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NOTARY RECORD

produced in 3 notary office in Prague 1, Na Pfikopé 12, on September twenty second two thousand and ten
(22.9.2010) by JUDr. Daniela Jaro3ovd, notary in Prague, describing a legal act which was done before me by a

person who stated that she js fully-fledged to perform legal acts and whose identify | have verified according
to the produced official ID card:

Mgr. Andrea Foftovd, born on September 12, 1974, permanent address Louny, Skolni 2433, - a representative

authorized by the relevant power of attorney issued by VANOBAKE N. V., registered address Ninove,
Elisabethlaan 143, Post code 9400, the Kingdom of BRlZiumg, cee e e

Documents confirming the existence of the company specifi
notary record ~----ec—eee__.__

Power of attorney issued by VANOBAKE N. V. on be
2 to this notary record —--———eee—.__

ed above, are attached as annex No. 1 to this

half of Mgr. Ing. Andrea Fortovd is attached as annex No.

Mgr. Andrea Foftovd stated that VANOBAKE N. V. is t
Lorraine, a.s. registered address Kiadno, U Kozo
- Registry maintained by the City Court in Prague
\ number) 255 44 551, -

he only sole shareholder of a joint stock company La
vy hory 2748, Post code 272 01, registered at the Company
, Section B, Insert 14504, | (Company identification

8., which has the powers of the
ng of the above specified company, issued the following

1€ decision of the only shareholder of a joint stock company,

acting as the general meeting =-----eeeeem ..
tision to modify Articles of the Corporation and their full ac

ceptance ~----meem-v

ARTICLES OF CORPORATION
of La Lorraine, as. - 3 joint stock company

1. BASIC PROVISIONS

Article No, 1.
The Establishment of a Joint Stock Company

a Lorraine, a.s. IC (company identification number) 25544551
pany” only) has been established in November 16, 1998.

Ajoint stock company L

(hereinafter
"®ferred to as the “com
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2. The company has been established pursuant to the applicable Czech Legal Order, Act No. 513/1991
Coll., of the Commercial Code (hereinafter referred to as the “Commercial Code” only), as a legal
entity with the intention to perform various business activities. ----------------

3. The company has been established for an indefinite time period. -----------------

Article No. 2
The Company

The name of the company is: La Lorraine, a.s. -----=====--------=--

Article No. 3
Registered Address

The registered address of the company is: Kladno, U KoZovy hory, 2748, Post code: 272 01, ----------—-

Article No. 4
The Subject of Business Activities

The subject of business activities includes:

1. pastry and sweets baking, -----———-

2. manufacture, trade and services not specified in Annexes No. 1 through 3 of the Occupational License

and Trade Law. ----------—-—--
Article No. 5
Registered Capital

The company registered capital represents CZK 266,800,000.00 (two hundred sixty six million eight hundred
thousand Czech crowns), --—------—-—--—--

1l. SHARES AND SHAREHOLDERS
Article No. 6

Company Shares

1. The company registered capital has been divided into a total number of 2,688 shares belonging to the
owner, each with a nominal value of CZK 100,000.00 CZK / 1 share. The share issuance /emission has
been done as follows:

EMISSION A --—---—----scememmmamm
20 shares issued on behalf of the owner with a nominal value of CZK 100,000.00 per share ----
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1.

3.

Based on the decision issued by the general meeting,

2. Company shares are issued as ordinary shares in a regular paper form.
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670 shares issued on behalf of the owner with a nominal value of CZK 100,000.00 per share ----
ERISSHON € <sessssenneesay

1978 shares issued on behalf of the owner with a nominal value of CZK 100,000.00 per share ----

Based on the decision of the general meeting, the company is allowed, to issue common/bulk shares
replacing shares issued by the company. Upon written request of the shareholder the company must
replace the relevant common/bulk shares - which serve as the replacement of the individual shares of
the company, which are to be replaced by the common/bulk shares. The company is obligated to
comply with this responsibility within 6 months after the written and justified request of the
shareholder is delivered to the company. This responsibility is considered fulfilled when the company
requests the shareholder in writing to pick up these shares and return the common/bulk shares, ----
Article No. 7
Obtainment of employee shares under privileged and advantageous conditions

Based on the decision of the general meeting the company may issue shares under a person’s name,
which may be purchased or obtained by the company employees under advantageous conditions
(hereinafter referred to as the “employee shares” only), in accordance with provisions specified in
paragraph No. 158 of the Commercial Code. This decision of the general meeting must include a detailed
process describing how the employee may obtain, purchase, transfer and return these shares, including
requirements for the share subscription. -----=s--—-

A decision of the general meeting to increase the company registered capital may specify that employees
may not pay off the entire emission rate or the entire share price for which the company purchased the
shares for the employee, whereas the difference shall be covered from the company resources. The total
sum of portions of the emission rate or the total sum of share prices which are not required to be paid by
the employees may not exceed 5% of the company registered capital existing at the time when the
decision to subscribe or sell the relevant shares to the employees has been made.

These special rights as described in this article may be exercised only by the company employees or by
retired company employees. ~-----—————

Article No, 8

Priority Shares
the company may issue priority shares under a person’s

Name, which represent shares with a priority right to receive dividends or a share of the remaining liquidation

dssets of the company pursuant to paragraph No. 159 of the Commercial Code.

1.

Article No. 9
Exchangeable and Priority Shares and Bonds
Based on the decision of the general meeting and accepted by at least two thirds of present
shareholders, the company may issue exchangeable bonds or priority shares pursuant
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to provisions specified in Paragraph No. 160 of the Commercial Code, provided that all requirements and
provisions specified by this law have been complied with. A condition which must also be fulfilled is that the
general meeting decides and orders 3 conditional increase of the company registered capital, or possibly the
issuance of options, pursuant to provisions specified in paragraph No. 217a of the Commercial Code. ------

2. Company shareholders have priority right to obtain the exchangeable and priority bonds. Regulations
specified in paragraph No. 204a of the Commercial Code shall apply and govern the relevant priority
right. -———--v- :

Article No. 10
Acquisition and Obtainment of Own Shares

The company may acquire and obtain its own shares or accept shares as collateral only if conditions and

requirements specified in the applicable law (paragraph No. 161 of the Commercial Code) are complied with.

