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ITEM 14: DESISION ON CHANGE TO THE ARTICLES OF ASSOCIATION OF
UNIPETROL, a.s.

Resolution :

The General Meeting of UNIPETROL, a.s. decidessymmt to Article 12 (2) (a) of the Articles of
Association of UNIPETROL, a.s. on change to thécles of the Association of UNIPETROL, a.s.,
effective as of the day of adoption of this denis#s follows:

ARTICLES OF ASSOCIATION
UNIPETROL,a.s.
l.
General provisions
1.
Business name and registered office

1.1 UNIPETROL, a.s. (the “Compdhyis a business corporation established in thenfioof
joint-stock company.

1.2 The business name of the Company is:
UNIPETROL, a.s.

1.3 The registered office of the Company is Prague.

2.
Scope of Company’s Business

2.1 The scope of business of the Company is asvill

- Provision of services in the field of occupatibnealth and safety
- Manufacture, trade and services not specifiedhim annexes 1 — 3 of the Trade
Licensing Act

2.2 The fundamental mission of the Company islsis:

- strategic management of development for groupoaipanies directly or indirectly
controlled by the Company

- coordination and procurement of matters of comimberest of group of companies
directly or indirectly controlled by the Company

- arranging of financing and development of finaigcsystems in companies within the
holding
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- development of human resources and systems airhwesources development in
companies within the holding
- administration, acquisition of and disposal wittvnership interests and other assets
of the Company, in particular:
(i) establishing of business corporations, papation in their foundation and other
acquisitions of ownership interests in businesstioér legal entities,
(i) exercising of shareholder's and similar rightgithin directly or indirectly
controlled companies,
(iif) renting of real estate and provision of basiervices for due functioning of real
estate.

3.
Acting on behalf of the Company

3.1 The Company’s Board of Directors acts on betfalfie Company in all matters, provided
that the Board of Directors shall always act thrbugvo of its members together while one
of them shall be the chairman or the vice-chairméthe Board of Directors. Signing on
behalf of the Company shall be performed in such that the members of the Board of
Directors authorized to act on behalf of the Compaitach their signatures to the
business name of the Company.

Il.
Registered capital and ahes of the Company

4.
Registered capital of the Company

4.1 Registered capital of the Company is CZK 184338400 (in words: eighteen billion one
hundred and thirty three million four hundred aneventy six thousand four hundred
Czech crowns).

5.
Shares of the Company

5.1 The registered capital of the Company is didiokto 181.334.764 (in words: one hundred
and eighty one million three hundred and thirty rféiousand seven hundred and sixty
four) common shares, each having the same nomalaewof CZK 100. All Company’s
shares are bearer shares.

5.2 The shares have been issued as book-enteregssirad have been admitted to trading on

a regulated market.

6.
Rights and obligations of shareholders
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6.1 The shareholder is entitled to participate, suant to the law and the Articles of

6.2

6.3

6.4

6.5

Association of the Company, in the management amfitpthereof and in the liquidation
balance if the Company is wound up with liquidatio

The shareholder is entitled to attend the Gahkteeting and vote there. The shareholder
is entitled to request and receive from the Comprihe General Meeting explanation to
matters pertaining to the Company or the persongrotied by it if such explanation is
necessary in order to consider the contents ofntla¢ters included in the agenda of the
General Meeting or to exercise his/her/its shardpRolrights at the General Meeting. The
explanation of the matters pertaining to the cutr&eneral Meeting shall be provided to
the shareholder by the Company directly at the Gdrideeting. If this is not possible due
to the complexity of the explanation the Comparsll girovide it to the shareholders
within 15 days of the date of the General Meetewgn if it is no longer necessary in order
to consider the contents of the matters includeithénagenda of the General Meeting or to
exercise the shareholder rights at the General MgetThe information included in the
explanation must be unambiguous and must proviégwate and true picture of the facts
asked about. The explanation may be provided infoh@ of an aggregate answer to
multiple questions with similar content. A shareleolshall be deemed to have received the
explanation also when the information was publisbadhe Company’s website no later
than the day preceding the date of the General Mgetnd is available to the
shareholders at the place of the General Meetire Board of Directors or the person
convening the General Meeting may refuse to protrideexplanation or any part thereof if
() the provision of the explanation may cause h&rthe Company or persons controlled
by the Company; (ii) it involves inside information classified information pursuant to
applicable legal regulation, or (iii) the requesteskplanation is publicly available.
Fulfilment of the conditions for refusal to proeicexplanation shall be assessed by the
Board of Directors which shall communicate the wm@s to the shareholder. The
communication of the refusal to provide explanasball be included in the minutes from
the General Meeting. In the case of a refusal tvjate explanation, the shareholder may
proceed according to Section 360 (2) and (3) ofAbeon Corporations.

The shareholder is entitled to make proposald aounterproposals on the matters
included in the agenda of the General Meeting. IStmreholder intends to make a
counterproposal on the matters included in the ageof the General Meeting he/she/it
shall deliver it to the Company within a reasonabiee period prior to the date of the

General Meeting; this shall not apply if it concerproposals of certain persons for

membership in the Company’s bodies. Details shalgbverned by Sections 361 through
364 of the Act on Corporations.

The rights of qualified shareholders are regedain Sections 365 through 374 of the Act
on Corporations.

