuant to a
resolution of the  General
Mecting;

(xi)  other proposals if so required by
law  or these Articles of
Association,;

submit to the Supervisory Board for
discussion, materials specified in Art.
X1 Par. 14 and 15;

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

the entry into of any SPP Distribution
Restricted Related Party Transaction
where the wvalue of any such
transaction or series of related
transactions exceeds five hundred
thousand Euros (€ 500,000}, or

the entry 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




(i)

(iii.)

Beznych obchodnych podmienok, a
ktord je Transakciou SPP Distribucie
tykajicou sa oddelenych ¢innosti, ak

hodnota akejkol'vek takepo
transakcie jednotlivo alebo  série
suvisiacich  transakeif  spolo¢ne
presiahne  sumu  pétstotisic  eur
(500 000 €);

znizenie stava  pracovnych il

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

pripravuje roény rozpocet a obchodny
plan spolo¢nosti (,Individualny roény
rozpocdet a obchodny plan
spolo¢nosti®) a predkladd ho, ako aj
akékol'vek jeho zmeny, ako aj akékol'vek
transakcie, ktoré prevySuyju  hodnoty
vtiom schvalené, na preskiimanie a
pripomienkovanie dozornej rade pred
tym, nez buda schvélené
predstavenstvom. Predstavenstvo pred
schvalenim vy§iie uvedeného
predstavenstvom  néleZite zvazi (ale
nebude povinné zohladnit’) akékolvek
pripomienky alebo navrhy dozornej rady.
Dokumenty predkladané dozornej rade
podla tohto odseku musia byt
predlozené dozornej rade pisomne
k presktmaniu najmenej desat’ (10) dni
pred jej zasadnutim, na ktorom ma byt
taky navrh preskiimany.

Individualny roény rozpocet a obchodny
plan spolo¢nosti obsahuje, v rozsahu
umoZnenom pravaymi predpismi:

(i} prevadzkovy  rozpotet  (ako
sticast  roéného  finanéného
planu), vratane  kapitalovych

vydavkov a investi¢nych pldnov
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(i)

(iii.)

Unbundled SPP Distribuiion
Transaction, where the value of any
such transaction or series of related

transactions exceeds five hundred
thousand Euros (€ 500,000),

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 aggregale
reduction in the labour force of the
Core Group by more than ten per
cent. (10%) in such twelve (12)
month period;

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

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

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




®

)

0

(m)

spolocnosti;

(i)  prognodzy pefiaznych tokov (cash-

flow);
(iii)  marketingové plany;
(iv)  plany strategického rozvoja;

(v) plany Pudskych zdrojov; a
(vi)

nformuje  dozorni radu, ak straty
spolo¢nosti  presahuji  hodnotu  jednej
tretiny (1/3) jej zakladného imania, alebo
je mozné takéto straty otakavat’;

dividendové plany;

organizuje v sGinnosti s odborovou
organizaciou spolocnosti volby ¢&lenov
dozornej rady, ktorych volia zamestnanci
spoloénosti;

zvoldva mimoriadne valné
zhromazdenie, ak straty, ktoré utrpela
spolo¢nost’ presiahnu  hodnotu  jednej
tretiny (1/3) jej zdkladného imania, alebo
ak mozno takéto straty oéakavat’, alebo
ak o to poziadaji akciondri vlastniaci
akcie, ktoré predstavuji najmenej pit

percent (5 %) zakladného imania

spoloCnosti;

je povinné informovat’ valné

zhromazdenie a dozornt radu o:

(1) vysledkoch podnikatel’skej
¢innosti a o stave majetku
spolo¢nosti  za  predchadzajici
rok;

(ii) Individudlnom ro€nom rozpoéte a
obchodnom piane spolocnosti;

Clenovia predstavenstva ako aj élenovia
dozornej rady s povinni pri predloZeni

alebo  prevzati  tychto  informacii
zabezpedit' ich ddverny charakter a
zamedzit® uniku informécii, ktorych
prezradenim by mohli  spoloénosti

vznikn(t' straty alebo by mohlo dojst’ k
porueniu  povinnosti  tykajacich sa

)

()

(m)
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company;

(i1) cash flow projections;

(iliy  marketing plans;
(iv)  strategic development plans;

{v) human resources plans; and

(vi)

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

dividend plans.

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
and the Supervisory Board of:

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

(1i) Individual ~ Company  Annual

Budget and Business Plan;

when submitting or receiving this
information, the members of the Board
of Directors as well as of the Supervisory
Board shall be obliged to observe their
confidential nature and prevent the
disclosure of information which might
result in losses incurred by the company
or could lead to breach of the




(1)

(0)

(p)

dovernosti  informacii  podla Zakona
o energetike (¢. 251/2012 Z.z); s tym, 7e
predstavensivo poskytne valnému
zhromazdeniu len také informacie,
poskytnutie ktorych nebude mat” za
nasledok porudenie povinnosti tykajlicich
sa dbvernosti informécii podla Zakona
o energetike;

rozhoduje o obmedzeni alebo rozdireni

pravomoci  generdlneho  riaditela  a
ostatnych ¢lenov vicholoveho
manaZmentu spolo¢nosti;
rozhoduje o =zaloZeni, podmienkach,

odmene a ukonéeni pracoviného pomeru
generdlneho riaditela a ostatnych ¢lenov
vrcholového manazmentu spoloénosti;

pripravi a schvali Program suladu podfa
poziadaviek Zékona o energetike.

Predstavenstvo potrebuje predchadzajuci
suhlas  valného  zhromaZdenia na
vykonanie pravneho alebo iného tkonu,
pti ktorom je takyto sthlas potrebny na

zaklade platne prijatého  uznesenia
valného zhromaZdenia alebo tychto
stanov.

Predstavenstvo spoloénosti mé piatich
(5) ¢lenov.

Clenov predstavenstva voli a odvolava
valné zhromazdenie na dobu $tyroch (4)
rokov, pokial’ nie je v tychto stanovach

ustanovené inak. Valné zhromaZdenie
zéroveit  urél, ktory z  {lenov
predstavenstva  je  predsedom  a
podpredsedom  predstavenstva. Ak
uplynic  funkéné  obdobie  Clenov
predstavenstva, vykon funkcie <lena

predstavenstva neuplynic skor, nez je
uspesne zvoleny novy Clen
predstavenstva na jeho/jej miesto. Ak

vainé zhromazdenie v priebehu
funkéného  obdobia  odvola  &lena

predstavenstva, ak ¢len predstavenstva
zomrie alebo ak skonéi vykon jeho
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()

(0)

(p)

confidentiality obligations under the
Energy Act (251/2012 Coll.), provided
that the Board of Directors shall provide
to the General Meeting only such
information which disclosure will not
fead to breach of the confidentiality
obligations under the Energy Act
(25172012 Coll.);

decide on restriction or expansion of the
authority of the General Director and

other senior management of the
company;

decide on establishment, terms of,
remuneration  and  termination  of

employment of the General Director and

other senior management of the
company;

prepare and adopt the Compliance
Programme according to the

requirements of Energy Act.

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 rtesolution of the General
Meeting or these Articles of Association.

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

Members of the Board of Directors are
elected and recalled by the General
Meeting for a period of four (4) years, if
not otherwise provided herecin. The
General Meeting also determines the
members of the Board of Directors who
shall be the Chairman and Vice-
Chairman of the Board of Directors. If
the term of office of the members of the
Board of Directors elapses, the office of
the member of the Board of Directors
shall not terminate before a new member
of the Board of Directors is successtully
elected in his/her place. Should a
member of the Board of Directors be
recalled by the General Meeting, should




6

funkeie inak, zvoli valné zhromazdenie
namiesto neho novcho ¢lena
predstavenstva. Pri volbe resp. odvelani
Clena  predstavenstva  moZe  valné
zhromazdenie uréif, ze jeho zvolenie
resp.  odvolanie z funkcie jc  Gcinné
k neskor§iemu diin, ako bolo prijaté
rozhodnutie valného zhromazdenia.

Clen predstavenstva sa moze vzdat
funkcie, len ak to ozndmi spolo¢nosti
(predstavenstvu). Vykon jeho funkcie
konéi podla toho, ktory pripad nastane
skor (i) v deit volby nového <&lena
predstavensiva na miesto vzdavajiiceho
sa cClena predstavenstva alebo (i)
najneskor uplynutim troch (3) mesiacov
po dni ozndmenia vzdania sa funkcie,

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

Zasadnutie predstavenstva sa zvoldva
pisomnou pozvdankou zaslanou vietkym
¢lenom predstavenstva spravidla aspoii
sedem dni vopred alebo v kratSej lehote,
pokial tak bude dohodnuté podla
Akcionérskej zmluvy., V pozvanke musi
byt uvedeny datum, &as, micsto a
program rokovania a v prilohe pozvinky
uvedené  dostatoéné  informdacie o
zélezitostiach, spolu s  kopiami
akychkol'vek dokumentov, ktoré budi na
zasadnutf prerokované. Pozvanka bez
prilohy sa zasiela aj dozornej rade.
Clenovia  predstavenstva sa  méZu
zOcastnit’ a hlasoval na zasadnutiach
predstavenstva prostrednictvom
konferenéného telefonického hovoru,
videokonferenciami alebo inymi
podobnymi technickymi prostriedkami a
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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 General Meeting shall
clect anew member of the Board of
Directors in his/her place. The General
Meeting  may  specify  upon  the
election/recall of a member of Board of
Directors a date following the respective
General Meeting resolution upon which
his/her  clection/recall  shall  become
effective,

A member of the Board of Direclors 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 carlier of (i)
the date of the election of a new member
of the Board of Directors replacing the
resigning member or (ii) after the elapse
of three (3) months following the date
he/she notified his 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 days in advance
or within a shorter period if so agreed in
accordance with the Shareholders’
Agreement. The invitation shall state the
date, time, place and agenda of the
meeting  with  the annex thereto
specilying 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. 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 mcans and shall be deemed to




(a)

(b)

v takomto pripade bud povaZovani za
pritomnych na zasadnuti predstavenstva.
Zasadnutia  predstavenstva sa  bez
hlasovacieho prava mdze zucastnit’ Clen
dozornej rady urleny  uznesenim
dozornej rady. Ak o to poziada &len
predstavenstva, potom sa na zasadnuti

predstavenstva moZe  zicastnil' &
timoénik  alebo  tlmodnici, pricom

takyto(takito) thmoc¢nik(ci) musi(ia) byt
viazany(i) zavizkom mlcanlivosti.