Article No. 11

Shareholders
A company shareholder may become a regular person or legal entity. Rights and obligations of
shareholders are specified by the applicable law and regulations, but mostly in the Commercial Code,
and in these Articles of Corporation. -----=----
Shareholders are allowed to participate in the Company management process. This right may only be
exercised through the participation in the general meeting. All shareholders shall have the right to
receive a profit share (dividends), which shall be established, approved and divided by the general
meeting according to the achieved business results. A shareholder is not obligated to return a profit
share (dividend) accepted in good faith. The dividend is payable within three .months after the decision
of the general meeting to divide and distribute the profit or dividends has been issued, unless the
decision of the general meeting specifies otherwise. The method of payment and the place of payment
of the dividends shall be established and specified in the decision issued by the general meeting. Rights
relevant to the owner of the common share may be exercised by whoever presents the share or by any
person who presents a written statement of the relevant person, who stores the share pursuant to
special legal regulation and demonstrates that the share is stored on behalf of the owner pursuant to
that special legal regulation, ---—---—
During the tompany existence and even after the termination of the company existence, the
shareholder shall have no right to request return of his deposit,
Should the company be dissolved or terminated by liquidation proceedings, a shareholder shall have the
right to receive a share from the remaining company assets.

IIl. COMPANY GOVERNING BODIES

Article No. 12
Company Governing Bodjes

The company is governed by the following bodies: ~---<<=ecnceee__
a) the general meeting -—----we----.



Page 5
b) the Board of Directors —-ee-...._
c) the Supervisory Board ---eee-.....

SECTION No. 1 - THE GENERAL MEETING
Article No. 13
The Function and Powers of the General Meeting

1. The general meeting is the supreme'. governing body of the company. —---eemeeee___
2. The scope of authority and powers of the general meeting includes: -~--——-
a) to pass decisions in connection with modifications or changes of these Articles of Corporation
except for the following cases: ----—--weeeeee
aa) changes or modifications of these Articles of Corporation due to the increase of the company
registered capital based on decision passed by the Board of Directors; ~--——e—eco.__
ab) changes or modifications of these Articles of Corporation due to the other legal facts and
situations;
b) decisions in connection with the increase or decrease of the registered capital including waver

the obligation to pay for the share emissjon L

e) decisions specifying the issuance of priority or exchangeable bonds, employee or priority
shares; ---

f) decisions to buy out shares or to create a fund from the tompany profit, which could be used
to purchase the shares or any other acquisition of own company shares; -----——w__

8) election or recall of any member of the Board of Directors; «——---e-reeee-

h) election or recall of any member of the Supervisory Board, except for members of the
Supervisory Board who are being elected and recalled by the Company employees; ~—-e—ee.____

i) decisions in connection with bonuses payable to the members of the Board of Directors and
members of the supervisory Board; ----—--—--

account report, or where required by the relevant law, also interim account closing report; ----

I)  decisions relevant to the distribution and division of profits, dividends, tantiems (management
bonuses) or allocation of profits to relevant funds; ------

m) decisions in tonnection with the method of payment to cover company losses acquired during
the past accounting period (business VZCE=1 ) HE—

n) approval of the Company budget, investment budget, company strategic plan, restructuring
plan and debt repayment and debt financing management ~ as updated and prepared by the
Board of Directors BVETY year; —-—-—e—_



o) decisions about share splits, changes relevant to the form, shape and type of shares as well as
changes of rights belonging to each type of share, restrictions about the transfer of shares
over to another name or person, or changes relevant to the share transferability; —------———..__.

p) request for authorization to quote shares of the tompany or to cancel quoting on the stock
exchange market; -------o——-

q) decisions relevant to a conclusion of a contract describing transfer of the company or any part
of the company, or specifying lease of the tompany or decisions relevant to the conclusion of

similar contracts concluded by a controlled person; --«---—- -

r) decisions about the conclusion of a contract describing transfer of the company know-how, or
decisions relevant to the conclusion a contract concluded by a controlled person; —--—-—mmeemee_

s) approval and acceptance of contracts describing silent partnership concluded by the company,
approval of a control contract, contracts describing profit transfer processes, as well as other
contracts as specified by the Commercial Code; -- --- -

t) decisions about termination of the company through liquidation proceedings, appointment
and recall of the liquidator, including the amount of the liquidator reward, as well as approval
and acceptance of the proposal to divide the remaining liquidation as5ets; —--——eemeee

u) decisions in connection with company fusion or split, decisions relevant to modification of the
company legal status, or relevant to the transfer of the company assets over to one single
shareholder, unless the applicable law describes special cases when the Board of Directors
may decide and pass the relevant decision. In such scenario, the decision of the Board of
Directors shall be sufficient; -

v} approval and acceptance of any loan contract or guarantee issued on behalf of a third party
and exceeding the amount of EUR 100,000.00, se-—-—mecmmmssiiccine

w) decisions to authorize and accept conclusion of joint-venture contracts, contract describing
involvement and entry into a partnership as well as subscription or obtainment of any shares

in other companies; -------e-—eeeee o
X) acceptance of obligations under the company’s name and whose value exceeds EUR
200,000.00 or equivalent of such value in other currency per single business case; ~--—---cc-eeon
y) acceptance of obligations under the company’s name and in connection with the investment
of the company in fixed assets whose value exceeds EUR 200,000.00 or equivalent of such
value in other currency per single business CaASE; mmmmommme e
z) decisions relevant to the approval to exercise legal acts which will lead to the issuance of
company bonds payable by third persons and whose value exceeds EUR 200,000.00 or
equivalent of such value in other currency per one business case or during one single year; ----
za) decisions relevant to the approval of acquisition, rental/lease or transfer of assets other than the
regular company inventory used during common business practices, whose value exceeds EUR
200,000.00 or equivalent of such value in other cturrency per single business case; ---------—-e....
zb) decisions relevant to other issues as specified by the relevant law or as specified by these Articles
of Corporation and included in the scope of the authority and powers of the general meeting. ----------