The shareholder is entitled to the share in @ampany’s profits, which have been
approved by the General Meeting to be distributethag the shareholders. This share in
profits shall be determined according to the shatdér’s share in the registered capital.
The decisive date for exercising the right to thare in profits shall be the decisive date
for participation at the General Meeting, which dkd on the payment of the share in
profits. The Company shall pay the share in prpétsts own cost and risk, in the manner
determined by the General Meeting.; details of nearof payment of the share in profits
determined by the General meeting shall be sehftr the Board of Directors in
accordance with generally binding legal regulations
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6.6 Upon winding-up of the Company with liquidatiemery shareholder is entitled to a share

in the liquidation balance. The entitlement to #inare in the liquidation balance arises as
of the date of cancellation of the Company’s shaeggstered in the registry of book-
entered shares of central depository based onidjuédiator’s instruction.

6.7 In addition to other obligations, the shareleids obliged to:
a) pay within the set period and in duly manner ibgue price of the shares
subscribed by him/her/it; and
b) comply with the Articles of Association of thengpany.

Il
Company’ s organization

7.
Structure of the Company
7.1 The Company establishes a dualistic systeis wofternal structure.
7.2 The Company’s bodies are:
a) the General Meeting
b) the Board of Directors
c) the Supervisory Board

d) the Audit Committee

\A
General Meeting

8.
Status and powers of the General Meeting
8.1 The General Meeting is the supreme body aCtmapany.
8.2 The powers of the General Meeting includedheviing:

a) deciding on amendments of the Articles of Associatinless such change results from an
increase in the registered capital by the authatiB®ard of Directors or such change is
made by virtue of other legal facts;

b) deciding on changes of the amount of the registesgaital and authorization of the
Board of Directors to increase the registered calpit

¢) deciding on the possibility of a set-off of a maneteceivable from the Company against
a receivable to pay an issue price;

d) deciding on increase in the registered capital bg-monetary contributions;

e) deciding on issuance of convertible or priority den
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8.3

9.1

)

9)
h)
i)
)
K)
)

m)

n)

0)
p)

y)

deciding on exclusion or restriction of sharehoklempre-emptive right to obtain
convertible or priority bonds or to subscribe fawn shares of the company in relation to
increase of Company’s registered capital;

deciding on change in form or class of shares amatltange of rights assigned with a
certain class of shares, decision on consolidatibshares;

deciding on acquisition of own shares by the Compamere such decision is required
by applicable laws;

electing and recalling of members of the Superyi§ward;

approving of annual, extraordinary or consolidatBdancial statements and, in cases
stipulated by law, also interim financial statensent

deciding on distribution of profits or other owrsmirces or settlement of losses;
deciding on filing of an application for admissiohCompany’s participating securities to
trading on a European regulated market or withdrbafesuch securities from trading on
a European regulated market;

deciding on winding up of the Company with liquiiolat

deciding on appointing and recalling of the liquidia

approving of a proposal on liquidation balance disition;

approving of a transfer or a pledge of enterprigesach part thereof, which would
substantially change the current structure of theegorise or which would substantially
change the scope of business of the Company;

deciding on undertaking of consequences of actemadehalf of the Company prior its
incorporation;

approving of an agreement on silent partnershigluding amending and cancelling
thereof;

deciding on a merger, division, transfer of asdeta shareholder, conversion of legal
form, or cross-border moving of the registeredceffi

appointing and recalling of members of the AuditCiattee;

approving of an agreement on performance of tHeeotff a member of the Supervisory
Board and the Audit Committee, including remuneratf members of the Supervisory
Board and the Audit Committee and rules of progdiiscretionary benefits to members
of the Supervisory Board and the Audit Committee;

deciding on auditor for auditing financial statentemf the Company and consolidated
financial statements of the Company, as well asydafying other documents, if such
verification is required by applicable laws;

approving of the rules of procedure of the Gendwaeting, as well as, adopting of
organizational measures concerning the courseefianeral Meeting;

decision on acquisition of assets by the Compaom fits founders or shareholders
pursuant to Section 255 of Act on Corporations;

other decisions delegated to the powers of the Gemdeeting by this Articles of
Association or by law.

The Company shall bear costs related to orguioiz of the General Meeting; shareholders
shall not be entitled to compensation of costh@if attendance at the General Meeting.

9.
Presence at the General Meeting

Each shareholder of the Company may attend>ttreeral Meeting personally or through a
representative. If a shareholder represents anofhenson regarding certain shares, he is
entitled to exercise voting rights attached to ssithres in a different way.
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9.2 The power of attorney for representing at tten&al Meeting shall be in writing and shall

