SHAREHOLDERS AGREEMENT

AKCIONARSKA DOHODA

This Shareholders Agreement has been entered into on [] by and between:

1. City of Dunajska Streda
with its seat at: Hlavna 50/16, 929 01 Dunajska Streda, SR
ID No.: 00 305 383

represented by: JUDr. Zoltan Hajos, mayor of the city
(hereinafter referred to only as "Shareholder No. 1");

2, E.H.CS.as.

with its seat at: Sasinkova 12, 811 08 Bratislava, SR

ID No.: 43956 700

represented by: Réka Vilagi, Member of the Board of Directors
registered in the Commercial Registry of the District Court Bratislava |,
Section Sa, Insert No. 4407/B

(hereinafter referred to only as "Shareholder No. 2");

3. ‘]

with its seat at: [']
ID No.: [']
represented by: [']

registered in the Commercial Registry [*], section [¢], insert No. [¢]
(hereinafter referred to only as "Shareholder No. 3");

(each of the parties referred to in (1) to (3) above shall be referred to as
“Shareholder” or as “Party’, and jointly they shall be referred to as
“Shareholders” or as “Parties”).

Tato akcionarska dohoda bola uzatvorené dfia [*] medzi:

1. Mesto Dunajska Streda

so sidlom: Hlavna 50/16, 929 01 Dunajska Streda, SR
ICO: 00 305 383

zastupena: JUDr. Zoltan Hajos, primator mesta

(dalej len ako "Akcionar €. 1");

2. E.H.C.S.as.

so sidlom: Sasinkova 12, 811 08 Bratislava, SR
ICO: 43 956 700

zastupena: Réka Vilagi, ¢len predstavenstva

zapisana v Obchodnom registri Okresného stdu Bratislava I, Oddiel Sa,
Vlozka €. 4407/B
(dalej len "Akcionar €. 2");

3. [
so sidlom:
ICO:
zastlpena:
zapisana v Obchodnom registri [¢] Oddiel [*] Vlozka €. [*]
(dalej len "Akcionar €. 3");

g
g
]

(kazda zo stran uvedenych v bode (1) az (3) bude dalej oznagena ako
JAkcionar* alebo ako ,Zmluvna strana“ a strany spolone ako
JAkcionari* alebo ako ,Zmluvné strany*).

RECITfALS

UVODNA CAST

WHEREAS:

(@) The Shareholder No. 1 and Shareholder No. 2 hold shares that represent
99,97 % of the registered capital of DAC ARENA, as., a joint stock
company incorporated and existing under the laws of Slovak republic, whit
its seat at Starova 1090/7, 929 01 Dunajska Streda, Slovak republic, ID No.:
47 854 707, registered in the Commercial Registry Trnava, section Sa,
insert No. 10630/T (the “Company”), which has a registered capital of EUR
3.673.000,- EUR, spread over 3673 pieces of ordinary shares, in paper form
with the nominal value of 1 share in the amount of EUR 1.000,- EUR with
ISIN : [*].

(b) The Shareholder No. 1 holds shares which represent 61,86 % of the
registered capital of the Company;

(c) The Shareholder No. 2 holds shares which represent 38,11 % of the
registered capital of the Company;

(d) Shareholder No. 3 acquired from Shareholder No. 3 one (1) share of the
Company in paper form with the nominal value of EUR 1.000,- with ISIN: [].,
such share representing 0,03 % (rounded to two decimal places) of the
registered share capital and voting rights in the Company (the “Acquired
Share”) under the terms agreed between Shareholder No. 2 and
Shareholder No. 3 in the Share Purchase Agreement executed on []
(“Share Purchase Agreement’).

It is the mutual understanding of the Parties, that both Shareholder No. 2 and
Shareholder No. 3 intend to participate in the Capital Increase of the Company
under the terms as specified in this Agreement. Respective share and
corresponding voting rights for Shareholder No. 2 after the Capital Increase will
amount to 51,88 % of the total registered share capital of the Company, and
respective share and corresponding voting rights for Shareholder No. 3 after the
Capital Increase will amount to 25,60 % of the total registered share capital of the
Company.

VZHLADOM NA TO, ZE:

(@)  Akcionar €. 1 a Akcionar ¢. 2 vlastnia akcie, ktoré predstavuju 99,97
% zakladného imania spolo¢nosti DAC ARENA, as., zaloZenej a
existujlicej podra zakonov Slovenskej republiky, so sidlom Stirova
1090/7, 929 01 Dunajska Streda, Slovenska republika, ICO:
47 854 707, zapisanej v Obchodnom registry Trnava, Oddiel Sa,
Vlozka ¢. 10630/T (dalej len ,Spolocnost”), ktora ma zakladné
imanie vo vySke 3.673.000,- EUR, rozlozené na 3673 kusov
kmenovych akeii v listinnej podobe v menovitej hodnote 1 akcie vo
vyske 1.000,- EUR, ISIN: [*].