Predstavenstvo je uznaSaniaschopné, ak
st na jeho zasadnuti pritomni aspon
Styria (4) Clenovia predstavenstva. Ak
riadne  zvolané zasadnutie nie je
uzna$aniaschopné, mdZe sa konat” druhé
zasadnutie najskor o jeden (1) pracovny

defi a predstavenstvo bude
uznasaniaschopné, ak na flom budd
pritomni aspofi traja  (3) Clenovia

predstavenstva, aviak za podmienky, Ze
na prijimanie rozhodnuti, pre ktoré sa
vyZaduje kvalifikovana vacSina podla Cl.
X1 (9) pism. (a) aZ (o), musia byt na
takom druhom zasadnuti pritomni aspofi
Styria (4) ¢lenovia predstavenstva; tymto
ustanovenim nie je dotknuté ustanovenie
¢l X1 (10).

Rozhodnutia predstavenstva spolo¢nosti
sa prijimaji sohlasnym hlasovanim
aspofi troch (3) jej ¢lenov, s vynimkou
rozhodnuti ohladom ktorejkolvek =z
nizéie uvedenych zalezitosti, ktoré musia
schvalit aspofi $tyria (4) <¢lenovia
predstavenstva:

vznik a ukondenie pracovnopravneho

vztahu  generdlneho  riaditela a
schvalenie podmienok jeho
zamestnavania,

vznik a ukondenie pracovnopravneho
vzi'ahu interného auditora spolocnosti a
schvéalenie podmienok jeho
zamestnavania,

akékolvek Nakladanie (v ramei jednej
transakcie alebo v sérii  sQvisiacich
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(a)

(b)

(c)

be present at a meeting if participating in
such manner. 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 interprefers
may also attend a meeting of the Board
of Directors, provided that such
interpreter(s) is  (are) bound 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 ifts
members are present at the meeting. If
the requisite quorum cannot be met in a
scheduled meeting, a second mecting
may take place not earlier than one (1)
business day thereafter and the Board of
Directors shall be able to pass resolutions
i at least three (3) members are present;
provided however that in order to pass
any resolutions in respect of the matters
requiring qualified majority under Art,
XI (9 (a) to (o), at least four (4)
members of the Board of Directors must
be present at the meeting.

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

establishment and  termination  of
employment of the General Director 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 (whether 1in
transaclion or a

a single
series  of related




(d)

(¢)

transakcif) s akymkolvek neobeZnym
majetkom spoloénosti, ak (i) je hodnota
prislusného neobezného majetku
spolocnosti, ktord je  predmetom
transakcie  alebo  série  stvisiacich
transakcii samostatne alebo spolocne
vy§Sia nez piat percent (5 %) hodnoty
Cistych akiiv spolocnosti vykéazanych
v poslednej dostupnej auditovanej roénej
Uctovnej zévierke spolocnosti alebo (ii)
je  tento  neobeZny  majetok v
Strategickom plane oznadeny ako aktiva,
na Nakladanie sktorymi sa vyZadujc
sthlas  asponl  Styroch  (4)  ¢&lenov
predstavenstva, avSak s vynimkou:

(1 transakcii v réameci
obchodnej €innosti,

beznej

zriadenia akéhokolvek
Zalozn¢ho prdva na  alely
Povoleného financovania,

(if)

akykolvek investiény
spoloCnosti, ak vyska planovanych
kapitdlovych  vydavkov  spoloénosti
takéhoto projektu samostatne presahuje
15 milidénov eur (15000 000 €) (a to aj
pri  rozloZeni takych kapitalovych
vydavkov spoloénosti na viacero rokov)
(toto  ustanovenie sa  nevztahuje
na investiéné projekty, ktoré prisluiné
organy spolo¢nosti  schvalili  alebo
vsuvislosti s ktorymi boli pristusné
zmluvy  alebo  zavizné  dohody
uzatvorené pred 23. janudrom 2013,

projekt

alebo  ¢innosti,
plynarenskych

akékol'vek transakcie
ktoré  sa  netykaja
a elektroenergetickych ¢innosti
a stvisiacich obchodnych alebo
technickych Cinnosti spolo¢nosti, ak ( vo
vztahu k transakcidm) hodnota prisiudnej
fransakcie  jednotlivo  alebo  série
stvisiacich transakeii spolodne presahuje

jedno percento (I %) hodnoty Cistych

aktiv ~ spolo¢nosti  vykdzanych v
poslednej dostupnej auditovanej ro&nej
utovnej zavierke spoloénosti,
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(d)

(e)

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 (ransaction or a
series of related transactions individually
or together exceeds tive per cent. (5%) of
the amount of the company’s Net Assets
as recorded in the latest available audited
anmual  (inancial  statements  of  the
company; or (i1) such fixed assets are
designated in the Strategic Plan as asseis
the Disposal of which requires the
consent by at least (4) members of the
Board of Dircctors; however, in each
case save for;

(i) transactions in the
course of (rading;

ordinary

(i1) the 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
capilal expenditures are to be incurred by
the company over several years) (this
provision is without prejudice to
imvestment projects which were approved
by the relevant corporate bodies of the
company or with respect to which the
relevant  agreements or  binding
commitments were entered into before
23 January 2013;

any fransactions or activities not related
to the gas or electricity business and
related commercial or technical activities
of the company where (with respect to
the transactions) the value of the
respective transaction individually or
series of related transactions together
exceeds one per cent (1%) of the amount
of the Company’s Net Assets as recorded
in the latest available audited annual
financial statements of the company;




(N

(&)

(h)

akékolvek  urovnanie  akvchkolvek
siudnych alcbo rozhodeovskych konani
tykajicich sa sporov, ktoré sa jednotlivo
tykaja, resp. ohladom ktorych moZno
odévodnene odakavat, Ze sa budg
jednotlivo  tykat’  sumy  (vratane
stivisiacich nakladov) vo vyske viac ako
desat’ milidnov eur (10000000 €) (s
vynimkou stidnych alebo
rozhodcovskych konani tykajucich sa
sporov medzi spolo¢nostou
a Slovenskou republikou, akymikoFvek
jej uradmi alebo S$tatnymi organmi,
Fondom néarodného majetku Slovenske;
republiky alebo akoukol'vek
spolo¢nostou, v  ktorej Slovenska
republika, ktorykol'vek jej Grad alebo
Statny organ vlastni (priamo alebo
nepriamo) aspoil jednu tretinu (1/3) akeii
tejto spolocnosti),

akékol'vek Nakladanie s akciami vo
Vyznamnej dcérskej spolotnosti, ktoré
(priamo  alebo  nepriamo)  vlastni
spolo¢nost’ (s vynimkou zriadenia
akéhokolvek ZaloZného prava na Glely
Povoleného  financovania na udely
{inancovania skupiny SPP),

akykol'vek vykon akciondrskych prav
spolo¢nost'ou (vratane akychkol'vek prav
ako  nepriameho  akcionara)  (ak
spoloénost’ vlastni akcie vo Vyznamnej
deérskej spoloénosti nepriamo
prostrednictvom svojel Dcérskej
spolotnosti, potom akykol'vek vykon
akcionarskych prav prislunou Deérskou
spoloCnostou spoloénosti, ktord (priamo
alebo nepriamo) vlastnf akcie
v prishusnej Vyznamnej decérskej
spolocnosti - (prostrednictvom  vykonu
akcionarskych prav spolo¢nostou
ohladom takejto Dcérskej spolocnosti
spolo¢nosti)) vo vztahu ku ktorejkol'vek
Vyznamnej deérskej spoloénosti, ak tieto
zalezitosti patria do pravomoci valncho

zhromazdenia pristuSne; Vyznamne]j
dcérskej spoloCnosti a, pokial je to
relevantné, valného zhromazdenia

Dcérske) spolo¢nosti spoloénosti, ktord
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(2)

(h)

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

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

group),

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

indirect  sharcholder)  (where  the
company holds shares in a Material
Subsidiary  indirectly  through  1its
Subsidiary, then any exercise of
sharcholder rights by the relevant

Subsidiary of the company holding
(directly or indircctly) 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




)

0

(priamo alebo nepriamo) vlastni akcie
v prisludnej Vyznamne; deérskej
spoloénosti, v stvislosti s:

(i) akymkol'vek nadobudnutinm alebo
Nakladanim s podntkom alebo
¢ast'ou  podniku  Vyznamnej
deérskej spoloénosti (s vynimkou
zriadenia akéhokol'vek
Zalozného prdva na  Galely
Povolené¢ho  financovania na
G&ely financovania skupiny SPP),