Article No. 14
Call for the Assembly of the General Meeting
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1. The call for the assembly of the general meeting shall be ensured by the Board of Directors or possibly
by other person, authorized to call for the assembly of the general meeting as specified in item No. 5 of
this article.
2. Common or regular general meeting shall be called in at least once during a calendar year and no later
than within six months after the last day of the previous accounting period is over (calendar year).
3. Special general meeting shall be called in by the Board of Directors or by the authorized person without a
undue delay: ~-=-------mmmmmeen

a) if the assembly of the special general meeting serves an important purpose or interest of the
company, ----------

b) if the Board of Directors or the authorized person discovers that the total company loss demonstrated
by any closing account statement reached a certain amount, which if paid from available and
disposable sources of the company, would still reach the amount equal to the half of the company
registered capital, or if such situation can be reasonably assumed and the Board of Directors or the
authorized person presents the general meeting with the proposal to terminate the company or to
accept other applicable solution or measures; -—------------

c) ifthe Board of Directors or the authorized person discovers that the company is bankrupt; in such
scenario the Board of Directors shall propose to the general meeting to file for insalvency proceeding;

d) if the Board of Directors was requested to assemble the general meeting by shareholders owning
company shares whose total nominal value exceeds 3% of the company registered capital, provided
that the registered capital exceeds CZK 100,000,000.00, or, if the registered company capital is lower
than CZK 100,000,000.00, the assembly of the general meeting was requested by shareholders who
owns company shares with total nominal value above 5% on the registered capital; - in such scenario,
the general meeting must be assembled within 40 days after the relevant request for the assembly of

the general meeting is delivered. -

| 4. The general meeting shall be assembled no later than within 30 days before the general meeting is
scheduled to take place by publishing the applicable information and schedule in the business bulletin as
well as in Hospodafské noviny (business newspaper) during the above specified time period. If the general
meeting is called upon the request of shareholders as specified in item No. 3, letter d) of this article, then
the general meeting must be assembled within 15 days. --------------

- 5. The general meeting shall be called in by the Board of Directors, or in situations specified by the applicable
law by one of its members, or if it is in the best interest of the company by the Supervisory Board and it
shall be called in by publishing the relevant notification about the general meeting assembly which must
contain at least the company name, company address, the place, date and the hour when the general
meeting shall take place as well as specification whether this general meeting is a regular/common,
extraordinary or substitute meeting, the agenda of the general meeting, as well as other requirements as
specified in paragraph No. 184, item 5 of the Commercial Code, in these Articles of Corporation or in the
decision issued by the general meeting;
6. If the general meeting is called in with the intention to change or modify the Articles of Corporation, then
the notification about the assembly of the general meeting must include at least a brief description of the
proposed changes. This proposal must be made available to shareholders for viewing at the company

e PR T e VT R L T

headquarters at the least 30 days before the general meeting is scheduled to take place. This notification

et

- about the assembly of the general meeting must specify the fact that shareholders are entitled to view the
proposal to modify the Articles of Corporation at the company headquarters, as well as their right to have
a copy of the proposal sent to them. If the agenda of the general meeting includes regular, ordinary,






7. The Board of Directors shall include into the agenda of the general meetin
shareholders specified in item No, 3, letter d) of this article. If the relevant

g alsoissues proposed by the
request containing the

before the general meeting is scheduled to take place.
Each shareholder has the rig

8
b=,

- '®presentative of the share
.f{'-Supervisory Board.

s}
is finding to the sha reholders present a

%’9"50, third persons may be present at the general meeting,

provided that they were invited through a
| Mitten invitation issued by the Board of Directors or by the

Supervisory Board, ~-oeeee.___



Article No. 16
Progress and conduct of the general meeting
The general meeting shall electits chairman, minute clerk and two signature verifiers, as well as
persons authorized to count votes by a majority vote of all present chareholders. -----=-=-="=="""""
The progress and conduct of the general meeting is governed by its chairman. Until the chairman is
elected, the general meeting shall be governed by a member of the Board of Directors authorized to
do so by the Board of Directors, unless the applicable law requires otherwise. Should these persons
not be present at the general meeting, then any present shareholder shall govern the general
meeting until the applicable governing bodies of the general meeting are elected. --—---===""
Minutes report shall be produced from the general meeting assembly which must contain at least
requirements and information specified in paragraph No. 188, item 2 of the Commercial Code, as
amended. In special cases and when required by the applicable law a notary report must be
produced from the general meeting 25S@MbY, -rmerorermmmerome e T T
4. The official language used at the general meeting shall be the English language. The minutes from the
general meeting shall be produced in English as well as in czech language. In case of any
discrepancies between the Czech and English version the Czech language version shall prevail. ---—-

Article No. 17
Decision-making process of the general meeting

. The general meeting is capable of passing decisions if shareholders owning total number of shares
exceeding 30 % of the company registered capital are present. --—sw---=r==r= T T

_ should the general meeting not be able to pass decision one hour after the scheduled beginning of the
meeting has passed, then the Board of Directors shall call in a new and substitute general meeting by
issuing a new notification of the general meeting assembly. The new general meeting shall take place
within six weeks after the original date of the general meeting. The new substitute/replacement general
meeting must have the same and unchanged agenda and shall be capable of passing decisions regardless
of the provisions specified in item NG, L, smrmressissmsm e S o e o

. The voting right of each shareholder shall be based on the value of shares the relevant shareholder owns.
Each share with a nominal value of CZK 100,000.00 buys one vote, -------==-mTTT T

. The general meeting shall decide by the simple majority of votes of present shareholders, unless the
relevant law or these Articles of Corporations require to accept a certain decision passed by qualified (2/3
or by 3/4 of votes of all present shareholders). Voting is done by raising the arm. The chairman of the
general meeting announces the results of the voting process. First, the shareholders shall vote for the
proposal of the governing bodies of the general meeting and then for counterproposals - in the same
sequence as each proposal has been announced. Ifa proposal receives a majority of the necessary votes
no counterproposal voting is necessary, ------=--"=""""TTTTTTT

5. All issues and requirements specified in article No. 13, item 2, except for requirements specified in this

article under letter o) and p) and other applicable issues specified in the commercial Code, shall be
decided by the general meeting by 2/3 of the gualified majority of votes of all present shareholders. -~
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6. Allissues and requirements specified in article No. 13, item 2, under letter o) and p) of these Articles of

Corporation and issues described in the Commercial Code, shall be decided by the general meeting by 3/4
of the qualified majority of votes of all present shareholders.