(b)  Akcionar €. 1 vlastni akcie, ktoré predstavuju 61,86 % zakladného
imania Spolo¢nosti;

()  Akcionar €. 2 vlastni akcie, ktoré predstavuju 38,11 % zakladného
imania Spolo¢nosti;

(d)  Akcionér €. 3 ziskal od Akcionara €. 2 jednu (1) akciu Spolognosti v
listinnej podobe v menovitej hodnote 1.000,- EUR, ISIN: [¢], pricom
dana akcia predstavuje 0,03 % (zaokrihlene na dve desatinné
miesta) podiel na zakladnom imani a hlasovacich pravach v
Spoloénosti (dalej len "Nadobudnuty podiel”) za podmienok, na
ktorych sa dohodli Akcionar €. 2 a Akcionar €. 3 v Zmluve o kipe
akcii zo diia [*] ("Zmluva o kupe akcii").

Ide o vzdjomné porozumenie Zmluvnych stran, Ze Akciondr €. 2 a
Akcionar €. 3 maju v umysle podielat’ sa na zvySeni z&kladného imania
Spolo¢nosti za podmienok uvedenych v tejto Dohode. Prisludny podiel a
zodpovedajuce hlasovacie prava Akcionéra €. 2 po zvySeni zékladného
imania budu Cinit 51,88 % z celkového zakladného imania Spolo¢nosti,
prisluSny podiel a zodpovedajlce hlasovacie prava Akciondra €. 3 po
zvySeni zakladného imania budu Cinit 22,52 % z celkového z&kladného
imania Spolo&nosti a prislusny podiel a zodpovedajuce hlasovacie prava
Akciondra €. 1 po zvySeni zakladného imania budl Cinit 25,60 % z
celkového zakladného imania Spolo¢nosti



Shareholder No. 1 agrees and acknowledges it shall not participate in the Capital
Increase. Shareholders undertake to perform their rights and obligations as
Shareholders of the Company in order to secure such participation of
Shareholders.

The Shareholders intend to jointly pursue business opportunities in the sports
industry and therefore wish to enter into this Agreement to regulate the
cooperative relationship amongst them. This Agreement shall define and set forth
inter alia, certain rights and obligations and establish the ground rules of
cooperation for the Shareholders.

NOW THEREFORE, each of the Parties hereby agrees as follows:

Akcionar €. 1 suhlasi a berie na vedomie, ze sa nebude podielat na
zvySeni zakladného imania. Akcionari sa zavézuju vykonavat svoje prava
a povinnosti Akcionarov Spolognosti s cielom zabezpedit takyto podiel
Akcionarov.

Akcionari maju v umysle spolo¢ne sa usilovat o realizovanie obchodnych
prileZitosti v Sportovom odvetvi, a preto maju zaujem uzatvorit tito
Dohodu s ciefom upravit svoju vzajomn spolupracu. Tato Dohoda
vymedzuje a obsahuje, okrem iného, urcité prava a povinnosti a stanovuje
zakladné pravidla spoluprace Akcionarov.

PRETO sa Zmluvné strany dohodli nasledovne:

ARTICLE 1
DEFINITIONS AND INTERPRETATIONS

 CLANOK 1
DEFINICIE A VYKLAD POJMOV

1.1 Definitions.
For purposes of this Agreement, the following terms shall have the following
meanings:

“Acquired Share”  has the meaning ascribed to such term in Recitals.
Acquired Share shall bear the contractual rights
corresponding to rights as described in §181 and
182 of the Slovak Commercial Code.

“Affiliate” means, (i) in relation to any Person that is not an
individual, any other Person that, directly or
indirectly, Controls, is Controlled by or is under
common Control with such Person or that acts as
trustee of a trust benefiting an individual
shareholder of the ultimate beneficiary shareholder
of such Person or his/her family members, and (ii)
in relation to any individual, his or her family
members and any other Person that is Controlled
by such individual or by his or her family members
or that acts as trustee of a trust benefiting such
individual or his/her family members and any trust
or estate for which such individual or one or more
members of such family serves as a trustee or in a
similar capacity or in which such individual or one
or more members of such family has a substantial
beneficial interest or is a member of its organs, and
(iii) any Person Controlled by any of the above.