(i1) akoukol'vek podstatnou zmenou v
povahe  hlavnej obchodnej
¢innosti kiorejkol'vek Vyznamnej
deérskej spolocnosti alebo
sposobe, akym ju Vyznamna
deérska spolocnost’ vykonava,

volbou a odvolanim ¢&lenov
dozornej rady Vyznamnej
deérskej spolocnosti (okrem tych
Clenov, ktorych volia a
odvolavaji zamestnanci danej
Vyznamnej dcérskej spolocnosti),
odmenou ¢lenov dozornej rady
Vyznamnej deérskej spoloénosti
a uzavretim alebo zmenou zmiuv
o vykone funkcie ¢lenov dozornej
rady Vyznamnej dcérskej
spoloCnosti  za  predpokladu
splnenia podmienok uvedenych
v Akcionarskej zmluve,

(if)

akékol'vek nadobudnutic akychkolvek
akcii alcbo  obchodnych  podielov
v akejkol'vek spolonosti spolotnoston,
pokial’ klipna cena v pripade jednotlivej
transakcie alebo  série  suvisiacich
transakeif spoloCne presahuje Styridsat’
milidnov eur (40 000 000 €),

finanéna po6zicka prijatd spolo¢nost'ou
alebo  vznik finan¢nej zadlZenosti
spolo¢nosti (inak, nez v rdmci beZnegj
obchodnej ¢innosti), okrem:
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(i)

G)

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);

(i1) 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;

election and recall of the
members of the supervisory board
of the Material Subsidiary (other
than those to be elected and
recalled by the employces of that
Material Subsidiary),
remuneration (odmenc) of
members of the supervisory board
of the Material Subsidiary, and
execution or amendment of
agreements on performance of the
office of the members of the
supervisory board of the Material
Subsidiary, provided that the
conditions stipulated in the
Sharcholders” Agreement have
been met;

(ii1)

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

borrowing money or incurring any
indebtedness by the company (other than

in the ordinary course of trading) save
for:




(k)

(i) Povoleného financovania,

(ii)

-----

poskytnutia alebo
Gverov  medzi  Spolonostami
Hlavnej skupiny (za podmienky,
7¢  prislusnd  transakcia  sa
uskutoéni za Beznych
obchodnych podmienok),

(iiiy  poskytnutia  pbdziciek  alebo
averov od Vyznamnych
deérskych spolo¢nosti
Spolo¢nostiam Hlavnej skupiny
(za podmienky, Ze prislusnd
transakcia  sa  uskufoéni  za
Beznych obchodnych
podmienok),

(iv)  bez toho, aby tym bol dotknuty
bod (ii) vySSie, poskytnutia
pbziciek alebo tverov zo strany
spolocnosti 100 %-nym

deérskym spoloénostiam SPP, za
podmienky, Ze celkova vyska

istiny nesplatenych zavizkov
100 %-nych deérskych
spolognosti  SPP vyplyvajica

vvvvv

nesmie byt viac ako desat’
milionov eur (10 000 000 €) (za

podmienky, Ze prisludna
transakcia  sa  uskutoéni za
Beznych obchodnych
podmienok),

akékol'vek ruCenie alebo zavizok na
odskodnenie poskytnuté(ty)
spolo¢nostou v prospech tretich o0sob,
s vynimkou (i) akéhokolvek rucenia
alebo zavdzku na odskodnenie vo
vietkych podstatnych ohlPadoch v stlade
s trhovou praxou na prislusnom trhu a
tykajuce(ceho) sa zavizkov akejkolvek
spolognosti  Hlavnej skupiny, ktoré
vznikli v ramei Povolencho
financovania, (ii) akéhokol'vek zavazku
na odskodnenie, poskytnutého pri beznej
obchodnej ¢innosti  spolo¢nosti  ako
ndprava porufeni prisludnej zmluvy,
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(k)

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

(iii)  the provision of Joans 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 Par.(ii)
above the provision 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);

any guarantee or indemnity given by the
company lo 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 incurted through the
Permitted Financing; (i) 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;




(0

(m)

(n)

(0)

10

11

dohody alebo zavizku

spoloénosti,

z0  strany

akakol'vek podstatnd zmena u¢tovaych
postupov  a zasad  pouzivanych
spolocnostou pri vypracovani svojich

auditovanych a¢tovnych  zdvierok a
manazérskych vykazov (vratane

akejkol'vek zmeny uctovného obdobia),

akakolvek podstatnda zmena v povahe
hlavnej obchodnej ¢innosti ktorejkolvek

Vyznamne; deérskej spolo¢nosti
kontrolovanej spolo¢nostou  alebo

spOsobe, akym ju Vyznamnd dcérska
spolo€nost’ kontrolovand spolo¢nostou
vykonava,

akakolvek Obmedzena transakcia SPP
Distriblcie so Spriaznenou stranou, ak
hodnota tejto transakcie jednotlivo alebo
série  stGvisiacich transakcii spolo¢ne
presahuje stotisic eur (100 000 €),

akakol'vek  transakcia,  ktord  je
Transakciou spolo¢nosti SPP Distribicia
tykajucou sa oddelenych ¢innosti, ktoru
ma spolofnost’ v tmysle uzatvorit' na
zaklade inych ako BeZnych obchodnych
podmienok.

Predstavenstvo moze prijimat’
rozhodnutia mimo zasadnutia, ak (i)
vietel Clenovia predstavenstva sihlasia s
prijatim rozhodnutia mimo zasadnutia a
(i) aspoii  waja (3) ¢lenovia
predstavenstva  alebo v pripade
akychkol'vek rozhodnuti v savislosti so
zaleZitost'ami uvedenymi v ¢l XI ods. 9
pism. (a) az (o), aspofi §tyria (4) ¢lenovia
predstavenstva  hlasuja  za  prijatie
takéhoto rozhodnutia. Na Glely tohto
ods. 10 mdzu byt rozhodnutia prijaté (a
hlasovanie sa moZe uskutoénit’) aj e-
mailom, faxom alebo telefaxom po ich
telefonickom overent.

7 rokovania  predstavenstva  sa
vyhotovuje  zapisnica, ktord  musi
obsahoval’ vietky zésadné skuto¢nosti z
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(m)

(1)

(0)

10

11

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 accountling period);

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

any SPP Distribution Restricted Related
Party Transaction whetre the value of any
such transaction individually or a series
of related transactions together exceeds
one hundred thousand Euros (€ 100,000);

any transaction which is an Unbundled
SPP Distribution Transaction that is to be
entered into by the company on other
than an Arm’s Length basis.

The Board of Directors may adopt
resolutions outside of a meeting provided
that (i) all members of the Board of
Directors agree to the adoption of a
resolution outside of a meeting; and (ii)
at least three (3) members of the Board
of Directors or, in respect of any
resolution in respect of the matters
referred to in Art. XTI (9) (a) to (o), at
least four (4) members of the Board of
Directors vote for the adoption of such
resotution. 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
mclude all material issues from the
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rokovania, vrdtane vysledkov hlasovania
a presného zncnia vietkyceh rozhodnuti.
Zapisnica musi byl doruend kazdému
clenovi predstavenstva a dozornej rade
v stlade s &l. X1 ods. 22(d). Zapisnica z
rokovania predstavenstva musi
obsahovat’ aj vietky rozhodnutia prijaté
mimo zasadnutia predstavenstva v Case
od predchadzajiceho rokovania
predstavensiva. Zapisnica musi taktiez
obsahovat’ aj potvrdenie o schvéaleni tych
rozhodnuti, ktoré boli prijaté na
predchédzajicom zasadnuti
predstavenstva, pokial’ niektori z ¢lenov
hiasovali prostrednictvom konferenéného
telefonického hovoru,
videokonferenciami alebo inymi
podobnymi technickymi prostriedkami.
Zapisnice zo zasadnuti predstavenstva je
spolo¢nost’ povinna archivovat’ pocas
celej existencie spolocnosti.

Konat’ v mene spoloénosti st opravneni
vietei ¢lenovia predstavenstva spdsobom
uvedenym v tomto ods. 12, Spolo¢nost’
zavizujil sthlasnym prejavom vole (i)
traja  (3) Clenovia  predstavenstva
konajuci spoloéne alebo (ii) predseda
predstavenstva a akykol'vek clen
predstavenstva  konajtci spolotne
spdsobom uvedenym v ¢l XXII.

Vykon funkcie &lena predstavenstva je
nezastupitelny.

¢lenom
mesaéna

Diiom  zvolenia  prislicha
predstavenstva  pravidelnd
odmena. Ku diiu d¢innosti odvolania
alebo  vzdania sa  funkcie Clena
predstavenstva, zanikd pravo na tato
odmenu. Clenom predstavenstva
prislicha tantiéma v pripade, Ze¢ o tom
rozhodne  valné  zhromaZdenie  pri
rozdelovani zisku, Iné finan¢né ndroky
Clena predstavenstva spdjajice sa s
vykonom jecho/jej funkcie, ktoré nie su
tymito stanovami upravené, nie sd
pripustné.
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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 to
the Supervisory Board in comphance
with Art. XII Par. 22(d). 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 voling by telephone
conference call, video-conferencing or
other similar technical means. The
company must archive the minutes of the
Board of Directors during the entire
existence of the company.

