SHAREHOLDERS' AGREEMENT

CESKY AEROHOLDING, A.S.
AS CZECH SHAREHOLDER 1

TRAVEL SERVICE, A.S,
AS CZECH SHAREHOLDER 2
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SHAREHOLDERS® AGREEMENT

Partigs:

i

Cesky Aeroholding, a.s.

With its registered office at 160 08 Prague 6, Jana Ka%pars 10651 Czech Fepublic
Business [dentification Number: 248 21 Baa

Entared In the Commercial Register maintained by the Muricipal Court in Prague
Section B, File 17005

{"CAH")

{iii)

and

Travel Service, a.s.

With its registered office at 1680 08 Prague §, K Letisti 1068/30. Crach Republic
Business dentification number: 258 &3 135

Entered In the Commercial Register maintained by the Municipal Court in Prague,
Section B. File 5332 ['TS8")

{CAH, KAL and TS are hersinafter referred to individualty as *Party’ and coflectively as
“Parfies”).

PREAMBLE

WHEREAS

(Y]

(=4
'.E.'

(<)

CAH and |l are shareholders of Seske aerolinie 2.8., & joitl-stock company
incerporated under the laws of the Crech Republic, with its registered affice at
160 08 Prague 8, Jana Kaspara 10694 Crech Republle, business identification
number 457 95 D08 {the “Company’).

“n April 10, 2013, CAH and [ entersd into 5 Shargholders Agresment COnGeming
carporata governahce at the Company (the ‘Shareholders’ Agreement”),

The Parties enterad into a saries of agresmants on the sale and pwchase of shares,
egarding he transter of a part of CGAH's and [l rezpective shares in the Company
(zee the definition balow) from CAH to B and from to TS {the “CAH SPA" and
the “TS SPA", collectively referrad to as the "BPAs"). As a resull of these fransactions
I'S shall acquire cartain shares of tha Compary.
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{0} The Parties wish to ensure that the status of the LCompany as &
pursuant to the Regulation iz net affected and intand 1o arrange  thair
shareholders’ rights within the Company accerdingly.

tE) The Parbies desire to enter into this Agreemont amending and restating the

provide an adjusted framewark for the mutual refationship and shareholders' rights of
the Parties so that CAH and TS may act jointly as majority Czach sharehaoldars of the

(F)

Company

The Parties reached full and

mathers.

muleal consensus regarding the below-mentioned

THEREFORE, the Parties have on the date sel out below enterad into this Agree et

i i

rEsial

the Shareholders' Aore
with Section 1748¢2) of act No BR2012 Coll,

end {the “Agreement”), in dtcordance
the Civil Code (the “Civil Code®). For the

avoidance of doubt, it iz hereby held that the Fartiss have agreed to subject this Agrearment
to the regime of the Civil Code within the meaning of Section 3028(3) of the Ciil Cods.

1.

1t

Definition and Interpretation

In addition to the exprassions defined above, in this Agreement, tha faliowing

capilalized terms used herein shall have the

follawing meanings. Irespective of the

fact whether used in singular ar plural forms:

Board of Directors
Business Day

Call Option
Company

Corporations Act
Completion Date

Conditlons of Sale

means the board of directors of the Campany.

maans any day that is not Saturday, Sunday or other day
an which banks are required or authorized by law to be
clased in the Czach Republic.

fias the meaning stipulatad in Clause 5.3.2,

means Ceské aerolinie as. 2 foint-stock  company
incorporated under Lhe laws of the Crech Republic, with itz
registarad office at Praha & Jana Kafpars 10B0/1, Postal
Coda 160 08, fhe Czech Republic, business Identification
numoer 437 45 908,

means Aot MNo, BO/20M2  Coll on

cagperatives.

means the date of effectivenass of the fransfer of the portion
of I Shares to TS in accordance with the TS SPA,

has the meaaning stipulated in Clayze 12,9,

corporations  and

Conditions of nas the meaning stipulated in Clause 11 A
Transfer
Crach maans CAH and TS Czach Sharsholder shall refer o afthar
Shareholders CAH or TS,
haz the meaning stipulated in Clausa 9.1.1
Deadiock
Deadlock Notlce has the meaning stipulated in Clause 9.1.1.
Encumbrance means any encumbrance including lien, option. right of pre-

empticn, lease or any ather fght held, or claim that could be
raised, by a third party.
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EURO or€

Experts

General Meeting

Governmental
Authority

Initiating Party

Insolvency
FProceadings

Lock-Up Period
Motice of Interast

Motice of
Purchase

Motice of Sala
Motice of Transfar

mesns the lawful curency of the membar states of tha
Eurcpean Union wha adopted & common currency  in
Accordance with the Treaty of Europe.

means the fallowing entities:

(@] PricewaterhouseCoopars Caska republika, =.r.o., with
its registered office at Praha, Hvézdova 1734/2¢c, Fostal
Code 140 00, business entification number 810
83 028, or any athar person affiliated with thie company
and deing business in the Czech Republic;

{b) Deloitte Advisory sr.o. with its registered office at
Praha 8 Karolinsks 654/2, Postal Code 188 an
business identfication numhber 27582167, or any other
parson affilisted with this company and daing business
in the Czech Republic:

ey KPMG Ceska republikas.ro. with its registered office
at Praha B, Poblezn| B48/1a, Postal Code 188 a0,
business identification number 005 53 115, or any other
Rerson affilisted with this company and daing business
in the Czech Republic: and

(d) Emst & Young. B.1.0., with its reglsterad office at Praha
2, Karlovo namasti 10, Postal Code 120 00, business
Identification number 287 g5 338, or any other persan
affiliated with this company and doing business in the
Czech Republic,

means general meating of the Company, Irrespective aof
whether regular, extracrdinary or substitute {in Czech:
nahradni).

means any nation or govemmen, any state. municipality,
locality or other political subdivision thereof and any entity,
bady. agent, commission or count, whether domestic, farsign
or multinational, exercizing exaculive, legislative, judicial.
regulatory ar administrative functions of, or pertaining to,
govarnment and any executive officlal thereof, including,
without limitation, the Commission of the Eurcpean
Communities,

has the meaning stipulated In Clause 9.4 1.

means any form of bankruptcy, liquidation, composition,
reqrganisation, recaivership, administration, arrangemant or
scheme with credilors, moratorium, inteim or provisional
sUpervision by the court or court appainiee, whether in tha
jurisdiction ef the place af incorporation or in any other
jurisciction, whether In or out of court,

Means a period of five (5) years after April 10, 2013
hag the meaning stipulated in Clause 12,2,
has the maaning stipulated in Clause 11.2,

has the meaning stipulated in Clause 12.1.
has the meaning stipulatad in Clause 11.1,
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12

13

Notified Party
Potential Buyer
Put Option
Regulation

Request

Rezerved Matters
Rulas

SPA

Shares

Subject of
Transfer

Supervisary
Board

Tax or Taxation

has the meaning stipulated in Clause 4. 1.1
nas the meaning stipulatad in Clause 121
has the meaning stipulated in Clause 9.3 1 _

maans Regulation (EC)Y Nao. 10082008 of the European
Parliament and of the Councll of 24 Septermber 2008 on
comimon rules for the operation of air genices in the
Lommunity or &ny other subseguent Regulation replacing i

has the meaning stipulated in Clayse 8.1
mzans the matters specified in Schedyle 3 (Resened

Maffars).
means
al present in forca,

means the agreement for the sale and purchase of sharas
dated April 10, 2013 regarding the transfer of a part of
CAH's shares in the Company (see definition bedow) from
CAH

means any and all shares issued by the Company,
Irespective of whether issued prior to, or after, the date of
this Agraement

has the meaning stipulated in Clause 11.1,
means the suparvisory board of the Company.

means any form of dax,  duties levy, customs duty,
deduction, fee, sacial or medical insurance contridution. or i
applicable, any other similar payment irespactive of whether
itis or is to be made in favar of 5 state, an entity establishad
by a state, a self-goveming unit, a medical insurance
nompany, or another person acting in public intarest,
including corporate taxes, tax on Wagas, capital or other
ncome, velue added tax, properly tranafar tax, danation tax,
inheritance tax, propery tax municipal taxes or fees,
environmental taxes, and medical o soclal insurance
contributions regardless of jurisdiction: for the avoidance of
any doubts, Hhis term shall also include a2ny inferest, fines.
panalties, surchargas, and extra Paymenis ralafing thersto
iincluding with respect to any failure to file any retumn, rapor
of any ather filing required for the purpases of any of them).
dua, payabla, fevied, impesed upan or claim to be awed In
any relevant jurisdiclion

Where in this Agreement a non-English term is given in brackets in italics, or In italics
and in brackets after an English term and thers = any mconsistency batween tha non-
English term and the English tarm, the meaning of the nan-English term prevails.

Uniess & contrary indication appears, a reference In this Agreement to:

(@) Clause, or Schedule is & referance to Clause, or Schedule of this
Agreement;

(b} 2 ‘“subject’ or a "person’ includes any individual, legal persan Including the
companies, comporations, assgciation, institution, budget or allowance
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organization of state, state or agency of a state, non-governmental
arganization, or any trust, joint venture, consortium or parfnership (whether
or not having separate legal perso nafity);

{c}  “regulation” or “law” includes any statute. rule, directiva. ardinance, decres,
binding guideline or any other regulation, irespective of its form, providing
the person to whom it is addressed s bound to conduct in compliance with
such regulation or is conducting in complisnce with such regulation pursuant
o the existing practice of governmeant, state pubiic or supranational bady, its
deparment or saction, regulatory body or local authority;

{d) 8 provision of law is a refarence to that provision as amended ar re-anacted
at the date of this Agreament taking into account any amendment or re-
enactmeant, which it amends or re-anacts of such pravision, being in farcs
miade under it provided that, to the extent permitted by law, as betwean tha
Faries, no such amendment or re-enactment shall apply for the purposes of
this Agreement to the extent that it would impose any new or exended
obligation, liability or restriction on, or athenise acversaly affect the rights of
any Party,

(e} permit or authorisation includes any permit, consent, lieence, approval,
dacision, exception, siatement, petition, authorisation, registration ar ather
sirnilar act;

ifi  constitutive documents of any company includes articles of association,
by-law, deed of foundation, memorandum of assaciation, articles of
incorporation or any other similar documents regarding the relevant
company;

\ar  references to “time” are refersnces [ e

1.4 The headings in this Agreement are for convenience only and de not affect its

1.5

1.¥

2.1

interpratation,

Where the words “Include(s)’ “including” or “in particular’ ars used in this
Agreement, they are deemed to have the wards “without limitation” following them,
where not so followed.

Whare the words “controlling person”, "controlied person’, “affiliated person®, ar
‘concern” are used in this Agresment, they will be imterprated in accardance with
Sections 74 et seq. of the Corperations Act. For the avoidance of doubt, the “affiliated
parsan’ means (i} tha controlling person, (i) the centroliad person and (fi} parsons
cantrolied by the same controlling persen as the enntrolled person, where “control”
(ncluding the terms “controlled” and “centroling”) mesns the possession, directly or
indirectly, of the power to direct or cause the direction of the affairs or management of
a person,

Provided any Party has a right or an obligation to make an offer, call, notification or
ary similar written act, # shall be deemed that jis content shall be irevocabls and
irreversible without consent of its addresses after e dafivery,

Initial Provislons
Parties acknowledge and respect the Lompany's obligations under the Regulation and
respective laws of * Each Parly undertakes to respect any new,

amended or re-enacted regulation tirrespective of whether anacted by European Union
orine Czech Republic) regarding the matters govermned by the Regulation.
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2.2 No Party will be entitied to gyarcise any of s rights hereunder, and each Farty shall
use its best affarts to avoid any action, which would affect the Company's status gs a
uncer the Regulation or any ather law(s) which suparseds the

foregaing

3.  Articles of Assoclation

31 The Aricles of Association of the Campany contained in Schadula 1 (Articles of

Associgtion of the Company) is the currently effective one on the date of this

Agraement.

4.2 The Parfies agree to amend the Articles of Association of the Company as spacitied in
Schedule 2 (Amendment of Articles af Azsociation of the Company), which shall be
compieted on or before the Completion Data

4.3 The Parties further undertake not to vote for any amendment of the Articles of
Association of the Company without the prior consultation of such ameandment with the
other Parties except for the amendment pursuant to Clausa 3.2, Any amendment of
the Articles of Assaciation of tha Company agreed by the Parties pursuant to pravious
sentence shall be deemed to be an amendment of the principles saf out in this
Agresment.

4, Corporate Bodles of the Company

4.1 General Meeting
411 The scope of authority of the General Meeting shall corespond 1o the scope as
specified in Schedule 2 (Amendment of Atticles of Association of the Comparnyy.

4.1.2 The voting rights of all Company's shareholders at the General Meeting ghall
comespond to the percentage of registared capltal held by each individual
shareholder

413 The General Meating is quorate f shareholders holding the Shares that
Gorespond to no less than sixty percent (80%) of the registered capital of the
Lompany are attending the General Meeting. The B0% guorum does not apply in
substitute General Mesating.

4.1.4 Subject fo the higher majority required by the Corporations Acd, other ralavant law
or the Aricles of Assaciation of the Company, the General MMeeting is ta pass any
resalution regarding the Reserved Matters by an affirmative vote of at least two
thirds of the total voling Shares of all Company's shareholders, Al ofher
resolutions of the General Meeting are to pass by & skmple majority of the votes of
attending shareholders, unless the Aricles of Association of the Company, the
Corparations Act or sther relevant law requires higher majority

4.2  Board of Directors

421 The Board of Directors is 1o comprise of four (4) members. including a chairman
and a vice chairtnan
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424 The Board of Directors is to decide on all Company's matters. provided these are
nat resarved by law or he Company's Articles of Association to the authority of the
General Meeting or the Supervisory Board,

%25 The Board of Directors i3 quarate i a simple majority of all s membars s
attending the meeting

%.2.6 The Board of Directors Is to dac ‘de, by 8 simple Mmajority of attending members. an
all ftz decisions excapt for: (i) passing the nules of procedure of the Board of
Directors, (i) decisions in the matiars that require the prior consent of the Ganaral
Meeting or Supervisory Board of the Camparny, (i} descisions an cansanting to
transfer of Shares, jiv) dppommment and recall of chairman and vice chairman of
the Board of Directars, and (¥} In the matters listed In Clause 4 in Schedule 7 In
which cases 8 consent of all fnot only attending) members j= ¢ equirad,

4.2,7 The resolution of the Board of Directors sel aut in Schedule 4 (Supervisony Board ;

Consent; cannot be passad without the prior consent of the Supervisary Board,

4.3 Supenvisory Board
431 The Supenvisory Board is to comprise of three (3} members. mcieding 2 chaiman
and a vica chairman

4,33 The scope of authority of the Supernvisory Board shiall tarrespond 1o the scope as
specilied in Schedule 2 (Amandment of Articles of Associstion of the Company),

4.3.4 The Supervisory Board is quorate it a simple majority of all ifs members |&
attending the mesting. Far tha avoidance of doubt, members of the Superdisony
Board may attend and meke decisinns at a meeting of the Supervisory Board via
tetecontferenca
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4.3.5 The Supsrvisory Board is o decide, by a simple majonty of all members (nof onfy
attending members). on all its decigions.
B. Managemant and Em ployees of the Company

51 The organization, appointment and dismiszal of the Company's management and
employees shall be in full and absolute discration of the Board of Directors.

5.2 The Board of Diractors is ta appoint, and may dismiss, any manager, who under the
Company's argantzation rules repons (is responsible) directly to any member of the
Board of Directors provided that the Supenisory Board s notified of such appointrment
oF dismiszal In advance. The Company's Organizational Char showing the identity of
the members of the board of directors and the managers who repart directly to any
member of the Board of Directors are attached hereto as Schedule & (Company's
Smyanizafiong] Chait)

B. Consultations

8.1 Each Parly may deliver to the other Parties 8 request for censultation ithe "Request”)
and the Parties shall consult each matter mentlaned in the Reguest na later than on
the fifth (5 Business Day after the delivery of the Request

b.2 The Parties agree that they are enlitled to consuit the matters menticned in the
Request in any form agreed in each individuzal case inchding emails, tedephone o
video conferance calls. Should the Partiss not agree an a way of consultstion, the
consultation shall be hald vig lalephone conference call(s). Should tha Parties not
agrea on a way of consultation, the consultation shall ba held on the fifth (5"} Business
Lay at B a.m. after the respective Request is dalivered 1o the other Parlies. Should the
consultation be not held in writing (including emails), each Party may require tha
drawing up of the minutes of consultation,

8.3 The Czech Shareholdars shall consutt BN o atters that could materally affect
the protection of minoity sharshalder or spirit of mutual cooperation between the
Company and [ such as of fleet level accommodating customer
needs and purchasing of in consderation of the foregoing facter befare

making decisions thereon, To the extent that the Company's status as ==~

Wder tha Regulation is not adversely affected. Czech Shareholders shall

regpect

opinion on such matters,

6.5 Each Party undertakes, in its cHpacily 85 8 shareholder of tha Company, to act in
accordance with the mutual agreement on esch mater  achisved during the
consultation (if any), Each Party further undertakes ta advise the members of the
Company's corporate bodies to give full effact to agreements on all matters achievad
during the consultation (if any)
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5.

Confidentiality and Annou ncament

15.1 Each Party underakes to keep in confidence all Information that the Pary obtained or

shall obtain within the process of negotiating and the subsequent fulfilment of this
Agresment. including the provisions hereof. The Parties shall ba abliged to procure
that such Information are kept in confidence also by all emplovees of the Partios as
wall as other persans wha will be authonzed fo padicular commission within the
context of the realization of this Agreament,

15,2 Each Party may disciose any information pursuant ta Clause 151

{&) to persons wha belong to the same concern as the relevant Party

(b} I such disclosure is required by law, applicable axchange nifas, or
exclusivaly for the pumpose of any judicial proceedings betwean the Cezach
Shareholders and in relation hareto:

(6} If such disclosure is lawfully required by any Governmental Autherity having
Jurisdiction over i

(d) I such disclosure is required to facilitate the satisfaction of any condifions of
wansaction hereunder, in each cass axclusively in relation haretq:

(e} 1o ils respective professional advisers, auditors, banks, insurers and financial
institutions, which have a egitimate nead or contractual naht to know the
same and which are aware of, and covenant directly in favar af that Party to
obearve, the restrictions In the terms of this Agreement and in ralation 1o
which dizclosure that Party shall be liable for any breach of these terms and
oreach of such covenant:

(f} if the confidantial information concerned was Bwfully in its possession
{withowt breach of confidentiality) prior to is being obtained or received in
redation heralo;

Wl o the extent that the information has come into the public domain through no
faull of that Party or any parson to whom such eonfidential infarmation has
been disclosed by, or on the request of, that Party in relation hareto: ang

(h)  If the other Parties has given prior wiilthan approval to the dizclosure

13.3 Any information pursuant to Clause 13.1 ta be disclosed pursuant to Clause 15.2(h)

15.2ic) and 15.2(d) shali ba disciosad only after consultation with the ather Parties,

134 Each Parly undertakes not to uss the other Partles” contidantial infermation for any

other reasan than fulfilment of this Agreement's subect mattar ar other agreements
concluded betwaen the Parties in relation héreto

Page 18 of 123



15.5 Notwithstanding tha abovementioned Clauses, the information that shail not be
deemed confidential is Infemation which:

(8) happened to bacoma publicly accessible withaut any Farty's wilful act or by
regligence of such Party,

(b) results from a procedure by which any Party shall gain the information
Independently on infarmatian obtained from the other Parties provided it
shall be able to produce evidence regarding the foregoing,

(2} the respective Party stipulatas in witing to be of such quality that it shall be
not further affected by this Clayss 15,

158 The obligations sst out i this Clause 15 heract shall apply thersto as of the
effectiveness date of this Agreement and shall survive the termination hereof and
ramain in force ﬂ

15.7 Previsions of the prececent clavse haref shall not affect the right fo business sacret in
the light of Section 504 of tha Civil Code,

16, Payments

18.1 Any payment to be made hersunder shall be deemead to be paid at the momant of the
crediting of the relevant amount to the account specified by the relwvant Party in its
natice or In an Agreement

18.2 Any payment o he made hereunder must be paid to full axtent without set-off,
counterclaim or any cther deduction. MNotwithstanding the foragaing, in the case that
any Tax or other daduction shall be required by the relevant lew 1o ba fmade by the
chliged Parly, it shall deduct the required amount from the payment due from that
Party, shall maka peyment of the deducted amourt to Ihe redsvant govemment
authorities, and shall provide adeguate avidence of such payment to the other Parties.

18.3 All payments under this Agresment shall be mada |

184 Mo Party shall be enfitied to &l off unilaterally any of its due receivables srising from
this Agreement against any recelvables of the other Parties anging from this
Agreement or in connection harewith,

17. Communication
17.1 Any communication to be made uncer or in connection with this Agreement shall be
mada in wriling and may be madea:
(3] by perzonal senvice,
(b} by courier, or
ie; by registerad mail.

17.2 Each Party may also deliver notices to the other Parties by fax in such & case,
however, the sending Party shall send any document dispatched by fax promptly after
itz dispatch at least by any of the above-mentioned methods, otherwise the notice sent
by fax shall not be deemed properly delivered. In addition, ail natices shall also be sent
to the ather Parties by email,

17.3 Any communication shall be made ta the: following addresses and numbers:
To CAH:
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Cesky Asroholding, a.s,

For the attention of M. Fetr Wiassbk
Addregs: Jana Kaspara 10694
160 08 Praha &

zech Republic
Email e ey

ToTS:

Travel Service, a.s.

Forthe attention of My Roman Yik
Address: K Lefisti {068/30
160 08 Praha 6

Czech Republie
it R —

7.4 Any communication of document made or delivared By a Party to other Parties under

o in connection with this Agresment will only be affectiva
{8) i by way of letter when jt has bean left at the relavant add

rass (including

when it has been refused by addrasses) or I Gosiness Days afe
being deposited in the post postage prepaid in an envelops addrezsed to it

at that address. or
(b) If by way of fax. whan the tacsimile machine printed a o

cnfirmation on

sUccessful fransmission of the whola massage on the asddressee's fax

Py,

1.5 Any communication under Clausa & shall be carred out between the fa
PEISONs:

For CaH;

Mr. Petr Viasak

Address: Jana Kafpara 1060/
180 08 Praha &

oZech R&iublic

and in case of absence of and as g caputy of, Mr Petr Viassh

Talzphone:
Emair:

Mr. Josef Adam
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Address: Jana Kadpara 1060/
150 08 Praha B

wZzech Republic
lelephone;
Ernall:

ForTs:

Mr. Roman Vik
Address: K Latigti 1088/30
160 08 Praha 5

Czach Republic
Email e S

and in cass of absence of and as a depuly of, Mr Roman Vik

Mr. Jifi Jurdn
Address: K Letigti 1088/30
160 08 Praha &

Czech Republic
Telephone;
Email:

;"-'-.-:-

and in case of absence of, and as & deputy of, R,

e

17.8 Any communication or decument ta be made or defiverad under Clauss 7.3 aon other
han the Business Day or after 4.00 P.m, on the Business Day (i a place of the
cehvery) shall be deemad to be delivered at 9.00 a.m. on the foliowing Business Day
[in & place of the delivery)

Any notice given under or In connection with this Agreement must be in
g

17.8 Each Party undertakes to promptly nofify the other Parties of 3 changa of any data set
oul in Clause 17.3 or Clause 17.5 withaut being obliged to execute an amandment g
this Agreement. Such change shall become effective towards the other Partles upan
the service of the relevant notice

17.% Shouid this Agraament stipulate that consent of Bny Fary in responsa to the racquest
from the other Parties seeking consant must be aiven in writing, such Farty giving
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18

18.1

18.2

18,3

18,
19,1

192

19.3

6.4

19,5

conzent may pravide the written consent via emall or facsimila, netwithstanding
Clauses 17.1 and 17.2,

Governing Law and Jurisdiction

Al mutual rights and ohilgations of the Partles hereunder shali be governed the
laws of aspecially by the general provision of the ﬂ
The Parfies have agreed that If thers oocurs during the existence

heraof any matter that is not exprassly or implicithy regulaled hereby, such matter shajl
be reviewsd and resalved in A manner equitable for all Parties with ragard 1o the
purpose hersof and, if possible, not to tha oetriment of the infarests of any of tham.

In-case of a dispute ansing fram or in connection with this Agreemerit, the Parties shall
make reasonable efforts to resolve it amicably,

If the amicable solution s not to be achieved within an approprizte time fimit, alf
disputes that may arise from or in connection with this Agresment shall he finafhy
resofved by arbifration in accordance with the Rules i
accordance with the Rules, which Rules are deemer to ba incorparated by reflerence
into this Agreement. The place of arbitration will be Singapore, The language used in
the arbitral proceadings will be

Final Provisions

Upan s entry into effect in accordance with Clause 14,1 thereal, this Agresment
CENCEIS, supersedes and raplaces the Sharshokders' Agreemeant. which shall cesse fo
nave any effect az from Complation Date Matwithstanding anything to the contrary,
from the time the transfer of Shares to TS under the TS SPA becomes effective
untii when the transfer of the corresponding number af CAM s Shares to [l under the
CAH SPA becomes effective, [l shall have the same rights under the Agreemeant as
if its shareholding in the Com pany has remained the same as before any such transfar
(£.9.. no Reserved Matter shall be passed without BN cricr wiittan consent). Eor the
avoldance of doubt, the nghts and obligations of Czech Shareholdars under this
Agreement shall bes separats {in Czech “dilél"), i.e., In ng event Joint and several,

This Agreement rapresents the entire agreemert balween the Parties felating fo its
stibject-matter and may be modified or amended solaly by written amendments signed
by Parties, except for changes referred ta in Clause 17.8 hereof

It any provision hereof becomes invalid o unenforceable for any reason whatsoawvear,
auch Imealidity or Unenforceability of this provisiaon shall not affect the validity and

effectiveness of the remainiig provision, unless Indicaied by the nature or cantents of

to preserve the original intent of the Agreament,

This Agreement shall ba coneluded far the benefit of, and be binding upon, the Parties
and their respective successars. No Farly may assign any of its rights or delegate any

Each Party shall be lable for its own coste and exponses, mcluding any advisars
CoSiE. In connection with negotiation and execufion of this Agreement as wall as
parformance hereof, unless this Agreement stipulates otharwise.
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19.6 The follewing schedules form the integral part hereof:

Schedule 1 - Articles of Aszociation of the Company

Schadule 2 - Amendment of Articles of Association of the Company
Scheduls 3 - Reserved Matiers

Schadule 4 - Suparvisory Board's Consent

achedule 5 - Qther Matters

Schedule § 3 Company’s Organizatienal Chart

Schedule 7 - Exerciging of Veting Rights of the Czach Shareholders

19.7 This Agreement is made in thres (3} counterparts in tha English langusge and any
tranzlation of this Agreement into any forelgn language including Czech shalt anly ba
for reference, In case of any discrepancy between the English and any transiated
varsion, the English version shall prevail.

18.8 The signing page foliows after tha last of the Schedules.

4oy
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Schedyle 1 Articles of Association of the Company
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Transiation from Cseeh

ARTICLES OF ASSOCIATION

OF CESKE AEROLINIE a.s.’

Approved by the Generul Mecting of the Oy

mpauy held on December 19, 2013, effeetive
From January 1, 20014
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* Traeslater™s note: The -\:r‘hrnprll:l}?s' established name in Englich is ¢

2. At the General Meeting an Fuehruary

[-3

(=

— BASICP

Artiele |

Ceskoslovenské serndinge a5, wis founded on the siren

SECH AIRLINES - joint stock Crmpniy

S 5]

giit of the (oumdation deed of Jul. &

1993, in compliance with the laws of the Crech end Slovak Federifve Republic und
mearporated in the Commergial Register on Angust 1, 1992, T view of the division of
the CSFR inlo twe mndependent stides, sinee Janiary 1, [993 the Company has been 3 legal

entity of the Crech Republic,

24, 1995 it wis decided on chimging the trading name of

the Company to Ceské aerolinie ns., abbreviated to C8A as. (hereinafler referred 1o only

s the Company) whilst the registered trademarks of the CRANCSA Company has rernmined
unchariged. In connection with the change of the name no amendments were made in the fegal
status of the Company or its financial and begal obligations. Al of the obligations arising

fom the existing contracts concludid by Ceskoslovens
acrolinie a.s, at the ful] sCope,

Article 2

ke aerolinie were pssumed by Cegke

The trading name of the Compuny s “Ceské aerlinie g™

The registered seat of the Company is Prague,

The Company was alloceted with the Conpany Registration No, (o Pegiste, Mo.'™: 45 79 39 08,

The Company was allocated with e Tax tlentification No, C245 79 5008,

Article 3

Leriod of the Company Dyratiog

he Company has been set up for an indefinite period of 1

Artlele 4

The dara about the Company are o be enlersd in the C
Municipal Cowrt in Prague, Section B, Inser No. 1662,
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The Company is bound 1o file documents in the vollzetion of deeds, which is a parl of
the Commercial Repister, ut the scope preseribod by Law.