9.3

9.4

include whether it has been granted for represgnéinone or more General Meetings. It is
deemed that a person registered in the recorden@@stment securities as a trustee or as a
person authorized to perform the rights attachedht® shares, is authorized to perform on
behalf of a shareholder all rights attached to 8i@res registered on a particular account,
including the right to vote at the General Meetifidne power of attorney form shall be
available to shareholders of the Company from a emdraf publication of an invitation to the
General Meeting in the registered office of the @any and on the web pages of the
Company. Each shareholder may notify the Compargfdayronic means of a granted power
of attorney for his representing at the General titeg as well as, of recalling of a power of
attorney by the principal. The notification maypgmformed by delivery of an e-mail message
by the shareholder to the e-mail address valna.lada@unipetrol.cz or
general.meeting@unipetrol.cz with the attachmerthefreadable electronic copy (scan or
photo picture via digital camera) of (a) a writtpower of attorney of the shareholder signed
by the shareholder and saved in pdf, jpg or xpmfasr (b) a written recall of a power of
attorney signed by the shareholder and saved injpglfor xps form. In case that the e-mail
message or its attachment containing the powettofreey or its recall is not readable, the
Company shall request the shareholder to delivBawless written power of attorney or its
recall again by electronic means provided that stedjuest shall be sent by the Company to
the e-mail address of the shareholder, from whighe-mail message with the defected power
of attorney or its recall has been sent. In case the written power of attorney or its recall is
not readable, such power of attorney or its recdall not be regarded as duly granted or
recalled. Further potential details on notifyingetiCompany of granting of power of attorney
or its recall by electronic means may be specifiethe invitation to the General Meeting
pursuant to applicable law. The notification on gtiag of the power of attorney shall not
affect the obligation of the shareholder or hisrem@ntative to identify himself at the General
Meeting by documents specified in the provisiorh@r8of, except for the power of attorney.

The shareholder — an individual shall identifynself by a valid identity document. The
shareholder — legal entity represented at the Ganbteeting by its statutory body or its
member(s) or representative under power of attorieyfurther obliged to submit an
shareholder — legal entity excerpt from the comméregister no older than three (3) months
before the date of holding of the General MeetBigareholder’s representative is obliged to
prove his identity by a written power of attornentaining the extent of the representative’s
authority unless the granting of the power of aity was notified to the Company by
electronic means pursuant to section 9.2 hereafabe of a power of attorney granted by the
shareholder to a representative - legal entity, réqgresentative is further obliged to submit an
excerpt from the commercial register of such erffitpxy) no older than three (3) months
before the date of holding of the General Meefiftge affected persons are obliged to hand
over to the Company the powers of attorney andrptecdrom the commercial register
pursuant to this provision 9.3 hereof. The auttairan of persons registered in the records of
investment securities as a trustee or as a persthosazed to exercise rights attached to
shares kept at a particular account shall be proysdthe excerpt from the records of
investment securities which shall be arranged leyGompany for purposes of the holding of
the General Meeting.

Members of the Board of Directors, membersi@fSupervisory Board and members of the
Audit Committee shall attend the General Meetinge TGeneral Meeting may be also
attended by auditors and notaries in cases requing@pplicable law, persons proposed by
the Board of Directors into bodies of the Generaédtihg, persons proposed into bodies of
the company, legal advisors of the company andr gibesons specified by the Board of
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Directors. Other persons may attend the General tigeonly subject to the consent of
General Meeting; the General Meeting shall not tieraled by the public.

The decisive day for attendance at the Gendealting of the Company is always the seventh
(7.) calendar day preceding the day of the Gengiedting.

10.
Convening of the General Meeting

The General Meeting shall be convened by shiblj of an invitation to the General Meeting
on Company’s web site www.unipetrol.cz, web sitev.pairia.cz and in the Commercial

Gazette. Publishing of the invitation to the Gehdvieeting in the Commercial Gazette
substitutes sending of an invitation to the shaladrés address pursuant to the provision 406
(1) of the Act on Corporations.

If the General Meeting is convened by the @&azfr Directors, the convocation and the
proposed agenda shall be notified to the SuperyiBmard, and the Board of Directors shall
supplement the agenda in accordance with requésteeSupervisory Board, which shall be
submitted in a time in order to keep time limits donvocation of the General Meeting in
accordance with applicable law. If the General Niggtis convened by the Supervisory
Board, the convocation and the proposed agendd bhahotified to the Board of Directors.
The Supervisory Board shall supplement the agemdacordance with requests of the Board
of Directors which shall be submitted in a timeomder to keep time limits for convocation of
the General Meeting in accordance with applicalale.l Together with the invitation to the
General Meeting, however, not later than within greziod for convocation of the General
Meeting pursuant to applicable law, the convenothef General Meeting shall submit to the
other body also written materials on individualnite of the agenda of the General Meeting
proposed by the convenor.

The organization of the General Meeting shallarranged by the Board of Directors. If the
Board of Directors is not elected or is inactive o long period, the organization of the
General Meeting shall be arranged by its convenor.

11.
Acting and decision-making of the General Meeting

The General Meeting may adopt decisions peavitiat the General Meeting is attended by
shareholders owning shares with the nominal vagmesenting more than a half (1/2) of the
registered capital of the Company.

If the General Meeting is not able to adoptislens after a lapse of one (1) hour from its
scheduled commencement, the Board of Directorsl, sihalt is necessary, convene in
accordance with applicable law a substitute Gendtagkting with the same agenda.

One (1) vote is attached to each share of mainralue of one hundred Czech crowns (CZK
100). Total number of votes at the Company is B31784.

A voting shall be carried out by ballot papemsless the General Meeting decides otherwise.
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A voting shall be carried out upon an instiactof the chairman of the General Meeting. At
first a proposal of a convenor of the General Megshall be voted on. If such proposal is not
approved, then counterproposals in the order af tha@mission shall be voted on.