All members of the Board of Directors
are entitled to act on behalf of the
company in the manner set forth in this
Section 12. An affirmative expression of
will of (i) any three (3) members of the
Board of Directors acting jointly or (ii}
the Chairman of the Board of Directors
and any other member of the Board of
Directors, acting jointly, pursuant to Art.
XXII 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,

From the date of election to the Board of
Directors, members are entitled to a
regular monthly remuneration. This right
expires as of the effective date of the
recall or resignation of the member of the
Board of Directors. Members of the
Board of Directors are entitled to
royalties (tantiémes) if the General
Meeting decides so upon the division of
profit. Other financial claims of a
member of the Board of Directors related
to the discharge of his/her office not
provided for in these Articles of
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Clen predstavenstva vidy dodrziava
vietky  priebeZzne platné  kogentné

ustanovenia  slovenského  Obchodného
zakonnika a Zakona o energetike
(25172012 7.2.), ktoré sa vo vieobecnosti
vzt'ahuji na ¢lenov predstavenstva.,

Naklady spojené s ¢innost'ou
predstavenstva  uhrddza  spoloénost’.
spolo¢nost’ uhradi tlenom

predstavenstva primerané vydavky, ktoré
im vzniknt v stvislosti s dcast'ou na
zasadnutiach predstavenstva.

Podrobnosti  tykajice  sa  Cinnosti
predstavenstva upravuje Stattt
predstavenstva.
Clanok XII
DBOZORNA RADA

Dozoma rada je najvy38im kontrolnym
organom spolo¢nosti. Dohliada na vykon
pdsobnosti predstavenstva a
uskuto¢riovanie podnikatel'ske] Cinnosti
spoloénosti.

V pripade zistenia zavazn¢ho porusenia

povinnosti  ¢lenmi  predstavenstva,
zavaznych nedostatkov v hospodareni
spolo¢nosti, dozoma rada  zvola

mimoriadne valné zhromazdenie,

Clen dozornej rady nesmie byt zdroveii
¢lenom  predstavenstva,  prokuristom
alebo osobou oprdvnenou podla zpisu v
obchodnom registrt  konat v mene
spolo¢nosti.

Dozorma rada overuje
veciach  spolonosti
kedykol'vek nahliadat do uc¢tovnych
dokladov, spisov a zdznamov tykajdcich

postupy  vo

a je opravnend
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Association shall not be admissible.

A member of the Board of Directors
shall always comply with all mandatory
provisions of the Slovak Commercial
Code and the Energy Act (25172012
Coll.) as applicable from time to time,
which apply to Board of Directors
members generally.

Costs associated with the activities of the
Board of Directors shall be borne by the
company. The company shall re-imburse
the reasonable out-ol-pocket expenses
incuired by the members of the Board of
Directors in connection with their
attendance of mectings of the Board of
Directors.

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

ARTICLE XII
SUPERVESORY BOARD

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

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

A member of the Supervisory Board may
rot 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 shall examine
procedures in the company malters, and
be entitled to inspect at any time the
accounting records, files, and documents




(a)

(b)

(c)

2]

sa ¢innosti spolo¢nosti a zistovat’ stav

spolonosti.  Pritom  kontroluje  a,
v rozsahu unoZnenom pravaymi
predpismi {najma Zakonom
o energetike), valnému zhromazdeniu
predkladd  zdvery a  odporucania

vyplyvajuce z jej kontrolnej Cinnosti
tykajice sa:

plnenia  aloh  uloZenych
zhromazdenim predstavenstvu,

valnym

dodrziavania  stanov
prislusnych  pravnych
¢imnosti spoloénosti,

spoloCnostt  a
predpisov v

hospodarskej a finanénej  Cinnosti
spolotnosti,  Gétovnictva, zdznamov,
uétov, stavu majetku spoloénosti, jej
zavizkov a pohfaddvok.

Dozornd rada je povinmna preskamat
riadnu individuélnu, mimoriadnu
individualnu a konsolidovan G¢tovnu
zavierku a navrh na rozdelenie zisku,
resp. thradu straty a informovat’ valné
zhromaZdenie o vysledku  tohto
presktimania.

Dozorna rada spolo¢nosti mé &iestich (6)
¢lenov.

Clenov dozornej rady voli valné
zhromazdenie na dobu troch (3) rokov,
pokial nie je v tychto stanovach
ustanovené inak. Ak uplynie funkéné
obdobie ¢lena dozomej rady vykon
funkcie ¢lena dozornej rady sa neskondi
skor ako je zvoleny novy ¢len dozornej
rady okrem pripadov, v ktorych ¢l. XII
ods. 17 ustanovyje inak.

Dve tretiny (2/3) ¢lenov dozorne] rady
voli a odvolava valné zhromaZdenie.
Jednu tretinu (1/3) ¢lenov dozornej rady
volia zamestnanci spolo¢nosti na dobu
piatich (5) rokov, ak to v danom rozsahu
vyZadujt kogentné ustanovenia

47

(a)

(b)

(c)

connected with the company’s activities
and to examine the situation of the
company. The Supervisory Board shall
supervise and, to the extent permitfed by
applicable legal regulations (in particular
the Tinergy Act) submit to the General
Meeting its conclusions and
recommendations  resulting  from its
supervisory activities with respect to:

fulfilment of the tasks imposed by the

General Meeting to the Board of
Directors,

compliance  with the Articles of
Association and applicable laws in

performing the business activities of the
company,

economic and financial activities of the
company, boolk-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
of the results of such a review.

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. XTI Par. 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
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slovenského prava v &ase volieb ¢lenov
dozornej rady, Ak kogentné ustanovenia
slovenského prava v danom rozsahu
nevyzaduju, aby zamestnanci spolocnosti
volili ¢lenov dozornej rady, potom
vietkych takychto &lenov dozornej rady
voli valné zhromazdenie.

Predsedu dozornej rady, podpredsedu
dozornej rady a pripadne d’aldich
funkciondrov  dozornej rady  volia
¢lenovia dozornej rady, pri¢om dotknuty
¢len dozornej rady nehlasuje.

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

Zasadnutie dozormej rady sa zvoldva
pisomnou pozvankou. V pozvanke musi
byt uvedeny datum, ¢&as, miesto a
program  rokovania s  uvedenim
dostatocnych informacii o zéleZitostiach,
spolu s kopiami akychkol'vek
dokumentov, ktoré budi na zasadnuti
prerokované. Clenovia dozornej rady sa

moézu  zhcastnit a  hlasovat na
zasadnutiach dozornej rady
prostrednictvom konferenénych
telefonickych hovorov,
videokonferenciami alebo inymi

podobnymi technickymi prostriedkami a
v takomto pripade budi povazovani za
pritomnych na zasadnuti dozornej rady.

V takomto pripade musi zapisnica z
najbliZ8icho 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 Clen dozornej rady,
potom sa na zasadnuti dozorne; rady
moze zucastnit aj tlmodnik, pricom
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of five (5) years provided and to the
extent this is rvequired by mandatory
provisions of Stovak law at the time of
the election of the Supervisory Board
members. [f and to the extent mandatory
Slovak law does not require that the
employee of the company elect
Supervisory Board members, all such
Supervisory Board members shall be
elected by the General Meeting,

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

A meeting of the Supervisory Board shall
be convened by its Chairman al 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




i1

12

13

14

15

(a)

takyto  tlmocnik  musi
zavizkom mléanlivosti,

byt viazany

Rozhodnutia dozornej rady sa prijimaju
sghlasnym  hlasovanim  jednoduchej
viitsiny vietkych jej clenov, V pripade
rovnosti  hlasov je rozhodujiici hlas
predsedu dozornej rady.

Dozorna rada je schopna prijimat
rozhodnutia, ak su pritomni najmenc]
Styria (4) jej Clenovia, ods. (13) tohto
¢lanku tymto nie je dotknuty.

Dozornd rada mdze prijimat’ rozhodnutia
mimo zasadnutia, ak (i) vetci ¢lenovia
dozornej rady sihlasia s prijatim
akéhokolvek rozhodnutia mimo
zasadnutia a (ii) aspoii §tyria (4) ¢lenovia
dozorne] rady hlasuji za prijatie tohto
rozhodnutia, Na tdely tohto ods. 13
mozu byt rozhodnutia prijaté  (a
hlasovanie sa modze uskutolnit) aj e-
mailom, faxom alebo telefaxom po ich
telefonickom overeni.

PoZiadat' o zvolanie dozorne] rady mbzu
akcionari, ktorych sthrn menovitych
hodnédt akecii predstavuje najmenej pat
percent (5 %) na zdkladnom imani
spolo¢nosti. Pisomna poZiadavka na
zvolanie dozornej rady musi obsahovat
program, kiory mé dozornd rada
prerokovat. Predseda dozornej rady
zvola zasadnutie do dvadsiatich (20} dni
odo dna dorudenia pisomne] poZiadavky
akciondrov na adresu sidla spoloCnosti.

Dozornd rada preskiumava a, v rozsahu
umoznenom pravaymi predpismi (najmé

Zakonom o cnergetike), mdze
predkladat’”  valnému  zhromazdeniu
spravy ohfadom:

navrhov predstavenstva na zrulenie

spolo¢nosti;
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i2

i3

14

15

(a)

Board, provided that such interpreter is
bound by a confidentiality undertaking.

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

Without prejudice to Par. (13) of this
Article, the Board shall be able to pass
resolutions if a quorum of at feast four
(4) of its members are present.

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

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.