Article 5

Esmﬁ Of Elm“:“ Al i¥ilips

The scope of husiness activities of the Company ia:

*  Diperating commercial air ransportation,

s Aviation work,

*  Festauranl activities,
Business activitios in the aren of dangerous waste disposal,
Preduction, trade and services not included in Bchadules Mos, | o3 of the Trades
Licensing Act,

* lob wranpement.

o Providing servives during the handling end cheek-in process af Prague - Huzyné
Airporl.

Article 6

1. The registered capital of the Company amounts 1o CZK 3IISS10000.00 (in worde: five
Billion two hundred and thirty five million five hundred il ten thowsand Crach IO IS,

= For the subscription of new shares hath the MANCIEry and on-manctany  imvestinent
coriributions are admissible. The nem-mofetary invesiment contributions must he valued by in
expert in-complmce with law.

Article 7
Sheres of the Com pagy

L. The registered capital of the Company is apportioned into 1.047,102 registered shares with (he
numinal value of CZK SO00000 fin words: five thousend Caech erowns) in the form of

registered shares, with limited transterabilily.

L. Shares provide the shareholders of the Company with the syme rights, namely the right
I panicipale in its management, w shase in o the prelit es well ag e Liguidation balance
upesi the Company dissolution along with the right participate in the Cencral Meeting and
cast Lhedr vore thero.

Jo A share must contain:

» The rrading name and registered sear of the Compuny:

= lts moariinal vale:

= An indication of the fype of the share {that is to say 1hat it concems & registered shere):
The trading name. the cunpaEny name of name of the sharcholder:
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* The amounl of the registerad cepital and the number of shares on the das of Lhe
share issug;

* The numerical classification:

= The signuture of u memberimeimbers of the Boan of Directors, who are authorized 1o
act in the name of the Comipany on the date of the issue of the shares with the
possibility of reproducing the sisnatires on the shares mechanically,

4. The Company feeps u list of shareholders stbject 1o the applicable legal pepilations. [

Id
i

Tesponse tn i sharcholder's writien request, ansd solely against his reimburcemen) of the cist, the
Compeny shall provide such - sharsfialder with a copy of the list of gl shareholders or the
required part of such a list, and do so oo later thun within saven days from the delivery of his
Feguest,

The shires of the Company may be issued in the form of alibal deeds replacing individual
shares, The global deeds are issued in raper form and mast have the essentials prescribed for
registered shares. In addition, they must contain the intornation ahout the shares, which are
replagad with jL,

I glohal deeds are issied to sharcholders, then any shercholder may reguest that the
LCompany exchange the plobal deeds for individual shares of Tor different global deeds. Within
20 days trom receiving the written request forthe exchange of the global deeds for ndividual
shiaies o7 for different glohal desds, the Lompany shall invite the sharehuldsr o collect the
individual shares or more precisely global deeds, smating the date, time and place of the
fandever and e exchange is o luke ace within thirty dass from the defivery of the writlen
request of the sharcholder of the Company. A handover and dceeplence repor shall be drawn
up about the exchange of the zlobal deed for individuzl shares or for dillerem global desds
anl it shall be signied by the accepting and handing-over parties,

A share shall be transfersble By endorsement und delivery. An endorsement shall state the
Wading naine end the registered seat of the lceal enticy, or the nams gnd plasce of residence of he
natural person, to whom (which) the shore s 1o be transferred. and the date of ils fransfor, [n
retation 1o the Company the shure transfier becodties effeetjve fresn Lhe day when in sccordance
with the following provisions it was wpproved by the Board of Dircctors aftor (he e s
vonsent [rom the Supervisory Boand of the Cumpanry, und the change in the person of the
shercholder was enlesed in the list of shurehofdirs.

The share nmsfer s conditfonsd by the eonsent of the Board of Dircctors after the
previous consent from the Bupervizory Board, The share transfir agreement shall not bacome
alfective until the RBoard of Directors has woicad s eomsent afior the provious consent from the
Supervisory Board, Tiis consent must be mada in writing or it must be included in the mirites
of u meeting of the Board of Direclors afier the previous consent from the Buperyisory
Board. Unless the shate transter agreement becomes effective within 3 months affer it
vunelusion, either party may withdraw from the HErECenL,
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Ihe Board of Dircetors sl be bound o refuse 1o give consent (o the shape transter always if
such a transfer woulgd change the st of the Company as an air carrisr of the Community
under Repulation (EC) W, 10082008 of the FEuropean Parliament and of ihe Counci,

The share transfer carded oy conlmry o these provisions shall he deemed fnvalid, fnelfective
itnd the change shall noj e enderad in the list of shareholders.

Medging of the shares is eanditioned by the consent of the Board of Directors afier (he
PrEvious consent from Yl Supervisury Board, The share pledging apreemen shall bocome
elfective affer the Board of Directors vaiced its cunsent after the previous consem froem the
Supervisory Board. If aficr (he previois eomsent from the Supervisery Board the Boasd of
Directors does not decida aboui giving fts consent within v ronths from the dey of the
delivery of the reqoest. then it shell apply that e conscr! has been piven, The sale of the
Pedged shares in the course of the reallsation of the Agiil of fien shall nol be subjet 1 fhe

Article 9

Lisue of Boggs

Based on the decision of the Lenerl Meeting, adopled by 8 |wo-lirds majorily of the
atborised shamshnlders present, the Company may izsue bonds with warrants artached, namely
the right o be exclunged for shares of the Company {convertible bonds) or the Pro-gmptive
Fght o subscribe 10 shares {priority bonds), i it simultaneously decided an the conditioned

incredse of the registersd capitial.

Ihe method of the bond fssus shall ke povemed by the penarlly binding regu lations,

= RIGHTS OBLIGAT o

OF SHAREHOLDERS

Article 10

Under the fegal terms and conditions, 8 sharcholder shall ke enfitled to 4 share of (he
Company's peofit 5 dividend), which the Gerieral Mocting approved fis division o
sharetiolders taking into accouns the Compuny's financial nesults, This sheie shal] be detenmined
15 the retio berween the nominal vitlee f the sharehiolder's shapes and the nomisal value of gl
of the shareholders' shures, The rght to the paymem of the dividend shall he separatoly
Wansterable from the day when the Generil Mesting decided on the dividend pavom, A
sharcholder is not bivund 1o refund to the company any divigend dctepied in mood fafth, The
Cornpary. shall start the dividend payout within 3 menths from the day when the Cremral
Meeting adopted the decision an the peofit division and i1 payout. Dividends are to be paid o
in the registered seat of the Cumpary.

Page 20 of 123




]
any

Lid

Fo the period of the existence of the Company, cven in the case nf Jis winding up, the
sharetslder shull not be entitled 1o clabm & refund ol his fnvestment contributions. The
following payments shell not be considered 1o be the return of the invesirment contriburions: o

cerificale or upon declaring it null und void, 1 payment provided when dividing the share in
the Tiquidation bolance. In the caee of winding up the Company  with liguidation the
shareholder shall be entitled to a share in the liguidation halance.

A shurcholder is entitled to partivipate n the manugement of the Company, ic 1o witend
Crenera] Meetings, cagt his voie there, sk for and receive an explanation of marrers
redating o the Company, i such an explapition 5 necessary for the mscesment of (he
subjeet of discussions at the General Meeting, and pur forth proposels and counterproposals.
When it concerns counterproposels o proposals whose comtent was stated in fhe invirston
to such B Cepersl Meating or in the instance when a nedarial deed is o be drawn up
whour the decision of the Gencral Mecting, a shareholder s obliped to deliver the wrillen
wording of his proposal or toumterproposil at least five business davs before the day of the
General Meeting. This shall not apoly if neminasions for the election of specific persons to
Compeny  bodies  are  imvolved. Hoewever, the Board of Directors shll publish the
swamterpiraposal, together with ils opinjon, it possible three days helore the scheduled dute of
the General Meeting.

A sharehofder shall Vave the same entitlement o be given an explanation with respect to
millers relating to entities controlled b the Company, which are on the agendu of the General
Mlceting,

A sharcholder has the pre-emplive Fight to suhseribe 0 g part of new Company sheres
subseribed in order 1o increase the registered capital ar the extent of Wis rutio it the
Compuny registered capitul, if the sharcs sne soha ribed by monetary investment comtributions,
This right may be restricted or rufed nur only by the decision of the General Meeting und
selely in the important {nlerests of the Company.

A sharcholder may request from the Roard of Directors a4 copy of the minutes of g
Cieneral Meeting or a part thereaf for the entire existence of the Company. The copies shall be
made at the expense of the sharchalder.

A shareholder muy demand that the court pronotnces 4 resalitivn of the General Mecting 1o
be invalid, should such o resalution. be coilrury v Lhe statutory provisions, the Doed of
Assuciation o the Articles of Association of the Company. This dght shall lepse if not assered
witlin three months fom the day when the General Mocting waz held, or, i1 the General
Meeling was nol properly convened, then From the day when he could have lesamed ahout
the: holding of such a General Meeling, but oo lstar than within one vear. i the reason for the
patition is the fhet that the contested resolution Wias not adopied by (he General “Meeling,
hecause it had nol voted on it or because the centent of the confested resolutinn does noe mateh
the resolution adopted by the Ceneral Meeting, it &5 possible to fife o petition within thres
months from the dey when the petitioner lesmed about the contested resolution, bor o later
thin within ome vear from the day when the General Meeting was held or wis ellegedlv held,
The mvalidity of the resolutions of the General Mecting may be sought ol onlv in cases
provided for by low,
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Article 11
Uualified sharebolder
A shureholder or shareholders of the Campany complyinge with the conditions ser by the law
n respect of the gualified shareholders) may request thut the Bourd of Ddrectors convens an
extracrdinary Gencral Meeting for dizeissing the proposed issues, The Board of Directors
shall comvene wn extraordinary General Meeting in a way so that it takes Place no later than
within 40 days from the day, on which it received the request for fis camvaning, where the

itvitutions to it must be sent to sharehalders na later than within 15 davs from its scheduled
|.1i1|:'5.

At the request of the qualified shareholdor

ay the Board of Dircetors shall include matters raized By them in Lhe agenda of he
General Meeting provided cach of the Hems ol ihe proposel s sccompanisd with the
reasoning or a deaff resolution;

b1 the Superdsory Board shall review the performance of the scope of powers by the Fuird
of Diirectors in the matters specified in the T Lest;

ch the Supervisory Board shell excreise the claim for daenuge eompensation, which i duc
to the Company from a member of the Board of Directors:

d) the Doard of Directors shall exercise the penulty procedure against shareholders who are
in delwy in setiling the issue price.

The quulitied sharcholder shall be entitied 1o exercise (he claim for loss compensation or [ur
the payment of the issue price of the shares iself in the name of the Conspuny. should the Bourd
of Dirzctors or Supervisory Board (il 1o grant its request without mnecessary delay.

Furthermare, the qualified shareholder shall be entitled to petitiom the court fior the appointment
ol an experl for the reviewing of the report on relations between the controlled endity and
reluted entities should o serious reason tharefor ariss,

Should the Beard of Direclors fail 1o convene an extraordinary General Meeting pucsusnt o
Sub- section | in oa way so that it tmkes place no later than within 40 davs [rom the
delivery of the request. at the reguest of the qualified shareholder the court shall male un
autherizing this qualified sharcholder to convens the extraordingry General Meeting, The cnsis
el this General Meeting shall be home by the Company wnd members of the Board of Directoes
shiatl| have jolnt und several Hability (or this ol igaion,

Should the Supervisory Board or the Boand of Direclors fall o grant the reguesl of the
quilified shareholder pursuant to Subseetion 2, Lerrar e)amr dp withour vinecessary delay, the
qualified shareholder miy sxercise the claim for loss compensation or for the s ment of b
issue price ftsell in the nume of (he Contpany. Tn this cese the costs shall be home by the
Compeny.
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Il - BODIES OF THE C

Artlele 12

Slructore of the Company Bodies

I The Compuny has the following bodies:

=]

Lis

) Ueneral Megting:
bl Board of Dircctors:
¢ b supervisory Board.

With its resolution to amend these Articles of Association the General Meeting may set up
cther Company bodies, deline their powers, including their relation io the eaisting hodies of the
Compeny, the method of making decisions und determine the duration of the office of
ils members,

[1la — GENE TIEETING

Artiele 13

I e Ciemerial Meeting is the supreme body of the Cormpany.

The regular Cieneral Meeling rakes pluce in the registered sear of e Comgany, - at leas) onco
i culendar vesr, however no Ialer than within six months [rom the lust dav of the
previous accounting peried. (Rher Ceneral Meetings convened by the Bowrd of Directors,
Supervisory Board or ut the request of the qualified minodly wre exirsordinary General
Meetings,

The soope of sele powers of the Goneral Mecting include:

a) Decisions on amendments of the Asticles of Association. with the exceptivn of the
following coses:

al) Amendments of the Articles of Association resulting from the increase of
the registered vapital hy the Board of [irecors pursuan o Lhe lew;

aiiy Amendments of the Articles of Association which ceoured om the basis of niher
legnl lscts:

)  Decisions on the increase or reduction of the registered cipital or on the authorisation of
the Bowrd of Directors fo increase the registered capital or on the possibilite of setling off
A toonetary cluim doe from the Compuny against a claim [or settlement of the tssue price
of decizions on the issue of share warrants or 4 decision on the sinubteneous reduction
ad incrcase of the registered capilal. or on the authorisation of the Doard of
Mhrectors to disclose the sum of the registerad cepital raduetion with the correspondinge
new nominal values of the existing sharcs of 1he Company in e munner prescribed by
law wnd these Articles of Association:
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Dreisions on the reduction of the registered capital und the decision on issiliryr comvertihle
and priority bonds;

Decizions on the merease of the regisiered capital by Oen-Miielary  investmeni
comeributions;

The approval of the long-term comeept und strategy of the Company development:

lhe election and removal of the members of the Hoard of Direclors and he
Supervisory Board with the exception of the members of the Supervisory Bourd elecied
and removed by the emplovess in comipliance with law and these Articles of Association:

The approval of the amnusl ne extracedinary financiel statemerts wnd consolidaterd
fivancial statements and in the cises sct ol by law, ilso the interim finamncial stiterments:

Decisions on the division of profit and the determination of dividends and Dirceties™ foes
a5 well as allogutiang into individug fiimeds:

Becisions on the method of covering the lasses of the Company:

Decizsions on the determination of Directors” feas for the membors of the Board af
Dircetors and the Supenvisory Hogrd:

Recizions on applving for the lisling of the participating securitics of the Company
purspunt o & special legal regulation or on revoking therr Gsting:

Decisions an the winding up of the Company with liguidation, the appointmienl und
refmuval of the liquidator including the determingtion of the arount of his remunesation,
the pproval of the proposal for the liguidation balarce division:

Decisions on merger. transfer of assets to @ single sharcholder or on division, und
possibly on the chunge of fle lezal states:

Decision en the conclusion of an acreement with is suhject mather being the fransfer of

the business enterprise or s part, or the lease of the busincas enterprise or a0 isfL
theren, creation of the right of Hen on the busingss enterprise or a part thereof:

The approvel of a contralling contract, o profit transfer agrecment and silent partnership
agresmnent. und their amend ments,

Providing previous consent to e conclusion of a loan vomtract, eredit contract or
geuruniee dgreement with persons  showing eonflict of Iiterest o contracts, whosa
vontent is fo secure the lubilities of these persons o the free of charge transfer of ussets
oot ol the Compeny: thess coniracts may be concluded onlv under the rerms uTif
caidditions wsual in business practice:

setting up profit-based fimds wnd reserve funds:
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£} The approval of the annual repor ncluding the repont of the Board of Directors oy
the business sctivities of the Company and the balance of jis assefy;

&1 Decisions on changss in the business activiries of the Lompiny;

L Decizsions on the change of the type ar form of shares and on chinges in the rights
Alached o a certain tvpe of shures and n the change of restrictions iy (heir
transferabiliy;

ul  Decisions on the change of the form of shares fssyed in the form of stock certifizates
o dematerialised shares and vice versg:

vl Decisions on ruling our or restrivting pre-emptive fghts for the acquisition of
venvertible and priority Bonds or for the subseription of new shares:

W) Decisions an acquiring the Companme's awn shapas:

1 Decisions on shares splitting ino more shares of a lower nominal value o an joining
mure shares into nne share:

¥ Decisions on the porformance of g legal, econamic, technical or possibly epological
audit (the “due diligence™ process) and the disclosure of the informarion arizing fioom it
0 connection with the transfer of shargs or possibly an ownership intoresl or in the
instance of the increuse of fhe registered capital of the Compa 1¥;

) Decisions on the volume of fingnces, which the Company may usa for providing
apoisorship pifts within the set period of ime:

23) Decisions on (punding or dissolving mrading compenics, i the share in the Peistesed
capital or more precisely the value of the uwmership inferest in eech individial CAse
excecds CAK [O000,000.00 (in words: ten million Czech crowns) also outside of thi
lerritoey of the CR:

bb) Decisions on the creating, vessation, increase or reduction of fhe ownership interest in
ather trading companies or assoaiations; i the rwnerslip inferest in g reditg compuny

co) Decisions o the weeeptance of any guarentees. o providing other seurity for
lahilities of third parties starting from the value of C7K LR ENR0,00 (in wiords: fen
mitllion Czech crowns) in each individual il

dd) The approval of sercements o the pertormance of the office of 1he Board of Direcros
und the Bupervisory Bowrd imembers, work and simiiar aErecnienmts concluded with the
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Bowrd of Drirectors and the Board of Directors members, remumeration of members of
the Beand of Directurs and the supervisory Boand and rles for providing possible extra
scttletnents t6 the members of the Board of Divectors and the Supervisory Boand;

w2} The determination of an auditor for the annuel, extracrdinary and consolidatod financial
stalements of the Company:

% W an wodie committoe has beon sel up under the previsions of Aet No. 9300
Coll.. on Auditors, as amended by subsequent. legal regulations, the approval of e
AgTECTCnls un the perfurmance of the office of members of the anlit commiitee
and rles fur providing prssible extra settlements io the members of the mudil
comnittes;

2i) Decisien on granting stock option in respect to shares of the Company:

hh} Decisions on other mattees which the law or fhese Artiches of Assoviation place within
the scope of powers of the Geners] Mecting,

Artiele 14
Eidi!-inlmn iu th: liﬁurml HEHI"

A shareholdar shull participute in the General Meeting in person, through 8 person suthorised
to et in his tame 83 a statwtory body or o member of a stututory body or by prosy under the
wrilten power of attorney (hersirafier refermed 1o nnly as the shareholder presentl. A member of
the Board ol Directors e the Supervisory Hoard of (e Company canaol be a proxy of o
shareholder,

Memibers. of the Board of Directors und members of the supervisory Board sy paricipate
i General Meeting. An auditor s entitled 1o participate in the relavant past of the session of
the General Meeting in order to inform ahansholders who are o mppreve the financial
stiglernents and annual report of the Company el the General Meeting, aboit the avditoe's
TMinsdings.

All the persons present @t the General Meeting are o identify themselves with a- valid
identity cand,

When o sharchalder is represented by prosy. the sepresentation shall nol be valid unless g
writtenn power of atlorney, which specifies the scope of the repressnlative’s powers, s
prasented. If it concerns the represertation of o legal entity, the represemtatives shall wlso present
the document substuntieting their suthorisation 1o act. that 15 oo say for example the cument
ceftificute of incorporation or an ahstrct from a differcnt regstar, 8 docament substantialing
the election of & muver — etc.. from which it must he abrvious wha s guthorised fo grant the
poswer of attorney to the proxy on behalf of thie principal,

I the sharcholder is a foreign entity, then the documenis submitted for registratinn under e
previous Sub-section misl be atached with the Apastille cerfificite nnless an imernotions]
treaty, which the Crech Republic is bound b, stipulates otherwjse,
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Documents nol containing the essentials or authordsstions steliject to Sub-sections 4 and 5 shall
ned be taken inte sceount,

The shurcholders present shall be registered in the list of the shurcholders proaedil, which
conteins: the trading name or name and the registered seat of the legal entity, or the full name
und place of residence of the naneal person thal is & shareholder or possibiy shareholders
representiative. the numbers of sock certificites und the nominal value of shares which eniilfe
the persen present fo vole. and if appropriate, Lhe information thas # shure does nol enfitle jis
holder to vore: IT the Company refises 10 register & cerlain person in the 1ist of the persons
present, it shall enter this fact in the Tist of the persons present with the reasan for this rejection.
The correcimess of the list of the persans present is cerlified with the signatures of the Chajrman
of the General Meeting and the minute taker.

Article 15
Conveni { the ¢ [ Mecti

The General Mesting & convened by the Board of Directors, or s member i the Board
nf Directors did ol rule on the convening of the General Mieeting without unnecessary delay
and Lhe law impeses the convening of the Cencral Meeting or if the Board of Directars Has
lacked & quanim fora long period of time,

ITi1 i= in the inferests of the Compuny the General Meeting is to he convened by (he
Supervisory Board, which shall propose neCessaTy Ieasures theze,

Under the terns and conditions specified by the law, the cour may anthorise  the aali Ged
shiarcholder 1o convene an extraordinary General Muecting: and enter into all acts connscied
therewsth,

The Board of Directors shall convene the Genernl Mecting without unnecessary deloy after it
has established thar the total lnss of the Company recorded In any financinl statements reached
such an amount that it sertlad from the avaiiable resounces of the Corpuny, the unsettled Inss
would seach a hall of the registered capital, or if 1t js possible f0 assume this, ticking into
consideration all the circumstances, or if il discovers that the Company wont bankrupt, and
proposes that the General Meeting wind up (e Company or adopt anather measure, unless aw
specifics otherw s,

The Board of Directors shall also convene an extraordinaey General Meeting if its COvEning
5 requested in accondance with the legal requirements | by the qualified shercholder, which
its Torth specific millers to be discussed. Should the Bosrd of Directors il to convene it in a
Wiy su Lhet it takes place no Jater than within 40 days from the duy when it reccived the request
for ils convening, the quaelificd shareholder iy petition the cour purssant to Sub-section
3 of this Article seeking the decision, in which the courl shall aulhordze the gualified
shargholder itself 0 conveno an extreordinary General Meeting and w enter inio all acts
connecied therowith,

The General Meeling is to be convened by invitations, whick must he sent tocafl shiarehoiders
at the address of their registerad seal or place of residence given in the shareholders” 1ist no Iater
than 30 davs before the day of the General Meeting. This perdod shall be shortened 1o 15
days IT Il conceras the convening of a substitule CGeneral Meeting &ml wn extraordinary
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Lieneral Meeting at the request of ihe fuitified sharcholder. Within the same pertods of fime
invitations sire to be sepl fo all mermbers of the Board of Mirectors and the Supervisory Board,

A invitetion 10 a General Meating containg:

al  The trading name and registered seat of the Company;

bt The place, dute and hour of the Creneral Mesting:

€} An indication of whather the convened Gepers] Meering g regular, extraonlinary
oF substitige:

d) The order of the General Meeting agends:

el The terms and conditinn: for the performance nf shareholder's dghts W (e
Gencral Meeting, speciflenlly o list of documents, which the shereholders are o
present at the CGeneral Meeting In necordance with A micle [4 herein:

£ I the approvel of the fimancial statements iz an the apende, then the invitation shall
ulso contain the muin data frpm these finencial statemonis Plus the date and place,
whare the financial staterments may be viewed by the sharcholders wfthe Company:

g0 I en smendment of the Articles of Association is 1o he o the wrenda of [he
Cieneral Meeting, then the invitation mmUst &l least characierize the essence of the proposed
amendments and the dratt Articles of Association must be availuble 1o sharcholders
For viewing ar he rogistered sear of the Company within the pericdd set for

he notified ahopl thoge rights in the invitation:

by Other assenfials preseribed by law feg, in the instasce of the repistered capite] increase
ar rediction. Company ranstormation), by the Articles of Association or 1 decisian
of the body, witich is wonvening the Ceneral Mleeting,

The General Mesting may be called off or its dete postpotied, Calling off the (leneral Mecting
or a change in it dute must be communicaled in the SMe jmammer wsad for womvenmg the
Lionersl Meeting, no latée than one ek belore the soladulad day of the Genersl “Meeling, IF
SR & ootification was ol Eiven at heast o woek befire the scheduled duy of (he Cienersl
Mecting the shareholders whg urvive on the hasis of il ofiginal imvitation shall he eritithed o o
cumpensaled for their purposely expended costs. An extracrdingry Geperal Mecting comvenad
i1 the request of the qualified sharcholder may be called off or i date may be Postponed tn g
later day only if the qualified shareholder so requests,

AL the regquest of the qualified shareholder, which was senl to the Boand of Threctors afier the
irrvilaticen to the Generl Meeting having been sent, (he Roard of Directors ey supplement
the ppenda of the Goneral Meeling within the perfod of ten davs béfore the sched uled diy o thee
Ciencral Meeting in the manser ser fur cofivening a General Mesting: it such g diselosure is not
possitde, the maller in question not included in the arenda can be decided on ondy i all of the
sharcholders of the Company are present and agres therewiils,

Article Té

The General Mesting iz a Quoriin, if there ar shareholders present. holding shares with the
nominal value exceeding &0 % of the registered capital of the Company.

When establishing whether the Gencral Meeting has a quorum o onder 1 make decisions,
the shares or imeérim certificales, which are not abached with the right 1o cast 3 vide o i it =

Fage 37 of 123




Lad

et

4=

nod puszible to exercise the right to cast a vole wttached 10 them wder the Taw or these
Articles of Assoctation, shall not he taken into account,

I the General Meeting lacks o quorum ufier the lapse of une howr from fts scheduled
beginning, then the person authorised open the sesston shall dishand the Generat Mecting,
Allerwards, the Board of Dircctors shull corvene a substitute General Mesting [n a Wiy
ensuring that it takes place no larer than within 30 deys from the day, on which the original
Creneral Meeting was convened. The new invitation mist be sent & lemst 15 days from the day,
on which the original General Mesting was convoned and the netification perind of the
scheduled subssinute General Mesting is shoftened to |3 iy,

e subslitute General Meeling must bhave an unchanged agends and shall have 2
quanim regardless of the provisions of Sub-section |,

Article 17
Beasi f e GG | Mewti

The General Meeting shall elect its Chatrmen, & mimge taker, two verifiers of the minutes
and persoas in charge of counting the votes (scrulinisers), Al the proposel of the Bosrd of
Drivzctors these officials wre clegted in a public vote, by i simple mujority of votes of fhe
sharebolders presa,

A session of the Genersl Meoting is chigined by its Chairman, until his elecion the
Lieneral Meeting is chaired by an authorised member of the body thal convenad 1he General
Muoeting. 1T the General Meeting was convened by a cowt nuling at the request af the opuealified
sharcholder. the court may appoint the Chalrman of the General Mesting even withont o
proposal,

he Chairen of the General Meeting shall be bound to ensure the rewding of all of the
proposals and coumterproposisls ar the Ceneral Mesling as well as reguests for cxplanations
rude by shareholders. if these relate to the sgenda of the session of the Craneral Mecting and if
the shereholders insist on these being read at the Ceneral Meeting. Mareover, he shall be
vhliged 1o ensure ar the General Meeling spswers to requests for explunations made by
shurcholders concerning the marrers relating to the Company, which are on the ageiula of the
Grenernl Mesting, unless pursuant 10 the lew it concermns informution, the disclosure of which,
coukd bring about & detriment to the Company or informatinon, which fohies & business sseret af
the Company or it is confidential information or classifisd infocmation under special legislation.