A decision of the General Meeting shall beptetb by the majority of votes of attending
shareholders, unless these Articles of Associaborapplicable law stipulate different
majority.

The qualified majority of two thirds (2/3)\aftes of attending shareholders is required for
adoption of a decision of the General Meeting:

a) on approving of a transfer or a pledge of entempiis such part thereof, which would
substantially change the current structure of thetegprise or which would
substantially change the scope of business of dnep@ny,

b) on amendments of the Articles of Association,

c) by virtue of which the Articles of Association aranged,

d) on authorization of the Board of Directors to inase the registered capital,

e) on the possibility of a set-off of a monetary reable from the Company against a
receivable to pay an issue price,

f) on issuance of convertible or priority bonds, and

g) on winding up of the Company with liquidation am distribution of liquidation
balance.

Apart from qualified or, if applicable, simpigjority of votes of attending shareholders also
a majority of at least two thirds (2/3) of votesattending shareholders of each class of shares
whose rights are affected by such decision is reduior a decision of the General Meeting
on:

a) approving of a transfer or a pledge of enterprisesoch part thereof, which would
substantially change the current structure of thetegrise or which would
substantially change the scope of business of tnep@ny, and

b) change of the amount of registered capital.

Apart from qualified or, if applicable, simpigjority of votes of attending shareholders also
a majority of at least three quarters (3/4) of woiaf attending shareholders having such
shares is required for a decision of the Generagtihg on:

a) change of class or form of shares,

b) change of rights attached to certain class of share

c) restriction on transferability of registered shammsbook-entered shares, and

d) withdrawal of participating securities from tradirmn a European regulated market.

A majority of at least three quarters (3/#yotes of attending shareholders is required for
a decision of the General Meeting on:

a) exclusion or restriction of pre-emptive rights tbtain priority or convertible
bonds,

b) possibility to distribute profits to other persotigan shareholders pursuant to the
provision 34 (1) of the Act on Corporations,

c) exclusion or restriction of pre-emptive rights ohaseholder in case of

increasing of the registered capital by subscriptaf new shares, and
d) increase of the registered capital by non-monetamytributions.
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11.11

12.1

12.2

12.3
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If the Company issued different classes of sharesajority of at least three quarters (3/4)
of votes of attending shareholders of each classhafes is required for a decision. This
shall not apply if such decision would not affeshers of such classes of shares.

A decision on consolidation of shares shialh aequire consent of all shareholders whose
shares should be consolidated.

V.
Board of Directors

12.
Status and powers of the Board of Directors

The Board of Directors is Company’s statubmgly.

The Board of Directors shall decide on all texat of the Company, except for matters
entrusted by applicable law or by these Articlegsgociation to powers of other bodies of the
Company.

The Board of Directors is responsible particliyl for:

a)
b)

c)
d)

e)

)

business management;

furnishing of a due bookkeeping;

convening Company’s General Meetings;

furnishing preparation of annual, extraordinary, nsmlidated or, if applicable,
interim financial statements including proposal fdrstribution of profits or
settlement of losses and submitting them for aevewy the Supervisory Board and
for an approval by the General Meeting;

preparing report on business activities of the Canypand on state of its property
and other reports required by applicable laws;

carrying out resolutions of the General Meeting.

The Board of Directors shall ask the Superyi®pard of the Company for its prior consent
to the following acts:

a)

b)

c)

d)

encumbrance, disposal or renting of Companyaperty if the book value of such
property exceeds under one agreement or, if applgca several related
agreements the amount of CZK 200,000,000;

issuance of bonds, if their issuance does nquire the consent of the General
Meeting;

provision of a loan or other financial indebtexhs by the Company to other person
or reception of a loan or other financial indebteds by the Company from other
person, if such loan or indebtedness exceeds ih ipaividual case the amount of
CZK 300,000,000;

realization of investment with financial costwlar one agreement or, if applicable,
under several related agreements exceeding the @inod CZK 300,000,000;
provision of an indemnification, guarantee ohext security for undertakings of
third parties; this shall not apply to a case whdre Company provides an
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K)
1)

indemnification, guarantee or other security fodentakings of persons controlled
by the Company, unless the value of such undegskiindemnifications,
guarantees or other security exceeds the amou@Z&f 150,000,000;

provision of sponsoring and donations exceedlingach particular case the amount
of CZK 1,000,000;

establishment or dissolution of a foreign orgaitional unit of the Company;

(1) adoption, conclusion and changes of a faupdegal act, including articles of
association and an agreement on establishment opocation, foundation,
association, interest association or other legaltitgn(including entities with
registered offices outside the Czech Republic)2prconclusion and changes of an
agreement on acquisition, pledging or disposal whership interests in other legal
entities, including legal acts or agreements on tigbations in corporation,
foundation or other legal entity (including enttigvith registered offices outside the
Czech Republic);

exercising voting rights at general meetings coffporations which are directly
controlled by the Company, i.e., in such corporagian which the Company holds
directly an ownership interest amounting to at tefildy per cent (50%) in their
registered capital and which according to their maecent annual financial
statements or consolidated annual financial statgméf such corporations prepare
consolidated annual financial statements) attaireedurnover of at least CZK
15,000,000 (in words: fifteen million Czech crowngpDirectly Controlled
Corporations), in the following matters:

- deciding on election, appointment and recall anmbers of statutory and
supervisory bodies of Directly Controlled Corpoaats; this shall not apply
in case of Directly Controlled Corporations in whi¢the Company as a
shareholder or a member holds an ownership intemesbunting to at least
fifty per cent (50%) in their registered capital canvhere the Company
concluded with other shareholders or members ofi €dicectly Controlled
Corporation a shareholders” or similar agreement\pded that the proposal
for election, appointment or recall was submittgdamother shareholder or
member of such Directly Controlled Corporation iocardance with such
shareholders” or similar agreement; if it is ne@gdo recall a member of a
statutory body of a Directly Controlled Corporatisithout undue delay, the
consent of the Supervisory Board may be grantesesutently,

- deciding on transformations of Directly Contrall€orporations,

- deciding on amendments of articles of associairaa founding legal act of a
Directly Controlled Corporation,

- deciding on distribution of net profits on theslsgof the non-consolidated
annual financial statements of a Directly Contrdl@orporation,

- deciding on winding up of a Directly Controlle@@oration, and

- deciding on transfer, lease or pledge of entegpmf a Directly Controlled
Corporation or such part thereof, which would sabsglly change the
current structure of the enterprise or the scopdudiness or activity of a
Directly Controlled Corporation.

setting the Company’s strategy and setting tloen@any’s long-term business plan,
annual business plan and mid-term business platyding resources and means for
their securing and mechanisms for controlling @fitiperformance;

adopting and amending of the rules of proceddithe Board of Directors;
documents submitted by the Board of DirectorthéoGeneral Meeting, and
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m) proposals of the Board of Directors for increwgiof the registered capital by a
decision of the Board of Directors pursuant to mectbll et seq. of the Act on
Corporations;
n) conclusion of employment relationship with theie€ Executive Officer of the

13.1

13.2

13.3

134

135

141

14.2

Company and recalling him from this function.

13.
Board of Directors composition and terms of office

The Board of Directors shall have seven (inhbees, which shall be elected and recalled by
the Supervisory Board.

The term of office of each member of the BoaRirectors shall be three (3) years. Member
of the Board of Directors may be re-elected.

The Board of Directors shall elect a chairnzand two (2) vice-chairmen from its members.
Each of the vice-chairmen individually shall fullybstitute the chairman in performance of
his office.

A member of the Board of Directors shall not;

a) carry out a business activity within a scope ofibeiss of the Company, (even in
favour of other persons) or intermediate businegh ¥he Company for a third
person,

b) be a member of statutory body or a person in alamposition in other legal
entity, unless such entity is a member of the dstteng group,

c) participate in a business activity of other corptiva as a member with unlimited
liability or as a person controlling other persoritlvthe same or similar scope of
business.

A member of the Board of Directors shall gatifwriting to the Supervisory Board any event
under Section 13.4 of these Articles of Associaffosuch an event occurs in the course of
his/her performance of the position of the memibéheBoard of Directors. In such case the
Supervisory Board shall proceed in line with Settd2 of the Act on Business Corporations.

14.
Decision-making of the Board of Directors

In case of decision-making of the Board @é@ors on its meeting, the Board of Directors
may adopt decisions if there are present more thhalf (1/2) of all members of the Board of
Directors. Decision shall be adopted by the simpbgority of votes of all members, unless
applicable law requires a qualified majority. Eaatember of the Board of Directors shall
have one (1) vote.

If all elected or appointed members of therBa#d Directors agree so, the meetings of the
Board of Directors may take place via communicatioeans, i.e., via videoconference or
teleconference:

(@) A consent of the member of the Board of Dirscto holding of the particular
meeting of the Board of Directors via communicatio@ans may be provided either
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(b)

(©

(d)

(€)

(f)

©)

verbally at the preceding meeting of the Board wé&ors, or any time before the
holding of the respective meeting in writing oraiigh an e-mail sent from a company
e-mail address assigned to the member of the Bafadrectors, at latest, however,
at the very beginning of the respective meetingeibal form (which includes also the
videoconference or teleconference communication).

The member of the Board of Directors attending meeting via communication
means shall introduce himself/herself and other bempresent at the meeting shall
confirm his/her identity by clearly stating hislfoame; rules of procedure of Board
of Directors may allow for other suitable mannerwafification of identity of the
members of the Board of Directors. Such verificattbthe identity shall be recorded
in the minutes of the meeting.

Members of the Board of Directors attending tiveeting via communication means
are deemed to be present at the meeting and shattdorded in the attendance list
attached to the minutes of the meeting. In casatefruption of connection in the

course of the meeting the respective member oBtlaed of Directors affected by

such interruption shall be deemed not to be preent the moment of interruption

of connection until the moment of eventual re-cotibe to the meeting via

communication means. The occurrence of the intéoipof connection must be

recorded in the minutes of the meeting.

The meetings of the Board of Directors held etemmunication means may be
attended only by members of the Board of Directord persons invited to such
meeting of the Board of Directors. Persons attegdime meeting of the Board of
Directors via communication means must be mutaaityible.