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

proposals of the Board of Directors for
dissolution of the company;




(b)

(c)

(d)

(e)

()

(g)

navrhov predstavenstva na vymenovanie
likviddtora spoloénosti;

navrhov predstavenstva ohl'adom
Individualneho  rofného  rozpodtu a
obchodného  planu  spoloénosti &

akychkol'vek jeho zmien alebo ohladom
transakeif, ktorych hodnota presahuje
limit v flom schvaleny; élenovia dozornej
rady st povinni pri predloZeni alebo
prevzati tychto informacii zabezpedit’ ich
doverny charakter a zamedzit’® tniku
informacii, ktorych prezradenim by
mohli spoloénosti vzniknuf straty alebo
by mohlo ddjst’ k poruSeniu povinnosti
tykajicich sa dovernosti  informacii
pedla zakona o energetike (¢. 251/2012
7.7)

sprav predstavenstva o:

() Obmedzenych transakciach SPP

Distribtcie s0 Spriaznenou
stranou, ktoré schvalilo
predstavenstvo alebo

(i1}  transakciach, ktoré uzatvorila

spolo¢nost’ na zéklade inych ako
Beznych obchodnych podmienok,

s tym, Ze¢ dozornd rada nepredkiadd
valnému zhromazdeniu spravy o takych
transakciach, v suvislosti s ktorymi jej
povinnost  zachovavat’  ml&anlivost’
stanovend  Zékonmt o  energetike
zabrafiuje poskytnit’ informécie o tejto
zalezitosti akejkolvek inej Spolo¢nosti
Hlavnej skupiny,

navrhu na rozdelenie zisku spolo¢nosti;

akomkol'vek ndvrhu o Nakladani s
podnikom spolo¢nosti alebo jeho Casti;

akomkolvek ndvrhu predstavenstva v
stvislosti s akoukol'vek  zéleZitostou
uvedenou v ¢&l. X1, ods. 9 (e), (g), (h)(i),
(h)(ii) alebo (m), s tym, Ze dozorna rada
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(b)

(c)

(d)

(e)

ey

(2)

proposals of the Board of Directors for
appointment of a liquidator of the
company;

proposals of the Board of Directors for
the Individual Company Annual Budget
and Business Plan, and any amendments
thereto or (ransactions that exceed the
level approved therein; when submitting
or receiving this information, the
members of the Supervisory Board shall
be obliged to observe their confidential
nature and prevent the disclosure of
information which might result in losses
incwrred by the company or could tead to
breach of the confidentiality obligations
under the Energy Act (251/2012 Coll.)

reports of the Board of Directors of:

(1) SPP  Distribution  Restricted
Related  Party  Transactions
approved by the Board of

Directors, or

transactions that are entered into
by the company on other than an
Arm’s Length basis,

(i)

save that the Supervisory Board shall not
submit reports to the General Meeting on
such transactions 1n respect of which the
confidentiality  obligations of  the
company prescribed by the Energy
Legislation prevent it from disclosing
information on such transaction 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 its part;

any proposal of the Board of Directors
for any matter referred to in Art. XI, Par,
9 (e), (g), (h)1), (h)(ii) or (m), save that
the Supervisory Body shall not submit




1o

(a)

(b)

(c)

17

nepredkladd  valnému  zhromaZdeniu
spravy o tych zaleZitostiach, v stvislosti
s ktorymi jej povinnost’' zachovaval
miéanlivost’ stanovend Zakonmi o
energetike zabraiiuje poskytnit
informacie o tejto zalezitosti akejkol'vek
incj Spolo¢nosti Hlavnej skupiny;

Dozorna rada na navrh predstavenstva a
pred tym, neZ spolocnost’ uzatvorf
prislusni  transakciu  alebo  vykona
prisiudny tkon, schvaluje:

Obmedzen transakciu SPP Distribicic
80 Spriaznenou stranou, ak hodnota
akejkol'vek takejto transakcie jednotlivo
alebo  série  suvisiacich  fransakeii
spoloéne prevy$uje sumu pit'stotisic eur
(500 000 €),

transakeiu, ktord je Transakciou SPP
Distribacie tykajicou sa oddelenych
Sinnosti, ktord ma uzatvorit’ spolo&nost’
na zdklade inych ako BeZnych
obchodnych podmienok, ak hodnota
akejkol'vek takejto transakcie jednotlivo
alebo  série  stvisiacich  transakcii
spoloéne prevySuje sumu pétstotisic eur
(500 000 €), alebo

Znizenie stavu pracovnych sil
spolo¢nosti, ktoré by s prihliadnutim na
znizenie stavu pracovnych sil Hlavnej
skupiny v priebehu obdobia dvanéstich
(12) mesiacov viedlo k celkovému
zniZzeniu stavu pracovnych sil Hlavnej
skupiny o viac ako desat’ percent (10 %)
v priebchu obdobia tychto dvanastich
(12) mesiacov.

Pre ucely tohto ¢I. XIf ods. 16 sa hodnota
akejkolvek transakcie vyjadrenda v ingj
mene ako v euro vyjadrl v eurach na
zaklade vymenného kurzu platného v
den, v ktorom predstavenstvo o takej
transakeii rozhoduje.

Clen dozorneg; rady sa mdZe svojej
funkcie vzdat pisomnym oznamenim
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16

(a)

(b)

(c)

17

reports to the General Meeting on such
matters 11 respect of which the
confidentiality  obligations of  the
company prescribed by the Energy
Legislation prevent it from disclosing
imformation on such matter to any other
Core Company Group;

The Supervisory Board shall, on the
proposal of the Board of Directors and
prior to the entry into the relevant

transaction or the execution of the
respective action, approve:
SPP Distribution Restricted Related

Party Transaction, where the value of
any such transaction individually or a
serics of related transaclions together
exceeds five hundred thousand Euros (€
500,000,

{ransaction which is an Unbundled SPP
Distribution Transaction that is to be
entered into by the company on other
than an Arm’s Length basis where the

value of any such transaction
individually or a series of related
transactions  together exceeds five

hundred thousand Euros (€ 500,000); or

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

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

A member of the Supervisory Board may
resign from his/her office by written
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19

adresovanym dozorej rade. Vykon jeho
funkeie konéi (i) bud vofbou nového
¢lena dozorne;j rady namiesto
vzdavajieeho sa ¢lena alebo (i1) po troch
(3) mesiacoch po dni oznamenia vzdania
sa funkcie; podla toho, ktory pripad
nastane skor.

Ak by sa vdosledku odstipenia alebo
akejkolvek inej priciny zniZil pocel
¢lenov dozornej rady, kiorf majii byt
voleni valnym zhromazdenim, na menej
ako polovicu, je dozornd rada povinna

bez  zbytotného  odkladu  zvolaf
mimoriadne valné zhromazdenie, ktoré
zvoi nového clena/movych  ¢lenov

dozornej rady. V pripade a v rozsahu
v akom to  vyZaduju kogentné
ustanovenia slovenského prava v Case
volieb ¢lenov dozorne) rady, volia jednu
tretinu  (1/3) Clenov  dozornej rady
zamestnanci spolo¢nosti na dobu piatich
(5) rokov. Vo victkych ostatnych
pripadoch ked” wvalné zhromazdenic
v priebehu funkéného obdobia odvola
¢lena dozornej rady, ak Clen dozornej
rady voleny valnym zhromazdenim
zomrie alebo ak skonéi vykon jeho
funkcie inak, zvoli vainé zhromazdenie
namiesto ncho nového ¢lena dozorne
rady. Pri volbe resp. odvolani ¢lena
dozornej rady mbze valné zhromazdenie
uréit, Ze jeho zvolenie resp. odvolanie
z funkcie je G¢inné k neskorsiemu diu,
ako bolo prijaté rozhodnutie valného
zhromazdenia.

Clen dozorej rady vzdy dodrZiava
vietky pricbezne platné kogentné
ustanovenia slovenského Obchodného
zékonnika, ktoré sa vo vSeobecnosti
vztahuj na ¢lenov dozornej rady
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19

notice to the Supervisory Board, The
office of the member ol 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 (it) the date that
1s 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 halt as a result of resignation or due
to another reason, the Supervisory Board
shall, without undue declay 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 a2 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 anew
member of the Supervisory Board in
his/her place. The General Meeting may
specify upon the election/recall of
a member 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 as applicable from time to time,
which apply to Supervisory Board
members generally.




20

21

22

(a)

(b)

Na élenov dozornej rady sa primerane
vztahuji ustanovenia ¢l X1 ods. 13 a 14,

Niklady spojené s vykonom ¢innosti
dozomcj rady, ako je blizSie opisand v
Statite  dozornej  rady,  uhradza
spoloénost’.