Proposals, counterpropesals, requests for explanutions and protesis @re to be submitted
exchisively in writing, However, 3 shareholder shall he antitled 1o provide verbal commentary
ofhis wrillen submission,

The Board of Direciors shall ensure the preperation of the minutes of the General Meeting
wilkin 30 davs affer its end, The minutes must contais:

a)  The trading name and Tegizlered seat of 1l Compaiy;

b1 The place and time of the Generul Meeting:

el The name of the Chainmen of the  CGoporal Mesting, minute takes, verifiers of the
minutes and persons in charge of eounling the vodes:
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d} The description of the discussed items o the apenda:

¢} The decisions of the General Meeling stating the rosults of the voting:

I The contend of the protest of & sharcholder, & member of (he Rourd of Directurs or g
meiiber of the Supervisory Boasd {f the PrOtealing persum so reguires;

&) The minutes of the Gener! Meeting shall be enclosed with Prapusals and stalements
submitted 1o the Genersl Mecting for disenssion and the lis of the people pressnt at the
Grenersl Meeting,

A notarial deed is 1o be made abowt the decisinas specified in Artiche 13, Subscetion 3, Leties
Al bl &) and furthermor: in the instenee of decisiong:

a) Un the winding up of the Company with liguidation and the plan for the liguidation
balance division:
bl On the change of the tvpe o form of shares:
) On the change of rights sttached 1o g certain Lype of shares:
dy O the restriction of the redabslered share transferability;
€1 On the revocation of the shase's listime:
£} On ruling cut or restricling pre-empiive rights for (he Aequisition of convertible and
pridrity hords:
£ On ruling out or restricting pre-eimptive rights Tor the subsegiplion fo new shares:
Ay On the approval of a edrilralling contract:
1} Chix the approval of & profil transfer agreemant and irs amendments;
1r On the increass of the registered capitiel by non-momstary investient eantributions:
K} On joining of the shares:
B Om other cases provided for Iy law,
The minutes of the Genaral Mecting together with the notilication of the General Mleeting and
the st of the sharchabders present. including the submitted powers of attoney, shall be kept in
Cormpuny™s files for the ol ne periond of s existence,

Artlele 18

Fach share of the Company of the nomizg value of CZK 00000 (in words: five thousand
Cech crowns) s commested with gne Ve,

The voting at the Ceneral Meeting i carried out by batfot unless the Gepersl Meeting
devides otherwise, The proposals including counterproposals are voled on in the order in which
they were submitted. As s00n as 3 proposal is adopled, & counterproposal or otfier proposals
concerning the same matter shall not be voted an,

A decision of the General Mecting must be approved by a simple majority of vates of the
shareholders present, unlbess the law or fhe Articles of Association of the Compimy require a
different majori Ly,

Crecizions:
a)  On the amendments of e Articles of Association inless it concemns  mendments

resulting from the [ncresse of the repistersd capital by the Boacd of Directors pursiant
the fuw  or umendments which oceiirred on the basis of odher legal facts;
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M Om the ineresse o reduction of the registered capital ineluding or on 1 suthurization of
the Hoard of Directors pursusnt 1o Section 210 of the CC or on the possibility of setfing
oft & monetary claim due from (he Company gsinst o claim for settlement of the jssme
price or on (e issue of shire Warrants oe on the stmultaneous reduetion and incresse of the
registered capital, ur on the autharisation of the Boand of Directors 0 disclose the sum of the
registered capital reductiun with tha rorreaponding new nominal values of the exisiing shires
of the Company in the manner preseribed by law or these Aricles of Assnelation:

cb O the reduction of the registered capitel and on the issue af honds;

d} On the winding up o of the Company  with liquidation pnd ke proposal  for  (he
liquidation balance division:

e} Un the conclusion of a contract an the strength of which 2 usiness EMLET]irise O 3 purt
thereal is being transferred, ur leazed, ar on creating the right of lien on the buziness
entorprise or @ part thereof:

f) On filing an application tor aceeptanee of the Company's subscriber securities for treding on
o Europesn repulated market or foredpn market similar 1o g regulisted market:

2y Um declararion of share dividends and distribution of Compuny*s profit:

h} U discontinuation of existing core busincsses of fhe Company as specified iy the
Commercial Resristor (0, ciRTating commercial air transportation j:

i} On granling stock npions;

i¥ On approval of the uereements an silend partnership;

heve 1o be adopted with ot least g two-thirds mejority of the votes of the sharehelders presen | [
the Ceneral Mesting is to decide on the increase or reduction of rhe regltercd capital, 1he
consent of al Least twao thinds of the votes of the shareholders present of each I¥pe of shares,
witich the Company issued ar in Pace of which interim certificates were Issuel. shall be
required.

Degisinns:

Al Um the change of the Iypeor fogm of sheres:

bF On the change of the rights attached to a certain ivpe of shures:

el Om the restriciion of (e shae wransferahility of readstered shares;

d) On the revocation af the Company's shapes Hating o0 a Ewnopean regulated mapkes
or fareipn markes similar 1o g repulated markee:

have to he adopred with af least 4 three-querters majority of the votes of the sharellders
rresent helding these shares,

[heeisioens:

ap Un raling our or resirieting pre-cimptive Hghts for the sequisition of convertible and
priority bonds:

bl On maling o or TEsHECling pre-emptive rights tor the subscription of new shares:

¢l  On the upproval of & contrndling contract and its amendmenis;

dl On the approval of a protit transfer ageeement and ifs amend ens:

¢} On the nerease of the regizterad cupital by Don-meielary investment comiribution:

fi On mergers, spin-off, (ransfer of Aseels W one shurcholder, division, or an a change pf
legal form of the Compuany:

Bave to be adopred with al least 4 three-yuarters majority of the vores of the shareholders present,
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If the Company issues more vpes of shares, the consent of at [eas three-quarters of
the sharchalders present of each type ol shares shall be required.

7. For the decisions on the mrerger of shares, fhe consent of all of the sharehiolders whose shares
ure i he merged shall he NEcessary,

8. When establishing whether the General Meeting has & quorum in order 1w make decisinns
und during viting at the General Meeting, the shares or incerim corfificates, which are nog
attaclied with the right to cast a vode or if it §s not possible to exercise the right 1o cust & vote
artachied to them, shall not be taken into account,

8. A sharcholder cannot cxergise o right Lo ceet & vore:

a} Attgched 0 an interim certificate {f he is in delay in paving the issue price of not fully-
paid up shares or 8 part thereof:

b 1T the General Meeting is deciding vn his non-monetary investment cotlribution:

€) Ifthe General Mesting s deziding whether to conclude, outside wsua) business praclice, &
conraet with him or with mnother person with wham he is inmvodved i concerted conduact,
excepl when it concers a Company  transfarmition Bgfeement, o profil tunsfer
tgreement, a controlling contracl. o comiract of sale of an elilerprise or o part thereof, or 4
contract of lease of an enderprise or a part thereol. or whether fo grunt him or & Pefsun
with whom he s lnvolved in concerted conduct an advaslage or whether complisnee with
nbligations is to be waived with respect to thein, or whether he i 1o be removed from the
office of a member of the Company body dee o breaching un obligation when
performing such an  office; decisions on the appuintment of o Compuany body or a
thember of such shall not be regarded as deciding on the conclision of somtract;

di Inother cases stipilaied by law,

0. Matters, which were ot included in the disclosed agenils of the General Meering, may he
decided upon only i all of the sharcholders of the Company ere present and agree therewith.

IIb— B F DIRE

Article 14

I, The Board of Dircctors js a statiluey body, which mansgees the activities of the Conpany, acls
orits behalf and binds the Company in the way defined herein,

i

The Board of Dirsctors decides an all matters of the Compuany. onless these are reservad b law
or theses Articles of Associstion for the scope of powers of the Genersl Mloeting or the
Superyisory Boarnd.

Ao The perfsemunce of the office of a member of the Board of Directors is pon-subsiiiutable.
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*. The Board of Dircetors follows the principles and instructions approved by the Ceneral
Maeting, should they be in compliance with legal regulations amd the Articles of Aszaviation.

3. Nu one shall be emitied 1n give the Boand of Dircctoes instructions as fo the
businessmanagement of the Company, unless law stipulates otherwise |

b The Boant of Directors is entitled 1o perform imsinty the flfowing:

) FEnsuring the busines marageinent icluding the due administration of the company™s
accoumiing, chsuring the operalional matters of the Company and prepuning & regular
repart on the financial performance for the Supervisory Board:

by Convening the General Meeting and ensuring it from an nreunizational point of view:

¢) Lnsuring the pesparation and submission of the following, for the upproval by ihe
Lioneral Meeting:

The annual, extraordinary and consolideted firanciul staterments and possihly
the interim financial statements. as well ¥ 4 propoesal [or profit division of
settienment of loss n seoondance with the Articles of Association, ar feast 30 iz
prior o the scheduled day of the Genersl Meeting:

A report by the Board of Directors on the DuRingss activities of the Campany, end
ofl the balance of its assels, which is a part of the srmiel report, ar legst once (o an
accounting pering:

Propasals for amendments of the Articles of Assoaialion;

Froposals o incresse or reduce (he registered capital as well as the isste of
bands pursuant to Article 9 herein:

Proposals for profit Jivision incliuding the determination of the et gnd
puyout methnd o dividends and Divecross® fees;

Proposials of the hethod  fo eover the Company losses  arisen in the
Previons seconling period:

Proposals for selling it and disbunding other herein nutpecified bodies, as well
s the detinftion of their stetis and scope of powers:

Proposals for the winding g of the Company with fiquidation, and approval of
the shares in the liquidetion balence es well as tha decision on its trunsformetion:
Proposals 1o apply for  the listing of the participating securities of the
Company puerssant to a special legal regulation or on revoking their listing,
Proposals Tor the lome-tern concept end stretegy of the Compuny development
il proposals for their amendmois;

Proposals 1 founil or dissolve treding companies, if the shape in flwe registered
capital or more precisely the value of {he ownership interes! in each individual
case exceeds CZK 1000000000 (in words: ten million Czech crownsy alsg
eutside of the territory of the CR:

Proposals for the creation, cessation, increase or reduction of the ownership interest
in ncher trading compartics, il the ownership interest in a irding CHnEany excoeds,
or shall excéed 85 a resulr of steh an sel, 33% of the reristered capilal of the
relevint CZK HO000,000.00 (in words: ten million Czech crowis), alsg outside of
the Lerritory of the CR:

Proposals to accopt any puarantees, or provide uther security For labilisies of
thind parfies staming from the value of CTK 1000000000 ¢in words: ten
millivn Czech erownst in an individual Case
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*  The spproval of agreements o he perfommance of the office of the Board of
Directors and the Supervisory Board members, work and similar agreements
conciuded with the Board of Directors and ihe Board of Thirectors members,
remunerition of members of the Board of Dirsctors and the Supervisory Board
and rules tor providing possible extru settlements 1o et members of the Beard of
Divectors end the Supervisory Board:

Executing valid resolitions. decision und insiractions ol the General Meeting:

hoeeping the Hsr of sharcholdars. ensuring the proper keeping of fhe preseribed recosds,
aceounting, business books and wther documents of the Company;

Submitting the following to the Supervizsory Board:

® The anmual, extracndinary and  consolidated limancial statemerts und
pussibly the interim fnancial stmtements, as well os o proposal for profi
division or settlerment of loss, at less) 30 davs prior o the schedijled day of
the regular General Mecting:

. Basic financial reports or non-sudited Peofit and oss Statements and
mintites of the sessions of ile Board of Directors:

Increasing the registered capital of the Company subject to the decision of the Board
of E¥rectors;

Removing head emplovees of (he Conpaany whi have an agreement with the pozsibiliny
of being dismissed from a job position conclided in accordunce with Section 73, Sub.
sectinns2 o6 of Act No. 2622006 Coll., the Labour Code;

I co-operation with the cntities prescribed by law, preparing and approving fhe
election riles for electing and removing members of the Supervisory Board elected oy
employvess;

In co-nparation with the entities presciibed by law, organising the eloction of
mermbers of the Supervisory Boand elected by employees;

Lheciding on granting the approval or expressing disapproval 1o the disclosure of certain
information requasied b shareholders for reqsons apecified by the e

Convening the General Mesting withnou ummeeessary delay alter it has established that
the total luss of the Company recorded in any [inancial stalements reached such an
umonnt ihat it seftled from the wvailable resources of the Cumpany, the unseitled |oss
would reach a hall ol the regisiered eapisal. or i it s possible 1o assuene this, taking into
congideration all the circemstances. o iF it dizeowers that the Commpamy Wil bk,
end proposes that e General Meeting wind up the Company or adupt another measure,
urtess the Act on Bankruptey and Compesition specilies otherwise:

mi Filing a petition in bankruptey agminst the mssels of the Cumpany or a petifon for

the approval of composition with the refevant courl withoul unecessary delay if the
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Terms and conditions set by special lepislation have been met I pooordance with the
decision of the Generaf Meeting eonvened subject o the previous Sub-section;

Lreciding on the emplovment of the finances from the reserve find 4l the extenl approved
by the General Meeting:

Lreciding on Lhe foundation or dissolution of trating companies, if the share i the
registered exceed CFK 1000000000 (in words: ten million Czech crowns)y alsn
outside ol the territory of the CR:

Deciding on the creation, cessation. incresse or reduciion of the ewnership intercst in
other trading companies or associutions, i the cwnership interest in a rading COMTH{AATIY
dnos nob excood, or shall nod exceed 82 & result of such un act, 33% of the regiziersd
capital of the refevant trading company or the value of the ownership inlerest in each
individual case does not excesd COFK HON0O00.00 (in words: ten million Cuech
crownsl, Rlso outside of the territory of the CR;

Deciding on accepling any graruntecs, or praviding other security for liabilitics of
third parlies up to the value of CZK 10,000,000.00 (in words: ten millon Crech crowns)
in each individual case,

T The Board of Directors shall be bound to request e previows consent of (he Bupervisony
Roard for the fallowing decisions:

il

I}

)

id]

3]

fl

On the transder and pledming of Company’s own shures:
Lim the transfier und pledeing of shares fssued by the Company;

On the adoption of o business plan, annual linancial plan. including the investment pla
ol the Company;

Omn the proposal o conclude & contract an dgunsition, dlienation, pledging o leasing
the assels of the Compuny, the actoeunting value of which in ench individusl case exceods
the sum ol CZK 300,000,000.00 {in words: three handred miflion Ceech crowns), This
shall fol relste to matters of an operational nature & lransecfions, which cannot be
postponed. However, in such o cuse the Bourd of Directors shall e bound o inform the
Supervisory Roard thereaboul:

On the proposal m conclude & contract on (he strength of which the Company is 10
acquire or alicnate assets if in the course of one accounting period the value of the assets
o he goquired or aliensted exceeds one thisd of the equily eapital recorded in the last
arntial linancial stalements or the consolidated financial stfenients, if the Company
prepares consnlidated financial slatemenis:

On the olienation and long-term lease of real edtate, i in one individual case tlhe
gecnunting value of the real esiate exceads CZK HLGO0. 0000 (in words: len million
Creeh cronwns);
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On the plans going bevond the extent of the approved annual nancial wnd imvestment
plan with the Mnencial range above CZK SO,0060.000.00 iin words: fifly million Caceh
CIUWNE) PEr EHnum;

On entering inte an agreemeont on o long-term or medivm-term loun feredit) or an
HEreement concerning  olber Jong<erm  financiel transactions, with the exception
of  hedging ransactions, or sn agreement for uny borrowing ourside of the ordinary
sourse of zsiness of the Company, above CZE 300,000, 100,00 (in words: three hundred
million Crech crowns):

U propusal o increase or redyce the tegistered capital und the lssie of bonds subect o
the Few presemted (o the General Mecting;

O disposel and acquisition of ain-mfs:

Un operation of an airerall manufactured by a manufacture other than the miznulaeturer
o tha sircraft then aperated in the flest of the Company:

Un business transactions by and between Company and its affilisted person in case that
(1) the total annual considesation paid by the Company for the services provided or goods
delivered 1o the Company by such affiliated person: during the respeetive calendar vear
ingreuscs in comparison to the roal annual value of the services provided or goods
deliverad in the previous culendar ¥eur by more than fifteen per eent [15%), or (i) the
value of such transaction exceeds CZK 200000,000.00 ety million Caech erowns;

Un issuanes of any. guarantess, ar providing other security for liahilities of thind pariics
starting from the value of CZK 20,000,000.00 (tweney million Czech crowns) in esch
individual case;

On the gxecution, smendment or cunceflation of any contract imvolving the Compuany
with walue of CFK 30000004004 ANy million Caech CIWELE § T 1T

U [ramewark of collective bargaining;
L eollecrive burpining aeresment:

L the acquisition or disposition of any wsset of the Company oolside the ordimiry entirse
of birsiness with valoe of CFR 20,000, 000.00 (twenty million Crach crowns) of inore:

Cn sequisition or disposal of ownership or lensing (s lessee) of any tangible n=set,
provided that the fotal valwe of the underlying assets or fransaction for seres of
tranzactions serving for the same commercial purposel excends 35% of the (urnover of
the Company within the financinl yvear preceding the efective date of the fespective
Lrensaction;

In other cases, should the law 5o stipulute.
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8, The Board of Directors shall b bound 10 infoem the Supervisory Boapd:
al About the praposal for significant changes in fhe ereanizstional riles of the Company;

Bl Abowr the proposal of the Agenda of the General Meeting, ss well ay all proposaly
und stiaterials 1o be submittad by the Board of Directors tn the Generul Meeting for o
docision or informationl PUrposes

€l About the imrentions ceneerning the acquisiion, alfenstion, pledging or leasing of the
assels of the Company, the accounting value of which in each individi case exccods Lhe
suim of CZK 30000000000 (in waeds: thres hundred million Crech cromwig), This shall
ot relate o matters of wn operationsl nature and transectioie, which eannod be
postponed. With its resolution the supervisory Board may reserve the right for itself w
discuss and provide s viewpaint on the intention o conelude i contract of acqudsition,
alicnativn, pledging e leasing of fssets of the Company #ven in cases when the
aceounting value of this transaciion doss ot excend the sum of CZK 30000000000
fin words: three bundeed million Crech CrOw IEs];

dy Abowr the proposals to foond or dissalve Iruding, companies, it the share in the Peeristered
capital or more precisely the valoe of the ownership interest in cach individual case
exceeds CZK 10L000,000.00 {in words: ten million Crech crowns) also ourside of e
torritory of the CR:

et Abour the proposals for the Creation, cessation, increasc or roduction af the
wwnorship interest in other tading companies or associations, if the ownership
interest in o trading regisiered apitul of fhe relevint trading company of the value of the
wwnership interast in cach individugl case does not excecd CZK TO000,000.00 {in words:
ten million Caech crowns), ilso outside of e territory of the CR:

[} Aboul the sefting up ind epproval of the rules for the creation and emplovment of funds of
the Company;

£l About the proposals to aveept Ay guarantees for liabilities of thind parties slarting
from the value of C7K IR EOLO00.00 {in words: ten il lion el Crownsh in an
individial case:

hl  About the principles of colleetive bargaining;

i} About conlracts with customers and suppliers &1 the  finuncizl scofie  abowve
CZK 100.000,000.00 (in words: one hundred million Crech crowns) per annurm:

ir Aboul the course and pasules nf the seszions of the Board of Direclors.

%, The Buoerd of Lrectors shell be beund 1o imfstin the Supervisory Bosrd in advance ghout the
appoiniment and dismissal of any munager who reports (I8 nesponzible) direetly to any member
ol the Bowrd of Trectors.
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10 At the request of the supervisory Board the Board of Directoes shall be obliged to provide
the Supervisory Roard willy information  ps=ociated mainly with the business activifies
af the Cornpany,

Articke 2

L. The Board of Eirectors has 3 [in words: three) members. &4 member of the Board of Directomn
may only be a natural person whe has reached 18 vears of ape has the full capacity o
undertake legal acis, is of unimpeachable character in sccondance with the Trades Licensing Act
and in relation o whom no facts which TRpresent an impediment W carrying oul business
activities under the Trades Licensing Acl have occurred. or in ralation to whom there are o
impediments 10 perform an office, or possibly who meers the requirements seq by special
legisiution,

2o The members of the Bourd of Direclors are elected and removed By the Geners| Meeting for
a five=year term of office, Re-electing & member of the Roard of Directors is permissibla, The
office of @ member of the Roard of Directors shall cease o exist by electine a new member of
the Board of Directors, however no later than within three months after e tenmination of the
lerm of office of this member.

i A member of the Board of Mhrectors: may  resign from  his office with a wrilten
nelification delivered to the Board of THirectars, The Board of Dircctors shall discuss the
resignation of & member of the Roard of Dhirectors at its nearest session afler the dedivery of the
resigration, however no luter than within | modths. On the day of the dsoussion ahoul the
resignation, the office of the resigming member of the Roard of Directors shall b terminated. 1f
the patification of resignation is not discissed in thiz way, the office of fhe resigning meanber of
the Board of [Nrectors shall be termingued Upsm the expiration of the ot dity of the one-
month period 1o no avall, If & member of the Board of Dircctors announces his restgnation a
the session of the Board of Dirsciors, then the pertorminee of the office shall be terminged
upin the lapse of one month afler such an announceinent, wless the Boand of Direcioes
approves B different peint of 1he termination of the office at the request of the member in
Questioa,

4. If a member of the Hoard of Lhrectors dies, resipns, or is removed, or his term of office
terminates in a different way, the General Maeling must eleet a new member of the Bosrd of
Directors. within twe months, I due (o this reasiin, the Bosnd of Dicectors js tncapable of
fulfilling its functions, the
substartiate that he has o lepal interest in this, namely for the period until the
new metibermembers of the Board of Directors i eleeted by the Genera] Mecting,

5. The Boprd of Thirectors shall elect the Chairman and Viee-chairman from afteng their number.,
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Artiche 21

Mettbers ol the Board of Directors are obliged to perform their activities with due Neanagerial
cure and 1w maintain seerecy shout confidentinl information and facts, the disclosure of whicly to
third persons could inflict damage an the LCompany, The obligation to maintain secrecy shall
last even after the termination of the performance of office, |1 there are doubis gs 1n wehethel =
member of the Bourd of Directors performed his activities with dus mumagarial care, the burdeg
of producing evidence proving thut the member of the Doard of Ditecturs performed his
activities with due maragzerial care shall i with this mamiber.

Menmbers of the Board of Directors shall bhe liable for damages, which they jointly inflicted on
the Company by camyving oul the mstruction of e Geneml Mesting, only i this
instruction contradicrs legal repylutions,

Members ol the Rourd of Directors, whe caused damg: o the Compmy by breaching their
lewal duties while exercising their powers, shall be fiable for such damage jnintly and severally,
However, if the Articles of Assecjation require the previous consent of the Superdsory Board
tor a certain conduet of the Board of Directors and the Supervisory Board does not pive it
congenl Lo such condoet or i the Supervisory Board exercizes jis right 1o ban o certgin conduct
of the Bowrd of Directors in the name of the Company, membess of the Bowd of [Hrectors
shall not he liable tor demages, which shall be inflicted on the Company by compliance with
such i decision, The damages inflicted i this wiy shell he of joint and sevem| liahility of those
iembers of the Supervisory Boerd, whe vored for the adoption of this decisinn unless they
acted with dus manaperial care,

I the Supervisory Doard gives 5 comsent to sueh cunduct, then wembers of the Boerd
of Lhirectares o= well us members of {he Stpervisory Boerd, who voded on the adeplion
of lhis decision. shall be Hable for damages inflicted in this way jointly and sevardlly uniess
they acted with due managerial care.

Members of the Board of Directors shall be bound to observe the limitations relating to the bun
i compelition, which arises for hem from the relevant satutory  provisions, fmm he
decisions of the Ceneral Moeting and Arifcles of Association,

Article 22
Seasions of the Board of Directors are poverned By the mules of procedore o the Beard

of Direvtors adopled by the Boand of Directors, which regulate in perticular the details of
Sonveniiie a session, its proceedings and decision-making,

A seszion of the Bowrd of Directors takes Place at least onee 2 month.

The Cheirman of the Board of Directors shall b bound lo convene the session always when
a member of the Board of Direclomn so requests of the Supervisory Board fmposes this on Kim.
The mequest must be made in writing and conraii Lhe Urgent reason for the convening of the
hEsslon,
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A session of the Board of Directors {s convened by its Chusirman of Vice—chaliman oy Wrillen
invitation, in which they shall siafe the plice. date, hour of the scssion and irs Agenda.
The invitation must be deliversd to the members of the Board of Directors, Chiirman
wnd Viee- cheirman of the Supervisory Board ot lesst 5 culendar daws before the session,

In scrious cases the Chairman may convene the members of the Roard of Direclors for a
meating al=o by means of communication technology; es by fax or e-mail, it all of the
membees of the Boand of Directors agree therewitl, However, in sueh @ Case the invitation musg
contain all of the above specified essentials and the members of fhe Board ol Direcrors shll
confirm its receipl,

In cases when there is o danger of delay, the Chatrman Ay convene the members of the Beard
of Directors cven it @ way ofher then in Wwriling. ¢.2. by lelephone ar verbally etc. Howsver, he
shall be bound 1o communicate to them the reason for this action, After the opening of the
session the members of the Bowrd of Directors confinm thar they arme meeting on the
bisis of a wverbul convening end that they have been duly informed abeut the agenda, which
they are ta discuss.

Artele 23

Esch mamber of the Board of Directors, Chairtian. Vice-chalrman or deferated member of
the Supervisory Board is entitled to participate in @ session of e Board of Directors,

At its discretion the Board of Directors ey invite olher Pereons 0 T8 swssion,
particularly members of olher bodies of the Compiny, its emplovess or sharelolders.

A session of the Boan] of Directors s chaived by its Chairnen and in his absence by the
Yico- chairmnen,

AN flem, which was not on the agenda of the session of (e Board of Directars, shall be
discussed by the Board of Directars only if all members of the Board ol Directors are present
and a simple majority of the members of the Board of Directors vwoiced its consent ine Juding,
the Hlerm in the agenda of the session of the Boand of Directors,

Minutes are taken on the course of the session of the Board of Directars and the adopied
decisions, and they ase w be signed by the Clairman of the Board of Nrectors, @ his
absenge the Vice- chadoman or pessibly the person who chaired the session and the Minutes-
taker,

Mimutes of the session ol the Boand of Directors must eontiin in particulur the Information
ehour which decisions were adopted, names of the members of the Board of Dircetors, who did
not vote for the adoption of individual resolutions of the Boand of Direciors or whi abstained
trem voring, and if they communicated the reasons far it, then alsn these reasons wre o he
included, Unless the apposite is proved, it shall upply that the members not staed by name
voted in fuvour of the resolution.
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T The mimites shall be kept in the Company's files sienalarly &5 the minutes of the General

b seting

Article 24

Che Board of Directors shall have a quorum, if At least a shople majority of fts members
wre prosent al the session,

For adopting a resolution on all matters diseussed 8 the session of the Boanl of Direcror,
the consent of a simple majority of the votes of the members present iz necessury, with the
extepdion of voling on the rules of procedure of the Board of Directors, where the decision
i made by a mejority of all members of the Board of Directars,

Each member of the Board of Direclors hag ane vels,

When electing and removing the Chairman or Vice-chairman of the Bourd of Directors,
thut member of the Boand of Directors, put forth as a candidate or heing removed, shall not
cast s vole,

If &l of the members of the Board of Directors wree, voilig may be exevuted in wreiting or
Ty odbier communicatiun means oulside the session, The voling members shall he ennsddersd as
being preseat.

Article 25

The Board of Directors may wlso adopl a decision outside the session, the so-called per
rellam resolution. Tn such a cuse all of the members of the Boand of Direclors must give
their written viewpaint on the proposad Jecision, and the decision shull be adopled. if approved
b all of the members of the Board of Directors.

Uhe decision sdopted in this way must be dely documented in writing withous LSS ETY
delay, Its content. inelding substantiation of the consent under Subesection Iy & well as the
information regarding who voted in which way, must be recorded in the minimes of the nearest
session of the Bourd of Tinectors.

Article 26

R oy A T

The Board of Directors may sel up work commissions, tegms and comumittess o suit it neods,

Dhetails ol the manner of holding sessions of the commitees ure sor in the statutes of each of
the commitiees, which are to be pproved by the Board of Direclors. The sesslon of &
conmitiee is governed by the miles of procedure of the commitice adopled by the committes,

Faga 50 of 123




1.

which repulate in penicular the detsils of convening w ssasion, s proceedings and decision-
making

Ic — SUPERVI Y BOA

Article 27

The Bupervisory Board s an inspecting hedy of the Company. Tt oversees the implemientation
of the business aclivities of the Company and the performance of the scope of powers by the
Board of Directors,

The pertormance of the office of'a member of the Supervisory Board is non-substitiztable,

An uppointed member of the Supervisory Board represents the Company in procesdings
before courts and other bodies held aging members of the Besard of Direclors.