SECTION No. 2 - THE BOARD OF DIRECTORS

Article No. 18
The Function and Powers of the Board of Directors

The Board of Directors - as the statutory body, manages the company activities and represents and
acts on behalf of the company. -----------

The Board of Directors decides about all companies issues, unless the decision relevant to these
issues or problems falls under the authority of the general meeting or the Supervisory Board. —
The powers and the scope of authority of the Board of Directors includes mainly: —--=eeememeeee
a) to pass decisions relevant to the business management of the company such as:
aa) acceptance of obligations under the company name, whose value does not exceed
EUR 200,000.00 or any equivalent of this value in other currency per one single business case;
ab) acceptance of obligations under the company name relevant to investment in permanent

assets and whose value does not exceed EUR 200,000.00 or any equivalent of this value in
other currency per one single business case;

ac) decisions and approvals to perform legal acts which may lead to the issuance of the company
bonds payable by third persons and whose value does not exceed EUR 200,000.00 or any
equivalent of this value in other currency per one single business case or annually; -----------

ad) decisions relevant to the conclusion of contracts which include exclusivity conditions or
requirements and which will be provided by the company to third persons, licenses and
contracts describing the company know-how - when the company is the issuer of the license
or the transferor of the license, as well as decisions in connection with long-term contracts
concluded for a definite time period exceeding one year, or contracts concluded for an
indefinite time period, provided that the contract termination/withdrawal notice period
exceeds three months; ----------eeeev

ae) decisions and approvals relevant to acquisitions, lease or transfer of assets other than the
company inventory used during common business activities and whose value does not

exceed EUR 200,000.00 or any equivalent of this value in other currency per one single
business case;

af) decisions relevant to the approval of business plan including the applicable utilization or sale
of the company products outside of the territory of the Czech Republic and Slovakia; -------

to summon the assembly of the general meeting and to organize and manage the progress of the
meeting; --------

c) tocarry out decisions and resolutions and instructions issued by the general meeting, provided
that these decisions comply with valid legal regulations and with these Articles of Corporation; --
to pass decisions relevant to the issuance of bulk/common documents replacing company shares;

decisions relevant to the establishment or termination of company branches/plants; ----



f) to make sure that the necessary record-keeping process of the company is done properly, mainly
the accounting process, and that business records and other company documents are properly

g) to pass decisions relevant to the increase of the company registered capital pursuant to
paragraph No. 210 of the Commercial Code. ---------------

Regardless of the fact whether the Board of Directors has been exempted from its legal

responsibilities as described in paragraph No. 191, item 1 of the Commercial Code, it may order the

company management to perform the following activities: -----------—-----

a) to produce annual reports including a proposal for profit distribution or proposal to cover
company losses; ----------

b) to produce reports describing the company activities; -----------

c) to produce a proposal for the company budget or to produce the company investment budget; -

d) to produce a strategic plan of the company including, (besides other information and
requirements), a three-year business plan, as well as description of the intended main and long-

term business contracts and trends; -mes=emmeemmmm e
e) to produce the applicable restructuring plan. ---------------———---

Article No. 19
Structure and Office Term of the Board of Directors

The Board of Directors has three (3) the members. -
Members of the Board of Directors are elected by the general meeting, and from within their own
centre they elect the Chairman of the Board and the second Chairman of the Board of Directors (vice
chairman).

The Board of Directors whose number of members elected by the general meeting did not fell below
the half shall have the right to appoint substitute members of the Board of Directors before the next
gathering of the general meeting. ~--------===esuu-en

The office term of individual members of the Board has been established at five {5) years. Only the
general meeting may recall the member of the Board. Re-election of the same member of the Board
of Directors is possible.

A member of the Board may withdraw or resigned from his position by issuing a written resignation
notice delivered to the Board of Directors or to the general meeting. The position of the member of
the Board shall be terminated on the day when the resignation was discussed or should have been
discussed by the Board of Directors. If the member's resignation is not discussed - as described
above, then the member's resignation shall take legal effect on the last day of the three-month
resignation period. Should the relevant person announce his resignation at the meeting of the Board
of Directors, then his position shall be terminated two months after the announcement of the
resignation, unless the Board of Directors approves immediate termination of the relevant position. --

Article No. 20
The Chairman of the Board of Directors
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1. The Chairman of the Board, the first Chairman of the Board (vice Chairman) as well as the second

i Chairman of the Board are elected by the members of the Board of Directors for a time period of five
e (5) years.

Article No. 21
Calling for the assembly of the meeting of the members of the Board of Directors

1. The members of the Board of Directors shall meet is NECESSAry. —--------meece—

2. The meeting of the Board of Directors shall be summoned by the Chairman of the Board of Directors
based on his own decision or based on a written request of a member of the Board or based on a
written request of a company shareholder. The written request for the meeting shall be delivered to
all members of the Board (via regular postal carrier, e-mail, fax or in person) at least three days before
the meeting of the Board is scheduled to take place. In special and justified cases the meeting of the
Board may be called in via phone as well. The person who cailed in for the assembly of the meeting of
the Board also establishes the agenda of the meeting of the Board. The relevant invitation must

include the place of the meeting, the date and hour of the beginning of the meeting, as well as the
agenda of the meeting.

. 3. Ifall members of the Board of Directors agree than the meeting may not necessarily be summoned in
a written form and the time during which the meeting must be called in may be different.-------

Article No. 22

_ Meeting of the Board of Directors

1 The meeting of the Board of Directors may be done over the phone - telephone conference,

" videoconference or other electronic communication method provided that all members of the Board
of Directors approved of it. However, any negotiation done through the above specified methods of
communication may be accepted as a valid company decision only after all votes of the present
members are confirmed in written form and sent to the company headquarters. -——------———-—-

The applicable minutes report shall be produced from the meeting of the Board of Directors and shall
be signed by the Chairman of the Board and by the recording clerk. This report (minutes) must specify
what decisions have been accepted, names of members who voted against the acceptance of the

k- decision or names of members who refrained from voting and reasons why the relevant members

- refrained from voting or voted against the decision, provided that these members have provided the
~ relevant reasons.