“Agreement’ means this Shareholders’ Agreement concluded by
and between the Parties.

“Approvals” means approvals, consents, permissions, permits,
licenses, authorizations, declarations, filings and
registrations.

“Articles of means foundation deed and articles of association,

Association” current wording of which is attached in Annex No.
1.

“Board of shall mean the statutory body of the Company.

Directors”

“Business Day” means any day in which the banks in Slovak

republic and Hungary are open for business; any
reference to “days” shall mean calendar days.

“Capital Increase” has the meaning set forth in point 8.1 hereof.

"Company” has the meaning ascribed to such term in Recitals.
“Confidential has the meaning set forth in point 11.1 hereof.
Information”

1.1 Definicie.

Na Ucely tejto Dohody maju nizSie uvedené vyrazy tento vyznam:
,Nadobudnuty mé vyznam uvedeny v Uvodnej Sasti tejto Dohody.
podiel” S Nadobudnutym podielom su spojené zmluvné

prava zodpovedajlice pravam, ako su uvedené v §
181 a 182 slovenského Obchodného zakonnika.

Pridruzena sa rozumie (i) vo vztahu k akejkolvek Osobe, ktora

spoloénost™ nie je fyzicka osoba, ina Osoba, ktora priamo alebo
nepriamo ovlada, je ovladand alebo je pod
spolognou kontrolou takejto Osoby alebo ktora
posobi ako spravca trustu v prospech jednotlivého
Akcionara kone¢ného prijemcu Akcionara takejto
Osoby alebo jej rodinnych prislusnikov a (i) vo
vztahu k vSetkym jednotlivcom, rodinnym
prislusnikom alebo inej osobe, ktoru ovlada takato
Osoba alebo jej rodinny prislusnik alebo ktora
pdsobi ako spravca trustu v prospech takejto osoby
alebo jej rodinnych prisluSnikov a akéhokolvek
trustu alebo majetku, vo vztahu ku ktorému pdsobi
dana osoba alebo jeden alebo viac Elenov jej rodiny
ako spravca alebo v podobnej pozicii alebo v ktorej
mé takato osoba alebo jeden alebo viac rodinnych
prisluSnikov zna€ny prospech alebo je &lenom jej
organov, a (iii) vo vztahu k fubovolnej Osobe, ktoru
ovlada ktokolvek z vy$Sie uvedenych os6b.

,Dohoda“ znamena tuto Akcionarsku dohodu, ktoru uzatvorili
Zmluvné strany.

,Schvalenia“ znamenaju  schvélenia, suhlasy, opravnenia,
pisomné povolenia, licencie, splnomocnenia,
vyhlasenia, podania a registracie.

,Stanovy" znamenaju zakladatel'sku listinu a stanovy, ktorych
aktualne znenie tvori prilohu €. 1.

,Predstavenstvo® je Statutarny organ spolo¢nosti.

,Pracovny den* znamena akykolvek defd, poCas ktorého si na

Slovensku a v Madarsku otvorené banky pre Ucely

podnikania; akykolvek odkaz na “def” znamena

kalendarny de.
LZvysenie mé vyznam uvedeny v bode 8.1 tejto Dohody.
zakladného
imania“
,Spolo¢nost” mé vyznam uvedeny v Uvodnej &asti.

,Doverné maju vyznam uvedeny v bode 11.1 tejto Dohody.
informacie*



“Control”,
“Controlled” or
“Controlling”

“Slovak
Commercial
Code”

“Credible Buyer”

“Deed of
Adherence’

“General
Meeting”
“Shares”

“Lien”

means, with respect to any Person (the “controlled
Person”), the possession, directly or indirectly,
whether by ownership of securities, contract or
otherwise and whether by one Person or by more
Persons acting in concert (each, a “controller”) of
(a) shares representing 50% (fifty per cent) or a
higher percentage of the aggregate number of
votes that are capable of being exercised at the
general meeting of the controlled Person (unless
any other Person not acting in concert with the
controller has an equal or higher percentage voting
rights of the controlled Person) or (b) the power to
control the composition of any Board of Directors or
any governing or supervisory body of the controlled
Person or (c) the decisive influence (by means of
contract or otherwise) on the operation and/or
management of the controlled Person or the right or
power to secure, directly or indirectly, that the
controlled Persons are conducted in accordance
with the wishes of the controller provided that, for
the purposes of the foregoing and without limitation,
there shall be attributed to any controller (d) any
rights or powers which another Person possesses
on his behalf or is or may be required to exercise
on his direction or behalf; and (e) all rights and
powers of any Person of which any controller alone
or together with another or other controllers has
control or of any two or more such Persons.