The Supervisory Board is entitled to perform mainiy the folowing:

al Reviewing atinual, extraordinary and consolidared [inemcial slatements wod poasibly the
interim financial statements, us well as the praposal for profit division (including the
determingtion of the amount and pavot method of dividends and Dircctors’ [eest,
proposal Tor seitlerent of loss and presenting its viewpoints fo the Generml Mueeting;

b Bhiscussing the report of the Board of Directors on businesy adivities and on e balenee of
the assels of the Company, which isa part of the annus] repart of the Company;

e} Discussing the results of economic activities of the Clompany on i regular husis:

d) Convening the General Mesting, should the interests of the Compaty so require and
Proposing necessary measures at the General hef s e

e) Deciding on the division of the Directors’ fees determined by the General Meeting
betwezn the Board of Directors snd the Supervisory Roard, mless the Geperl Mueeting las
done so;

[} Treeiding on the division of the Directors’ fees among individual members of the Bozd
of Drirectors and the Supervisory Board, unfess the General Mpsti tg his done s

el Discussing contractual tenms and conditions (or the remunerstion of members of the Boan)
of Mirectors and statutory bodies of subsidiary companies, including the determination and
evaluation ol the specilic lasks of thess persons on o ance a weur basis;
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) Sebmiliing fo the General Meeling and the Board of Directors thp results of its inspecting
netivities. its viewpoints, recommendarions ani proposals;

b Viewing accounting documents, files and recotds relating to the setivities of the Company
at any lims;

i} Checking whether the aceounting entries and records are kapt duly in secordunce with
thair irue state;

k1 Vudcing i1s approval or disproval on providing certein information 1o shareholders i the
Board of Directors refuses to provide this information to them for resons specified by the
lwar,

I} Checking whether the business dctivities of the Company ere carried aut in compliance
with lepnl regulutions, these Articles of Association Al the fnstructions of the Genaral
e T

The Supervisory Board gives its Previous consent fo the Board of Dirsctars for the execation
of the following decisions:

al U the tramsfer and pledging of Compuny”s vwn shapes:
b1 On the trensfae and pledging of shares issued by the Company:

) On the adoption of & business plan, anneal francil plan, including the nvestment plan
of the Compay;

dl O the proposal 1o conelude a conimet M acquisition, wlienstion, pledging or leasing
the assets of the Company, e peenunling value of which ineach mdividul cas exceeds
the sum of CZE 30000000000 (in words: three hundred million Ceech crownsh. This
shall nod relate to matters of an nperational neture and transactions, which canmot be
pustpaned. However, in such a case the Board of Directors shiall be bound to fnform the
Supervisory Board thercabayi-

el Um the proposal to conclude & contracl on fhe strength of which the Company is 1o
deuire o alienate assets i in the course of one acenunting period the value of the meaers
t be acquired or alienated sxconds ne third of the equity copitsl recorded ju (he Izt
annual financisl statements or the consnlidited firancial stalemants, {f the L omipsany
prepares consolidated financial staremenes:

0y On the alienation and long-term lease of real estate, i in ope individeal case the
Aczountng value of the real estate cxcesds C7K 10.000,500.00 (i words: ten milfion
Crech crowns):

g O the plans poing bevend the extent of ihe approved annual financial and fmvesiment
plan with the finuncial mnge sbove CZK SO.000.000.00 {in words: fifty million Czech
COOWRS] per anmn
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h) Ok oentering into an ogrecment on a lemp-tern or medium-termn Joan {eredit) ar an
REIREMCNT concerning  other  long-term  finaneial tansacticns, with the exception
of bedging iransactions, oe an agreement for wny borrowing outside of the afdinary
eourse of business of the Company. shove C7K SO0 00000604 (i wards: three hundred

million Caech crowns):

i3 On proposal to increase or reduce (he registered capilel and the issus of bands present e

o the General Mecting:

1y O disposal and acquisition of aireeafis:

Kl O operation of an mircraft manefaetuned by & manufaciurer ofher than fle manufacturer

of the arceaft then operated in the Meet of flpe Compsany;

[} On business transactions by and between Company and its alilisted person i case thai
(1) the total annunl congideration paid by the Company for the services provided or gnads
defivered to the Company by such affiliated persin during the respective calendar year
Inereases in comparison 1o the total annul value of the services provided or goods
delivered in the previcus calender vear by more thun fifleen per. cent (15%), or {7i} the
vatlue of such trarsaction expeeds C7K 20000, D000 1y ‘enty million Crech cromwmsi:

m

—

starting from the value of CZK 20.000,000.00 [fwenty million
individngl cuse:

ny Um the execution, amendment or cancellation of Ay contract invalving the Cumpany

with value of CZK 30,000, 000,04 § fifty millien Caceh erowns) or
oy Uk framework of colléctive harpnining,

Pl Ongollective bangaining azrecment:

g1 U the acquisition o disposition of any asset of the Lompany ougside the ordinary
of business with vilue of CEK 20,000.000,00 ttwenty million Caech erowns) or mo

Uk oacquisition or dispossl of ownership or leasing (s lesses
transactions serving for the same commercial purpose ) exceeds

{ran=acring:

21 I other crses, should the law so stipulsta,

B The Supervisory Roard discisses the Followeing information provided by the Boand of

Lhrectors regarding:

a1 The propusal for significant changes in the organisational reles of
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On izspance of any puarantzes, or providing edher security for Tiakilities of third parlies
Cach crowns) in each

morc;

) of any tangible asser,
provided thut the towl valie of the underlying wssets or transaction [oF serics of
3% of the lumover of
the: Company within the financizl year preceding the elfective dule of (he reapeclive

the Company;
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k)

The proposal of the nzenda of the Gepsral Meeling, a5 well ag gl proposals and muterials
W be submitted by the Board of Dircctors to the General Mecting for & decision or
informationsl purposes!

The intentions conceming 1he sequisition, alienation, pledging or leasing of the assets of
the Company, the accounting value of which in each individuel case exceeds the sum of
CZR 300.000.000.00 {In words: three hiisdred million Caech erowns). This shall not
relate o matlers of an operational natune and Transections which cannot be postpoced.
With fts resolution 1he Supervisory Board may reserve the right for itself o discuss and
provide its viewpoint on the intention Lo conclude a contruct of wequisition, alienation,
pledping or lessing of assots of the Cotnpany even in cases when (he Aceounting value of
this ransuction does not exceed the sum of CZK 300.000,000.00 (in words: three
hundred million Caech erowns

The proposals to found or dissalve treding companies, it the share i (he registered capital
or mure precisely the valoe of the ownership inlerest in ench individual case cxeseds
CZE 10000,000.00 [ix words: ten million Czech crowms) alsp outside of the Lerritory of
thie CR;

The proposals for the creation, cessution, ncrease or reduction of the ownership interes)
in other trading compenies or associations, it the ownership interest in o trading compamy
does mot exceed, or shell not exeeed s & resull of such an aet, 33% of the registercd
cupitel of the relevant trading compaiy or the value of the ownership interest in epeh
individual case does nor exceed C7K ILD0O000.00 ¢in words: ten million Ceech
crowns ) also outside of the temitory of the CR:

The setfing up and approval of the milés for the creation and employment of funds af
the Company;

The propesals to sccept ANy puurentess for Tiabilities of third panies starting from the
vithee of CZE 10,000,000.00 fin words: fen millien Crech crownst in each individi
Case;

The principles of collective bargaining;

Ihe coptracts with customers and suppliers w fhe financial scope  whove
CER TO0000.000.00 {in words: one hundred million Crech crowns) per &nnom:

I'he conrse and results of the sessions aof the Board of Direcroes:

Ihe appointment and dismissal of any menages who reports (is responsible) directly 1o
any meistber of the Board of Divectors,

fo The Supervsory Bourd shall be entitled 10 reduest from the Boan) of Directors the provision
of infanpaiion connecled particularly with the business activities of the Company.

B In pursuing il= activities the supcrvisory Board shall ohserve the generally  binding
legnl regulations, Articles of Assecintion of the Company, resolutions of the Gencral Meeting
anil its rules of procedure,
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Ihe: Supervisory Board shall be entitled to be Informed by e Board of Directors shour
it intention of comvening the General Meeting and the proposed ppenda of the session and
moreaver the Board of Directors shall be abliged o supplament the proposed zgenda with the
items put forth by the Supervisory Board.

Article 28

The Supervisury Board has 3 (in worde: thres) members.

A mertber of the Supervisory Boand mev only he @ notural persun who has reached 1R vears
of &ge, his the full eapacity to undartake fegal acts, is of unimpeacheble character in accordunce
with the Trades Licensing Aet and in relation to wlom no facts which représent an impediment
W cantyving out business setivities under the [rades Licenzing Act have occurred, or in
relation lo whom there are no impediments to perform an office, or possibly who mests the
requirsments s2t by special legislation,

A member of the Supervisory Board canno! be concuirently a member of the Roard of
[Mrectors, procusator or a person authorised 10 act in the name of The Compeny subiecl o the
efilry in the Commercinl Register,

A member of the Supervisary Board elecied by the employees nf the Company roust be g
person who meels the above specilied conditions, and st the tme of the election:

ab He isinan emplosment relationship with the Compay;

b} O B 15 o representative or a member of the represemtative of smployees subject to
apeciul legislarion:

Uwo<thirds of the members of the Supervizoey Board are elecied and removed b the Genoral
Mecting, One-third of the: members of the Supervisory Board are elected and removed P
employees of the Company by secrot hallo,

Members of the Supervisory Board are clected for o fve-year term of office, Re-glecting
4 member af the Supervisory Board 5 permissible. The office of ¢ member of the
supervisory Doard shall cease w exist by electing a new member of the Supervison: Board,
howewer no laler then within three months after the fermdnation of the term of office of this
membsae,

A member of the Supervisory Board may resign from his office with & written hitifcation
daliverad (o the Supervisory Board, The supervizory Bosrd shall diseuss the nesignation of o
meinber of the Supervisery Board at 1z noarest session after the delivery of the resigiulion,
however no later than within | month. On the duy of the discussion aboul the resigzmation,
the office of the resignine member of the Supervisory Boerd shali be lerminated, If the
notification of resipnution is not discussed in this way, the office of the resigming member of
the Supervisory Board shall be terminated upon the expiration of the a2 dav of 8 ane-month
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perind w no svall. If 3 member of the supervisory Board announces his resignation ut e
session of the Supervisary Board, then the performance of the office shall be terminated BT
the lapse of one months aller such en annatncement, unfess the Supervisucy Boasnd APProVes 4
different point o the termination of Lhe office ul the reduest of the member in guestion,

Il & member of the Supsrvisory Board dies, resigns, or is pemoved, or his term of office
erminates in o diffepent way, 1he Genarl Mesting or the employees must elect & new meniber
of the Supervisory Board within three months,

I e number of members of the Supervisory Doard does not fll below half the
Supervisory Roand may appoint lea-apl} substitite members until the sext session of the
Creneral Moeting,

The Supervisory Board shell elect and remove from among theic number the Chalrinun and
Yice- chairmnen.

Article 29

Members of the Supervisory Board are abliged 1o perform their setivities with due managerial
care gnd Lo maintain secrecy shoul confidential information and Tiels, the disclosure of which 1o
third persons could jullict damage on the Company, The obligation to maimain secrecy shall
last everi aller the termination of the performance ol the office. It there are doubts as 1o
whethes o member of the Supervisory Board porforined his activities with due managerial care,
the burden of producing evidence peoving that the memher of the Bupervisery Boand
performed his sciivitdes witl) due managerial care shall le with Uiis member.

Members of the Supervisory Board shell be Hable for dameges, which they inflicred on
the Company by carrying out the instructions of the General Meeting, only i this instruetion
contradicts legal regulatians.

Members of the Supervisory Board, who cagsed damage by breaching their legal dulies while
exercising powars of the Supervisory Board, shall be fshfe for such damage jointly and
reverally,

Members of the Supervisory Boand, wha did not act with duc mignagerial care und who subject
to the law wvoted for the adoption of a decision basming the Board of Directors from
perfarming certain conduct in the name of 1he Compeny or did not give their consent 1o cortain
conduet of the Board of Directocs, shall be labie jointly end severally for dumege incurred by
the Company as a result of compliance with such a decision.,

Memhers of the Supervisory Board shell be bound to abserve the linitetions relating o the ben
un compelition, which wrises for them from the ralevant stanilory  provisions. from  the
decisions of the General Meeting and Articles of Association of the Company,

Memhers of the Supervisory Roard participate in the Genersl Meeting. of the Company and
wre ohliged o inform the General Meeting sbout the results of fts supervising activities,
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Article 30

L. Sessions of the Superdsory Bourd are eoverned by the rules of procedure of the
Supervisory Bowrd adopted by the supervisoery Board, which regulate i particular the details of
CONVERING 8 Session, is proceedings and decision-making,

]

A session of the Supervisory Board usually takes place once a month, however al [east eipht
LITes & wipr.

The Chairnen of the Supervisory Board and in his absence the Vice-chairnan shall be bound
W canvens i session wlways, when it is requested by & member of the Supervisory Boerd, the
Chaitisan of the Bowrd of Direetors o the hasis of & Fetuest mosde by the Board ol Directors or
im writing by the shareholders epresenting the qualified minority, if they sirmuitsEnecusly
specitied the urgent reason for jis convening. The request must be made in Writing.

[ET]

* A session of the Supervisory Board is comvened by its Chiairmen or Vice-chairman in his
ehaence by writlen invitation, in which they shall state the place, dute, hour of 1 seEsion and
Its agenda. The invitation must be deliversd (o the members of the Supervisory Dourd at Jeast 7
calendar days before the session,

¥ In serivus cases the Chalmman of 1he Supervisory Board end in his absence the W ise-chai e
may convensg the members of (he Supervisory Doard for g meeting alan by means of
comirunication technolepy; e.g. By fux or e-mail, if al] membees of the Supervisory Board fEres
therewith. However, in such 8 case the fnvitation must contain &l of the above specifad
eeientinls and the mentbers of e Supervisory Board shall confirm irs receipd,

6. Tn cuses when thers & o danger ol delay, the Chaiman of the Sugervisory Boward and in
his ubsence the Viea-chuirman ity convene the members of the Supervizory Boerd even in
a Wity other than in writing. e.g. by telephone or verbally - ete, However, he shall be bound 1o
communicate Lo therm the reason for this sction. After the opening of the sessinn the members
of e Supervisery Boand confiem that they are meeting on the basis of & verbal convening, o
that they have been duly imformed sbout the gpenda, which thew are to diseuss,

Avrticke 31
l. Lach momber of the Supervisory Board is entitled 4o participaie in f session of the

Supervisory Board, Members of the Supervisory Board may panicipate in umy session of
the Rupervisory Board via video or teleplume coaferencing,

b3

Al its discrelion the Supervizory Board may dnvile other persons fo s session, perticuluriy
members of clher bodiss of the Cotopany, its emplovees or shareholders,

3. A session of the Supervisory Boand is chaired by His Chalrisan and in his absence by the
¥ice- chairman,
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AN ilem, which wis not on the dgenda of the sessinn of the Fupervisory Board, shall ke
disvussed By the Supervisory  Fowrd oily it a simple majordty of all members of the
supervisery Board voiced its consent tm inchuding the itam in the dgmenid.

Minutes are taken on the course of the session of the Supervisory Board and the adopted
decisions and they are 1o he signed by the Chairmin of the Supervisory Boand, in his
dbsence the Viee- chainman and e Minutes-taker.

Minudes of the session of the supervisory Board must contaln the information aboul whick
decizsions were adopied, names of the mem bets of the Superyvisory Rourd, wha did nid vate for
the sduption of individual resolutions or whe abstained from voting. and i these members
cominunicared the rewsons for it end asied o them tu be recorded, then alse these TEUSONS fre
to be included. Viewpaints of the Minerity of members shal] be specified in the minutes if fhese
0 request,  However,  differem viewpoings of miembers of the Supervisory [oard
elected by emplovers shall always be specified in the minutes of the session of the
supervisery Board. hiless the opposite i proved, it shall apply that the members ned stated
by s vored in favour of the resoluijon.

Phe minuvtes shall be kept similiarly &5 the minutes of the Genersl Meeting,

Arthele 32

The Supervisory Board shall heve 3 Husrum, if et least a simple majority of all of its members
I8 present at Lthe sassjon,

For adopting a resolution on all matiers dizcussed 8t the sesslon of the supervisory Board, the
consernt of & onjority of the vidles of all of its members is necesssiry,

Each member of the Supervisory Board has one vale: In the case of an caual numiver of viodes.
the vote of the chairing person shall be decisive.

When electing and removing the Chairman or Vice-ehairmzn of the Supervisory Board,
thae mentber of the Supervisory Doard, who has been pul torth as & candidate or is heing
removid, shell not cast his vote.

I¥ all of the members of the supervizory Board agree, the voting mayv be exceited in wriling or
by other communication means outside the session ol the Supervisory Board, The woring
mumbers shall be considered as being presen,

Artich: 33

- ¥ L5

The Supervisory Boand may also adopl 4 decision outside the session, In such a case all of
the members of the Supervisory Board must give their written vigwpaint on the proposed
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4.

decision, wnd the decision shall he adopted, i approved by all of the members of - the
Supervizory Board,

The decision adopted in this way must he duly documerted in writing without HANECEsEary
deley. s content, including substuntistion of the consent mnider Sub-section 1, 85 well as the
intormation regarding who voted in whick wey, must be reconded in the minues of the negrest
szasion of the Supervisory Board,

— INT PROVISIONS RNING
ACTIVITIES OF THE BOARD OF
0

DIRECTORS AND SUPERVIS ORY BOARD

Article 34

i Competit

Members of the Board of Dirsctors and supervisory Boasd must nor

®  Larry out business aclivities in the same or similar line of buziness, ps is
the Comipany s, or enter into business relations with the Company;

*  Moedigte or arrange business deals of the Company [ur other persons,

* Participate in business sctivities of another compony 85 A shareholder with
unlimvited Hability or as a person coentrolling other estilles with the same or similar
line of business;

*  Perform activities as a staniory body or 4 member of a #atttory or ather body
of anather legal entity with the same or similer Ting of business, unless it s a case of
a husiness concern,

The Campany shall be entitled 0 demand thag o member of the Board of Directors or (he
Supervisory Board, who has breached this ban, surrenders (he eains from the business deals. in
which he has brenched e ban on competition, or transfers the relevan rights to ke Compiany.
[teeeahy the entitlement 1o dumage compensation shall not be affected,

The rights of the Company under the previous Sub-section shall expire unfess excroised
within three months from the day when the Company learmed about this Tace, however ar the
ladest wpon the expiration of one vear fom its necurmenee.

If at & session of the Board of Dircctors ar the Supervisory Rowrd & question of the strnilarity
between the scope of business activities of the Company and the scope of business activitics of
a different company ariscs, the matter shal] be decided by & resolution of the Board of Dircetors
o the Supervisory Board
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Article 35

Within its competences the Supervisory Board Wiy 528 up condmitiees hereinafter referred
onfy as the Committees of the Supervisory Board), Only a member of the supervisory Board
may beecdie & member of the Comnies of the Supervisory Beard.

Ixtuils of the munner of nolding sessions of the Compnitiecs of the supervisory Boerd are sel
in the statites of cach of the Cominiftess of the Supervizory Board, which are fu he approved
oy the Supervisory Boand. The session of o commitiee s rovemned by the rules of
procedures of the commiliee adopted by the committes, which regulate in pamicular the
datails of convenimg & session. il proceedings and decizion-making:,

Artiche 36

Costs connecled with the seszions a5 well 85 other activities of the Baard of Dircetors and
the Superyisory Bosrd shall he bome by the Cumpany.

2 Members of the Bodics of the Lompany are provided by the Company with compensition for

e

L

Prposefilly spent costs connected with the performance of their office gnd participation in
the sessiony of e bodies.

Aller epproval by the CGeneral Meeting, members of the bodies of the Company shall be
enfitled. for the performance of their wlfice, W rentuneration, whose amount end method of
pa¥iment are reguliled by agreements by anil betwesn the Company and the members of fis

rofies.

Apart from the remuneration, members of the Board of Divectors and the Supervisory Boand
shall also b entitled to Directors' faes, the gmount of which is to be decided on by the General
Meeting in comection with the decision on the division of profil.

In accerdance with [egal regulations, the Compuny muy peovide members of the Boad
 Dhirectors and the Supervisory Board with serflements other thin remuncrarion and Dircetors
fees. on the basiz of rules for providing possible extra setflements: to the members of the
supervisory Buard approved Pursiant to Aricle 13, Sub-section 3. [eller e} of the Articles of
Assogiation by the General Meating,

Article 37

Within the scope of their vompetences the Board of Dircctors and e Supervizory Board may
BCT Up jednt commitiees hereinafter referred i il 85 1he Tnini Committees). A member of the
Toinr Commitlee must be g teemiber of the Boasd of Directors or the Supcrvisory Rourd,
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3, Detalls of the manner of holding sessions of the Join Committees ure set in the slatusas nl each
of the Joint Commiilees; which s 1o he approved by the Board of Directors aad Supervizory
Bourd. The session of 4 commities is puverned by the rules of procedure of the COMmiTee
adepted by the committes, which regulale in particular the detalls of convening 8 seszion, iy
proceedings and decision-making

V- LEGAL ACTIONS AND SIGNING
HALF

ON F THE COMPANY

Article 38

I, The Buird of Directors uets an behalf of the Company, I'wo members of the Board ol
Lirectors act jointly in public on behalf of the Buourd of Directors.

2. Twe members of the Doard of Dhrectocs sign in the name of the Company by affixing
thieir signatives 1o the printed ar wrimen trading name of the Compary or o pTing of o staimp.

- Moreover, emplovees of the Company act and sign in the nume of he Cormpuny in relation o
third parties within the stope of the authonsetion associated witl (heir job positions; in doing
0 thoy dre bound by valid intersal standardised and neganisational acts of the Company or
the seope of the granted authorizption, They sign by affixing their sipnatures to the printed op
writtan trading name of the Company.

L

_.l_

[Be Company muy alse be represented by an aeent on the busiz of a wrillen power of
amneiey granted by the Company, The agent shitll sign by affising his signatueg fo de printed
or writlen trading neme of the Company,

— ECONOMIC PE CE O

THE COM PANY
Article 39
Business Year

I The business year is identical to o calendar N,

Articke 40

Lo The Company keeps it actounting in the prescrived manner and in aceordunee with legl
regilutions,
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Proper bookkeeping is ensured by the Board of Directors, which alsn armenges the varification
ofthe finuncial statersents by en aditor,

After receiving the anditor's repoil on siditing the finuncial swrements and the financial
performunce of the Company, the Board of Drrectors shail submit the financi statcienis
togerhier with the auditor's report and the propesal for the profit division or settlement of foss to
the Supervisory Board, The Supervisory Bourd shall review the submilled financiul stalements
el the proposal for the profit division or settlement of Toss end shall inform the General
Mezting aboui the resy i,

4. The Board of Directors sshmits the annual, exireordinay  end consolidaied  fisancial

slalements snd possibly alsn the interim fnancial statements as well as the proposal for the
protit division or seltlement of loss to the Genery) Meeti fig [or approval.

Fhe financiel starements miyst be prepared in the manner matching the penerally binding legal
regulations and generully accepted scounting rules in g wey as 1o provide [ull informuation
hnut (he assets and the finencial situstion, the Company &5 in, and about the camad profif or
inciered losses in the decisive perind, These financial slilements or selected dota fherslrom wilth
the specification of the time and place, when these can be viewsd b shareholders, shall be sent
1o the shareholders ar leust 30 davs priar o the date of the Crenerel Meeling,

The annual report wlso contins selected data from fhe approved financial sfatemenrs,
Moreover, the annual report st contain (e casenils defined by the law.

Article 41

The General Meeting decides on the divisiog of the Compamy's profit on the proposal of the
Board of Directors after being reviewed by the Supervisory Roard,

Firstly fuxes, levies ond conirbutions subject fu the generally binding legal repulations shall
be paid un the Company's profit camed in the business year along with covering other needs of
the Company, which cannat be settled from the costs,

The division of the net profit shall be declded on by the Giengral Meering.

he General Mecting may decide:

i) U the payous of dividends 1o shareholders:

bl ©n the pavour of Directoss” fess to membors of the Board of Directors and the
Supervisory Board:

€)1 Ok the allocation into the [unds, if ealandished:

d) On the inerease of the registersd cipital,

el O the sottlement of losses,

fi Om relaining the undivided protit for the upcoming periods.
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5. The Company shall not be entitded o divide e profit or othor own resources g
sharehelders, iF the equity capital of the Company recorded in the antual or extranrdinary
financial staternents is or would be, as a resalr of the profit division, lower than the registéred
capital of the Company, increased by

al  The subseribed nominal value of the shares, i Company shares wene subseribed in order
W increase the registered capital und the incressed registered capital has not heen
reeorded in the Commercial Resister a5 o the day af the preparasion of the annual o
extraordingry financial staterents:

2 That parl of the reservie find or those reserve funds, which under the lTaw and the A ricles
ot Association misl not Be used by the Cotmpany for payments to sharcholders.,

6, The Board of Dircctors shall be obliged to provide information aboul the decision of Tl
Licneral Meeting convsrning the due dare of the dividends. place awd methad of the pavoul, or
passibly the deeisive day. in the manner detormined by the law and (he Aricles of
Association for the convening of the General Mueeting,

T The method of setlement of Toss is 1o be decided by the Ceneral Meeting on the proposal of

the Bogrd of Directors ufter heing reviewed by the Supervisory Board,

B, The fnss may b2 seftled from the funds of the Company, il established, or possibly by ped Eing
the regisiered capital of the Company. Furthermore, the Joss may be setiled from the net profit
or the profit retained from prévious years. The General Meoting muy decide on antering the
loss in the account of sccumulated losses from Provious yers,

= sES IN THE

REGISTERED CAPITAL

Article 42

]Iil‘l:!'liili of 1he Hmmml Capgital

| The increase of the registered capital is decidad on b the General Mesting or by the Board
of Dircetors in compliance with the faw or these Articles nf A zsocintion,

= The incrense of the registered caplial of the Company may be carvied out byl ke
nxsans permitled by the faw,
3. In incpensing the repistered capilal the Company observes the provisions of the law and

proceeds in complianee with the fodloadng rules:

al AT least o two-thisds majority of the votes of the shansholders present shall be nocessan,
for the decision of the Generml Meatizng on the registered copital incresse, nless
the law speeifies w lerger majority for centuin decisions:
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The notification shout (ke scheduled General Meeting shall contgin, apart from
the essentials described in Article 16 herein, also U essontials sot by the Law:

It i= possible w setle the issoe price of the shares 0 be subseribed  with
mnelary investient contributions, it shall bo possible to subscribe 1o shures with pon-
monetary investment contributions only it it represents an important intercst of (he
Company;

I'he subscription must be performed in the presenee of o member of the Board: of
Dircetors and confirmed with his stgnature on the subzeription deed, unless the Tiw or
it decision of Lhe General Meeting specifies atherwise:

ahare subscription cannot start hefope recirding the resofution of the General Meting in
the Commercial  Remisice, unless the pelition o reord this resofuion in the
Cormmereial Register has been lodged amd the share subscription is tied to the condition
ol cancellation, which is the legnl force of the decision on rejecting the petition o record
the relevant pesolution in the Commercial Repister;

The resolution of the General Meeting may rule out o restrict the pre-cmplive rights of
Ui shureholders 1o subseribe to now shares anly if7 il represents an imporznl interest of
the Compazy:

Within 30 days from the General Meefing’s resolution on the registered capital increase,
the Bogrd of Directors shall file & petition (o record this pesol ution in the Conmercial
Regisrer;

The resclulion of the General Maeting on the registensd capiial increase is executed by
the Board of Directors fisel("or contractunlly through a differanr entity;

Afer complving with the terms und conditions set by the Commercial Code, (hese
Amicles of Assoclation, or possibly the decision of the General Maeting, the Bodnl of
DHrectors shall propose the recording of the new amount of the registered capital in
the Commercial Revister. The effects of ihie registered capital incresse shell stae from
the dav of this recording.

Article 4.3

I, ©n the basis ol the Generl Mocting’s resolution the Board of Dinsctors miay be authorizeyd
to deeide ty increase the registered capliel under the terms end conditions sel by the law and
those Articles of Association. namely:

it)
b

By share subscription;

Or Trom the own resources of the Company with the exveption of the rotalned
profit, however hy no more than ene third of the eXIsting arnount of the registered capita,
fram the dav when the CGeneral Mesting authorissd the Board of Directors 5 inGrense
the pegristered capital,
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The unthorisation 10 ingrease (he registered capital shall remain in forcz for the period of no
mere than five wears from (he day when the Genersl Meeting that decided on the
Avitharisation to increase the reristered cq pital was held,

The wuthosisation mus: gpecily the nominal valje, type, end form of shares, which are he
izsued i order to incresse the registered capiinl. Within (he authorisation the Roard of
Directors may incregse e registered capital several tfimes i flye overell amount of the
registered eapilal increase does not excoad the limit set by the Genpry| Meeling,

Article 44
Subseribved Sharey op Tinge

1.