On the meeting of the Board of Directors hégddoommunication means, any voting
shall be performed in the way that the Chairmansasiep by step all individual
members of the Board of Directors on their votimgaoparticular resolution and the
members of the Board of Directors expressly stétetiver they vote for, against, or
abstain; rules of procedure of Board of Directorsymallow for other suitable
manner of voting on the meeting of the Board ob®uors held via communication
means. At the meeting of the Board of Directotd ks communication means a
secret voting may not be performed.

Other conditions for holding of the meeting thfe Board of Directors by
communication means may be stipulated in the rolgsrocedure of the Board of
Directors.

The provision 14.1 hereof shall be used acogylgl

The Board of Directors may adopt a decisiatside of the meeting of the Board of Directors
through a voting in writing or through a voting lommunication means (particularly

through e-mail, teleconference or videoconfereno®}her conditions of per rollam voting

may be stipulated in the rules of procedure of Board of Directors. The provision 14.1

hereof shall be used accordingly.

If a meeting of the Board of Directors tak&xe, the per rollam voting may be applied to
members of the Board of Directors not attendingnieeting.
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Details on decision-making of the Board ofebiors may be stipulated in the rules of
procedure of the Board of Directors. The rules aicedure of the Board of Directors and
amendments thereof shall be adopted by the Boafirettors with prior consent of the

Supervisory Board.

VI.
Supervisory Board

15.
Status and powers of the Supervisory Board

The Supervisory Board is Company’s controlliegly, which supervises performance of
powers by the Board of Directors and functioninghef Company.

The Supervisory Board is responsible partityl@r:

a)

b)

reviewing of performance of powers by the BadrDirectors, particularly reviewing
of fulfillment of tasks assigned to the Board ofebliors by the General Meeting,
observing of the Articles of Association and amtlle law within Company’s
activities, reviewing of Company’s business agtjvittate of assets, receivables,
obligations and proper and verifiable accountingeTSupervisory Board shall submit
results, conclusions and recommendations of itdralting activity to the General
Meeting;

reviewing of annual, extraordinary, consolidated if applicable, interim financial
statements and proposal for distribution of profias settlement of losses and
submitting of its standpoints to the General Magtin

discussing of all proposals of the Board of Dicgs submitted to the General
Meeting and potentially submitting of its standp®ion the respective matters to the
General Meeting;

asking the Board of Directors for insertion af #dem into the agenda of General
Meeting;

electing and recalling of members of the Bodiicectors;

approving of agreements on performance of tfieeofvith individual members of the
Board of Directors;

approving of managerial agreements or other agrents regarding wages and other
benefits provided by the Company to individual mebf the Board of Directors or
their close persons;

setting a subject-matter, content and deadlioe Submission by the Board of
Directors of annual financial plans, long term fim@al plans and plans of
Company’s development strategy;

exercising other powers which are entrustedn® $upervisory Board by applicable
law or by these Articles of Association.

The Supervisory Board is authorised to greEnpiior consent to:

a)
b)

acting and acts of the Board of Directors pursua the provision 12.4 hereof; and
benefits to be provided by the Company to a reeoflthe Board of Directors which
are not granted by law or approved agreement orfoperance of an office, any
agreement pursuant to the provision 15.2 g) heoetly internal regulation approved
by the Supervisory Board;
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Each member of the Supervisory Board is edtitb nominate a member of the Board of
Directors or propose recalling of a member of treail of Directors. A voting on election or
recalling of a member of the Board of Directorslsba carried out by a secret voting of the
Supervisory Board; Per rollam voting shall not lmsgible in this case.

16.
Supervisory Board composition and terms of office

The Supervisory Board shall have nine (9) neesnlsvhich shall be elected and recalled by
the General Meeting.

The term of office of each member of the Sigoey Board shall be three (3) years. Member
of the Supervisory Board may be re-elected.

Unless the number of members of the SupeyvBoard decreased bellow one half, the
Supervisory Board may appoint substitute memudeétisdinext General Meeting.

The Supervisory Board shall elect a chairmad &vo (2) vice-chairmen from its members.
Each of the vice-chairmen individually shall fullybstitute the chairman in performance of
his office.

A member of the Supervisory Board shall not:

a) carry out a business activity within a scope ofibess of the Company, (even in
favour of other persons) or intermediate businegh ¥he Company for a third
person,

b) be a member of statutory body or a person in alairposition in other legal entity

with the same or similar scope of business, urdess entity is a member of the
same holding group,

c) participate in a business activity of other corptioa as a member with unlimited
liability or as a person controlling other persoritlivthe same or similar scope of
business.

The Supervisory Board may, on the basis ofdétsision, establish committees of the
Supervisory Board to support realization of Comparsfrategic goals through submitting of
standpoints and recommendations to the Supervidoayd. Only members of the Supervisory
Board shall be members of the Committees of ther@spry Board. A decision of the

Supervisory Board on establishment of a particdammittee shall stipulate committee’s
composition and powers in a way that the powerstioér Company’s bodies would not be
affected. Details on meetings of a committee oStigervisory Board and its powers shall be
stipulated in rules of procedure of a committeethaf Supervisory Board, which shall be
approved by the Supervisory Board.