= -

3
i
7
e,

3 If all members of the Board agree, the Board of Directors may also pass a decision outside of the
Tegular meeting. However, in such scenario all members of the Board of Directors must state their
‘Opinion in connection with the decision and such decision must be unanimously accepted. Decision of
the Board of Directors passed outside of their regular meeting must be specified in the next minutes
"€port produced at the next meeting of the Board. -

Article No. 23
Decision-making process of the Board of Directors

:_TThe Board of Directors is capable of passing decisions if the majority of all its members are present.
. fach member of the Board shall have one vote. ~--—-r—-—._.

(4



tors shall cast their votes by raising their arms,
8, item 3 under letters aa), ab)
member of the Board)

Issues specified in article No. 1
(specifying authorization of 3
members of the Board.

. ad), ae), e), and g) and in article No. 30
shall be decideqd by 2/3 of votes of al| present

SECTION No. 3 — THE SUPERVISORY BOARD
Article No. 24
The Status and Scope of Powers of the Supervisory Board

b) to view bookkeeping, account records, pany documents;
if it is for the best interest of the company; --

ctors with its statements, proposals and

¢} tosummon special or extraordinary general meeting,

to present the general meeting and the Board of Dire
recommendations;

ing gatherings and to present the general me
obtained through inspection activities; ———-eceeeu .

sessions held against a member of the Board of Directors; ~--—-meeeeeee .

Article No, 25
The Structure, Establishment and Office Term of the Supervisory Board

e Supervisory Board are being
ocess), is taking place.




a4 specified requirements and who is at the time of its election:

a) aregular company employee or holds the applicable emp
b} arepresentative ora member of employee re
FEGUIBHONE) meesessscossns

loyment contract or; ----ceeeeeeve.
presentatives as specified by the applicable legal

: 4. A member of the Supervisory Board elected by the general meetin
. issuing a written resignation notice delivered to the Supervisory B
meeting. Members of the Supervisory Board elected by the comp
resignation notice to the Supervisory Board. The position of the
shall end on the day when his resignation was discussed or shoy
Supervisory Board. Should the resignation notice not be discuss
~ position of the member the Supervisory Board shall end on the
- resignation notice period. Should the resigning person present
. -supervisory Board, then the position shall end two months afte
:- resignation, unless the Supervisory Board accepts and approve
i—;-position § mmmm———

The Supervisory Board whose number of members elected by the general meeting did not fall below

f_,:_it's half may elect substitute members of the Supervisory Board before the next assembly of the
?.=g6nerai meeting.

. Co-option/election of a substitute mem

g may resign from his position by
oard or to the company general
any employees shall deliver
member of the Supervisory Board

Id have been discussed by the

ed as described above, then the

last day of the month of the three-day
his resignation at a meeting of the

r the relevant person presented his

s immediate termination of the

ber is not possible if the position of the member of the
:Sl.fpervisory Board was elected by the company employees. In such scenario, the company employees
;'shall elect, within three months after the position of the member of the Supervisory Board was
:t:g'r'minated, a new member of the supervisory Board.

pr
.

3 Article No. 26

’ Announcement of the assembly of the Supervisory Board
i € Supervisory Board shall meet as needed, but at least once in a year.
‘ﬁ Chairman of the Su
i

pervisory Board calls for the assembly of the me
€ may do so at his own discretion or upon a written request of an
Ivisory Board delivered to all other members of the Supervisory B
l, fax, personal delivery) at least three days before the meeting o
uled to take place. At the same time the announcer of the meetj
"€pare the agenda of the meeting. This invitation must include t
OUr of the beginning of the meeting,
mbers of the Supervisory Board ag

A ,,';'fofm and the announcement time
k.

eting of the Supervisory Board
other member of the

oard (via regular postal carrier,
f the Supervisory Board is

ng of the Supervisory Board

he place of the meeting, date

as well as the agenda of the meeting. ------

ree then the meeting may not be called in through the
period as described above may be different.

Article No. 27

Meeting of the Supervisory Board
L €eting of the Supervisory Board ma

i °"ce or through other form of elec

y also be done through telephone conference, video
tronic communication, provided that all members of the




Supervisory Board agreed with it

. However, any decision passed by the Supervisory Board during such
conference ...
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i . g ... may be accepted as valid only after all the'necessary votes of all members of the Supervisory Board
; are confirmed in a written form and sent to the company headquarters. -----

2. The necessary minutes report must be produced from the meeting of the Supervisory Board. This
minutes report must specify what decisions were accepted, and the names of members who voted
against the relevant decision and names of members who refrained from voting. Further, if the
members who refrained from voting or voted against the acceptance of the decision provided their
reasons for doing so, and if they requested that their reasons need to be included in the minutes
report then their requirements must be satisfied. Different point of views, or opinions of members of
the Supervisory Board who were elected by the company employees must always be included in the
minutes report. —

Article No. 28
Decision-making process of the Supervisory Board
' 1. The Supervisory Board is capable of passing decisions if more than half of all its members are present.
During the decision-making process, each member of the Supervisory Board shall have one vote. ---
The Supervisory Board shall accept and pass decisions by the majority of votes of all present members.