-
iy

U the basis of the decision of the General Meeting the jssue price of shares may be seliied
by both monetany and AOT-Hnetary investment contributions, 1f the: non-monctary investment
contribution js;

n) Movable assets. the subscriber shyll Be bound o submit the iem o be invested to
the Company and ensure thyy the Lompany acquires the title 10 e provided flem of
mvestinent before the petition o repond the  registerad capital increase in the
Lommercial Register jx filed:

bl Real estate, the subscriber shall be bound to hand over the propeely to be invested 1o
the Company aleng with the wrilten declaration with the officially certified siEnatire
befire the petition 1o record the tegistered capital incrense i the Commercisl Registor is
tiled and 10 ensmre that the Company sequires the tille m Lhe provided property of
invesiment where the passible petition o enter the title in the relevant register is o he
fHled within 15 days from the recording: of the resistored capitel incresse in the
Commercial Register,

As to other hom-monglary  livestment contrbutions, the mvestment contribution sholl e
setlled upon the conclusion of & writich investient agreement,

L the non-tmonetary investment eontribaition is know-how, the docurnemation in which the
know- how is depicted. shall afsg be required, for the settlement to he recngnised, If the won-
manelary investment contelbution s an enterprse or 4 pan thereal, the handover of (he
enterprise ar o part thereof shall alsy be required, for the serlement 1o be recognised. A report
shall be made by the Compuny amd the perny making the fnvestment contriburion ghoul the
handover of the documentation in whick the know=how is depicled, as well as akout the
handover of the enterprize or a pas thereol

[ the title to the subfect marter of the MON-MONEtirY investment comtribution does Nk Eass oves
o the Company, cven thaugh the on-monstary investinent erribution i3 considersd 1o have
been setiled, the person, who bositnd himself o make (his itvestment conmtribution, shall ha
vbiiged 1o pay the value of the HeR-Monetary investment contribution in maonics angf the
Company ahall be housd to return G this person the an-monetary invesiment caniribution,
which it took over, unless j| s obliged 1o surrender it 1o the entitled party. If 4 shareholder
trunsfers shures or interm certificates (o g third person, the transfores sequinng the shares ar
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interien certificutes shall Euarantee the Ralfiment of 1he ohligation o pay the value of the non-
moneLury investment contribution in monies, unless il concerns an soquisition ina public siock
ket

For the subdcription to shares in the instagee of the registered capital increse, the suhscriber
shall be obliged to pav the whols share Premium gnd thal part of the nominal vitlue, howsver
hir less than 3094, which was determined by the relevant body in its decision on the regislered
vapital incresse, The reiiaining Balence must he settled by deadlines subject 1o this decision,
however within one year ut the lutest. INOM-MeEtary investment contibutions must he fully
settled before the petition m record the registered capital increase in the Commersial Register s
filed.,

Unless the subscriber settles the issuc price of the subscribed shares or the outstanding
balance thereot, he shall be invited by the Board of Directons 1o pay it within the period of 30
days. After the lopse of this pericd 1o no avail the Board of Mitectors shall expel the
subseriber from the Company and shall apply the procedure subject 1o the decision on the
registered capital inerease and in accorddnce with the law, or the General Meeting shall reduce
the regislersd capital by cancelling the issuing of shires,

In the instance of the Breach of the nbligition to pay the jssue price of the subscribed shares,
the: subscriber shall pay defanll interest ut the rale of 24% par annum. Thereby the right w
fife an action demanding the settlement of the Jssye price shall not be affectad.

Article 45
Fhe reducing of the registered capial is governed by the low and it is pussible o redice
Lhe registered eapital :

ap By taking the sheres out of circuiution:

= un the hasis of drawing Jos -

® aron the busis of & proposal (o shareholders 1
bl By reducing the nominal value of shares andd interim certificales:
el By cancelling the issuing of shares.

Concerning the rediction of the regisicred capitaf by taking the shanes o of ¢ircalation:
it} The redection of the registered capital by taking the shares out of circulation on e basis
of deawing lots is not permissille:
B For the registersd eapital reduction by taking the shares out of circulstion an the hasis of
2 proposal it shall be procecded as follows:
= pursuant to the law, the General Mesting muy decide on the registgred capital reduciion
b taking the shures sul of circolation:
= subsequently the regizrered capitil may be reduced 1o the extent of the nomingl vistue
of the shires, which shall be taken vut of ¢ireularion in this wey. or by a fixed sum:
* the Board of Directors shall pubfish the deafl contract subject 1o the fow in the: mangsr
sel for the convening of a General Meeting,
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For the registered capital reduction it shall be turther proceeded in scoordance with thess rulas:

a)  The reduction of the resistered capital (s 10 he decided by the General Mesting where
at beast a two-thicds mujority of the voles of fhe sharsholders present ar the Geperal
Meeting shall be requined:

b} An invitation to such o Genepal Meeting, shall contain, apart from the essentialg stipuleted
in Article 16 herein, also the essentials specified by the Jaw:

€] Within 30 davs from the reselution of the General Meeling the Board of Directoes shall
lile & petition for (he reconding thereol in the Commereial Rogisier

d) The resolution of the Ceners Mesting o the reduction of the registered capital is
executed by the Board of Directors jiself or cuntractially through a different entiy:

el Within 30 days from the effective date of the Ueneral Meeting’s nesolurion on the
registersd capital reduction in relation to thing parties, the Board of Direciors shall notify
i weriting all known creditors, whose claims due fiom the Company had been creared
before the day of this resolution becoming effective in relation to third parties, of the
extont of the reduction in the registered capitel, inviting them 1o file their claims. The
resalution of the General Meeting on the registered eapilal reduchon after being recorded
in the C'ommereial Register shull be publishied by the Board of Directors on no fewer than
two necasions at least 30 davs apart, inviting the creditors (o fie their claims:

fi The Board of Directors shall fle a petition for recording the ragisterad capiinl reduction
im the Commercial Register within the period aubject to the low-

) The registered capital must not be reduced below the stitimory Hmit stipulared by the Taw:

hy If the Company is obliged 1o reduce the registered eapiial, it shall use for ils redoction
its own shares o interim cerfifiestas, if it has them in ils ussets. In other cases of Ly
registersd capital reduction, the Company shall uss for fts reduction particulacly its
own shires or inlerim certificates. The vegistered capiial may he redoced in another WiLY,
onky if this procedure is nod sufficient for the registerad capitsl nsdoction Lo the extent
stipulaled by the Gencral Mecting or if this method would ol fualfil the purposa - (he
registered capital reduction:

i) Betore recording the registered capital reduction in the Commercial Register and
helore satisfying or securing the claims of creditee puesnart Lo thie law, it shall not be
possible to provide shareholders with the perfivnunce on the grounds of the pearistired
capital reduction or it shall not be possible to waive or reduce the unpaid parts of the
numinal values of their shares for thar ressan.

Article 46

Under the terms and conditinns specified by the law the Ganeral Metling may concurrenly
decide on the reduction und increase of e registered capital, if the purpose of (he registered
capitel reduction is to adjust the nominal value of the xisting, registerad shares 16 their price in
the public siock market in connection with the increzse of the registerod capital by the
subscription of new shires an the basis of & public offering.

I s resolution on the coneurrent reduction and Incremse of the registered capital the Creneral
Meetine may determine the extent of the regiztered capitel reduction in g wiay of specifiing the
method of the calenlation of the sum of the reduction subject fo the Bsue price of the new
shares, which shail be Uetermined nt g later date. It must be svdident from this method of
determinution by how much the registerad cagital shull be reduced. In i resolution on the
concurrent reduction and increase of fhe registesed  eapitul the Ciencral Mecting  shall
autherise the Board of Directors (o disclose the sum of the registered capital reducrivn with
the comesponding new nomingl valuas of the existing shures of the Company  without
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unnacessary defay in the manner preserfbed by the law and the Articles ol Association lor
eonvestinge the General Meeting.

VIl - FINAL PROVISIONS

Article 47
Windi 1 Dissoluti [ the ©

L. The dissclution of the Company is preceded by its windinge up with or without ligyuidation,
The details thevaol ane defined by fpw.

2. The Company shall be disselved upon its deletion from the Commoercial Begister,

Article 4%
Disg] Natificati 1 Luf i

I Facts which the Company is to disclose shall he published in the Comimeseial Bullelin or on
the Company ‘s website, mnd moreover in the reprstored seil of the Company 3¢ the place
designated thereta,

3. Documents intended for sharcholders are deliverad by the Company to thelr address given in
the list of sharcholders. These shareholders shall be bound to imrediately notify  the
Feard of Dirgctors about all changes in the data contained in this lise

Lo Decuments infended for other persons shall be delivared to their #ddresses communicated 1o
the Company,

Article 49
I LCanditi

Lepal Conditfons of the Compuny are poverned by the law Mo, 902012 Call,, un
Commercial Corporations and Co-operatives {Law onthe C0), us amended.

Article S0

L. The Genersl Meeting decides on the amending and supplementing of these Articles
of Asseciulion.

2. The Board of Directass 18 o provide s viewpoinl on zach proposel for e smending and
supplementing  of the Articles of Association, I the proposel foe the amending or
supplementing of the Amicles of Asgociation is put furth by the Board of Directors, then it
is the Supervisury Board that provides its viewpoint,
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I un amendment of the Artieles of Assoctation of (he Company is (o be on the agende of
the Greneral Meeting, then the notificarion ahout itz scheduled date must g lesast characterise the
essence of the proposed amendments and the draft amendments of these Anticles of Association
must be availeble to sharcholdars for viewing ot the ropistered seq of the Company within 20
days before the scheduled date of the relevant General Meeting. A sharcholder i5 entithed to
request having a copy of the druft Ariclss of Association sent to him at his own risk ani
oxpense, Sharcholders must be notifed about these rights in the invitation o the Genergl
Meeling or the nodification about the scheduled General Muaring,

If & shareholder intends o put Torth eounterproposals to the proposed  amendmients o
these Articles of Association a1 the General Meeting, he shell he obliged to defiver the written
wording of his proposal to e Company ut least five busipess diys before the scheduied
date of the relevant Genceal Meeting. The Board of Directors shalf he beund 1o publish fhe
sharehoidor's couttterproposal, towmethor with iy opinion, if possible a1 lenst 1liree dave bafore
the scheduled date of the General Meeling.

After the approval of the amendnients of these Articles of Association By the General Meeting,
the Ploard of Directoes sl arange the preparation of the new figll wording of the Aniclas of
Association of the Company and shell submif fhese 1o the relevant repistration court.

Article 51

These Articles of Associaian become effective on [ Janitary 2004,

I the Gemersl Meeting decides on fhe inrease or teduction of the regislered cupital, on
spfitting shares or joining severeal shares inn one shire, on changing the furm or tvpe of shares
of the reatriction of share trunsferability or alierations to fhe slready existing restrictions, then
such amendments shall become cffective un the day of recording these foers in the
Commercial Regisier, Other amendments shall become effective at the peint when this
Goneral Meeting decided on thers, wnless it emenes (rom rhe decizion of the General Mecting
on the amendment of the Articles of Association or from the law thar they are o becoma
effective on 4 lator dace.

Coarrectness certified on December | 0, 2013

Philippe M. Morcels

Jowref Sindak

Chairmun of the Board of Dhrectors Member of the Board of Dircctors
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Schedule 2 Amendment of Articles of Association of the Company

ARTICLES OF ASSOCIATION

OF CESKE AEROLINIE a.s.”

" Tramslatar's ste: The sumpany s estabtished nane in English is CZECH AIRLINEY - it stock copngmis v
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L— BASIC PROVISIONS

Article 1
atien and Establish t of the Company

Ceskoslovenshe aerofinie as, was founded on the strength of the foundation deed of Jul. &
1982, in compliance with the laws of the Czech mnd Slovuk Federative Republiz and
incorpormied in the Commercial Wegister on August | [992. In wview of the division of
the CSFR intn two mndependent states, singe January 1, 1993 (he Company hos heen o
fegnl entity of the Cazech Republic,

Al the General Meetine on Febmary 24, 1995 it was decided on chunging the msding name of
the Compary 1o Ceské aeralinge w5, abbreviated to CSA ax (hervinater refemed to oily iz
the Company} whilst the rexisiered tademirks of the SACSA Company has remained
hehanged, In connection with the change of the name ng amendiients were made  the Tegal
Salus of the Compuny or ity finuncial and legal obligations. All of the obligations nrising from
the existing contmmets concluded by Ceskoslovenskd neroiinic were gezumed by Coské serglinic
s ub the full seope,

Artichk 2
Trading Mame Regisiergd Scat ol o iy
The tradifg nime of the Company is “Ceské acvolinis g.s.™.
Ihe registered seat of the Company is Prague.
The Company was allocated with the Company Registration Mo, {Kegiste. No. "5 45 79 59 04,

The Coshpuny was allocated with the Tax Identification No. C745 79 59 0k,

Article 3
Perlod of the Ca ny Durntin

The Company has been set up for an indetinice period of time

Aprticle 4
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I'he data about the Company are to be entercd in the Cormmercial Repider with the
Municipal Court in Prague. Joction B, Inserl No. 662,

The Company is bound ta file documents in the collection of deeds, which is a part ol the
Comemercial Register, at the seope preseribed by lanw,

Artiche 5
Scepe of Busingss Activitics

The scope of business activilles of the Company b

dd

= Operating commercial air transpartation,

*Avkdion wark,

*  BRestaurand octivities,

= PFeoduction, trade and services not included i Schedulos Mos, 1o 3 of the Trades

]-il-'l-‘IJ'.-iil'.IE
J"'lL't,

= Jab armangemeni,

*  Providing services diring the handling and check-in provess 81 Prigue — Risyné
Airpor,

*  Salbe of fermented apints, consuimer spirits and aleoholic beveragpes

The registerad capiial of the Company amomts w CZK S I35 51000000 {in words: five
bilticn two hundred und thicty Gve million five hundred and tan thousand Ceech erowns).

For the subseription of new shares both the monetary und nonsmenetary  imyesoment
eanlributions are pdmissible, The nun=monetary investent conmibutions must be valued by an
cxpen in compliance with law,

Article T

Shares of the Company

The registered capital of (he Lompany s appurioned inte 1,047, 142 registered shares with
the mominal value of CZK S.000.00 (in words: fyve thowsand Crech crowns) i the Tom of
registered shares, with fimited rans lerabiliy.
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Shates provide the shurcholders of the Company with the same riphts. namels the right o
parlicipale in its manegement, o share in the profil us well 8s the liguidation bulance upon the
Cempany dissolution aleng with the right to purticipats in the General Mesting and cast their
vile there.

A share must coniain:
= The trading name and registered seat of the Company;
[t5 temtninal vuluae:

* A indhcntion of the iype of the share (that = to say that it concerns a registerad share);
= Ihe trading mame. the company nume or name of the sharchelder

*  Theameunt of the registered capital and the number of shires on the date of the shans
e

* The nuinerien] classification:

+ The signature of & meniber’'members of the Board of Dirsctors, whe ane authorised 1o ot
in the name of the Company on the dare of the fsue of e shires with the possibifity
ol reproducimg the sianatures on the shires miechanically

The Company keeps n list of shareholders solject 1o the applicable - legal resulations, In
response 108 shareholder's writlen request, and solely againse bis reimburserment of the oL,
the Company shall provide such w shurcholder with 5 copy of the list of all shursholdors or
the required part of such & list, and de so no laler than within seven davs from the delivery of
hls request,

The shates of the Company may be issuad in the form of global decds replacing individual
shisres,
The global deeds are issyed in peper farm und must have the cssentials prescribed for
Il:'giﬁ-‘lr_'l'ﬁl.l Ehl.l.l'f'E. In E.dtlililjrli !l]{!:r' Inust coraim the ir'lfl]l'll'lil-liﬂlTl. about the -'ihU.TE‘E-\.. which e
replaced with it

I glohiel deeds are issaed 1o sharchalders, then any sharsholder may request that the Company
exchange the global deeds for mdividual shurez or for different global deeds. Within 20 days
fream receiving the weitten request for the exchange of (he elobal deeds for individual shares
or for different ghobal deeds, the Company shall invite the shareholder to onllect the individual
shares or more precisely global deeds, stating the date, time end place of the hondovar and the
exthange is o take place within thiry days fiom the delivery of the writton request of ihe
sharsholder of the Company, A hindover amd avceptance feport shall be deswn sp about fhe
exchange of the global deed for individual shares or for different plobal deeds and it shall be
signed by the accepting and handing-over parties,

Article §

nsferability

A share shull be fransferable by endossement und delivery. An endorsement shall stale the
trading name ond the registered gent of the lenl entity, or the tome and place of residence of
the natural person, to whom {which) the share i= to bo translerred. and the dats of i transiis,
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In relalion to the Company the share tansfor becomes effective. from the day when in
asceordanse with (he followiny, provisions i was approved by the Board of Dircetors wfber the
previous consent from the Supervisary Board of the Company, and the change in the person of
thee shereholder wes entered in the list of sharoholdess.

I'he share transter is conditioned by the consent of the Bourd of Dreciors afier ithe previous
consent from the Supervisory Boanl, The share lrunsfer agreement zhall not Become effoctivie
until the Bowrd of Diceclors has woiced its consent aftor the previous conzent from the
Supervisory Board. This comsent misi be made in wrEting or il must be included in the minutes
of a mesting of the Dourd of Direclors after the previows consent from the Supervisory Boand
Should the Beard of Dircetors fail to give consent after the priof comsens of the Superyisory
Board within 6 months from the dute of conclusion of the sharc transfer agreement, any Party
may lerminnte the Agreement

The Bourd of DHregtors shall e bound 10 refuse to give consent to the share fransfer always it
siih a transfer would change the status of the Company as an air carrier of the Commumnity
under Regulation (EC) Mo, 10082008 of the Eurepean Parliament and of e Couneil,

The share framsfer carrisd out contrery (o these provisions shall be deemed invalid, ineffective
ind the change sholl not be entered in the Lt of shareholders,

Pledging of the shares is conditipmed by the comsent of the Bowrd of Directors afler the
previous consent from the Supervisory Board. The share pledging agreement shall become
eifective afler the Board of Dircctors veiced i consent afler the previous consenl rom the
aupervisory Board. 1 after the previeus consent from the Supcrvisory Board the Board of
Directors docs not decide aboul giving its consent within two months from the day of the
delivery of the request, then i shall apply that the consen! has been given,  The sale nf the
plodued shures i the course of the reslisation of the right of lien <hall not be subject to the
consent of the Board of Directors and the Supervisory Boan|,

Article 9
Issue of Boncls

Rised on the decision of ihe General Mesting, adopied by 8 two-thirds majority of the
aulhorised sharehobders present, the Company may issue honds with wirmnts atiached, namely
the right 1o be exchanged Tor shares of ihe Company (conveitible bondsy ar the pre-emplive
night to subscribe to shares (priority hands), if it simultaneously decided on the conditivned
increase of the registerad capital,

The methed of the bond issue shall be governed by the generally binding remulations,

[1 - RIGHTS AND OBLIGATIONS OF
SHAREHOLDERS
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Aorticle 10

Lnder the legal werms and conditions, a sharcholder shall be entitled 19 a share af the
Company’s profic (2 dividend). which the General Mesting approved for division to sharcholders
taking imler aecount the Company's francinl results, This share shal] be determined as e ratio
between the nominal value of the sharcholder's shares and (he oominal walue of all of the
shareholders’ shares. The right to the payment of the divideml shell b sepurzlely. translenbie
from the day when the General Mesting decided on the dividend paviil A shascholder iy
el bound o tefind 1o the company any dividend ueeepted in gpood faith. |he Company shall
sturl the dividend puyeut within 1 months from the day when the General Mecting adopled the
decision on the profit division and its pavoul. Dividends are to be paid oul in the Fepislered seat
of the Campiny.

For the period of the existence of jhe Company, even in the vase of jis. winding gy, the
sharebolder shall nol be entitled 1o claim a refund of his investment contributions,  The
Retlowing paymeiils shall net b considered o be the retuen of the invesiment coniribsilions: a
puyment provided as a result of a reduction in the registerad vapital, & piryment provided wpon
the purchase of shares hy the Company, o puyment provided vpon the return of the inferim
certificate or upon declaring it null and veid, & pavment provided when iividing the shane in the
liquidation Balance. Tn the cose of winding up the Compuny with lguidation the shureholder
shall he entitled toa share in the liguidation balance.

A shercholder is entitled 1o purticipate in the management of the Company, i< to atend
General Meetings, cast his vote there, ask tor and recoive an explanation of matbers
relating to the Company, it such an explanation is reessary for the nssessment of the subject
al diseussions at the General Meeting, and put Farth proposals wnd counterpropozals. When it
comgems counterpropesals to proposals: whose condent was siated in the fhvitntion o such
a General Meeting or in the instance whon @ noturial deed s to be drssin up ohowl the
decision of the General Meeting, & shureholder is obliged o deliver the written wording of his
proposul ur countespreposal at least five business dave befare (he day of the General Meering,
This shall oot apply  if nominations for the eclection of apecific  porzons o Company
bodies  are  involved, However, the Board of Dinsclers shall piblish the counterproposal,
legether with its opinion. if possible three davs before the scheduled dare of the General
Pl iztimne,

A shareholder shall have the same entillement to he given an explanalion with respect 1o matters
velating to entities controlled by the Compuny. which are on the agenty of the Genernl Meering.

A shureholder has the pre-cmptive right to subscribe o a part of new Company shares
subseribed in order 1o ncrease the registered capital nt the extent of his ratie in the Compary
registered capital, il the shares are subscribed by monetary invesiment centributions. This rizht
may e restricied or ruléd oul only by the decision of the Generul Meeting and salely in the
impariant interest= of the Company,

A shoreholder may reguest from the Board of THrectors g eopy ol the minsles of 8 CGeneral
Meeting or a part thereof for the entire existence of the Company, The capies shall be made ot
the expense of the shirshalder.

A shareholder may demand that the cour pronaunges g resofulion of the General Mocting 1o he

invalid, should such a resalutinn he contrary to e statutory provisions, the Deed of Assocklion
or the Artigles of Association of the Company. This right shall Tapse if not asserted within three
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months from the day when the Cleneral Mocting was held, or. if the General Meeting wus nol
propeely convensd, then from the diey when he could have learned about the hobding of <uch a
General Meeting. but no later than within one year, [T the reason for the petition is the fuet thas
the contested resolution was not sdopted by the Genernl Meefing, becuuze it had nat voted
o 1 e because the content of the contested reselition does wot match the resolution sdopted by
the General Mecting, it is possible to file & pelition within three months from the day when the
petitioner leamed about the contesiod reselution, but no Tater thun within one vear from the
day when the Generaf Meeting was held or was allegedly held.  The invulidity of the
vesolutions of the General Mocting muy be sought not unly in cases provided for by law.

Article 11

ificd Sharehnl

A shateholder or shareholders of the Company complying with the conditions set by the law
i respect of the qualified shareholders) may request fhat the Board of Dinsctors convene an
extravrdmary General Mestmg for discussing the proposed isspes. The Bowrd of Director <hull
convens an extranrdinary Genersl Meeting in & way so thar it takes place ne later thun within
40 days from the doy. on which il received the request for i coavening, where the
invitations fo it must be send 1o shurehelders no Ter than within 15 s from its scheduled
clate,

At the request of the qualified shareholder:

Al the Bourd of Directors shall include matters ruised by them in the apenda of the
Gemeral Meeting provided such of the items of the propessl is accompsnied with the
reasoming of & dall rescluton;

a1 the Supervisory Board shall review the performanee of the scope of powers by the
fonrd of Directors in the maliers specified in the réguest;

eb the Supervizory Board shall exescise the claim for damage compensation, which is due
to the Compuny trom o member of the Board of Dircetors:

d} the Board of Direciors shull exercise the penalty procedure against sharcholders who are
in defay in seitling the jssue price.

The qualified sharehukder shall be entitled (o exerciss the claim for loss compensation or i the
payment of the fssue price of the shures ftself in the name of the Compary, should the Board of
Directors oF Supervisery Board fail to grant ils request without ahnecessany delay.

Furthermare, the qualified sharchalder shall be entitled to petition the court for the uppointment of
un expert for the reviewing of the report on relutions beeween the controlled entity and reloted
entitiss should & serious reason thersfor arize.

Showild the Bourd of Directors Fail 1o vonvene an extranrdinary General Meeling pursuant to Sub-
section 1 a way so that it takes place no later than within 40 diye from the delivery of the
request, af the reguest of the qualified sharshelder the court shall rule on autherizng this gualified
sharefoldar m convene the extraordinary General Meeting. The costs of this General Mesting
shatll be borne by the Company und members of the Board of Directors shull have joint and
sgveral Tiability For this obligation.
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should the Supervisary Beard or the Bourd of Directors fail to grant the request of the guslilied
shareholder pursuant to Sub-section 2, Laver ¢) or ) withou unnecessary delay, the qualitied
sharcholder may exercise the clafm for loss compensation or for the payment of the isme
price ilself m the narme of the Company. In this case the costs shall Be bame by the Company.

111 — BODIES OF THE COMPANY

Artiele 12

Struciure Company Buodi

The Company has the following bodics:

aj Genersl Mestinge;
B Hoarnd of Dipectors:
cl Supervizory Hoard,

With itz resoluion o oumend these Adicles of Association the General Meeling mav sct up
other Company bodics, define their powers, including their relation 1o the existing badies of the
Comipany, the method of making decisions and determine the duration of the ofSee of i
i bers.

Illa — GENERAL MEETING

Article 1.3

d Ecope of Po the Genera

I'he General Meeting s the supreme body of the Company

The resudur Genemul Mecting takes place in the registered sest of the Company, ot least
wnce & calendar yeur. however no later thun within six months from the fast day of the previous
accounting period.  Cher General Meetings convened by the Honrd of Directors, Supervisory
Board o al the request of the qualified minarity are extrasndinary General Meetings,

The scope of sole powers of the General Mecting includs

al Decisions on amendments of the Aniclez of Association, with the éxceplion of the
fallwing cases:
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) Amendments of the Articles of Association resuliing from the inerene of the
registered capital by the Bourd of Directors parsuunt o the law:

i) Amendments of the Aricles of Aszocintion which oecumred on the hasiz of olher
legal Gy,

Decisions on the inercase or reduction of the registercd capital or on the autharization of
the Hosnd of Directors to increase the registered zapital or an the possibilicy of selting off
o monetary claim due from the Company against a clamm for settlement of the issie price
or decisions on the issue of share warrants or & decizion on the simultanecis  reduciion
und morease of the vegistered capitul, or an the sauhorisntion of the Board of Directors ta
disciose the sum ol the registerad capital reduction with the cormesponding  new nominal
values af the existing shares of the Company in the manner prescribad by law and these
Artivles of Association;

Decizions. on the reduction ef the registered cipital and the decision on 5B
coayertible and priomity bonds;

Decisions on the increase of the repistered capital by pon-menetary  investment
conteibutions:

ez upprosval of the longderm coneept and strategy of the Compony developinies);

election and reimoval of the members of the Bourd of Dircetors and the Supervisory
Board;

The approval of the annual or extraordinury financial starements and consolidated
Frmncial stitements and in the cases set out by low, also the inlerim fnancial statements:
Dyecisions on the division of profil und the determination of dividends end Diteetons® fees
as well as allocations nte individugl funds;

iHecistons on the meihod of covering the losses of the Comgmany;

{1Decizsions on the determination of Dircctors” fees for the members of the Fuoird of Directors

k)

and e ﬁl:pul'l.-i'mr:.' Besqied;,

Decisions on filing upplication W aceepl the participating securities of the Company  for
rndding on the regulated European markel or similar foreign market and on climinating of
these seeuritics from trading on the regulated Evropean muarket or similer foreign marker;

I} Deessions on the winding up of the Compuny with Tiquidation, the appointment and remeval

m)

)

o}

of the liquidater including the determination of the amount of his: remuneralion. the
ippravil of the progessal for the gudetion balance division;

Decizions on merger, irnsfer of assets to a single shareholder ar on division, and
possibly on the change of the legal stats,

Decigion on the conclusion of an sgreement with iis subject master being the trenster of
the business enlerprise or 1ts part, or the lease of the business enterprise ar 3 part thereof,

croation of the right of lien on the business enlerprise or a part thereol:

The approval of o controlling contract, o profit transter agréement and silent partnership
agreement, and their amendimcnts,
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Pl Providing previous consent to the conclusion of & foan comtract, credil contiact ar
Buaruntae agreement with persons showing cuntlict of interest or contracts, whase conlend
i to secure or lo confirm the debts of these personz or the free of charge trnnsfer of assets
ol of the Company: these conmacts may be coneluded oily under the terms end
conditinns ysual in business practice:

4 Selling up profit-based funds and reserve funds:

OIThe approvel of the snnual report including the report of the Hoard af Directors on the
business activities of the Corpany and the balance of it assE

&) Drecisions on chunges in the business aetivities of the Cornpuny:

thDiecisions on the change of the type ar form of shares and on changes in the rights attachad o
it certain type of shures and on the change of restrictions in their trunzterability;

#h Decisions on the change of the form of shares issued in the form of stock cerificales o
dematerinlized shares gnd viee versa:

v} Diecizicns on reling oul or restricting pre-emptive righls for the acquisition of convertible
and priovity bonds or for the subscription of new shares:

wl [hevasions an acijuiring the Campany’s own shures:

X} Drecisions on shares splitting oo tnore sheres of @ lower nominal value or o jurning
riare chares mto ane share:

¥l Decisions en the performunce of 2 legal, economic, technical or possibly ceological nadit
ithe “doe diligence™ process) and the disclosure of the information arisivg from it in
connection with the trensfer of shures or possibly on ewnership interest ar in 1he instance
althe increase of the registered capital of the Cormpany;

Z)  Degisions on the volume of finunces, which the Company may uge for providing
epensorship gifls within the sei period of time:

aa} Decisions on founding or dissolving tading companies, if the shane in the retgislensd
cupitul or more previscly the value of the ewmership interest mocach individusl
cuse excceeds CAK 1000000000 (inwords: ten million Criech crowns) allse ouigide
uf the erritory of the CR:

bh) Devizions on the creation, cessaiion, inerease of reduction af the ownership Inferest
in other trading companies or pssoeiations, i the ownership intercat in @ irading
company oxcesds, or shall exceed. a3 a result of such un get, 3% of the
registered capilal of the relevant tmuding company or the valoe of the ownership
mterest in each individual case sxcseds C7K FOOD0AMLY (in words: 1en million
Creeh crowng) nlso outside of the territoey af the CR;

ee) Decisions on the acceptunce of wny guarantees, or providing other socurily und
comfirmation of debts of third panies starting o the value of CEK 1000000000
{in words: ton million Czech crowns) in exch individunl casa:
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dd} The approval of agreements on the perfirmance of the oifice of the Board of Directars
nnd the Supervisory Bowrd members, work and similar agreements coneluded with
the Board of Threctors mnd the Board of Directors rmembers, remuneration of
members of the Board of Directors und the Supervisory Boord and rules for providing
possible extra settlements fo the members of the Board of Direclors and the
Supervisory Board;

ee} The determingtion of an anditer lor the annual, eximordinery and consolidated
financial sutements of the Compuny;

17 an audit committes has been set up under the provistans of Act Mo, $3200% Coll,
ot Auditors, &8 amended by subsequent legal repulations, the appreval of the
agreements on the performance of the office of members of the audit committee and
rules for providing possihle extra settlements o the members of the audit commites:

&g} Devision on granting sfock option m respeet 1o inerchangeahle and priority bonds of
the Compnny;

hi) Diecision on tenmingtion of the main scope of Business Activitien as listed in the
Comimercinl Register, i.c. Operating commercial air trensporiation:

i) Deoisions on other matters which the law or these Amicles of Assseiation place
withion i seope of powers of the Ceneral Meoting.