17.
Decision-making of the Supervisory Board

In case of decision-making of the Supervi8wgrd on its meeting, the Supervisory Board
may adopt decisions if there are present more thalhof all members of the Supervisory
Board. Decision shall be adopted by the simple ritgj@f votes of all members, unless
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applicable law requires qualified majority. Eachuggrvisory Board member shall have one
(1) vote.
17.2 If a simple majority of all elected or appeiitmembers of the Supervisory Board agree so,

the meetings of the Supervisory Board may takeeplée communication means, i.e., via
videoconference or teleconference:

@ A consent of the member of the Supervisory Boarholding of the particular
meeting of the Supervisory Board via communicati@ans may be provided either
verbally at the preceding meeting of the Superyidward, or any time before the
holding of the respective meeting in writing oraiigh an e-mail sent from a company
e-mail address assigned to the member of the SapgnBoard, at latest, however,
at the very beginning of the respective meetingpibal form (which includes also the
videoconference or teleconference communication).

(b) The member of the Supervisory Board attendigg rheeting via communication
means shall introduce himself/herself and shallfiomnhis/her identity by clearly
stating his full name; rules of procedure of Sujsamy Board may allow for other
suitable manner of verification of identity of teembers of the Supervisory Board.
Such verification of the identity shall be recordethe minutes of the meeting.

() Members of the Supervisory Board attendingntieeting via communication means
are deemed to be present at the meeting and shatdorded in the attendance list
attached to the minutes of the meeting. In casatefruption of connection in the
course of the meeting the respective member oStipervisory Board affected by
such interruption shall be deemed not to be preBent the moment of interruption
of connection until the moment of eventual re-cotime to the meeting via
communication means. The occurrence of the intéoipof connection must be
recorded in the minutes of the meeting.

(d) The meetings of the Supervisory Board held c@mmunication means may be
attended only by members of the Supervisory Boadl @ersons invited to such
meeting of the Supervisory Board. Persons attentiagneeting of the Supervisory
Board via communication means must be mutuallytéerdi

(e On the meeting of the Supervisory Board heldcemmunication means, any voting
shall be performed in the way that the Chairmansaslep by step all individual
members of the Supervisory Board on their voting @articular resolution and the
members of the Supervisory Board expressly stattheththey vote for, against, or
abstain; rules of procedure of Supervisory Board/ mitow for other suitable manner
of voting on the meeting of the Supervisory Bo&id kiia communication means. At
the meeting of the Supervisory Board held via conication means a secret voting
may not be performed.

® Other conditions for holding of the meeting tife Supervisory Board by
communication means may be stipulated in the figgocedure of the Supervisory
Board.

(@ The provision 17.1 hereof shall be used acogylgl

17.3 The Supervisory Board may adopt a decisiosideibf the meeting of the Supervisory Board
through a written voting or through a voting bynmmunication means (particularly through
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e-mail, teleconference or videoconference). Ottwrditions of per rollam voting may be
stipulated in the rules of procedure of the Sugemnyi Board. The provision 17.1 hereof shall
be used accordingly.

174 If a meeting of the Supervisory Board takeselthe per rollam voting may be applied to
members of the Supervisory Board not attendingrideting.

175 Details on Supervisory Board's acting and grenfince of controlling activity shall be
stipulated in the rules of procedure of the Supemy Board. The rules of procedure of the
Supervisory Board and its amendments shall be apprby the Supervisory Board.

VII.
Audit Committee

18.
Status and powers of the Audit Committee
18.1 The Audit Committee is Company’s body, whithput affecting liability of members of the
Board of Directors or the Supervisory Board, penfisrparticularly the following:
a) supervises a procedure of preparation of finah@tatements and consolidated
financial statements;
b) evaluates an efficiency of inner controllinghivitthe Company, inner audit and, if
applicable, risk management system;
C) supervises a process of obligatory audit of rfigial statements and consolidated
financial statements;
d) evaluates independence of statutory auditor anditing company, in particular
provision of auxiliary services to the Company;
e) recommends an auditor for verification of finahcstatements and consolidated
financial statements;
f) comments on a proposal of change of directantefnal audit.
18.2 Members of the Audit Committee shall attered General Meeting and shall inform the

General Meeting on results of its activity.

19.
Audit Committee composition and terms of office

19.1 The Audit Committee shall have four (4) membehich shall be appointed from members
of the Supervisory Board or third persons. Membefsthe Audit Committee shall be
appointed and recalled by the General Meeting. Mensilof the Audit Committee shall not
perform an office of a member of the Board of Divex or a procurator. At least one (1)
member of the Audit Committee shall be independettte Company and shall have at
least three years of practical experience in teédfof accounting or obligatory audit.

19.2 The term of office of each member of the ALalitmittee shall be three (3) years. Member of
the Audit Committee may be re-elected.
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The Audit Committee shall elect a chairmananrae-chairman from its members. The vice-
chairman shall fully substitute the chairman infpemance of his office.

Unless the number of members of the Audit @Gteendecreased bellow one half, the
Supervisory Board may appoint substitute memberthefAudit Committee till the next
General Meeting. Only a substitute member of thditAGommittee independent of the
Company may be appointed to a vacant position ombee of the Audit Committee
independent of the Company.

20.
Decision-making of the Audit Committee

In case of decision-making of the Audit Cotemion its meeting, the Audit Committee may
adopt decisions if there are present more than tfalill members of the Audit Committee.

Decision shall be adopted by the simple majorityaies of all members, unless applicable
law requires qualified majority. Each member of fhelit Committee shall have one (1) vote.