means Act No. 513/1991 Coll. the Slovak
Commercial Code, as amended.

means a Person which is not under any type of
voluntary of insolvency-based liquidation or similar
proceeding, has not less than EUR 1.000.000 (or
the equivalent in any other currency) of
shareholder's equity, as of the date of its last
audited balance sheet prepared under IFRS or US
GAAP, or in case of an EU Member State, under
the national GAAP and whose ultimate owner or a
Controlling Person has its seat or residency in any
country which is a contracting party to the 1958
New York Convention on the Recognition and
Enforcement of Foreign Arbitration Awards; or is
regarded so by all the Parties, which shall be
confirmed in writing.

means the confirmation pursuant to which any new
shareholder agrees and adheres to the terms and
conditions of this Agreement, in the form and with
the content as attached hereto in Annex 3.

shall mean the general meeting of the Company.

means all issued and outstanding shares of the
Company at any given time and any shares issued
in exchange for those shares or by way of
conversion or reclassification and any securities
representing or deriving from those shares as a
result of an increase in, reorganization or variation
of the Company’s registered share capital.

means: (i) title defect, conflicting or adverse claim,
mortgage, security interest, assessment, lien,
pledge, claim, right of pre-emption right, option,
assignment, title retention, levy, charge, restriction
(including restriction on transfer), suspension of
exercise of rights, lease, attachment, easement,
right to acquire, right of pre-emption or conversion,
any conditional sale contract or other similar third-
party right, or any other lien of any nature
whatsoever, (i) any other agreement or
arrangement having a similar effect as any of the

,Ovladanie";
Lovladana“ alebo
,ovladajuca*“

,Slovensky
Obchodny
zakonnik"
,Doveryhodny
kupujuci®

,Dohoda
o pristipeni*

,Valné
zhromazdenie*
LAkcie"

,Zalozné pravo*

znamend, pokial ide o Osobu (,kontrolovana
osoba“), drzbu, priamu alebo nepriamu, &i uz z
titulu vlastnictva cennych papierov, zmluvy alebo z
iného titulu, ¢i uz jednou alebo viacerymi Osobami
konajlicimi v zhode (kazda ako ,kontrolujuci®) (a)
akcii, ktoré predstavuju 50 % (patdesiat percent)
alebo viac tuhrnného poctu hlasov, ktoré mézu byt
uplatnené na valnom zhromaZzdeni kontrolovane;
Osoby (pokial' ind Osoba, ktoréa nekona v sulade
s kontrolujucim, ma rovnaky alebo  vy3Si
percentudlny podiel hlasovacich prav kontrolovanej
osoby) alebo (b) pravomoci kontrolovat zloZenie
akékolvek predstavenstva alebo riadiaceho alebo
dozomého organu kontrolovanej osoby alebo (c)
rozhodujiceho vplyvu (na zaklade zmluvy alebo
inak) na prevadzku alalebo riadenie kontrolovanej
osoby alebo pravo alebo pravomoc zabezpecit,
priamo alebo nepriamo, aby kontrolované osoby
konali v sulade so Zelanim kontrolujuceho za
predpokladu, Zze na ucely uvedenych skutoénosti a
bez obmedzenia, bude ich bude mozné priradit
kontrolujucemu, d) prav alebo pravomoci, ktorymi
disponuje ina Osoba v jej mene alebo ktoré su
alebo mozu byt uplatnené na jej prikaz alebo v jej
mene; a (e) vSetkych prav a pravomoci Osoby,
ktor0 ovldda kontrolujuci samostatne alebo
spolo¢ne s inymi dvomi alebo viacerymi Osobami.
znamend zékon €. 513/1991 Zb. slovensky
Obchodny zakonnik v platnom zneni.

je osoba, ktorad nie je v ziadnom konani typu
dobrovolnej likvidacie z dévodu insolventnosti ani
vinom podobnom konani, ma viac ako 1 000 000
EUR (alebo ekvivalent v inej mene) vlastného
imania, a to ku dfiu svojej poslednej overenej
suvahy, ktord bola vypracovana podlfa pravidiel
IFRS alebo US GAAP, alebo, v pripade ¢lenského
$tatu EU, podla narodnych GAAP, a jej vyluény
vlastnik alebo ovladajica osoba ma sidlo alebo
trvaly pobyt v krajine, ktora je stranou Newyorského
dohovoru z roku 1958 o uznavani a vykone cudzich
rozhodcovskych rozhodnuti; alebo ju vSetky
Zmluvné strany tak vnimaju, o musi byt potvrdené
aj pisomne.