SECTION No. 4 - MUTUAL PROVISIONS RELEVANT TO THE ELECTED
COMPANY GOVERNING BODIES

Article No. 29
Additional requirements for the successful fulfilment of position responsibilities and operations
Fl Cost in connection with meetings and operations of the Board of Directors as well as of the
. Supervisory Board shall be paid by the COMPANY. =s-mseoces
2. Members of the Board of Directors and members of the Supervisory Board are entitled to be
reimbursed for expenses spent in connection with the fulfilment of their positions and in connection
with their participation in meetings organized by the company governing bodies.
Members of the Board of Directors as well as members of the Supervisory Board are entitled to
receive management bonuses (tantiems). The method of payment and the amount of these bonuses
~ shall be decided by the general meeting at the time when the decision to distribute the company
profit is being negotiated. ------------——--
EPRESENTATION AND NEGOTIATIONS DONE UNDER THE COMPANY NAME AND ON BEHALF OF THE

COMPANY

Article No. 30

fepresentation and Negotiations done on behalf of the Company and under the Company Name

the Chairman of the Board of Directors or other member of the Board of Directors who was
authorized to do so by a written decision issued by the Board of Directors may act and represent the
tompany independently, or --«---------

the first Chairman of the Board of Directors - also independently, provided that the relevant decision
- does not involve an amount exceeding EUR 100,000.00 per each individual business case or; ----------




V. LIMITATION OF COMPANY SHARE TRANSFERS
Article No. 31
Cancelled

Article No. 32
Cancelied

VI. COMPANY BUSINESS MANAGEMENT AND PERFORMANCE

Article No. 33

Company Accounting System

Article No. 24
Distribution of the Company Profit
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2. After all amounts necessary for the creation of a reserve fund have been subtracted, the clean

company profit may be distributed, in the following way: ST EEE SR

a) payment to cover losses acquired during the past years; ---------------

b} dividends and management bonuses (tantiems); ---------------

c) contribution to other company funds, if they have been established; -------=-c--—-

d) increase of the company registered capital and ---------

e) creation of a reserve fund used for own company shares or for shares or business share of
subsidiary company. --------eeeeeees

The company profit may also be distributed in the following way. The entire profit or any of its part

may be transferred over to a control person, provided that the company concluded the relevant profit

transfer contract.

Further, the general meeting may decide to transfer the entire clean profit or the undistributed part of

the clean profit over to the undistributed profit account acquired during the past years. This

undistributed profit from the past years may be used in the same way as the clean profit.

Article No. 35
Payment to Cover Company Losses

The method of payment used to cover the company losses acquired during the past accounting period

shall be decided by the general meeting. ---------------

Loss acquired during the fulfilment of company business activities shall be mainly covered from

reserve funds, if not prohibited by the applicable law. Further, the general meeting may also decide

about method that will be used to pay for company losses: --—---<-x-eeeemmmv

a) by using the undistributed profit from past years; --------------—--

b) by using other available funds of the company, including capital funds and emission agio (share
premium) or -—-----

c) by lowering the company registered capital. ------------==-----

The sequence of the payments to cover company losses shall not be binding for the general meeting. —

Further, the general meeting may also decide that the company loss will not be paid or covered and

that it will be transferred over to the unpaid company loss account acquired during past years. ----------

Article No. 36

Reserve Fund
The company has established a reserve fund. ------------
5% of the clean company profit shall be deposited to the reserve fund annually until the amount
deposited to this fund from the created profits, reaches amount equal to 20% of the registered capital
of the company. This amount of the reserve fund may only be used to cover the company losses,
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3. The general meeting shall decide about the establishment of another additional reserve fund — which
will be above the limit specified in item 2, —--—----==-=------=-mm-

4. The company is obligated to create a reserve fund also in cases specified in paragraph No. 120, item 3,
paragraph No. 161d and paragraph 161f of the Commercial Code. This reserve fund shall be created
from the undistributed profit or from other available funds which the company may use at its own
discretion. During the creation of the fund, provisions specified in paragraph No. 161d, item 2 and 4 of
the Commercial Code must be observed. A reserve fund created in this way may not be used or
cancelled, provided that the applicable conditions required by the law remain valid and in existence.

5. The use of the reserve fund shall be decided and approved by the Board of Directors, unless the
relevant law or these Articles of Corporation entrust the responsibility to decide about the special use
of the reserve fund to the general meeting. ---------====---

Article No. 37
Creation of Additional Funds

The company may create additional funds. Regulations describing the establishment and the use of these

Article No. 38
The Increase and Decrease of the Company Registered Capital

The general meeting decides about the increase or decrease of the company registered capital or
pursuant to the applicable law, also the Board of Directors. The decision specifying the increase of the
company registered capital must be recorded in the relevant notary report. --——-------=------

2. The company may increase the registered capital through any methods allowed by the Commercial
Code. During the increase of the registered capital, the company shall observe regulations specified in
paragraph No. 202 through 209a of the Commercial Code, as well as the following regulations: -----

a) the general meeting may pass the decision to increase the registered capital if at least two thirds of
votes of all present shareholders agree with it, unless the applicable law requires higher number of
votes or compliance with additional regulations, ---------------—---—-

b) the invitation for the assembly of the general meeting shall include - besides requirements specified in
article No. 14, item 5, also requirements specified in paragraph No. 202, or possibly additional
requirements as specified in the Commercial Code, -----------

~ ) emission rate (share premium) of subscribed shares may be paid off by a cash deposit; to subscribe
shares through a nonmonetary deposit is possible, only if it serves an important purpose or interest of
! the company, -------=------==--

i d) subscription of shares may not begin before the decision passed by the general meeting is recorded in
the company registry, unless a proposal to record this decision into the company registry was already
filed and the subscription of shares is bound and based on the condition which rejects the proposal to
record the decision into the company registry, ------=------

e) the priority right of shareholders to subscribe shares may be revoked or restricted through the
decision issued by the general meeting only if it is in the best interest of the company, -------—-----
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f)

g)

if the registered company capital is increased from the tompany own resources pursuant to paragraph
No. 208 of the Commercial Code, new shares may be issued or the nominal value/share premium of
the currently issued shares may be increased. The newly issued shares must be distributed among
shareholders free of charge and according to the proportional value of shares owned by individual
shareholders, -~«--coemmee .