In the case of equal votes the vote of the chairshali be decisive.

If all elected or appointed members of theitAddmmittee agree so, the meetings of the
Audit Committee may take place via communicatioansiei.e., via videoconference or
teleconference:

(@) A consent of the member of the Audit Commiibeleolding of the particular meeting
of the Audit Committee via communication meanskmgyovided either verbally at
the preceding meeting of the Audit Committee ,ngrtame before the holding of the
respective meeting in writing or through an e-msgint from a company e-malil
address assigned to the member of the Audit Copamitat latest, however, at the
very beginning of the respective meeting in thd fman (which includes also the
videoconference or teleconference communication).

(b) The member of the Audit Committee attendiagrtbeting via communication means
shall introduce himself/herself and shall confirre/lner identity by clearly stating his
full name; rules of procedure of Audit Committeeaynallow for other suitable
manner of verification of identity of the membefstree Audit Committee . Such
verification of the identity shall be recorded retminutes of the meeting.

() Members of the Audit Committee attending tieetimg via communication means
are deemed to be present at the meeting and shattdorded in the attendance list
attached to the minutes of the meeting. In casatefruption of connection in the
course of the meeting the respective member @&ulle Committee affected by such
interruption shall be deemed not to be present ftobenmoment of interruption of
connection until the moment of eventual re-conaoectio the meeting via
communication means. The occurrence of the intéopof connection must be
recorded in the minutes of the meeting.

(d) The meetings of the Audit Committee held amarcunication means may be attended
only by members of the Audit Committee and periswited to such meeting of the
Audit Committee . Persons attending the meetinghef Audit Committee via
communication means must be mutually audible.
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(e On the meeting of the Audit Committee heldcaimmunication means, any voting
shall be performed in the way that the Chairmansasiep by step all individual
members of the Audit Committee on their voting garticular resolution and the
members of the Audit Committee expressly stattharhthey vote for, against, or
abstain; rules of procedure of Audit Committee raligw for other suitable manner
of voting on the meeting of the Audit Committedd i@ communication means. At
the meeting of the Audit Committee held via congation means a secret voting on
any of the proposed resolutions may not be perfdrme

0] Other conditions for holding of the meeting tife Audit Committee by
communication means may be stipulated in the rafegrocedure of the Audit
Committee .

(e The provision 20.1 hereof shall be used acoogiyli

The Audit Committee may adopt a decision dritsf the meeting of the Audit Committee
through a voting in writing or through a voting ommunication means (particularly
through e-mail, teleconference or videoconferenoB}her conditions of per rollam voting
may be stipulated in the rules of procedure ofAbdit Committee . The provision 20.1 hereof
shall be used accordingly.

If a meeting of the Audit Committee takeseplélze per rollam voting may be applied to
members of the Audit Committee not attending treinge

Details on Audit Committee’s acting and penmce of controlling activity shall be
stipulated in the rules of procedure of the Audiin@nittee, which shall be approved by the
Audit Committee.

VIII.
Other provisions

21.
Distribution of profits, settlement of losses antkating of funds

Profits may, in accordance with a decisiorthe General Meeting, be used particularly
for: a distribution among shareholders, an increast the registered capital from
Company’s own resources, voluntary contributionsesrve or other funds of the Company
(provided that such funds were created), a deteatian of royalties of members of the Board
of Directors and the Supervisory Board of the Congpaoyalties of Company’s employees
and other purposes allowed by law, or potentiallgedtlement of losses or a transfer to a
retained profits account. The previous sentencedfeshall be used similarly on a decision of
the General Meeting on method of distribution dhireed profits from previous periods.

The Company’s duty to create and supplementetterve fund as such duty was regulated
in Section 217 of the Act No. 513/1991 Coll., them@ercial Code, valid as of 31
December 2013, is hereby cancelled. The right mdaeon disposing of the reserve fund
in the extent in which it was created as of 26 M@g4 is vested within the powers of the
Board of Directors; this shall not affect the rigbt the General Meeting to decide on the
distribution of this reserve fund among the shateéis
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21.3 The Board of Directors may decide on estabiiht of reserve or other funds of the
Company and disposing with them.

21.3 Company’s losses may, in accordance with sidacof the General Meeting, be covered
from retained profits from previous periods, sharemium, reserve or other funds (provided
that such funds were created), by a decrease ofeistered capital, or potentially by a
settlement of losses from results of future busiaesivity by their transferring to account of
losses from previous periods.

22.
Submission under Commercial Corporations Act
22.1 By adoption of these Articles of Associatt@@ompany submits itself under the regime of
the Act No. 90/2012 Coll., the Commercial Corparasi Act (the “Act on Corporatiofis
as a whole.
22.2 Rights and obligations not expressly regulatgdthese Articles of Association shall be

governed by the applicable law.

22.3 These Atrticles of Association were adoptefiambe inserted)].

Justification:

The Board of Directors, pursuant to Section 777 (2) of the Act on Business Corporations, submits a
proposal on approval of the Articles of Association of UNIPETROL, a.s., which adjust the Articles of
Association to provisions of Act on Business Corporations. By adoption of these Articles of
Association, UNIPETROL, a.s. submitsitself under the regime of the Act on Business Corporations as
awhole.