Artiche 14

Participation i ¢ Gomeral M

A shareholder shall participate i the General Meeting i person. through & person suthorised
lp el inn his name a8 a stluiory body or 3 member of o stawsary body or by prosy umder the
writlen power of attomey (hereinafler referred 1o enly us the sharcholder present]. A member of
the Board of Dircctors or the Sepervisory Beand of the Company cannol be a prosgy of &
shareholder.

Members of the Board of Directors and members of the Supervisory Howrd may participaie
m a4 General Mesting. An sudiler is entided to participate  in the relevant part of the
seadion of the General Meeling in order to inform shurcholders, who are to upprove the
financial statements and annual repert of the Company ul the Goneral Meeting, abour the
aladilor™s findimgs.

All the persons present at the General Mecting are 10 identity themselves with a valid
identiry card

When o sharcholder i represented by proxy, the representagion shall not be valid unless =
written power of amomey, which specifies the scope of the representstive's powers, is
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presented. I it concems the representstion of a logal entily, the representatives  shall plso
presel he document substantiating their wothorisation fo net, that is to sy tor example the
eurtent verbficate of incorperation or an wbstract from a differen rerizior, 4 document
substantisfing the election of n mayor - ete, from which ft must he obvious who =
authorised 1o grant the power of atomey 1o the procy on behalf of the principal,

Il the sharcholder is a foreign entity, then the documents submitted for registration iimder the
previous Sub-section must be amached with the Aposiille certifieste inless an intermational
irvaty, which the Caeech Republic is bound by, stipulates otherwise,

Documents not contaming the essentials or authorizations subject to Sub-sections 4 and % shall
not be taken into gechuni.

The sherchulders present shall be registered In (he lst of the shareholders presend, which
comtaing: the truding name or name and the regisiersd scat of the legal entity, or the full name
and plave of regidenee of the netural peeson that 5 a shareholder or possibly - shareholder's
representative, the numbers of stock certificates ond the nomingl valoe of shins which cntitle
the persen present to vole, end it appropriste, the infarmation that a share docs not entitle
e helder to vote, If the Company refuses to register n certain person in the fist of ihe
persons prescr, it shall eater this fact in the list of the persons present with the reason for
this rejection. The comectess of the list of the persons present is certified with the sighiures
of the Chiirman of the General Mestmg and the minuie wker,

Article 15

Conveniay of the Genergl Mecting

The Gencral Meeting i convened by the Board of Directors, or fts member if the Boasd af
Directors did not rule on the convening of the General Moeting without unnecessary delay and
the law imposes the convening of the Cleneral Mecting or if the Board of Directars has
lacked a guorum Foro long period of time,

If it is in the inerests of the Company the General Meeling i to Be convened by the
Supaivisory Board, which shall pruposs necessany measures there.

Under the terms and conditions specified by the law, the court may auffiorise the qualified
sharetiolder to convene an extmordingry (eneral Meeting and enler mio all acts connected
therewith,

The Bogrd of Directors shall convene the General Meeting withoul nnnecessary defay after it
has estahlished thut the total loss of the Company recorded in any fimaneinl seatements repoled
such an armount that it settled from the aveilable resoutces of the Company, the unsetiled loss
would reach a half of the regislered capital, or if it iz possible o assume this, laking into
eonzideration ll the circumstances, or if it discovers that the Company went bankrupt, and
propuses thut the General Mesting wind up the Company or adep! inether measure, unless law
specifies otherwise.

The Boatd of Directors shall also convene an cxtaondinary General Meeting if its convening i
requested in accordanee with the legal requirements, by the qualified shureholdar, which pLits
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forth specilic motters 0 be discussed. Shoull the Board of Dirsctors f2il to canvens it i a WLy
so thal if Likes place o later than within 40 davs from the day when it received (he request fisr is
eonvening, the gualified sharcholder may petition the courd pursuant o Sub-section 3 of this
Article seeking the devision, in which the courn shall authorize the qualified sharsholder itself
to convene an extreordinary Genersl Mesting and 1o enfer into 81l acts conneetcd therewith,

The General Meeting i to be convened by invitations, which must be sent to all shareholders
ut the address of their registered sesl or place of residence given in the shurcholders’ gt ng
bater than 30 days before the day of the General Maeting. Thiz perind shall be shartened o
I3 days if it congems the comvening of o substinne Cieneral Meating ond an extraordinary
reneral Meeting at the request of the qualified sharcholder, Within the same periods of lime
invitations are to-be sent to all members of the Boand of Directors and the Supervisory Baard,

The minimum requirements for en invitation 1 g General Meating ore:

) The trading name und registersd seut of the Company;

b} The place, date and hour of the Genernl Mecting:

¢l An indication of whether the convened General Mazeting i reguler, extraordinery or
subetitute;

) The order of the General Meeting agendn, including the identification of a person who
is proposed as the member of the Campany's body,

¢} The decisive day on the participation ai the General Meeting, if stipalzted, and the
explanation of its inporance for vating sl the General Meeting:

f1 The terms and eonditions for the performance of sharehollers rights ar the Genersf
Meeting, speeifically i list of documents, which the sharebolders are to present ot the
General Meeting in accordence with Article 14 herein:

g) It the approval of the financial statements 15 on the agenda. then the nvitlion shall
glsa contain the main data from these financial staternenis '|;||,|_1F. the dale and j:l[-EIDE,
where the financisl statements may be viewed by the shareholders of the Company;

hy The propozals of resclution of the General Mesting and their ressening or opinion of
the Compimy's Board of Dinsiors on each proposed matier;

i} Ifan amendiment of the Aricles of Association is o be on the agenda of the General
Meeting, then the invitation must at least contain a propesal of resolution of e
proposed amendments of the Anicles of Association and their reasoning: the draf of
the Aricles of Association must be available o shurcholders Tfor viewing at the
registered seat of the Company within the period set for eotvening the General
Meeling, A sharcholder is entitled to request having a copy of the draft Articles of
Associilion sent to him at his own risk and expense. Sharchoidess must be notified
ahout these tighes in the inviteton:

i1 UHber essentials prescribed by law (e.g. in the instince of the registered capital inctease
or reduction, Company transformation, eomespondence voting, 11 allowed), by the
Articles of Association or w decision of the hady, which is eeivaning the Gencral
P eeting,

I General Meating muy be called off or lis dute postponed. Calling off the Gener| Mevting or a
change in its dare myst be communicated in the semo manner wed for eeiivening the Genesal
Meeting, no later than ene week before the scheduled day of the General Meeling. IF such a
mietification was not given of least one week before the scheduled day of the Gerersl becting the
shureholders who ardve on the basiz of the uriginal invitation shall be entitizd 10 be compensatod
foe their purposely cxpended costs. An exaaordinary General Meeting convened at the reguest of
the qualified sharcholder may be culled off or its daie muy be pastponed o g luter day adily if the
yualificd shareholder s requeses.
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Al the request of the gualified sharcholder, which was sent 1o the Board ol Disectars after the
invitation: te the General Meeting huving been sent, the Board of Dircetess miy suppleinent the
spende of the General Mecting  within the period of ten davs before the sehediled day of he
Ciereral Meeting in the manner st for convenmy a General Meeling: i soeh o disclosure is ol
pussible, the marer in question net included in the igenda can he decided on anlv of all of the
shareholiers of the Company are present and agree therewith,

Wity the conseni of all shareholders the Genernl Mecting may be held also without meeting the
reguiramenls specified in Aet, Ne. B0 2 Coll,, on commercial companies and co-operativas (e
“Businzss corporation act”) for convening the Genersl Meefing. Above mentioned consent if
sharchalders must be given gither in written form before the Crener) Meaeting take place or it form
of shareholders statement renidered during the General Meeting,

Article 14

rum and Subatitute & 0l Meeti

The Ceeernl Mecting has o quorum, I7 there are shareholders present, hobding shares with the
nomminul value exceedmg 8 % ol the registered capital of the Campany

When establishing whether the General Meeting has @ quotum in order to make decisions.
the shares or Inlerim certificates, which are net attached with the right to casi @ vote or if i
is not passitrle t exercise the right t cost 3 vote attuchied to them under the law or Hese Articles
of Association, shall not be taken into account,

I the Cencral Meeting lncks a quorem afier the lopse of one hour from s schedilod
beginning, then the person authorlsed to open dhe session shall dishand the Cieneral Meeting,.
Aflerwurds, the Boand of Directors shull convene i substitute Creneral Meeting in n way
ensuring thar it takes place no later than within 30 davs from the duy, en which the original
Cieneral Meeting was convened. The new invilstion must be sent ul least 1€ days . from the
duy. on which the orlginal Genemnl Meeting was convened and the notification period of the
scheduled subsiilele Gencral Meeling is shortened 1 15 days,

The substitute Genernl Mesting must heve an wichanged agenda and shall have a gquorum
regurdiess of the provisions of Sub-section 1.

Artiele 17

Bessions of the General Meeting

The Genersl Meeting shall elect its Chairman, a minutes taker, verifices of the menunes it
a person in charge of counling the votes {serutiniser]. Al the proposal of the Baarl of
Dvirectors these otficialy are elected in = public votz, by a simplz majority of vores of the
sharcholders present,

A sesston of the Ceneml Meeting i chuired by Jis Chuimman, wntil hes election the Genoral
Meeting is chaited hy un authorised member of the body that cotvensd the Generil Meeting. 17
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the Genernl Moorivg was convened by g cous rulime wt the reguest of the gualified
shareholder, the courl mmy appoint the Chairman of the €encral Mecting even wilhout o
proposal.

Ihe Chairman of the General Mesting shall be hound (o ensume the rending of all of the
prapesals and counterproposals at the General Meeting a5 well a5 requests tor explanations made
by sharehaolders, if these relate 1o the apenda of the session of the General Muezting and 1 the
sharchalders fnsist on these being read ut the Genern] Meeting. Moreover, he shail be obliged
w ensire wl the Geneeal Meeling answers to requests for explinations made by sharehalders
conceming the matters relating to the Company, which are un the agonda of the Genoral
Meeting, unless pursunnt to the law it concemns miarmation, the disclosure of which. could birirg
aboul 4 detriment to the Company or infermation, which Torms 8 buzitiess secret of the
Company or it i confidentinl mformation or classified information under specinl legislation,

Proposals. counterproposuls, requests for explanations nnd protests see to be subrmitied
exnclustvely in writing. However, a shareholder shall be entitled to pravide verbel commentary
of his written sulbmission,

Ihe Board of Directors shall ensure the preparation of the minutes of the General Meting
within |3 dnve after it end, The minutes mist contain:

ap  The traditig name ancl repistered seal of the Cormpany;

) The place and time of the General Meeting:

el The name of the Chairinan of the Generl Meeting, minules tnker, varifier of the
minutes und g person in charge of counting The votes:

di The deseription of the discussed items on the agendu;

2} Lhe decisions of the General Meating stating the results of the vating:

f}  The vonfent of the protest of o sharchobder, B member of the Board of Directors or a
mermber of the Supervisery Board if the protesting persan so reguires;

g} The minutes of the General Meeting shall be anclosed with propazals and stilements
submilled to the Genoral Meeting for discussion and the list of the people present ng the
creneral Mesting.

A notarial deed s to be made aboul the decisions specified in Article 11, Sub-section 3, Letters
al, bl e and furthermore i the instance of decizions:

ny  Om the winding up of the Company with lguiditten and the plin for the liguidation
balance division:

by On the change of the type ar foem of shares:

€] On the change of rights atteched 10 a certuin type of shares:

d) Om the restriction of the regiglensd share transferabiliby:

e} O the revouation of the share's listing:

i Um ruling oul or restreting pre-emptive rights for the sequisition of convertible and
priority bonds;

&) On raking out or ressricting pre-emptive rights for the subseription to new shires;

hy Onthe approval of g contralling contrect:

2} 4nthe approval ol predit transfer agreement and its smendments:

I O the incresse of the regisiered capital By nor-monetary invesiment coniribiitinng;

k1 On joining of the shores:

I} Un other cases provided for by law.
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The minuzes of the General Meeting together with the notification of the General Meetime and
the list of the sharchulders presest, meluding the submictad powers of atlemey, shall be Kept in
Company’s files for the enlire period of its existence.

Article 18

Esch share of the Company of the nonvinel value of CZK 500000 (in words: five thousand
Czech crowns) i connected with one vore,

The voling at the General Meeting &5 carried out by biallod unless the Generel Meeting decides
otherwise. The proposels including counterpropesals ane voted on in the order in whizh they
were submitted. As soon 85 2 proposal isoadopled, a counterproposal or other proposals
conesrning the same matter shall ol be voted on,

A decision of the Geneml Meeting must be approved by a simple mujority of vodes of the
shurehelders present, unless the law o the Anicles of Association of the Compiny require o
different majorily,

[ecisions:

) Om the amendments of the Articles of Assogistion unless it concerms amendments
resulting from the inerease of the registered capital by the Bowrd of Dirsctons PUrSLINE L
the faw ar amendments which oceumred on the busis of ather leiml fares:

B) Un the increase or reduetion of the repisterced eapital including or on the suthorisation of
the Board of THreclors to increase the registered capitul o an the possibility of setting off
a monetary clairm due from the Company against a cluim for setflement of the issue price
or on the issue of share warrasis or on the simultancous reduction and incrense of the
registered capitiel, or on the authurisation of the Hoard of Directurs 1o disclose the sum of
the registered capital reduction with the corresponding new nominal vialuss of the
existing shares of the Compuny in the manner preseribed by law or these Articles of
Auasociation:

) O the reduction of the registerad cnpital and on the tssue of interchingeable or priocic
Bonuds;

d) Ui the winding up of the Company with liquidation and the proposal for the iguidation
halarce division;

el On the conclusion of a contract on the strength of which a buzsinesa enlerprise or a par
thereof is being transfiermed, or leased, or on creating (he right of lien on the business
enterprise or a pard thereod:

{t  Unm filing an application fir acceptance of fie Lompany's subseriber secirilies for mading
on a Europenn regulated market or foreign rmarket similar 1o o repulared market:

) Un declaration of share dividends und distribution of Company ‘s profit;

hy  Change in business activities of the Company (i line with decision on termination of the
core business activity as specified in the Commoreial Regrister, Lo operating commercial
air transporiation’y:

iy On pranting stock options in respoct of inferchangeable and priofity bords of (he
Loy
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01 Om approval of the sgreements on silent partnership:

have to be adopted with at least a two-thinds mujority of the votos of the sharcholden present. IT
the General Mecting is fo decide on the increase or reduction of the registered  capital, the
comsent of at least two thicds of the votes of the sharcholders presedd of each twpe of chares.
which the Company issued or i pluwe of which interimi cerlificntes were jssred. shall e
reguinad.

[ecistons:

gl On the chunge of the ype or form of shines:
by Cn the chinge of the rights attached 10 4 certain tvpe of shures:
e} O the restriciion of the share transfersbility of registered shares:

d} Om the revocation of the Company’s shares listing on a F.urr.l-p;:a.n vegulaled market or
toreign markel similar 1o a regulated markel:

have w be sdopted with el least a three-quarters mijorily of the voles of the shareholders
present holding these shares,

Drecizions:

) Un ruling ool o restricting presmptive rights for the acyuisition of convertible and
priarity hoids,

bl On ruling oul or restricting pre-emptive rights for e subseriphion of new shares:

€} Un the approval of a controlling cuntrace and it artendments;

d} O ke approval ol & profit transfer agreement and irs amendinents:

el Ln the incregse of the registered cupital by non-monetary investment contribailions:

£y On mergers, apin-off, ransfer of assets to one sharshobder. division, or on & chamge of
legral form of the Company;

hinve to be adopted with ot least & thres-quarters majority of the votes of the shareholders presenl,

[Fthe Company [ssues more 1ypes of shares, the consent af al lenst three—gurizrs of the
shurchplders present of cach type of shares shall he required.

For the decisions on the merger of shures, the consent of all of e shareholders whose shares
are to he mverged shall be necessury.,

When establishing whether the Gencral Meeding has a quorim in arder fo maoke decigions umd
durinis voting at the Cieneral Mecting, the shares or interim certificates, which are not attached
with the right to cast a vole or if it is not possible to exercise the right tex cust o vote aitnched to
e, shall not be taken mio sccouni,

A shareholder cannot exercize a right o cast 2 vile:

) Attached to an interim ceetificate if he is in deliy in paying the iszue price of not fully-
puid up sharés s @ part thoreal
b1 If the Cenerul Meeting i deviding on his ROT-ITONEArY investen! contribution:
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cy Ifthe Genenil Meoting is deviding whether 1o conclude, oulside usual usiness practice, 4
cernibrncl with him or with another person with whom e is involved in concerted conduct,
excepl when it concems o Company transformation apresment, a profit trarsfir
agreement, & conteolling contract. & contract of sale of an enlerprise or & pitrl hersof, or a
cuntract of lease of un enterprise or a pant thereof, or whether 1 grant bim or 2 Rl E T
with whom he is involved in concerled conduct an advantage or whether eompliatce with
obligations is to be weived with respect to them, or whether be i 10 be removed fram the
office of a member of the Company body due w Breaching an abligation  when
performing such an office: decisions on the election of 8 Company body or a memnber of
such shall not be regasded us deciding on the conclusion of o contract:

di  Inother cases stipulated by Inw,

Mattess, which were not included in the disclosed agenda of the General Meweling, may be
decided upon only if all of the shanshobders of the Compuny are present und agree therewith

11Ib - BOARD OF DIRECTORS

Articte 19
] amd Scop ‘owers of th rd of Dr

The Board of Directors 1 1 stamutory hody, which manages the activities of the Company, acls
on its behalf and binds the Company in the way defined herein.

Ihe Board of Direclors decides on all matlers of the Compary, unless these are reserved by faw
or theses Amticles of Association for the svope of powes ol the General Mesting o7 the
Supervisory Board.

The performance of the office ol a member of the Bound of Directors i noen-subatitulahle,

The Beard of Ddrectors follows the principles und instmctions upproved by the General
Meeting, should they be i eomplinnce with legal regabntions and the Articles of Association,

No one shall be entitled to give the Boerd of Directors instructions a5 o the husiness
munagement of the Company. unless law stpulates otherwise |

The Bowrd of Divactors is entitled to perfirm mainly the fallowing;

@l Ensuring the business munngement inchuding the due administrution of the compaty’s
aueounting, ensoring the operational nellers of the Company and preparing & regular
report on the fnancial performance for the Supervisory Board:

bl Convening the General Mesting and ensuring it from un organizational point of view;
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el Bnsuring the preparation and subsrdssion of the following, for the approval by fhe
Cieneral Meeting;

= The annual, extraordinury and consolidaied financinl stilements wnd possibly thie
inderim fnanciel statements, as well ay g propesal for profit division or seftfemen
of loss in accordance with the Articles of Assaciation, al least 30 days prior to the
scheduled duy of the General Meeting;

= A report by the Board of Dirsctors on the bisiness activitics of the Company, and
oft the balanee of fis ssets, which |« a part of the anmual repon, ar least onee in
in seeounling perind;

= Proposals for umendments of the Articles ofF Azsociation,

*  Proposals to increase or reduce the registeeed copital as well as the e of Taosmudy
pursuant to Article 9 horein:

Propasals for profit division meluding the determination of the pmnowmtt nnd pavoue
method of dividends and Direciors” fiaes

* Proposals of the method o cover fhe Company losses prisen in the Prewiaus
seounting period:

*  Proposals for setting up and dishanding other herein not-specified bodies, g well nx
the definition of their satus and seape of powers;

*  Proposals for the winding up of 1he Company with liguidation, amd upproval of tha
shieres in the liquidation balance us well as the decision on ity trunsformation:

= Propozals to file an application o aceept the participeting securities of the Coinpany
for trading on the regulated Eurapenn marke! or zimilar foreign market or elimination
of these scourilies fom trading o the regulated Eurgpean market or similar Tegulired
market;

*  FProposals for the long-ferm concopt ind strategy of the Company development amd
proposals for their amendments;

*  Proposals to found or dissalve trading companies. if the share in fhe registered vapitn
or miare precizely the value of the owrership interest in sach individual case exceeds
CEK 10,000.000.00 {in werds: ton million Cieech erowns) also ousside of the torrifory
of the C'R;;

= Proposals for the creation, cessation, increase or reduction of the vwnership interest in
other Irding companies, il the awtiership interest in a rading company excecds, or
shall excred as # result of such an act, 33% of the rogislered capital of the relovant
treding company or the value of the ownership interest in cach individienl cpse
envoeds CAK 10,000,000.00 [in words: ten million Czech crownas), also outside of the
temitory of the CR;

*  Preposals to aceept any puaraniess, or provide ather seeurity or confirmation for
debis of third parties sturting from the velue of CEK 10,000.000.00 [in words: ten
million Czech crowns) in en individual Citae

= The approval of agresments on the perforinance of the office of the Board af
Directors und the Supervisary Board members, work ond simitar e |
vincleded with the Board of Direclors and the Board of Uhrectors miembers,
remuncration of members of the Baard of Diregtors and the Supervisory Board and
rules for providing possible extrz settlemenis to the members of he Board of
Directors and the Supervisory Board:
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a1 Exeguting valid resolutions, decision i instraclions of the Genap| Meeting;

¢l heeping the list of sharohobders, ersiming the praper keeping of the preseribed rocords,
Becounting, business books md ofher documents of the Comnpany;
f} Submitting the following fo ke Supervisory Hoard:
* The annual, extraordinary und consolidated financiel statements and posaihly the
interim finencial stiteronts; nz well as a propesal for profit division or setlement of
lesss, &t least 36 davs prior (o the seheduled day of the regolar General M eeting:

*  Masic financinl reports or on-audited Profit and Loss Statements and minutes of the
sessions of the Board of Directors:

g} Increasing the registered eapitil of the Company subject to the decision il the Board of
LHrectars based on the authacisation of the Crenerl Meating:

h) Removing head emiplovees of the Company who hove an agroament with the possibilin:
ol being dismissed from a joh position conchuded in secordance with Séction 73, Bub-
sections 2 to 6 of Act No. 2622006 Coll. the Labour Code;

i Deciding on granting. the approval or expressing disapproval o fhe disclosire of Ceriln
infermation mequested by sharsholders for Tesasing spoeified by che s

1y Convening the Ceneral Meoting withou unnecessary delay wftar il has csablished that
e total loss of the Company recorded in aty financisl statements reached such An
amount that if settled from the available resourves of the Company, the unzettled oss
wirthd reach & hall of the registerad capital, e if it is Povssible i wssume this, mking ints
censiderstion all the circuimslunces. or if it dizcovers hat the Company went Bankmpt,
and propases that the General Meeting wind up the Compary or adop imether
measure, unless the Act on Bankruptoy and Cormposition specifics otberwise;

k) Filing n petition in bankruptey aguinst the pssets of e Company or a petition for
the approval of composition with the relevant courn withoul unnecessary delay it the
terits and conditions sel by special legislation have bean met N aceordance with the
dewision of the General Mesting convenod subject o he provicus Sub-section;

I} Deciding on the esnploviment of the finances from the funds of the Company af the extent
approved by the General Meeting,

my Deciding on the foumdution or dissolution of trdding companies, if the share in the
regristered capital of more précisely the value of the oanership intersst in each individua
cise does ol excead CZR 1000,000.00 {in words: ton million Ciech erowns) alse
outsede of the territory of the CH:

n) Deciding on the creation, cossativn, incregse. or reduction of the awnership inlercst in
other trading companies of assecintons, if the ownership interest in o trading COMpary
does not excesd, or shull nor evosed 32 4 pusult of such & act, 33% of the registorad
wupital of the relevant trading company of the valee of ihe ownprship interest in cach
individual case does noc excerd CZK 10.000.600.00 (in wards: ten million Crech
erowns), also outside of the territory of the CR:

o) Deciding on accepting any puarantess. or providing other security and contiemueton of
dehits of thind perties ep fo the value of CFK IN000000,00 (in words: ten million
Crech erownslin cach individual case.

The Board of Directers shall be bound 1o request fhe previous consent of (he Supervizory
Baard for the following decisions:

) O the transfer und pledging of Companies own shyres:
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O the transfer and pledging of shares tasued by the Lempany for the berefit of a third
parly or granting of shores for the RECOring purpose:

U the adoption of & business plan. snnual financial plan, meluding the investment plan
of the Uompany;

On the proposal to conelede o contrac on accuisition, alicnation, plediging or lersing the
assels of the Company, the accounting valwe of which in each individu| case axceeds the
sam of CZR 300,000, 000.00 (in words: three hundred million Czeeh crowna), This shall
nol relate ¢ mallers of g operational neture and ranzactions, which camnr be
pestpaned. However, in such a esse the Roard of Directors shall be bound o infonm the
Supervisory Board thereabout:

Cn the proposal to conclude n contract an the steength of which the Compuny i 10
Aeguire or alienate assets i in the course af one wecounting period the value of the Esdels
ko be acquired or alienared excesds one third of the equity capital recorded in the Inst
annuz! financial stuements or the consolidated financial staceenencs. if the Coimpany
prepares consolidated financial stwemants:

O the alienation and long-lerm legse of real estate, if in one individual mse the
seepunting value of the seal estate exveeds CZK 1000000040 (in words: tetr million
Caech erowns):

On the plins going bevond the extent of the uppeoved antual financinl and §n L T
plan with the financial range ahove CFK 0,000, 00000 (in words: fifty million Ceech
CTOWIES] P aRfim:

Onenlering inio en sgreement on a long-tern or medium-tern loan feredit) or an
ggresment concerning  other long-tatm  financial ratlsactions, with the exception of
hidging transactions, or an agreement for any hamowing cutside of the ordifery course
of business ol the Company, above CFK A0CL000.008.00 {in wards; thice e
million Czegh crowns);

On proposal le increase or reduce the registered capital and the fssue of honds subpect m
the tnw presentod m the Genern) Meetmg:

Un disposal and acquisition ot aircralis:

Lo operstion of an atrerafl menufaclmed By it manufieturer other than the s thctirer
ubthe aircruft then operated m the Neet af e Company;

On Business trmsactions by and hetween Cempany und s affiliated porson in case that
Ciythe tofal annoml considerstion paid by the Company for the services provided
or gacds delivered o the Company by such afiiliged person during the respective
calendur vear increases in eomparison to the totl enonal vnlue of the serviges provided
or gouds deliversd in the provious calendar vear by more than fifisen per cent [15%), o
(3T} the valoe of such runsaction exicends CZK 20000,000.00 Cheventy million e
Crownsk;

On dssuance  of any pusrantess, or providing  other security  for Habilities of third

parties starting from the walue of CZE 20,000,000, [rwendy  millise  Crech
crivwns) inench individual se:
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On the exsoution, smendment or carcellation of any confract resulting bio a
tmancial Lisbility of the Company with value of CZK 50,000,000 { filke million Czecl
CTOWIE ] OF more:

On framawork of collective bargaining;
O collective bargainmyg agreement:

O the aequisition or disposition of sny asset of the Cempany outside the ardinary eourse
of bursiness with value of CZK 20,000,000.00 {wenty million Czech crowns) or mere;

On wequisition or disposal of ownership or leasing {as lessee) of any tangible gEset,
provided thid the total volue of the underlying assels or mansaction (or serics of
tramsactions serving for the same gommerciyl purpose) excecds 35% of the tumover of
the Company within the firancial year preceding the etfeclive date of the respective
ranzaction;

Iy uther cases, should the Fiw so Bt pirlite.