if the increase of the registered capital is bound by a certain condition than the general meeting shall
also decide about the issuance of exchangeable or priority bonds. Rights in connection with the
exchangeable and priority bonds shall be established and based on the emission requirements of the
priority bonds. Further, the exchangeable bond must carry a right to select whether the owner will
receive payment for the bond or whether the bond will be exchanged for company shares as well as
the applicable right to receive the relevant profit created by the bond. The priority bonds must also
carry a right to receive payment for the bond, right to subscribe company shares and right to receive
profit. Emission bond conditions shall be approved the Board of Directors, based on a decision issued
by the general meeting, before they are presented to the Committee for the approval of stocks and
bonds,
within 30 days after the general meeting issues its decision to increase the registered company capital,
the Board of Directors shall produce a proposal to record this decision in the company registry, ----
the decision issued by the general meeting to increase the registered company capital shall be carried
out by the Board of Directors or through another person who is contractually bound to do so, -
after all conditions specified in the Commercial Code and in these Articles of Corporation, or possibly
conditions required by the relevant decision of the general meeting have been complied with, the
Board of Directors shall produce a proposal to record the newly established amount of the registered
company capital in the company registry. The new record shall become legally valid on the day when
this notary record is produced. --—---—--e-sce—-

Under conditions specified in the Commercial Code and based on decision issued by the general
meeting, the Board of Directors may decide to increase the registered company capital by subscribing
new shares or from the own company resources, except for the undistributed profit, but no more than
one third of the current amount of the registered ca pital existing at the time when the general
meeting ordered the Board of Directors to increase the company registered capital. The
order/authorization to increase the registered capital may remain valid for up to five years starting on
the day when the general meeting and where the applicable decision to increase the registered
company capital was issued, took place, -------——---

The decrease of the registered company capital shall be governed by paragraph No. 211 through 216b
of the Commercial Code, whereas the decrease of the registered capital may be done by removing the
applicable shares from circulation and based on proposal presented before shareholders {pursuant to
paragraph No. 213c of the Commercial Code). The company registered ca pital may not be decreased
by removing the applicable shares from the circulation selected through the use of a drafting method.
Further, the company registered capital may also be decreased by reducing the nominal value of
shares and interim documents or by not ISSUING any new Shares. ~=ee-—-—oemeeeeeeeeeeee
As far as the reduction of the registered capital done through the removal of shares from circulation
based on the proposal presented before shareholders is concerned, the following requirements shall

TR o] a[x] 57/ )

a) if the registered capital is to be reduced by removing shares from circulation based on a public
proposal of a contract, the general meeting may establish that the registered company capital will
be reduced within the scope/amount equal to the nominal value of shares which are to be
removed from the circulation or that the registered capital will be reduced by a firmly established

amount, S




b)

while following the method for the announcement of general meeting assembly, the Board of
Directors shall publish/announce a proposal of the contract done pursuant to paragraph No. 213c
of the Commercial Code, describing the removal of shares from the circulation,
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c) based on authorization issued by the general meeting, the Board of Directors shall file a proposal
to record the new amount of the company registered capital into the company registry, within the
scope of the public contract proposal accepted by shareholders. -----c-meeeeee

6. During the reduction of the company registered capital also the following requirements must be

observed: --e-meemmav_

a) the reduction of the registered company capital shall be decided by the general meeting, whereas
to accept the decision to reduce the registered capital at least two thirds of votes of all
shareholders present at the general meeting are required, ~-----------—-

b) the applicable notification about the general meeting assembly must include, besides
requirements as specified in article No. 14, item 5, also requirements specified in paragraph No,
211, item 1 of the Commercial Code, ~-------------

¢} within 30 days after the general meeting passed its decision, the Board of Directors shall file a
proposal to record the new decision into the company registry, —--------——-

d) the decision issued by the general meeting to reduce the registered capital shall be carried out by
the Board of Directors or through another authorized person,

e) unless the applicable law requires otherwise, the Board of Directors is obligated, within 30 days
after the decision of the general meeting to reduce the registered capital took legal effect, to
notify all relevant third persons in a written form about the scope of the reduction of the
registered capital as well as to know creditors who possess or acquired obligations payable by the
company before the day on which the decision became legally effective in connection with third
persons. This written notification shall request the applicable persons/creditors to present their
obligations. The decision of the general meeting to reduce the registered capital - after this
decision has been recorded into the company registry, shall be published/announced by the Board
of Directors at least twice with at least three-day interval between each announcement, including
a request for creditors to register/present their obligations payable to them. Should, during the
process of the reduction of the registered company capital be required that the relevant
obligations/receivables of creditors are secured, then the securing method shall be decided by the

Board of Directors,

f) the Board of Directors shall produce a proposal to record the reduction of the registered capital
into the company registry within the time period specified in paragraph No. 216 of the
Commercial Code, ------mmmmmemeeee-

g) the registered company capital may not be reduced below the legal amount as specified in
paragraph No. 162, item 3 of the Commercial Code, -~--—remmeeev

h) if the company is obligated to reduce the registered capital, it shall use for the reduction its own
shares in interim/temporary documents, provided that the compa ny possesses them. Even in
other situations where the reduction of the company registered capital is required, the company
shall mainly use for the reduction its own shares or interim/temporary documents, whereas other
reduction methods of the registered capital may also be used, but only if the scope of the
reduction as specified in the decision issued by the general meeting is insufficient or if using the
method described above would not fulfil the purpose of the reduction of the registered capital, --

i) before the decision to reduce the registered company capital is recorded into the company
registry and before obligations of creditors are satisfied, as specified in paragraph No. 215, item 2
or in paragraph No. 215, item 4 of the Commercial Code, shareholders may not receive their
relevant fulfilment due to the reduction of the registered capital, or they may not be exonerated
or exempted from their responsibilities to pay for the remaining nominal value of their shares, ---

Article No. 39

Share Payment Method and Consequences and Implications due to Failure to Pay for Shares in Time




% ..1, Based on the decision of the general meeting, the share emission rate/price may be paid off in cash or

in the form of nonmonetary deposits. If, the nonmonetary deposit represents: «----------eeeeeo-o-

a) movable assets, then the subscriber is obligated to transfer the subject of the deposit over to the
company and to make sure that the applicable ownership rights in connection with the transfer of

& the deposit are transferred along with the deposit, before the proposal to record the increase of

-‘-‘II':'-, e O 4 the registered capital into the company registry is filed, ------------—-