Spolo¢nost’ poskytne alebo zabezpeti,
aby sa victkym ¢lenom dozornej rady
poskytovalo:

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

(i) rocn( auditovant uétovnl
zavierku spolognosti, pripravent
v sulade S jednotne
uplatiiovanymi Medzinarodnymi
Standardmi pre finanéné
vykaznictvo alebo inymi
vieobecne zauzivanymi
uGtovnymi  zésadami, vratane
suvahy, vykazu ziskov a strat a
vykazu cash flow a poznamok k
uctovnej zavierke;

(i)  vyhldsenie vedenia spolofnosti
ohladne primeranosti Gétovnych
systémov a finanénych
kontrolnych postupov spolo¢nosti
a ak je to vhodné, aj daldich
zaleZitosti; a

(iii)  vyhlasenie o finanénych
transakciach, ktoré spolofnost
uskutodnila so  Spriaznenymi

stranami, pri ktorych hodnota
ktorejkol'vele fakejto transakcie
jednotlivo alebo série suvisiacich
transakcii  spolotne  prevySuje
sumu  stotisic eur (100000 €)
a transakciach spolo¢nosti, ktoré

sa wuzatvorii za inych ako
BeZnych obchodnych
podmienok;

do stodvadsiatich (120) dni od ukoncenia
uétovného obdobia spolo¢nosti, spravu o

20

21

22

(a)

(b)
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Provisions of Par. 13 and 14 of Art. Xl
shall apply (o 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 accouniing
period:

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

International Financial Reporting

Standards or other generally
accepted  account  principles
consistently applied, including

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

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

iy 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




(c)

(&)

(e)

(5
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24

25

zavaznych zaleZitostiach stvisiacich so
Zivotnym prostredim (ak existujn), ktoré
sa vyskytli v suvislosti s prevadzkou
spolo¢nosti v danom uétovnom obdobi;

do Sest'desiatich (60) pracovnych dni od
skoncenia kazdého kalendédrneho
stvriroka, Stvrtroéné vykazy vo vztahu
k spolo¢nosti za dany §tvrtrok ;

do tridsiatich (30) dni od konania
valného zhromazdenia, Zapisnice

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

také informadcie, aké moéZu Elenovia
dozornej rady oddvodnene poZadovat a
pristup do priestorov a k Uétovnym
knihdm spoloénosti; a

ako najskér to bude mozné, ozndmenic o
udalostiach  alebo  podmienkach, o
ktorych  je  moZné  odbvodnene
predpokladal’, Ze mézu mal zdvainy
negativny dopad na podnikatel'ska
¢innost’ alebo prevadzku spolo¢nosti.

Clen dozornej rady ma pravo diskutovat’
o zaleZitostiach, financidch a {é&toch
spoloCnosti s jej funkcionirmi a
hlavnymi veddcimi pracovnikmi a v
silade s platnymi zakonmi podrobit’
kontrole a vyhotovit' képie vietkych

Gftovnych knih, zaznamov, U¢tov a
dokumentov, stvisiacich S
podnikatePskou ¢imnostou a
zalezitostami spolo¢nosti.

Spoloénost’ nahradi oddvodnené

vydavky, ktoré Clenom dozornej rady
vznikli v stvislosti s ich udastou na
zasadnutiach dozornej rady.

Podrobnosti  tykajice sa  ¢innosti
dozornej rady upravuje tatiit dozorne]
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(d)

(e)

()

24

accounting period a report 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 cach calendar quarter,
quarterly management accounts for that
calendar quarter in respect of the
conipany;

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

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

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

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

The company shall reimburse the
reasonable  out-of-pocket  expenses
incurred by the members of the

Supervisory Board in connection with
their attendance at meetings of the
Supetvisory Board,

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




(a)

(b)

rady.

Clanok X1i1
GENERALNY RIADITED

Generalny  riaditel  kond v mene
spolo¢nosti  na  zaklade avyluéne
v rozsahu plnomocenstva, kforé¢ mu udeli
predstavenstvo a v sulade s
rozhodnutiami predstavenstva.

Vztah  generdlneho  riaditela a
spolonosti  sa  spravuje pracovnym
pravom. Pracovny pomer s generalnym
riaditelom  zakladd a  ukoncuje
predstavenstvo na zaklade rozhodnutia,
ktoré musia schvalit’ asponl Styria (4)
tlenovia predstavenstva.

Generalny riaditel’:

vykondva uznesenia predstavenstva;

v stlade s ¢l X1 ods. 1 {n} a XIII ods. 1
zastupuje  spoloénost  vo  vetkych
pravnych tkonoch v rdmei beZnej
obchodnej ¢innosti spolo¢nosti v rozsahu
stanovenom organizaénymi predpismi
spolo¢nosti s tym, Ze generalny riaditef
nie je opravneny zavizovat’ spolo¢nost’ v
nasledujlcich zaleZitostiach s vynimkou,
ak predstavenstvo svojim uznesenim
vyslovne opravnilo generdlneho riaditela
na zavizovanie spolotnosti taktieZz v
tychto zaleZitostiach:

1) ustanovenie a odvolanie ako aj
zaloZenie a ukonéenie
pracovného pomert a
odmefovanie ktoréhokol'vek
Clena vys§icho vedenia, <o
znamena akOkolvek osobu, ktora
je priamo podriadend
predstavenstvu alebo
generalnemu riaditelovi;
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(a)

(b)

activities of the Supervisory Board.

ARTICLE XIX
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 [east four (4) members of the Board of
Directors.

The General Director shall:

implement resolutions of the Board of
Directors;

subject to Art. X1 Par. 1(n) and XII Par.
1, act as a representative of the company
authorised to make any and all legal
actions in the course of usual business of
the company to the extent stipulated by
the organisational rules of the company
provided that the General Director shall
not be authorised to bind the company
with respect to the following matters
unless the Board of Directors has, by
express resolution, authorised the
General Director to bind the company
also with respect thereto:

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




(ii)

(iii)
(iv)

v)

(vi)

ziskavapie alebo poskytovanie
averov, alebo emisia dlhopisov
inych neZ zavizkov splatnych v
ramcei beZnej obchodnej ¢innosti,
nad rozsah Ciastky schvalenej v
Individualnom roénom rozpodte a
obchodnom plane spoloénosti;

vydavanie zmeniek;

kapitalové vydavky alebo
linanény lizing, pri ktorom sa v
jednotlivom  pripade alebo
celkom presiahne &iastka (i)
Styridsatdevét'tisicsedemsto-
devitt'desiat eur
a osemdesiatosem centov
(49 790,88 €) ak nic su
obsiahnuté v Individudlnom
ro¢nom rozpocte a obchodnom
pldne spoloénosti alebo (ii) nad
JjednostoSest'desiatpittisicdevit'-
stoSest'desiatdevit cur
a pat'desiatdevit’ centov
(165 969,59 €), ak st obsiahnuté

v Individualnom roénom
rozpote a obchodnom pline
spolo¢nosti;

ruéenia alebo né
Zalozné prava;,

predaj alebo finanény lizing
majetku, strojového vybavenia

alebo zariaden! vo vlastnictve
spolo¢nosti (okrem pripadu, ak sa
jedna o predaj zariadeni, ktoré su

zastaralé, tj. pri  ktorych
akumulovany odpis presahuje
osemdesiat percent (80 %)

povodne; hodnoty) neobsiahnuty
v Individudlnom roénom
rozpotte a obchodnom plane

spolocnosti, pokial by tento
predaj alebo finan¢ny lizing
presiahol Clastku
jednostosest'desiatpittisicdevit-
stodest’'desiatdeviit’ eut
a pit'desiatdevit’ centov

(165 969,59 €);
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(i)

(iii)
(iv)

™)

(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 Company Annual
Budget and Business Plan;

issuance of promissory notes;

either capital expenditures or
{inancial leases, whether
individually or in the agpregate,
in  excess of (i) forly-nine
thousand seven hundred and
ninety Euros and eighty eight
cents (€ 49,790.88) if not
contained in the Individual
Company Annual Budget and
Business Plan or (ii) in excess of
one hundred and sixty - five
thousand nine hundred and sixty-
nine Euros and fifty nine cents (€
165,969.59), if contained in the
Individual  Company  Annual
Budget and Business Plan;

guarantees, or other

Encumbrances;

sale or financial lease of property,
plant or equipment owned by the
company  (except for the
disposition of equipment which is
obsolete, i.e., where accumulated
depreciation exceeds eighty per
cent (80%) of original value) not
contained i the Individual
Company Annual Budget and
Business Plan 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),




(c)

(d)

(vii}  schvalenie akejkol'vek zmluvy
alebo iného platného zavizku
neobsiahnutého v Individudlnom
roénom rozpolte a obchodnom
plane spoloCnosti s celkovou
hodnotou presahujGcou
jednostoestdesiatpéttisicdevit-
stodest'desiatdevil’ eur
a pét'desiatdevit centov
(165 969,59 €) alebo ak je
obsiahnuty v Individualnom
roénom rozpoéte a obchodnom
plane spolo¢nostt s trvanim
presahujiicim  dvanast  (12)
mesiacov;

akékolvek zalezitosti uvedené
v ¢l X ods. 9.

(viii)
zodpovedd za vykon svojej Cinnosti
predstavenstvu spolo¢nosti;

je povinny zabezpe¢it’ efektivne riadenie
spoloCnosti v medziach prijatej siratégie

rozvoja spolo¢nosti a v stlade s
prisludnymi zakonmi, stanovami
spolodnosti  a  daldimi  predpismi
spolo¢nosti a rozhodnutiami
predstavenstva.

Generalny riaditel’ je povinny dodrZiavat
ustanovenia slovenského Obchodného
zakonnika o  zdkaze  konkurencie
vzt'ahujlce sa na ¢lenov predstavenstva.

Generalny riaditel nesmie byt zaroveil
¢lenom  predstavenstva,  prokuristom
alebo ¢lenom dozorne] rady spoloénosti.

Clanok XIV

OSOBA POVINNA ZABEZPECTT SULAD

1

Bez toho, Z¢ by tym bolo dotknuté
ustanovenie &l. XV ods. 3 tychto stanov,
predstavenstvo vymenuva alebo
ustanovuje a odvoldva Osobu povinni
zabezpedit' stlad, ktord sleduje plnenie
programu stladn a vykondva ostatné

(©)

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

(viii) any matters referred to in Art, XI

Par. 9.

be accountable for his activities to the
Board of Directors;

be obliged to ensure effective
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 procura holder or member of
the Supervisory Board of the company.