) The Board of Directors shall be bound 1o infenm the Supervisery Board:

aj

bl

il

el

About the proposal for siomificumnt chasiges in the organisatonal rulés of the
Lompany;

About  the peoposal  of the agende of the Clenersl Meeting. = well ax all
proposuls  and materials fo be submitled by the Board of Drirectors to the Cleneral
Meeting for a decision o informationul PUTPSes

Aboul the Intentions concerming the acyuisition, nlienation, pledging or leasing uf the
assels of the Company, the necornting value of which in 2ach individual case sxcesds
the sum of CEK 300004, 00000 (im words: thres hundred million Cesch cravwns ). This
shall mot relaie to matters of an aperational nature and transeetions, which cannot be
postpaned. With its resolution the Supervisery Bourd Iay reserve the rght for jiself m
discusz and provide its viewpoint on the intention o oeonclude 2 contract  of
auguisition, nlienation, pledging or leasing of assets of the Company even in cases
when the avcounting vilue of this transaction doos ot exceed the sum of CFK
000000000 (it words: three hundred nillion Czcch LW

About the proposals to found or dissolve trading companies, if the shire i ihe
registered capital or more precisely the valoe of (he ownership interest in each
mdividuni case exceeds CFK 10,000,000 00 (i words: ten million Czech crowns) also
autside of the terciory of the CR:

About the proposuls for the creation. pessalion, imerense o reduction of the
ewnership interest in other trading GOMpINISs 0 nssopiations, if the ownership inferese
in & trading company does not excesd, or shall not exceed 85 & result of auch an
acl, 33% of the registered capital of the relevant truding company or the value of the
Grwnership interest in cach individual case does not oveeed C7R 0000 KERLD {in
words: ten million Crech crowenz), also outside of the territory of the CR:

Aboul the setting up and approval of the rules for he cruation and employment of
funds of the Company;
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g} &) About the proposals lo secept any guarnntess for dehis of third parlies slarting froim
the vulwe of CZE 10,000,000.00 {in words: ten million Ceseh crowns) moan individual
o

hy About the principles of collective bargaining;

i Abuoul  contracts with customers and suppliers at the finuncizl seope shove CZKE
| K G0, D000 (i words: one hundred million Czech crownis) per annun:

I About the course arud results of the sessions of the Board of Dircctors.

Ihe Bowrd of Directors. shall be bound fo inform the Supervisary Boand in advance aboul
the entering inte cmplovimenl snd dismiizsal of iy cmployee whe reports (& responsible)
directly 1o ony membear of the Board of Direciors,

Atthe request of the Supervisory Board the Board of Dircctars shall be ebliged t provide the
Supervisery Bosrd with information sssociated mafnly with the business activities of
ihe Company.

Artiele 2

The Board of [Mrectors has 4 {in words: four) members. A member of the Board of Precions
may only be o nawral person who has reached 18 years of age, hus the full capaciey 1o
undeitake legal nots, is legally competent in secordance with the Trides Licensing Al und in
refation to whum ne faetz which represent an impediment w sarying out business aotivities
tnder the Trades Licensing possibly who meets the requirements set hy specinl legislation,

The members of the Boand of Directors are elected and semuved by the CGeneral Moesting
for a five-yesr term of office, Re-electing a member of the Board of Diretors s permissible,
The office of a member of the Board of Direciors shall cease o exist by elecling & pew
member of the Board of Directors, however no leter than within throe months after the
terminetion of the teemy of oiMiee of this momber

A meinber of the Board of Directors may  resigm from his office with g wotten
notification delivered to the Bonrd of Directors, The Board of Ihrectors shall discuss e
resignation of @ member of the Board of Direclors at its nearssl session afler fhe delivesy
of the resignation, however no later than within | months, On the dav of the discussion
aboul the resignation, the olfice of the resigning member of the Board of Dirsctors shall be
tarminaled. If the notification of resignasion s not diseussed in this way, e office of tw
redigning member of the Bourd of Directors shall be terminnded upon the expimtion of the
last day ol the one-month period to no avall. If @ member of the Board of Directars
ennounces his resignation &l the seszion of the Board of Directors, then the performnnee of the
office shall be terminated wpon the lapse of one month after such @n wnmoencermen), wmiess He
Boasd of Directors approves & different point of the termination of the office ar the reguest of the
menber in gquestion,
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If o member of the Bosnd of Directors dies, resigns. or is removed, or his term of offico
terminates i a different way, the Genernl Meeting must efect 0 new member of the Bogrd of
Directors within fwe months. 17 due 1o this resson, the Boand of Dircetors is ingppndle of
fulfiliing its’ fnctions. the missig member'members shall be appointed by cowrt an the motion
ofa person, whe shall substantiate that he hes o lezal inlerest in this, vamely for the
peviod  untll  fhe  pew memberinembers of the Board of Directors isdare elecled by the
Grenersl Meeting.

The Board of Dircctors shall elegt the Chaimman and two Vics-chairmans from pmong their
number,

Artiele 21

Oblipntions of Members of thy Bosrd of Direciors

Members of the Board of Threctors ure obliged o perform (heir activities wilh due managerial
vars and 1o maintain sectecy ubout confidential information and facts, the disclosure of which
ke third persens could inflict damsge on the Company. The obligation to maincain BRIy
shull Iase cven after the termination of the performance of office. If there arc doubis us o
whether & member of the Board of Direclors performed his activities with due imaraEertal
care, the burden of producing evidence proving that the member of the Board of Dircctors
parformed his aclivities with due managerial care shall lie with this member.

Membets of the Bourd of Dircetors shall be lable for damages, which they jointly inflicted on
the Company by comving oot the instruction of the General Mecting, only i this
imstruction conirdiess legal regulations,

Members of the Bogrd of Directors, wha caused damage to the Compuny by broaching their
legal dutics while exercising their powers, shall be lable for such demage jointly and
severally. However, | the Articles of Association require the previous comsent of the
Supervisory Board for o certuin condier of the Bourd of Directors and the Supervisory Boeard
does not give s conséent do sach conduct or i the Supervisory Board excrcises its right i hun
u certain conduet uf the Board of Directors in the nome of the Company. members of the
Soard of Directors shall not be liable for damages, which shall be inflicted on the Company by
eompliance with such n decision. The dumapes inflicted in this way shall be of jaint and severs]
Hability of those members of the Supervisory  Board, whe woled for the adoption of this
decizion widess they acted with doo managerinl core,

Diirectors as well as members of the Supervisery Roard, who voted on the adoption of
this decision, shall be liable for dameges inflictsd in this way jointy and severally onless
they- mted with dee managerial care,

Members of the Board of Directors shall be bound 1o obzerve the Timitations relating to the ban
on competition. which arises for them from the relevant statubory provisions. from the
decisions ol the Generul Meeting and Articles of Association,
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Article 22

Convening the Sesshons

seasions. of the Board of Drectors ore governed by the rules of pracodin: of the Fanard
of Dircctors ndopred by the Board of Directors, swhich Fegulde in particular the detaila of
eonvening a session, its proceedings and decision-making.

A sesaion of the Board of Directors takes place ot least once & manth.

The Chairman of the Bonrd of Directors shall be bound to convens the sossion itheyays
when a membar of he Board of Direclors so requests or the Supervisory Board imposes this
on him. The request must be made in writing and contain the urgent eeason for the convening of
the session,

A session of the Boand of Directors is convened by its Chatrman or Vice-chairman by wrilten
mvilation, in which they shall stare the place, date, hour of fhe session and s ngenda.
The mvitation must be delivered o the members of the Boand of Directars, Chuirman and
Wice- chairman of the Supervisery Board at least § culendar days before the sessiun,

In serious cases the Chairman may convenc the members of the Hoaed of Directors for &
mgeling alse by means of communication technology: ez, by fax or c-mail, i all of the
members of the Doard of Directors agree tharewith, However, in such a case the nvitarion
must eontain all of the above specified essentiuls and the members of the Board of T¥ireciors
shall confirm s receipt,

In cazes when there s & danger of delay. the Chairman may convene the memhirs of fhe Beard
of Directors even ina way other thun in writing, ¢ 2. by telephone or verbally ek, However, he
shill be bound i communicate 1o them the reason for this action. After the openmg of te
session the members of the Boanl of Dirccors contirm that they are meeting on the hasis
of a verbal convening and that they have been duly informed about the agenda, which they ans
b disguss,

Article 13

Sesslons of the Board of Directors

Ench member of the Board of Directors, Chainman, Vicechaimun or defegied member of
the Supervisary Board is entitled 0 purticipste in a session of the Rowrd of Dircetars,

At ils discretion the Poard of Direclors may invite other PETSONS [0 % session.
particulurly members ol other bodies of the Company, ils emplovees or shureholdags,

A session of the Board of Tirectors s chaired by ity Chaiman and in his absence by the Yice.
chairman.
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An item, which was not on the auenda of the session of the Board of Directors, shall be
discussed by the Board of Directars enly i all members of the Boand of L¥irectors ure presen
and @ simple majority of the members of the Board of Directors voiced 115 comaent jg
incliding the fem in Lhe agenda of the session of the Board of Diteciars

Minutes are tmken o the coursé of the session of the Board of Directors and the ndapted
decizions, md they mme to he smed by the Chairman of the Board of Mirectorz, in Ios
ebsenco e Vice- chairman or possibly the person whe chafred the session and the hlinures-
iakor.

Minutes of the session of the Board of Dirsctors must contwin in purticular the information
ghout which decisions were adopted, names of the members of the Board of MDirectors, wh did
ot vote for the adoption of individual resolutions of the Bozrd of Directors of who abatained
from voting, amd it they communicated the roasons [or it, then plso thess remsons are to be
inciuded. Llnless the opposite is proved, it shall apply that the members not stated by name voted
in favour of the reseltion,

The minutes shall be Kept in the Company®s (les similarly ps the minutes of he Ceners)
Mecting

Article 24

Der:ig'ug-maltlng by the Board of Directors

I'he Board of Directors shall have & quorum, if ol least s simple majorty of its members
are present af the session. In the cases refered to in paragfaphs 8. to 2 Article 247 the
Bund of Dhrectors constitutes a quoram if all its members are present ot the session of the Beard
of Directors,

For adopting a resolution on all matters discussed ar the sossion of the Bourd of Directors,
the ¢onsent of a simple majority of the votes of the membors present s necessary, with the
exceplion of
8} viding on the rules of procedure of the Hoard of Direclors,
b) decision-meking on matters requiring prior conzent of the Creneral Meoting or the
Supervisory Board,
€l decisions regarding approval of transfer of shares.
db election and removal of the Chairman and Vice-chainman of the Board of [lrectors,
) decizion-making on sdoption of the Franeial plan, business midel of the Company,
including also fMight schedule structure and chunges therend,
N decizsion-making on inroduction of manggerial posts and oceupation theresf
gl decision-making on Company's fimansing, in particular on granting credits, loans and
bonds. where the decision is made solely with the consent of sl its members.

Each member of the Bourd of Dirsctors has ohe vote. Showld the veles in the Board of Directors"
decizion making be egual, the Chairman’s wote shill be prrevail,

It all of the members of the Board of Dircctors agree, voling may be executed i writing or by

ather communication means outside the session, he woting members shall be considered as
being present
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Article 25

The Bourd of Directors may also adopt # decision oulside the sesgion, the so-called per rollam
resalution. In such o vese all of the menhers of the Board of Directors st give their writes
viewpoint on the proposed decision. and the decision shall bie adopted, if approved by all of the
members of the Bourd of Directors,

The decision wdopted in this way must be duly documented m weiting without EANECC3&iTy
detav. It content, including substuntistion of the conzsenl under Sub-scetion [Loas well us tha
mformation regarding who vated in which way, must he recorded in the mimites of the nejeest
searion of the Board of Dircetors,

Article 26

i omnilssions, Teans o of ih rid

Directors

The Bourd of Directors may sel up work commissions, teams and commitiess ta zult i niacs,

Delails of the monner of holding sessions of the commitees wre st i lhe statnes of cacl of
the commitiess, which are o be approved by the Board of Dimectors. The session of » cormi e
s govemed by the rules of procedure of the committee pdopted by the committes, which
regulnte in particulnr the details of convening a session, it progesdings and deeision-making.

Illc — SUPERVISORY BOARD

Article 27

¢ of Mowers of

The Supervisory Board is an inspecting buidy of the Company, I oversces the implementation
of the business activities of the Company and the performanee of the scope of powers by the
Board of Directors,

I'he perfornance of the office of & member of the Supervisory Boasd i non-substitutable,

An gppointed member of the Supervisory Board represents the Company in proveedings
bedore courts and oither bodios held ngamst members of the Board of Directors,

The Supervisory Board is entitled 1o periomm mamly the following:
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Reviewing annual. exiraordinary and  consolidated fipancinl  stetoments  and
possibly the interim [innncial statements, as well as the proposal tor peofil division
{incleding the determination of the amount and pavout method of dividends and
Directars” fees), proposal for setdement of boss and presenting its viewpoints ta the
Creneral Meeling:

Discussing the report of the Board of Direclors on business netivities and on the
bnlance of the assels of the Company, which is o part of the mnnual reporl of the
LCompany:

Discussing the results of econamic activities of the Company on 2 regular basis:

Convening the General Mesting, should the interests of the Company 50 reguive and
proposing necessasy mensures ot the General Mesting:

Deciding on the division of the Directors’ fees determined by the General Meoting
betwaen the Bourd of Directors amd (he Supervisnry Rowrd, unless the Oenerul Mezting
has dane s

Decidmg on the division of the Directors® fees smeng individual members of the Board
ul Directors and the Supervisory Board, unless the General Meeting has done so:

Diseussing contrsciual terms and conditions for the remunenation of menbers: of the
Beard of Direclors ond statutory bodies of subsidiiry companies, including the
determination und evaluation of the specific tasks of these persong on a onee o year
hasis;

Submitting  to the General Meeting  and the Board of Direclers  the results of i
specling setivities, its viewpoints, recommendations and progesals;

Viewing wecounting documents, files and records relating o the sctivities -af (he
Company at any time:

Checking whether the pecounting emiries and Tecords are kept duly in accordance with
their trie stae;

Valcing its approval or disproval on providing certain information te shareholders i
the Board of Directors refuses 1o provide this information to them for rensens specified
by the Ew;

Checkmg whether the business activities of the Company are carried ot in complianee
with legal regulations, these Articles of Associstion and the instruclions of the Gesieral
Meeting,

A Ihe Supervizory Bonnd gives its previous ¢onsent to the Board of Directsrs for the executian
of the followmg decizions;

i)

b)

Ui the transfor and pledging of Company s own shures!

Un the trenster and pledging of shares issued by the Company 1o 2 thied party or
granting shares for security purpose;
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O the adoption of & business plan, annual financisl plam. including the investment plan
ol the Company;

Un the progosal to conchide 0 contract on acquisition, slienation. pledging or lensing
the assets of the Company. the secounting valees of which in cach individial cuse
exeeads the sum of CZK 30000000000 (v werds: three hoidred million Ceech
crawitsl, This shall not relate to matters of an ofergbional nadure snd transactions,
which cannot be postponed, However, in such a case the Beoard of Drectors shall be
bound to inform the Supervisory Boand thereahou:

LUn the proposul to conclude o contnict on the strength of which the Company s 1
acquire or nliennte assets i in the course of one accounting  pericd the value of the
assets o be acquired or sliensted exceeds one third of the cquily vapital recorded in
the last annual financisl sttements or the consoliduted fianginl aratements, iF e
Company prepares consolidated tinancial statements:

Un the alienation and long-tesm leuse of real estare, iT in one individual case |he
secounting value of the real estate exceeds CZK 1000000000 {in words: ton million
Czech erowns):

On the plans going bevand the extent of the approved ennual Mnancial and investment
plan with the financial range sbove CZK 50,000,006.00 (in words: fifty million Czach
ETOWTEE} fiEF annom;

On entering into an agreement on o long-term: or mediomaerm foan {eredit) o in
wgrecment conceming other long-term financial transactions, witly (e excoption of
hedging Iransactions, or an agreement for any borrawing outside of the srdingry course
of business of the Company, above CFK JOOMEL L0 (i words;  three
hundred million Crech ceowns):

O proposal 1o inerease or reduce the registered copital and the issue of Sonds
presenited (0 the Gencral Meeiing:

e disposal and avguisition of sirorafts;

On eperation of en aireralt manufictured by & monufaciurer other than the
manutacturer of the aireran then operated in the flest of the Company;

I business transactions by and betwaen Compary and its affilinted person in cuse thal
() the total annual consideration paid by the Company for the services provided
oF gonds delivered 1o the Company by such  sffiliajed person  during  the
respective calendar yewr increases m comparison to the total anmin] value of the
services pravided or goods deliversd in the previces calendar vear by more than filleen
per cent (13%), or (i) the value of such transaction exceeds CZE 2000000000
{twenly million Crech erowng):

On imsunee . of any gusrantees, or providing  other security  for linbilitics  of third
perties starting  from the value of CZE 2000000000 (tweniy  million  Crech
crovwins] in cach individual case:

On the execution, amendment or cancellation of umy contract resulting inte o

financinl Fabiling of the Coempany with value of CFK SO.EHL000.00 { ifty million
Ceech crowns} or more;
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o) On framework of collective bargaining:

ph On collective borgnining agrocments:

i) Un the acquisition or disposition of any nsses of the Company oulside the omfinory
course of business with value of CEK 20,000, 000,00 (twenty million Ceech crowns) or
more;

ry O pequisition or disposal of ownership or easing (as lessee) of amy tangible ssset,
provided thal the total value of the wderdying sssets or transaction (or series of
transactions serving for the same commercisl purpose) exceeds 35% of the tumoves of
the Company within the financial vear preceding the effective dzte of the respective
frunssction;

a1 In other cases, should the low so sdpolate.

f I'fhe Supervisory Board discusses the following mformation provided by the Boerd of

Divectors regarding:

u)
b

£l

d}

h

The proposal for significant changes in the orgenisational rales of the Company;

The proposal of the wgenda of the General Meeting, as well s all proposals and
matetials i be submitled by the Board of Divectors o the Genernl Mecting for
a decion or informpiional purposes:

I'he intentions concerning the acquisition, alienaton, pledging or leasing of the asset=
ol the Compeny, the accounting valee of which in esch individual caso excesds thi
sum of CEZK 30000000000 (in words: three hundred million Crech erowns), This
shall not rclate to matters of an operattonul nature znd transactions which cumot
be postponed.  With  i1s resolution the Supervisory Board may reserve the right for
itzeIf to discuss and provide s viewpoint om the intenticn to conchsde o contreet of
acquisition, alienation, pledgng or leusing of assets of the Company even in cascs
when the accounting value of this transeetion does not exceed (he sum of CFE
300,000,000.00 {in words: three bundnsd million Crech erowns);

The proposals 10 found or dizselve trading companies, if the shure m the registered
capital or mure previsely the value of the ownership interes) in ewch individusl case
exceeds CER TOOMEDI00 (in wards: ten million Crech crowng) nlso outside of the
termrilory ol the CR:;

The proposals for the creation, cessarion, incresse or reduction of the ewnesship
nienest in other treding companics or associations, il the ownership interest in a trading
compuny does ot exceed, or shall not exceed as a result of such an aet, 339 of the
registered capital of the relevant Indding company or the vahee of the vwitership interest
in cach individual case dees nol exeesd CZK 100000 (o words: ten million
Cxech crewns), also outside of the territory of the CR:

The setting up and approval of the rules for the crecation and employment of funds of
the Company:
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gl Tha proposals to accopt any securing o confirmation of debts of third purties starting
from the value of CZK 10,000,000.00 (in words: ten million Cprach erowns) in each
idividual case;

hy The principles of collective bargaining:

i1 The contreets with costomers and suppliess ai the finaneial seope above CZK
100, 0, R0 000 (i sk one hundred million Cirech crowns) per gnnum:

¥ The course and results of the sescions of the Beard of [iregtors:

k) The congent with entering info the employviment and dismissal of any employes whi
reports (is responsible) directly o any member of the Beard of Direcion:,

The Supervisory Boand shall be entitled 1o request from the Board of Directors the provision of
infermation connected pasticuliarly with the business aciivitles of the Company

In pursuing its activilies the Supervisory Bourd shall observe the penerally binding lepal
reguinlions, Articlos of Azsociation of the Company, resolulions af the General Meeting and its
nulcs of procedure,

The Supervisory Doord shall be antitled 1o be informed by the Board of Directors about
its inlention of convening the Genersl Meoting and the proposed sgenda of the session and
moreoves e Buerd of Directors shall be obliged to supplement the propesed agends with the
iterns put forth by the Supervisory Board.

Article 28
N cmbers the i Board and T i CHi

The Supervisory Boand fhns 3 (inowords: three) members.

A member of the Supervisury Bowrd may only be a natuml person who has resched 18 VCArS
of age, hus the full cepacity to underiuke legal acrs, has & Jemal competence in accordance
wilh the Trudes Licensing Act and m relation to whom no fucts which represent an impediment
I parrvings out business activities under the Teades Licensing Act have oocurred, of @ rekagon
o whom there are no impediments to perform an office, or possibly whe mests the reguinements
zet by spocial kegislation

A-member of the Supervisory Honrd cannot be concurmently a member of the Board of
Dirgctor:, procurator of & peison authorized to 2ot an Behall of the Company subject o the entre
in the Commercial Register,

Memberz of the Supervisory Board ave elected for a five-vear term of office. Ro-clecting u
member of the Supervisory Board 5 permissihle, The office of w member  of e
Supervisory Board shall censs to oxist by electing a new momber of the supervisory Board,
however no later than within three months after the fermination of the ferm of office of this
remier,
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A meniher af the Supervisory Boand may resign from his office with & written notificution
deliverad (o the Supervisory Bourd. The Supervisory Bosrd shall discuss the res gnaticn
of a member of the Supervisory Board at its noarest session after the delivery of the
resignation. however no later than within 1 month. On the day of the discussion  about the
resignation, the office of the resigning member of the Supervisory Board shall be forminated.
It the motification of Beard shall be terminated upon the expiration of the lust day of & one-
month period to no evail, Ifa member of the Supervisory Boand announces his regignation
the session of the Supervisory Board, then the performance of the office shall be terminaied
upon the lepse of one months afler spch an announcement, unless the Supervisory Board
approves 3 different point of he termination of the office ol the request of the member in
duestion,

[fa member of the Supervisory Board dies, resipnz, or s removed, or his term  of office
tersminates in o different way, the General Meeting must elect & niew member of the Supesvisory
Hoanl within three months.

IF the number of members of the Supervisory Board does not fall below half, the Supervisory
Boord may elect (co-opt) substilute members unti] the next session of the General Meeling,

The Supervisory Hoand sholl elect and remove from among their number the Chairman and
Vice-chairinam,

Article 20

Obligations of Members of the Suporvisary Baoardg

Members ¢f the Supervisory Beard are obliged o perform their activilies with due managerial
car and 1o mamiain secrecy about contidentinl information and faces, the disclosure of which
te third persons coull milict damage en the Company. The obligation o maintain secrecy
shall last even afler the termination of the performance of the effice. If ihere are doubes gz to
whether 2 member of the Supervisory Board performed his sctivities with due manegerial
eare. the hurden of producing cvidence proving that the member of the Supervisory Board
performed his setivities with doc managerial core shall lie with this member,

Members of the Supervisory Board shall be lable for damages, which they inflicted on
the Company by carrving out the instructions of the General Meeting, only if this
instruction contradicts legal regulitions.

Members of the Supervisory [onnd, who caonsed damage by bresching their legal duties while
exercising powers of the Supervisery Board, shall Be linhle for sech damage pointly und
ssvernlly,

Members of the Supervisory Boand, who did not act with due manugerisl eare and who wibject
i the haw wvoted for the adoption of a decision Banning the Board of Direclors from
performing certain conduee in the name of the Company or did not give their consent o cerin
comclict of the Bourd of Divectors, shall be liable jointly and severnlly for damage incurred b
the Company @5 i cesult of compliance with such o decision,
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Members of the Supervizory Board shall ke bound to ehserve the lim ittions reluling o the hin
on competition, which arises for them from the relevunt stalufory  provishens, from (he
decisions of the CGeneral Medting and Articles of Association of the Company.,

Members of the Supervisory Roard participate in the General Mesting of the Company anil
are obliged to nform the General Mesting ahout the Tesulis of its sUpErvising activities,

Ariicle 30

Conveping the Sexsjons

sessions of the Supervisory Board are govemed by the s of procedure ol the Supervisury
Board adopred by the Supervisory Board, which regulivte m particulur the details of convening o
session, ils procesdings and decision-making:

A session of the Supervisory Board usually takes place once a month, however uf least cight fines a

VT,

The Chainman of the Supervisory Board and in his aheence the Vice-chninman =hall be bowrd
lo convene & session always, when it is requested by 8 menther of the Supervisory
Dosrd, the Chairman of the Bonrd of Directors on the basiy of a raquest made by the Board of
Directors o in writing by the sharsholbers representing the gualified minorie, i they
stmultenecusly  specified the urgem reason for s eomvening. The reqoest must be made in
WTiling.

A semsion of the Supervisory Board is convened by its Chairman or Vieechairman i s
nesence by wrillen witation, in which they shall state the place, dite, hour of the sessiai anil
s agenda. The invitation must be dolivered to the members of the Supervisery Hoord at least 7
vilendar days belore the session.

In serions cases the Chairman of the Supervisory Board and in his shsence e Vica-chuirman
may comvene the members of the Supervisory Boanl for a meeling also by means of
communication technology, ep. by fax or e-mail, il all members of the Suparvisory
Board agree therewith. However, in such a cuse the fvilation must contain zll of the above
spevified essentinls und the members of the Supervisory Board shall confirm its receipt.

[ enses when there 35 2 danger of deloy. the Chalmman of the Supervisory  Bosrd aid in
his absence the Vice-chairman may convens the members of the supervizory Board even m
s wiy other than in writing, e by tolephone or verbally - stc, However, he shall be
bound  to communicate to them the reason for this action. Afier the opening of ihe seszion
the members of the Supervisory Bosrd confirm that they are mestivg on the basis of 5 verhal
eonvening amd thit they have been duly informed aboul the ugenda, which they are (o discuss,

Article 31
fikE LT [} i Boa
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Lach miersber of the Supervisory Board s cotitled to pirticipate i o session of (he
Supervisory Board, Members of the Supervisory Board muy pamicipate in atvy session of the
supervisory Board via video or telephone conferencing.

At 8 disenstion the Supervisory Board miy invite other persons to its session. particulasiy
members of other hodies of the Lompany, ils employees or shareholdess,

A sesginn of the Supervisory Bourd is chaired by its Chainman snd ia his nbsonce by the Vice-
ehairmaan

An itemn, which was not on ithe agenda of the session af the Supervisory Board, shall be
discussed by the Supervisory Rosrd witly if & simple  majority  of all members  of the
Supervisory  Board voiced ils consent o incloding the item in the ageddn,

Minules are taken on the course of the somsion of the Supervisory Doerd and the acdarpiled
decisions and they are o he signed by the Chairman of the Supervisory Bourd, in his
ahsence the Vice- chuirman nnd the Minutes-teker,

Mimutes al the session of the Supervisory Board. must contain the imformetion ahout which
decisions were adopted, names of the members of the Suporvisory Boand, who did wot voie for
the adoption of individual resolutions or who shetained from votmg, and iF these members
comitumiceted the reasons for it and asked for them ta be recarded, then also these peasons
are to he included. Viewpaints of the minority of members shall be spevified i the minutes
if these so requesl. Unless the oppasite is prowed, il shall apply that the members not stated b
nanie voted in favour of the resolution.

he mitiites shall be kept similarly as the minutes of the Geneeal Meoting,

Article 32

isinm-inaki T supervisory Board

The Supervisory Board shall have o quorum, il at kast o zsimple majority of all of ks
members {5 present at the dession,

For adopting 2 resolution o all matters discussed af the gassion of the Supervisory Board,
the cansent of 2 majority of the votes of all of its mombers is MBCESSITY,

Each member of the. Supervisory Roird has one vote. In the case of an equal number ol vores,
the vote of the chairing person shall be decisive.