P N b} immoveable assets, then the subscriber is obligated to transfer the subject of the deposit over to
the company before the proposal to record the increase of the registered capital into the
company registry is filed, éfong with the necessary written statement bearing officially verified
signature and to make sure that the applicable ownership rights in connection with the
transferred deposit are transferred as well. This shall be done if the proposal to record the deposit
into the applicable Land Registry Office is filed within 15 days after the record to increase the

i registered company capital has been recorded in the company registry. -----c----eeeeooe-

). Other nonmonetary deposits shall be regarded as paid off on the day when the applicable and written
Deposit contract takes legal effect. If the nonmonetary deposit is represented by the relevant know-
8 how, then the necessary documentation describing the know-how must be transferred as well, in

order to regard the deposit as satisfied and paid off. If the nonmonetary deposit is a factory/plant or
. any of its part then the applicable plant or its part must be handed over as well. The know-how
documentation transfer process - which describes the actual know-how, as well as the process

t describing the transfer of the relevant plant or any of its part, shall be recorded and specified by the
_'_‘company and by the depositor in the applicable report. -
',.Should the applicable ownership rights in connection with the nonmonetary deposit not be

- f'transferred over to the company even though it has been regarded as completed and paid off, then
_ft_he person who is responsible for the deposit transfer is obligated to pay for the value of the
5'nonmonetary deposit in cash and the company is obligated to return the accepted noenmonetary
E;d‘e{posit back to this persan, unless the company is obligated to return the nonmonetary deposit back
tu other authorized person. Should the relevant shareholder transfer shares or interim documents
\over to other shareholder, then the new owner of these shares or interim documents is responsible
?or making sure that the value of the nonmonetary deposit is paid off in cash, unless he acquired them
:(hr0ugh public market.
;Should the subscriber fail to pay for the emission rate/price of the subscribed shares or for any part of
:{he emission rate/price in time, then the subscriber is obligated to pay the company a late interest fee
{fi"the amount of 20% p.a., whereas the Board of Directors is obligated to request the subscriber to
ﬁa_v for the due emission rate/price or any of its part including the applicable late interest fees within
-- days after the subscriber receives the relevant notification. After the 30-day period is over and the
,}!bscriber still did not pay for the due amount than the Board of Directors shall expel the subscriber
m the company, unless a general meeting decides to lower the registered company capital by not
Bsuing any new shares; this shall not affect the right of the company to request payment for the due
Unpaid amount of the emission rate/price. -=--—------cneeeeev

Vil. COMPANY TERMINATION AND DISSOLUTION

Article No. 40
n Company Termination and Dissolution
:-'?“'?Ompany may be terminated after the applicable liquidation proceedings took place or even
,_éhout any liquidation proceedings. This procedure is specified in detail by the applicable law. ---
= ‘Ompany shall be officially terminated when the applicable record is erased from the company




Vill. COMMON AND CLOSING PROVISIONS

Article No. 41
Changes to these Articles of Corporation

Lt :_ B 1. The general meeting shall decide about modifications and changes to these Articles of Corporation
Tl N | and shall accept the applicable change if at least two thirds of votes of all present shareholders
) approves of it, unless the applicable law requires higher majority or compliance with additional

requirements and conditions. The proposal to apply changes to these Articles of Corporation shall be
processed and accepted while taking into consideration the applicable and cogent provisions of the
relevant legal regulations. - --

If the agenda of the general meeting includes negotiations about changes to these Articles of
Corporation, then the notification about the assembly of the general meeting must include at least
general specification of the proposed changes and modifications, whereas the proposal for the
relevant modifications must be available to the shareholders for viewing at the company headquarters
at least 30 days before the day when the assembly of the general meeting is scheduled to take place.
Any shareholder shall have the right to request a copy of the proposal to be sent to him at his own
expense and at his own risk. The notification about the general meeting assembly must inform
shareholders about these rights, --------ee——-

If a shareholder plans to present a counterproposal at the general meeting in connection with the
proposed modifications to these Articles of Corporation, which are specified in the notification about
the general meeting assembly, he is obligated to send a written form of his proposal to the company

i
i
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at least five business days before the relevant general meeting is scheduled to take place. If possible,
the Board of Directors is obligated to publish the counterproposal of the shareholder together with a
statement issued by the Board of Directors, at least three days before the general meeting is

scheduled to take place. ------

After the proposed changes to these Articles of Corporation are approved and accepted by the general
meeting the Board of Directors is responsible for making sure that the relevant changes are integrated
into the new and modified Articles of Corporation, and that the new Articles of Corporation are
presented before the relevant Company Registry Court for commenting. Changes applied to these
Articles of Corporation pursuant to paragraph No. 173, item 2 of the Commercial Code shall take legal
effect when they are recorded in the company registry. Other changes applied to these Articles of
Corporation shall take legal effect when approved and accepted by the general meeting, unless the
decision of the general meeting describing the acceptance of changes to these articles of Corporation,
or the applicable law, specifies that these changes shall take legal effect on a later date, ~-----ecoeeeev
. Should any provision of these Articles of Corporation or any part of it become invalid or unenforceable
3 by or should the provision become invalid by a decision issued by the applicable court of by any other
authority, then such invalid or unenforceable provision shall have no effect on the validity and
- enforceability of other remaining provisions of these Articles of Corporation, unless it is clear from the
| contents of these Articles of Corporation that this invalid provision or any of its part, may not be
* Separated from the remaining contents of these Articles of Corporation. In such scenario, all
shareholders are obligated to replace the relevant invalid or unenforceable provision with a new
‘_'- Provision and they shall do so during the next following assembly of the general meeting while making
| sure that the new provision complies with the applicable and valid legal regulations and that the new
Provision best serves the purpose and business intention of the original Proyisitn, «-—swosscgm s




hlS notary record contains all the above specified mformatlon and the client states that he read the entire

e cgrd and that he approves and accepts the entire record Further, the client signed the entire notary record
. front of me below.

grtova signature: LS. JUDr. Daniela Jarosova
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| hereby confirm that this copy of the notary record including its appendixes is an identical copy of the
'p_riginal notary record, including its appendixes. This copy has been produced for the company on
ISeptember 22, 000 o

JUDr. Daniela Jarosova
Notary

Round stamp:
Daniela Jaroova
Notary in Prague
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