ARTICLE X1V
COMPLIANCE OFFICER

Without prejudice to Art. XV Par. 3 of
these Articles of Association, the Board
of Directors appoints or designates and
recalls the Compliance Officer, who is in
charge of monitoring the implementation
of the Compliance Program and




ulohy  podfa  Zakona o energetike
251/2012 7.z. Osoba povinnd zabezpeéit’
silad zodpovedd za vykon svojej
Cinnosti predstavenstvu.

Za Osobu povinnit zabezpedit' sulad
moZe byl vymenovand alebo ustanovend
fyzickéd osoba, vykondvajica ¢&innost
Osoby  povinnej zabezpedit'  sulad
v pracovnom pomere v priamej riadiace;
posobnosti predstavenstva, alebo fyzickd
osoba alebo pravinicka asoba,
vykondvajica ¢innost’ Osoby povinnej
zabezpelit' stlad na zaklade zmluvného
vztahu obchodnej povahy uzavretej so
spolo¢nost'ou. Bez toho, Ze by tym bolo
dotknuté ustanovenie ¢l. XV ods. 3
tychto stanov, spolo&nost’ upravi pravie
vztahy s Osobou povinnou zabezpegit
sulad zmluvou najneskér v defl zadatia
vykonu jej funkcie, Zmluva s Osobou
povinnou zabezpelit' sdlad upravuje,
okrem iné¢ho, podmienky tykajuce sa
dizky a skongenia jej zmluvného vzt'ahu
so spolo¢nost'ou a jej odmeitovania.

Osoba povinnd zabezpeéit salad ma

pravo  na  spristupnenie  dokladov
ainformdcii  tykajdcich sa  &innosti
spolonosti  ana poskytnutie daldej

potrebnej stcinnosti,

Osoba povinna zabezpetit' sulad podéva
spravy predstavenstvu o plneni Programu
suladu a vydava odporti¢ania tykajice sa
programu suladu a jeho plnenia,

] élénvol( XV y
NEZAVISLOST MANAZMENTU

Ziadna osoba zodpovedna za riadenie
spoloCnosti sa priamo ani nepriamo
nemdze podielat’ na riadeni vyroby,
prepravy a dodavky plynu spolo¢nosti
Slovensky plyndrensky priemysel, a.s.
alebo spoloCnosti eustream, a.s.

Pri volbe, menovani alebo

inom 2
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performance of other tasks under the
Energy Act No. 251/2012 Coll. The
Compliance Officer is accountable for
his activities to the Board of Directors.

The person appointed or designated as
the Compliance Officer may be a natural
person carrying out the duties of the
Compliance Officer as an employee
directly reporting to the Board of
Directors, or a natural person or legal
person carrying out the dutics of the
Compliance Officer on the basis of a
business contractual relationship with the
company. Without prejudice to Art. XV
Par. 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, infer
alia, for the term and termination of its
contractual  reclationship  with  the
company and its remuneration,

The Compliance Officer shall have
access to documents and information
related to activities of the company and
to provision of further cooperation if
necessary.

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.

ARTICLE XV

INDEPENDENCE OF MANAGEMENT

No  person  responsible for the
management of the company shall
engage, whether directly or indirectly, in
the management of the production,
transmission and supply of gas either for
the company Slovensky plyndrensky
priemysel, a.s. or for eustream, a.s.

In connection with election, appointment




ustanoveni ¢lenov predstavenstva
a Osoby povinnej zabezpecit sulad
musia byt re$pektované PoZiadavky
nezavislost.

Osoba povinna zabezpecit' solad je
povinnd predlozit’ spolo¢nosti
dokumenty  preukazujice, Ze spliia
Poziadavky nezavislosti.

Z dévodu, Ze sa podla Zikona
o energetike (25172012 Z.z) na
vymenovanie alebo ustanovenie Osoby
povinnej zabezpetit' sulad alebo na
odvolanie Osoby povinnej zabezpecit
sulad vyzaduje predchadzajici stuhlas
URSO, predstavenstvo Osobu povinnd
zabezpeGit' stlad vymenuje, ustanovi
alebo odvoléd s odkladacou podmienkou
ku dfiu pravoplatnosti rozhodnutia
URSO  oudeleni  predchadzajiceho
sthlasu.

V. CAST
ZVYSOVANIE A ZNIZOVANIE
ZAKLADNEHO TMANIA
A ZMENA STANOV

5 Clanok XVI y
ZVYSOVANIE A ZNIZOVANIE
ZAKLADNEHO IMANIA

O zvySeni a zniZeni zékladnc¢ho imania
spolo¢nosti alebo 0 poverent
predstavenstva rozhodovat o zvySeni
zakladného imania spolo¢nosti rozhoduje
valné zhromazdenie.

Predstavenstvo  méze rozhodnit’ o
zvydeni zakladného imania spolo¢nosti v
medziach svojho poverenia na zaklade
rozhodnutia valného zhromazdenia,

Zvysenie zakladného imania mbZe byt 3

vykonané upisanim novych akeii alebo
zvyienim  zdkladného  imania  z
nerozdeleného zisku alebo prostriedkov
fondov vytvorenych zo zisku, ktorych
pouzitie nie je zdkonom ustanovene,
kombinovane, alebo inym spdsobom,
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or other designation of members of the
Board of Directors and the Compliance
Officer, the Independency requirements
have to be observed.

The Compliance Officer is obliged to
provide the company with documents
demonstrating  the  fulfillment  of
Independency requirements.

Since the Energy Act (251/2012 Coll.)
requires a prior approval of URSO for
appointment  or  designation of
the Compliance Officer or a recall of the
Compliance Officer, the Board of
Directors shall appoint, designate or
recall the Compliance Officer only
subject to a f[inal decision of URSO
granting such approval.

FIEFTH PART
INCREASE AND REDUCTION
OF SHARE CAPITAL
OF THE COMPANY

ARTICLE XVI

INCREASE AND REDUCTION OF SHARE

CAPITAL

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

The Board of Directors may decide on an
increase of the share capifal 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 outl of the profits, the use of
which is not prescribed by law, by a
combination, or by other manner




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

V pripade, Z¢ spolo¢nost zvysi zakladné
imante penaznymi alebo nepeflaznymi
vkladmi, maju doterajsi akcionari pravo
na prednostné upisovanie akcii za
Uc¢elom zvysenia zakladného imania, a to
v pomere nomindinej hodnoty akeii,
ktoré v tom <dase vlastnia takyto
akciondri k vySke zakladného imania
spolo¢nosti pred jeho zvySenim.

Ak akciondr, v pripade zvy3enia
zakladného imania pefiaznym vkladom,
nesplati emisny kurz akcie véas, je
povinny zaplatit' Grok z omedkania vo
vyske 0,05 % =z Ciastky s platenim kiorej
je v omeskant za kazdy defi omeskania.

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

Clanok XVII

DOPLNANIE A ZMENA STANOV

O dopliiani a zmene stanov rozhoduje
valné zhromazdenie dvojtretinovou (2/3)
vicSinou  vSetkych hlasov  vSetkych
akciondrov  (tj.  vratane  hlasov
akciondrov, ktori nie sa pritomni na
valnom zhromazdeni).

Uplné znenie navrhovangch doplnkov
alebo zmien stanov musi byt k dispozicii
v sidle spolo¢nosti tridsat” (30} dni pred
konanim valného zhromazdenia.

60

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
matket. The resolution of the General
Meeting on increase or reduction of share
capital shall be in the form of a Notarial
Deed.

In case the company increases its share
capital with contribution in cash or in
kind of, the existing 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 shareholders and the
company’s share capital prior fo its
ncrease,

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

If in case of an increase of 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 XVII

SUPPLEMENTS AND AMENDMENTS TO
THE ARTICLES OF ASSOCIATION

The General Meeting shall decide on
supplements and amendments to the
Articles of Association by a two-thirds
(2/3) majority of all votes of all
sharcholders (i.e. including the vofes of
the shareholders not attending the
General Meeting).

The complete wording of the proposed
supplements or amendments to the
Articles of Association must be available
in the seat of the company thirty (30)




Predstavensivo je povinné zabezpedit),
aby kazdy akcionar, ktory poziada o
kopiu navrehu doploku alebo zmeny
stanov, tito kopiu dostal.

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

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

VL CAST ]
HOSPODARENIE SPOLOCNOSTI

- Qﬁnok X VI
ROCNE UCTOVNE ZAVIERKY

Udtovnym  obdobim  spolotnosti  je
kalendarny rok, za¢inajtci 1. januarom a
kond¢iaci 31. decembrom, ak nebude
predstavenstvom spolo¢nosti rozhodnuté
o zmene UStovného obdobia v sulade

spravaymi  predpismi  a stanovami
spoloénosti.

Spolo¢nost’ vedie predpisanym
sposobom a v sulade s platnymi
pravnymi predpismi uétovnictvo,
Predstavenstvo zodpovedd za riadne
vedenie Gftovnictva a  zabezpeluje

overenie tiadnej individudlnej Gctovne]
zaviertky za prislusny rok auditorom
uréenym valnym zhromazdenim
spomedzi u¢tovnych spoloénosti Velke]
§tvorky.

Spolofnost’ vytvara ststavu informacii 3

predpisant  pravaymi  predpismi  a
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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 Meeling 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.