IFall of the members of the Supervisory Bourd ngree, the voting muy be executed in weriting ar
by other communication means outside the session of the Supsrvisory Board, The vorimng,
members shull be considersd as being prosent,
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Article 33

The Supervisory Board may also Bdopt & decision outside the wession, In such = cime all ol
the members of the Supervisory Board must give their wrillen viewpoint on the propoead
decision, and the dacizsion shafl be adapted, if approved by all of the members of the
Aupervisory Boarl

The decizion adopted in this wuy must be duly documented in writing without (TR TR
delay, s contonl, including substantiation of the constnt wider Sub-section !, as well oo the
information regarding who veted in which way, must be nxtorded in the minoes of the
noaresl session of the Supesvisory Board,

1V — JOINT PROVISIONS CONCERNING

ACTIVITIES OF THE BOARD OF DIRECTORS

AND SUPERVISORY BOARD

Article 34

Ban on Competition

Members of ihe Board of Directors and supervisery Board must not:

. C'arry out business activities in the same or similir line of buziness, s iz the
Company s, or enter into business relations with the Caom piTy;
" Medinte or armmee busines: deals of the Lampany for athor persons,

] Participate in business wctivitios of wnother company s a shareholder with
unlimited liability or #5 a person comtrniling other entities with the sume or
siniler line of business:

» Perform activiiies as a slatistory: body or a mermnber of a statutery or odher body
of enother legal entity with the same or zimilar line of busipess, unless o Is a
case of a business concern,

he Company shall be entitled w0 demand that a member of the Board 6f Dircctirs or
the Supervisory Board, who has Breached this hun. surrenders the gains from the business deals,
in which he has hbreached the ban on competstion, or fransfiers the relevant tights 1o the
Company. Thereby the emitlement to damage compensation shall not be affected.

The nghts of the Company under the previous Sub-ssetion shall expire unless exercised within

thres months from the day when the Company lexmed aboul this fact, however af the latest upan
the expiration ol one year from its ooourrence.
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It at o session of the Board of Direclors or the Supervisory Board & cpuestion of the similority
between the scope ol business activilies of the Company and the scope of business sclivities of
a different compuny arises, the mutier shall be decided oa resolution of the Bosrd of
Directars or the Supervisary Boand.

Article 35

Conumbilees of the Supe rvispry Board

Within its coinpelences the Supervigory Board may sel up comimitees {hereinaficr refirred 1o
only as the Commitiees of the Swupervizsory  Board) Only @ member of the Supervisory
Board may become o member of the Committee of the Supervisory Board.

Details of the manner of holding sessions of the Comimittees of the Supervisory Boand are set
in the stalutes of each of the Committees of the Supervisory Beard, which are o he gpproved
by the Supervisory Boand, The session of & committee is governed by the rules of provedurcs of
the committer  adopted by the commites, which regulate in particular  the details of
convening asession, its procesdings and decision-making.

Article 36
bers of the

Costs connected wilh the sessions as well a3 other activilies of e Board of Directors and 1he
supervisory Board shall be barno by the Company.

Members of e bodies of the Company sre provided by the Company with compensation fus
purposefiilly spent costs commected with the performance of their office and participation in the
sezsiong of the badies,

Adter approval by the General Meeting, imembers of the bodies of the Company shall be entitled,
for the performance of their office. to remuneralion, whase amount und metiod of plyTIENL 3T
repmlited by agreaments by and between the Company and the members of its bodias,

Apan from the remunention, members of the Bourd of Dicectors ind the Supervisory Board shall
ulso be entitled to Directors’ fees. the amount of which Is to be decided on by the Goneral
Meeting in conncetion with the decision on the division of peofil,

I accordance with legal regulnlions, the Company may provide members of the Bourd of
Directors and the Supervisory Board with setilements other than remuneration and Direetors”
fees, on the busis of rules for providing possible extre sottlerents to the members of the
Supervisory Board approved pursuant to Anicle |3, Sub-section 1, Letter col of the Aricles of
Associalion by the General Meeling.
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Article 379

Wilhin the scope of their compelences the Board of Dirsctors and the Supervisory Board may
sel up Joint committess {hereinafter refereed o oly ws the Joint Commiltees], A member of
the Joint Committae must be a member of the Boerd of Dircetoes or (he Supervisory Foard.

Deteils of the manner of holfing zessions of the Joint Commitiees are S8t in the statutes of aach
of the Joint Commitless, which are to be approved by the Board of Directors end Supervisors
Board, The session of a committes is goversed by the rules of procedure of the commities
adopted by the commiitee, which regulsle in particular the details of comvening @ session, s
proceedings and decision-making.

V — LEGAL ACTIONS AND SIGNING ON
BEHALF OF THE COMPANY

Article 3%
Aclin siening o Behalf of I paAny

The Board of Dirsclors acts on behalf of the Company. Two members of the RBoenl of
Directors act jointly in public on behalf of the Roard of Directors,

T members of the Board of Direcloms sign on behalf of the Company by allixing
their signatures to the printed or written trading name of the Campany or a print of & stamp.

Morcower, employees of the Company act and sign in the name of the Company in relation 1o

third parties willin the seape of the authensation nssociated with thewr job positions;  duing
0 they are bousd by vulid intemal standardised and organisational scts of the Company or
the secope of the granled authorisation. They sign by affixing their sipnntures 1o the printed or
writien trading name of the Company.

The Company may ulso be represented by an ogent on the basis of o written power of
attorney pranted by the Compuny, The agent shall sign by affixing his signafure 1o the printed
or written trading name of the Company.

V1 — ECONOMIC PERFORMANCE OF
THE COMPANY
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Ariicle 39
Busingss Year

The business veur is identival to 8 calendor NEAT,

Artivle 40

il "5 Bon cpln

Ihe Compury keeps. itz accounting in the prescribed munner and in sccordases with
legal repulutions,

Proper bookkeeping i ensured bv the Board of Directors, which also arranges the verification
of the financial slitements by an auditor.

After receiving the auditor's report  on upditing \he  financial  sitemonts  and  the
finanvial perfommence ol the Company, the Board of Dircetors shall submic the financial
slulements logether with the auditor's report and (he progosal for the profil division or
settlement of loss w  the Supervisory Board, The Supervisory Bourd shall review the
submitted financial statements and the proposal for the profit division or settlement of loss
and shall inform the Ceneral Meeting about the resuli,

lhe Boarl of Direclors submils the annual, extracrdinary  and consolidated  financinl
statements and possibly also the mtesim financial statoments as well as the proposal for the
profit division or settlement of loss to (he Genes| Meeting lor approval,

The financinl stalements mast be propared in the mannor matching the generally binding legnl
regulations amd gencrally accepied avcounting riles i a way 25 W provide foll infommefion
about the ussets and the financial situation, the Company is in, g#nd shous the eamed profii or
incurrad losses in the decisive period. These findicial statewents or selected data therefrom with
the specification of the time ond place, when these can be viswed by sharcholders, shall be sent
to the sharcholders at feast 30 days prior to the date of the General Mecting.

The annual report alse contains selected  duta from the. approved financial statements.
Morcover, the annual report is to contain the esentils defined by the law.

Articie 41

Dvisipg of Profji and 5 eftlemeni of Loss

The General Meeting decides an the division of the Company's profit on the proposal af (e
Beard of Directors afier heing reviewed by the Supervisory Boand,
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1, Firstly laxes, levies and contributions subject o the penerally binding lein] regulations shall
be paid on the Company’s profit sumed in the husiness vear along with covering other nesds
of the Company, which cannot be settled fiom the costs.

3. The division of the nel profit shall be decided on by the Gengral Meating,

4. The General Meeting mav decide:

ab On the puyout of dividends to shareholders:

8} On the payout of Direclons” fees 1o members of the Board of Drirector: and the
Bupcrvisory Board;

¢} Um the allocation mto the funds. if extablished:

d] O the inereaze of the registered capital,

gl On the settlement of losses,

[ On retaining the undivided profis for the upcaming periods.

8 The Cempany shall not be ontitled 1o divide the profil ur gther own resources wmong
shareholders, il the equity capital of rhe Company recorded in the annual o extraordinary

financial statements = or would he, gy o resull af the profit divizion, lower than the registered
wupital of the Company, ingrensed by:

a) The subscribed nominal value of the shares, if Company shares wore subseribed in
order to incrense the registered capital and the incregsed registered cupital has not been
rocorded in the Commercial Register as on the day of the prepurntion of the anmual o
extracedinnTy financial sutementa:

bl That part of the reserve fund o those reserve fimds, which under the law ond the

Articles of Associslion must nol Be usod by the Company for pisments
shareholders,

f. The Board of Directors shall be obliged 1o provide informution shaur the decizian of the General
Meeling voncemning the due date of the dividends, place and method of the puvout, ar possibly the
decizive day, in fhe manner determined by the lmw and the Articles of Association for the
convenitg of the General Meeting,

7. The method of scttlement of loss is o be decidod By Lhe General Meeting on the proposal of the
Bourd of Diveciors piter being reviewed by the Supervisory Board.

i, The loss may be seltled from (e funds of the Company, if establishod, or possibly by nsducing the
registered cupital of the Compamy. Furtbermore, the loss may be selled from the net profit or the
profil retained from previous veas, Ihe General Meetmg may decide on entering the loess in the
necount oF accumubaied lasses from previous yeors.
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VII — CHANGES IN THE
REGISTERED CAPITAL

Article 42
| ol thy B Capl

The increuse of the registered capital i% decided on oy the General Mecting o by the Roard
of Drrectors i complitnee with the law or these Articles of Associstion.

The mcrease of the registered cipital of the Company may be carried out by all he
means permitied by the [aw,

In increasing the registersd capital (he Compiny observes the pravisions of the law an
proceeds in compliance with the fullewing rules:

aj

b}

c|

d}

i)

]

B

h

AL least & wwo-thinds majority of the votes of the sharchollers present shall he
necessary for the decision of the General Meeting on  the Tegistered capital
merease, unless the law specifies a Targer majority lor cerain decisinns:

The notification about the scheduled Creneral Meeting shall coriipin, apad from
the essentials described in Article 16 herein, also the cssenliale set by the law:

iz possible to setile the fssie price of the shares to be subscrbed with
monetary investment contributions, it shall ke possible (o subscribe to shares with non-
MONCLAry investines contributions only il il reprosents an imporiant inferest of (he
LCompany;

The subseription must be performed in the prosence of o imember of the Boand of
Directors and confirmed with his signature on the subscription deed. unless the law ur g
decision of the General Meeting specifies otherwise:

Share subscription cannot stad befare recurding the resoiution of the General Mloeiny
in the Commercial Hegister, unless the petition (o record this resolution in (he
Commercial Regisler has been lodved and the share subzeription is tied to the condition
of caneellation, which i the legal force of the decision on rejocting the petition
o record the relevant resolution in the Commercial Register:

The resolution of the Genernl Meeting muy rule ol or restricl the pre-emptive Hghts of
the shercholders to subscribe to new sharss only if it represents an important inlerest of
the Company:

Within 30 devs from the General Meeting’s resolution on the registersd capilal
increase, the Boanl of Dircctors shall fike g petition to recond this resolution i the
Comnercial Register:

The resolution of the Genergl Meeting on the registered copital increuss is oxecuted by
the Hourd of Tirectors itself or contractyully threugh a different entity;

Afler complying with the terms and conditions set by the Commmercial Code, these
Articles of Association, or possibly the docision of the Gencral Mesting, the Board of
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Directars shall propose the recosding of the vew amount of the registored  oupital
in the Commercial Register. The effects of the registered] capital incrense shall
sturt from the doy of this recurding.

Artiele 43
lial

I Un the bazis of the Cencral Meeling®s resolution the Board of THrectors may be wrhorised
to decide 1o increase the registersd capital under the terms and conditions sei by the law and
these Articles of Association, namely;

al Hy share subseription:

by Or from the own resourves of the Company with the execption of the retaine)
profil, hewever by no more than one third of the exisling emeunt of the repistensd
capital, from the day when the General Meeting authorised the Boan of Directors o
merease the registered capital.

2 The authorisation to increass the registered capitel shall remain m force Tor the period of no
more than five years from the day when the Geneeal Meeting tha decided on the
athurisation to increase the registered capital was hald,

3, I'he wuthorization must specify the nominal value, lvpe, and form of shores, whicl pre fo be
issood in order te incresse the repisterod capifal, Within the authorisstion the Board of
Directors miay increase the registered capitul several times i the overall wmount of the
registered capilal increase does not execed the limit sot by the Clensral Deleeting,

Article 44
Mel share Selt nd the cnces ol B hin
Crbligation o 8 ' the Subserd ares on Time

[. Ch the basis of the decizion of the Genernl Mocting the issue price of shares may be
seftied by both monetary and non-monetary investment contributions, [f the ACI-TRO ey
investment contribylion is;

i) Movable assets, the subseriter zhall be bound (o sohmit the jiem to bo fvesied
to the Company and ensure that the Companv acquires the Bile 1o the providoed itern of
mvestment before the petition Lo record the repistered cipitel increase in the
Commereial Register is filed;

bl Real estale, the subseriber shall be bound 1o hand over the property o be investad to
the Company along with the written declirution with the ulficialty cestifed signsture
before the petition to necord the registered capital inerense in the Commersial
Register 35 filed and to ensure that the Company acquires the title 1o the provided
property of mvestment where the possible petition to cnter the ttle i the relevan
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regizter is to be filed withm 15 diys from the recording of the registered capital
metease in the Commercial Register

As to other non-monesary investment contributions, the mvestment contribution shall be settled
tpon the comclusion of'n written investment pgreement.

[£ tha Bon-monetary investment comteibution is knov-hew, the docismentation in which ihe know-
how Is depicted, shall alse be reguired, for the settiement to b2 recognized. 1 the IO - MOnetary
imveslment contribution s wn enteTprive or & part thereal, the handover of the enterprise or & part
therenf shall also be required, for e seftlement to be recosmised, A repor] shall e made by fhe
Compuny and the party making the investment contribulion  about the handover of
the documentation in which the know-how i depicted, as well & abow the hundover of the
EETRriSe Or b part thereof,

If the 1itle tor the subject matter of the TO-Inadietury investment contribution docs ol PUSS Over 1
the Company, even though the Mst-monctary investmenl contribition is considered 1o hgve T
wetled, the person, who bound himself to smuke this investment contribution, shall be obliged to
pay the value of the non-monetary imvestment sontribution in monics el the. Company shiall bo
bound 10 retumn W this person the non-moneliry  inveslmen: conribution, which it toak
owet, Unless it is obliged to surrender i o the entitled pirty. If & shareholder ransfars shares or
intenm gertificalss t0 3 third person, the fransfense acquiring  the shares or  interim
cerlificates shall guarinter the fulfilment of the debl to pay the valoe of the M-Iy
vvestment contributien in monies, unkess it concems an nequisition in & public stock market.

Fer the subscription to shares in the instlance of the registered eapital increase, the subscriber shal|
be-obliped to pay the while share premium and that part of the nominal value, however nn less
thin 30%, which was determined by the relevant Becly I fts decizion on the registercd cpital
incrense. Tl remaining batance must be feflled by dendlines subject 1o this decisinn, howevsr
within one vear at the latest. Meosi=monetary Investmen! contributions must be fully seitled el
the: petition ko record the registerad cupital increase i the Commercial Repister is filed.

Uinless the subscriber seftles the issue price of the swbecrbed shares or the outstanding balanee
therent, he shall be invited by (le Board af Directors b pay I within the period of 20 davs, After
the lapse of this pesied to no avail the Hoard of Directors slial] expel the subacriber  from the
Company and shall apply the procedure subject to the decision on the reristored capital ifcregse
and in meoordance with the Fw, or the General Mesting shull roduce the registered capital by
eancelling the issuing of shares,

I the inztence of the breach of the ebligution to pay the issue price of the subscribed shares, the

subscriber shall pay defaull interest of the sate of 4% per umim. Thereby the vight o file
an action demanding the selllement of the fssme price shall not be affected.

Arthele 45

Redyction of the Repistered Capital

The reducing of the registered cupital 5 povemned by the Faw and i i pessble o nsduce
the registered copital :

al By taking the shares out of circulasion:
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on the hasis of deawing lots ;
or on the basis of & proposal to shaseholders -

By redocing the nominal value of shires and interim ceni fiontes:
By cancelling the issuing of shares,

Conecmning the reduction of the registered cipital by taking the shares out of civeulation:

)

b}

The reduction of the registored capital by taking the shiarss oot of civeulation on the
Pasis of deawing lots is not permissible;

For the registered capitel reduction by itaking the shares oul of circulation on the
basis of a proposal il sholl be procesded us Follows:

pursgant o dthe law, the Gepeml Mecting may decide on the rerislered cagial
recduction b taking the shares out of sirculation;

subsequently the regisiered capital may be reduced to the exient of the nominal
vl oF the shares, which shall be taken oul of circulztion in this way, or by a fixed
B

the Board of Directors shall publich the dft contract subject o the faw in the
manner fet for the convening of a Genernl Meeting.

Fir the registered capital reduction it shall be further proceeded in accordance with these mules:

&)

1)

di

&

£y

£

The reduction of the regisiered cupital is to be decided by the General Mesting where
al lenst a two-thivds majurity of the voles of the sharcholdess present at the. General
Meeting shall be required;

A nviiation o such a Genersl Meeting, shall conmin, apart fum the osscntials
stipuleled in Article 16 hergin, ulso the essentials specified by the Jaw:

Within 30 days from the resoluiion of the General Meeting the Boanl of Directors shall
file o petition for the recording thereof in the Commercinl Register:

The resalution of the General Mesting on the reduction of the registered cupital is
excouted by the Board of Dircetoes isell or contractually through o different entily;
Within 30 davs from the effective date of the General Meeting's resalution on the
registered capital reduction in relation o third parties, the Board of Directors shall
notity in writing all known creditors, whose cluims due from the Company had been
ereated before the duy of this cesolution beeoming effective in relation to thivd it ies,
of the extent of the reduction in the registered  capital, inviting thom 1o file their
elafims, The resolution of the General Meeting on the registered capital reduction after
being recorded in the Commercinl Register shall he published by the Board of
Direciors on no fewer than two ocensions 2t least 30 itve apart, inviting the creditors
tor Nle fheir claims:

The Board of IMrectors shall fle @ petition for recording the registered cipitul
reduetion in the Commercial Register within the period subject 1o the faw:

The registered capital must not be reduced below the statuiory limic stipulated by the
lawr:

LT the Company is obliged 1o reduce the registersd capital. it shall use for its reduction
ifs owm sharcs oe interim certiticates, i it has them in its assats, In other cases of rhe
regislered cupital rediction, the Company  shall use for itz raduction particularly ks
owin sheres or interim  certificates. The registered capital may be reduced in
another  way, anly il this procedure is not sufficient for the registered cagital
reduction o the extent stipulated by the General Meeting or T this method weuld nos
fulfil the purpose of 1he registered eapital reduction:

Before recording the rewistered capital reduction in the Commercial Register und
before setisfying or securing the claims of creditors pursuant to the law, it shall nat he
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passible 1o provide shareholders with the performance on the grounds of the registered
cupital reduction vr it shull not be pessible 1 waive or redoce the mpaid pans of the
naminal values of their shares for thal renson.

Artiele 46
i 5o of the Regisler

pLurrcnt Reduction

Under the terms and conditions specified by the law the General Meeting may concurrently
decide on the reduction amd Increase of the registered  capital, i the purpose of the
registared  capital reduction is to adjust the nominal value of the exisimg registorad shares 1o
their price in the public stock market i connection with the incresse of the registered capital
by the subscription of new shares on the basis of & public offering

In its rezolution on the concurrent reduction eod incresse of the reglstered cupital the
General Meeting may determine the extent of the registered capital reduction in a way of
speeifying the method of the caleulation of the sum of the reduction subject o the ssuc price
of the new shares, which shell be detormined ol a later date. Tt must be evident from this
method of determination by how much the registered copitl shell be reduced. In its resolation
on the concurrenl recuction and increase of the registered capital the eneral Mecting shall
authorise the Board of Divectors w0 disclose (he sum of the registerad capital reduction with
the corresponding mew nominal values of the existing shares of the Company withoul
uniecessary delay in the manner prescribed by the law and the Anicles of Association for
conviminge the General Meeng,

VIII - FINAL PROVISIONS

Article 47

Whnidiog up and Dissolution of the e iy

The dissolulion of the Company is preceded by its winding up with or without liquidation.
The details thersof ore defined by law

The Campany shull be dissolved upon its deletion from the Commercial Regisler,

Article 48

ifications amd Inform

Facis which the Company is to disclosa shall be published i the Commercial Bulletin or on
the Company’s website, mnd moreover in the negistersd seat of the Compeny at the place
dezignated thepaii,
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Documents intended for shareholders are deliversd by the Company to their address given in
the list of shareholders. These sharcholdérs shall he bound o immediately  notify  the
Board of Directors about all changes in the data contained in this list

Daocurtents intended for other persons shall be delivered 1o their addresses communicated: fa
the Company,

Acrticl: 45

Legnl Conditions

Lagal Conditions of the Company are governed by the law No. 00/2012 Coll,, on Commergis|
Cotponstions and Co-operatives (Taw on the C.C), 18 amended,

I-d

Article 51

ASROCiaTivn

The General Meeting decides on the amending and supplementing of these Amicles of
Aszocintion.

The Board of Direclors is to provide its viewpoeint on cach proposal for the amending and
supplementing of the Articles of Associaden, If the proposal for the amending or
supplementing of the Articles of Association |s put forth by the Beard of Directors, then it
i= the Supervisory Board that provides ifs viewpoint

If un pmendment ol the Articles of Association of the Compuny is o be on the sgends of
the General Meeting, then the notification shout its scheduled  dale must al fepst
characierise  the essence of the proposed amendments and the draft amendments of these
Articles of Asseclation must be availuble to shareholders for viewing ot the registered seat of the
Compeny within 10 days before the scheduled date of the relevant Cieneral Meating, A
sharcholder is entitled to request having & copy: of the draft Arficles of Association sent o Frim
il fiis own risk and expense. Shareholders must be notificd ahout these rights i the invitation (o
the Lieneral Meeting or the notification about the scheduled Generl Merting.

If & shiancholder intends o put forth counterproposils w0 the proposed amendments o
these Articles of Assuclation at the Genernl Moeting, he shall he obliged ta deliver the writen
woring of his proposal to the Compony at least five business diyz before the schoduled
date of the relevant General Meeting. The Board of Directors shall be Bommad to publizh the
shareholder's counlerproposal, together with its apinion, if possible at least three days hefore
the scheduled dale of the General Meeting.

Atter the approval of the amendments of these Artickes of Association by the Genernl Mecting,
the Board of Dircctars shall amange the prepamation of the new  full wirding of the
Articles  of Assogiation of the Company nnd shall submit these 1o the relovani registration
court
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Artich: 51
£Fd of riicles of ition

Thess Anticles of Association hecome effective on 4.4, 2014,

I the General Meeting decides on the merease or reduction of the regisiered capital, @
splitting shares or joining severul shares into one share, on changing the form or type of
shires or the restriction of shans ransferbility or alterations to the afready existing restrictiois,
then such amendments shall become effective an the dey of recording these facts in the
Commercial Register. Ofher emendments  shal| become offective ar the poinl when the
Geteral Meeting decided on them, unless it emerges from the decizsion of the Genersl Meeing
on the amendment of the Articles of Association or from the law tha they are o become
effective on 4 loter dare

Correciness cerified ond.2 2014

Philippe M, Moreels Jozel Sindak
Chaimman ol the Board of Dircctors Memberof the Board of Ditectors
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Schedule 3 Rosarved Matters

The foliowing decisions of the General Meeting will ba considered fo be Resarad Matters:

1
£.

L=

=4

in,

11,
12,

13,
14.

15.

decision on amendment of Company's Arficles of Association;

decizion on incréase or decresse of the reglstered capital including increase of the
registered capital by non-monatary investment contributions;

decision on change of the rights attached to the Shares:
decigion on change of the type or the form of the Sharnas;
decision on issuanca of debentures pursuant to section 2B8 of the Corporations Act:

decisions on filing an application for acceptance of the Company's subscriber sacurities
for frading on a Europsan regulated market or forelgn market similar o a regulsted
markat or thair ramoval from trading

decisions an winding up the Company with liquidation;

decisions on mergars, spin-off, fransfer of assels to one shareholder, division, ar on a
changa of legal form of the Company;

appraval of the agreements listed in section 421(2)(m) of the Corporations Act or
agreament on lease of enterprisa;

approval of the profit transfer agreament, controlling agreement and the agreement
pursiant io section 2747 of the Civil Code ;

decisien on declaration of shara dividends and distribution of Company’s prafit;

decisian on discontinuation of existing core businesses of the Company as specified in
Czach Commercial Register (i.e. commercial gir transport);

decisian on granting stock optiong,

:ra-;isinn on application of Act No. 80:2012 Coll.,, Act on Corparations, on the Company;
an

all other mattess requiring higher majority than a simple majority of voles present at the
Genaral Mealing under the Corporations Acl, other relevant law, or the Aricles of
Assoclation pursuant to Schedule 1 (Adiclas of Associgtion of the Campany).
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Schedule 4 Superviscry Board's Consent

The following decisions of the Board of Directors may not be passed without the prior
consant of the Supervisory Board:

1.

2.
a5

w

approval of any transfers of Shares to any third person and any pladge, or otherwiss the
usa as a secunty interest, of any Shares;

decizion on disposal and acquisition of aircrafts;

decision on any Company's borrowings outside of the ordinary course of business of tha
Company exceeding CZK 300, 000,000,000 (three hundred millien Czech crowns);

on business fransactions by and between Company and any of its sffiliated parsons
twhich shall include any of the Czech Shareholders and iz affiliated person) if (i) the
total annual consideration paid by the Company for the services provided or goods
delivered to the Cempany by such affiliated pearsan during the respective calendar year
increases in comperison to the total annual value of the services provided or goods
dedivared in the previous calendar year by maore than fifteen per cent (15%), or (i} the
velue of such transaction exceseds CZK 20,000,000.00 {twenty millon Czech crowns);

decision on issuance of any guarantaes, or providing other security for abilities of third
parties starting from the value of CZK 20,000,000.00 {twenty million Czech crowns) in
each individual case;

decision on the execution, amendment or cancellation of any contract involving the
Company with value of CZK 50,000,000.00 (fifty million Czach crowns) or more;
decision on framework of collactive bargaining;

decision on collective bargaining agreement; and

decision on (i) the acquisition or disposition of any asset of the Company outside tha
ordinary course of business with value of CZK 20.000,000.00 {twenty milion Czech
crewns) or more, or {if) the acquisition or disposal of ownership or leasing (as lessee) of
any tangible asset, provided that the total value of the undeslying assets or transaction
(or seres of transactons sarving for the same commercial purpose) excesds 35% of the

tumowver of the Company within the financial vear preceding the effective date of the
respeciive fransaction
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Schedulo § Other Matters

The fellowing decigions of the Beard of Directors, which may not be passed without the prior
consent of the Supervisory Board, cannot be passad without consensus of the Panties:

1.

2.

approval of any fransfers of Shares to any third parsen and any pledge, or otharwiss the
use as a security interast, of any Sharss;

decision on the cperation of an aircraft manufactured by a manufacturer other than the
manufacturer ot the sircraft then operated in the fieet of the Company;

daecision on acqussifion or disposal of ownaership or leasing (as lessee) of any tangible
assal provided thaf the total value of the underlying 8ssets or transaction (or serigs of
transacbons senving for the same commercial purpose) exceeds 35% of the tumover of
the Company within the financial year preceding the effective date of the respective
transaciion;

decision on business transactions by and between Company and its affiliated parson in
case that the total annual consideration paid by the Company for the services provided
or goods delvered to the Company by such affiiated person durng the respective
calendar year Increases in comparison to the total annual value of the senvices pravided
or goods delivered in the previous calendar year by more than fifteen per cent {15%);

decislon an issuance of any guarantees, or praviding other sacurity for Hiabilities of third
parties starting from the value of 30,000,000.00 {thirty million Czech crowns) in each
individug! case, and

decision on framework of collective bargaining,
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SIGNATURES

T THE EVIDENCE OF UNCONDITIONAL CONSENT WITH: THE CONTENT OF THIS AGREEMENT, THE
PARTIES SIGN THIS AGREEMENT AS FOLLOWS:

In Frague on Apdl 3, 2014

Cesky asrcholding, a.s.

Mircslay Dvoiak Jozaf Adam
Chairman of the Board of Directors Mamber of the Board of Directors

B il 2, 2004

In Prague on April 3, 2074

Travel Service, a.s,

Jiti Simand Roman Vik
Chairman of the Board of Directors Mamber of the Board of Directors