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

SIXTH PART

MANAGEMENT OF THE COMPANY

ARTICLE XVIII

ANNUAL FINANCIAL STATEMENTS

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

The company shall conduct its
accountancy in the manner prescribed by
and in accordance with applicable law.
The Board of Directors shall be
responsible for proper conduct of the
accountancy and it shall provide for the
auditing of the ordinary individual
financial statements for the relevant year
by an auditor appointed by the General
Meeting from the Big Four accounting
companies.

The company shall create an information
system as prescribed by law and shall




poskytuje udaje o svojej {innosti
organom ustanovenym tymito predpismi.

élfll}ok XIX
TVORBA A POUZITIE REZERVNLEHO
FONDU

Rezervny  fond spolonosti slizi na
krytie strat spolocnosti a v rozsahu, v
ktorom sa nevytvara podlPa slovenského
Obchodného zdkonnika poviane, aj na
iné Gcely.

Spolo¢nost’ mala pri svojom zaloZeni
vytvoreny rezervny fond vo vyske
tritisictristodevitnast’ eur a tridsadevat
centov (3319,39 €), ktory bol splateny
ako emisné azio. Spolo¢nost’ je povinna
kazdoroéne dopliiat’ rezervny fond o 10
% z Cistého zisku bezného Utovného
obdobia,  vykdzan¢ho v schvalene]
riadnej individudlnej G¢tovnej zavierke, a
to aZz dovtedy, kym jeho vyika
nedosiahne 20 % zakladného imania
spoloCnosti.  Pri zvySen{ zakladného
imania formou nepefiazného  vkladu
spolonost’” doplni rezervny fond aspodi
do vysky dvadsat percent (20 %)
hodnoty zékladného imania po jeho
zvySeni.

O  pripadnom  dalsom  dopliani
rezerviného fondu nad hranicu uvedenu v
predchadzajicom odseku, ako aj o
pouziti rezervného fondu rozhoduje na
navrh predstavenstva valné
zhromazdenie

Clanok XX
ROZDEDPOVANIE ZISKU

Zo zisku sa uhrddzaji prednostne
prislusné dane.

Po dhrade dani sa do rozsahu, aky si
vyZzaduje zdkon, vykond zo zisku
doplnenie rezervaého fondu,

O dalSom pouziti zisku rozhoduje valné 3
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provide information on its activities to
the authorities appointed by these laws,

ARTICLE XIX

CREATION AND USE OF RESERVE FUND

1

The Reserve Fund serves to cover the
company’s losses. For other purposes it
may only be used to the extent to which
it is not formed mandatorily under the
Slovak Commercial Code.

As of establishment of the company its
Reserve  Fund amounted to three
thousand and three hundred nineteen
Euros and thirty-nine cents (€ 3,319.39)
and was paid up as a share premium. The
company is obliged to supplement the
reserve fund annually by 10% from the
after-tax profit of the current accounting
period reported in approved ordinary
financial statements until its amount
exceeds 20% of 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 XX
DISTRIBUTION OF PROFIT

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

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

Any further use of the profit shall be




zhromaZdenie, ktoré rozhodne o
dividende v maximalnej vyske, aka
povoluje zdkon, s ohfadom na pripadné
investiné potreby uvedené v
Individudlnom roénom rozpolte a
obchodnom pléane spolocnosti.

Ak vykazuje spolo¢nost’ Cisty zisk po
odpotitani dani a povinného pridelu do
rezervného  fondu, rozhodne valné
zhromazdenie najmé o:

(a) vygke pripadnych tantiém, ktoré majh
byt vyplatené  Clenom  organov
spoloCnosti, vyjadrenej percentualnym
podielom na &istom zisku,

(b) Sasti  Cistého zisku, ktory mé byt
rozdeleny medzi akciondrov v sulade
s&l. XX ods. 3 vy$8ie. Dividenda sa
rozdeli medzi akcionarov proporcionalne
k nominélnej hodnote akeif, ktoré vlastni
kazdy jednotlivy akcionar.

~ Clanok XX1
VYTVARANIE DALSICH FONDOV

Spolofnost  mdZe vytvdral v sulade s
prisludnymi pravaymi predpismi a vntornymi
pravidlami schvalenymi valnym zhromaZdenim i
d’aldie fondy a prispievat’ do nich zo svojho
Cistého zisku sumou, ktorej vyska podlieha
schvaleniu  rozdelenia zisku na  valnom
zhromazdeni. Spbsob pouZitia tychto dalSich
fondov urcujd vnutorné pravidid stanovene
predstavenstvom.

. VIL. CAST
VSEOBECNE USTANOVENIA

Clanok XXII
PODPISOVANIE ZA SPOLOCNOST

Konaf’ v mene spoloénosti st opravneni
vietel ¢lenovia predstavenstva spdsobom
uvedenym v tomto ods. 1. Spolo¢nost
zavizuju sthlasnym prejavom vole (i)
najmency traja (3) ¢lenovia
predstavenstva konajtci spolotne alebo
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decided by the General Mecting which
shall declare a dividend in the maximum
amount permitted by law, subject to any
capital investment requirements provided
for in the Individual Company Annual
Budget and Business Plan.

Where, after the taxation and mandatory
contribution to the Rescrve Fund, the
company shows net profit, the General
Meeting shall decide, without limitation,
on:

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

(by  the proportion of net profit to be
distributed among the shareholders,
pursuant to Art. XX Par. 3 above. The
dividend shall be distributed among the
shareholders in proportion to the nominal
value of the shares held by each

individual shareholder.

ARTICLE XX1
CREATION OF ADDITIONAL FUNDS

In accordance with applicable laws and internal
regulations approved by the General Meeting,
the company may create additional funds 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 shall
be set forth in internal rules determined by the
Board of Directors.

SEVENTH PART
GENERAL PROVISIONS

ARTICLE XXII
SIGNING ¥OR THE COMPANY

All members of the Board of Directors
are entitled to act on behall of the
company in the manner set forth in this
Section 1. An affirmative expression of
will of (i) at least three (3) members of
the Board of Directors acting jointly or




(a)

(b)

(a)

(b)

(c)

(i1} predseda predstavenstva konajici
spolotne  sjednym  dalsim  ¢&lenom
predstavenstva.

Podpisovanie za spolocnost’ sa vykond
tak, Ze k vytlatenému alebo napisanému
nazvu spolocnosti, menam a funkeidam
podpisujlici pripoja svoj podpis.

Clanok XXIII

ZRUSENIE A ZANIK SPOLOCNOSTI

O zruSeni spolo¢nosti rozhoduje valné
zhromazdenie. Zrusenie spolocnosti sa
mézZe vykonat' s likviddciou alebo bez
likvidacie.

Spoloénost sa zrusf bez likvidacie, ked':

celé jej imanie prechddza na pravneho
nastupeu;

valné zhromazdenie rozhodne o zlideni,
splynuti alebo rozdeleni spolo¢nosti.

Likvidacia sa vyZaduje v pripadoch, ked":

zrufenie  spolocnosti  schvialilo  valné
zhromazdenie z dévodu zlej
hospodérskej situacie a neperspektivnosti
spolo¢nosti;

o zruSeni a likvidacii spolotnosti
rozhodol stid na névrh Statneho organu,
na navrh osoby, ktord osveddi pravny
zaujem, alebo z vlastného podnetu;

po ukondeni konkurzného konania zostal
nejaky majetok.

Ak je spolocnost’ zrusend s likvidaciou,
valné zhromazdenie vymentje
likvidatora a uréi vysku jeho/jej odmeny.

(i) the Chairman of the Board of
Dircctors acting jointly with any other
member of the Board of Directors, shall
be binding on the company.

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

ARTICLE XXITI

WINDING-UP AND DISSOLUTION OF

(a)

(b)

(a)

(b)

(c)

Spolo¢nost’ zanika ditom jei vymazu z &
]
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THE COMPANY

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

The company shall be dissolved without
liquidation where:

all its assets are transferred to its legal
SUCCessor;

the General Mecting 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 cconomic position
and non-viability of the company;

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

there is property left after conclusion of
the bankruptey 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




obchodného registra. strike-off [rom the Commercial Registry.
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) Clanok XX!V
SIDLO A HLAVNE MIESTQ
PODNIKANIA

ARTICLE XXIV
SEAT AND OPERATIONAL
HEADQUARTERS

Registrované sidlo a hlavné miesto podnikania The registered seat and main operational
spolo¢nosti musi byt vZdy na Gzemi Slovenskej headquarters of the company shall at all times be
republiky. at a place in the Slovak Republic.

’ ylu.éAsT
ZAVERECNE USTANOVENTA

(v,:lﬁn’ok XXV
ZAVERECNE USTANOVENIE

| Pokial' sa niektoré ustanovenia stanov 1

stani neplatnymi  alebo  spornymi,
pouziji sa  ustanovenia  pravnych
predpisov ktoré st svojou povahou a
G¢elom najblizsie povahe a uéelu tychto
stanov. Ak takyto pravny predpis
neexistuje,  postupuje  sa  podla

obchodnych zvyklosti vSeobeene
zauzivanych v prislusnom obchodnom
odvetvi.

2 Ustanovenia tohto ¢lanku sa pouziju aj 2

pre  vztahy, ktoré tieto stanovy
neupravuju.

EIGHTH PART
FINAL PROVISIONS

ARTICLE XXV
FINAL PROVISIONS

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

Matters not specifically addressed herein
shall be governed by the provisions of
this Article.

Ing. Frantiek Cupr

predseda predstavenstva
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Inie. Pavol Mertus

Clen predstavenstva’
/