je potvrdenie, na zaklade ktorého kazdy novy
akciondr suhlasi s tym, ze bude dodrZiavat
podmienky tejto Dohody, v podobe a za pomienok,
ako je uvedené v prilohe €. 3 tejto Dohody.

znamena valné zhromazdenie Spolo¢nosti.

su vSetky vydané a zyvSné akcie Spoloénosti v
danom okamihu a akcie vydané vymenou za tieto
akcie alebo formou konverzie alebo reklasifikacie a
cenné papiere predstavujuce alebo vyplyvajlice z
tychto akcii v dosledku zvy3enia, reorganizacie
alebo zmeny zakladného imania Spolo¢nosti.

znamend: (i) pravnu vadu na liste vlastnictva,
rozporny narok alebo protinarok, hypotéka, zalozny
narok, zalozné pravo, vinkulacia, zavazok,
predkupné pravo, opcia, postupenie, zadrzné
pravo, odvody, poplatok, obmedzenia (vratane
obmedzenia tykajiceho sa prevodu), pozastavenie
vykonu prav, nadjom, zabavenie, vecné bremeno,
pravo nadobudat, predkupné pravo alebo pravo na
prevod, zmluva o podmienenom predaji alebo iné
obdobné pravo tretich stran alebo akékolvek iné
zalozné pravo akéhokolvek druhu, (ii ) akakolvek
ina dohoda alebo dojednania, ktoré maji podobny



“Material Breach”
“Material Breach
Notice”
“Order”

“Parties”

“Person”

“Pre-emtion
Right”
“Signing Date”
“Shareholder”

“Share Purchase
Agreement”
“Substantial”

“Supervisory
Board”
“Tax” or “Taxes”

“Transfer’

above, or (jiii) any agreement or arrangement to
create any of the above.

has the meaning set forth in point 12.1 hereof.

has the meaning set forth in point 12.2 hereof.

shall mean any and all interim and final decisions,
directions or orders (including, without limitation,
any cease and desist orders, compliance orders,
consent orders, clean-up orders and the like) made,
given or issued by any Governmental Entity and
any and all interim or final judgments, decrees,
orders, injunctions or the like made, given or issued
by any court, tribunal or other judicial or quasi-
judicial body having the competent authority.

has the meaning ascribed to such term in the
headings hereof.

means any individual, general, limited or other
partnership, limited liability company, corporation,
other business organization, proprietorship, trust,
union, association, unincorporated organization,
governmental entity and any other entity.

has the meaning set forth in Article 7. hereof and
for the purposes of Article 12. shall include transfer
of shares between Shareholders.

means the date hereof.

has the meaning ascribed to such term in the
headings hereof.

has the meaning ascribed to such term in the
Recitals.

means any matter, condition, event, development
or action which has, or would reasonably be
expected to have, a material effect in excess of
EUR 1.000.000,- EUR on the business, operations,
properties, capitalisation, financial condition or
prospects of the Company.

shall mean the supervisory board of the Company.

means any of state, local or foreign income, gross
receipts, license, payroll, employment, excise,
severance, stamp, occupation, premium, windfall
profits, environmental, customs duties, capital
stock, franchise, profits, withholding, social security
(or similar), unemployment, disability, real property,
personal property, sales, use, transfer, registration,
ad valorem and/or value added tax, value added
alternative or add on minimum, estimated, tax, tax
assessment, levy, charge, import duty, tariff,
impost, stamp duty or other tax, withholding or
remittance of any nature, including any health,
welfare, social security, employment or other similar
payments, now or hereafter payable or required to
be remitted to, or imposed, levied, collected or
assessed by, any governmental entity in any other
jurisdiction, including any interest, expense, fine,
penalty or other charge payable or claimed in
respect thereof or any additions to tax or additional
amounts imposed by any taxing authority or in
respect of the filing, obligation to file or failure to file
any tax return.

means to sell, donate, dispose of, split, surrender,
bequeath, assign, charge, encumber, lease, effect
a merger, de-merger, consolidation or a de-
consolidation of any kind, or to do any other act or
thing, directly or indirectly, voluntary or involuntary,
having the effect, by operation of law or otherwise,
of disposing of any legal or beneficial rights of other
property or creating any legal or beneficial rights of
the third party to the other property; the Transfer
further means the sale, donation, disposal, split

,Zasadné
porusenie*
,0znamenie
0 zasadnom
poruseni*

,Nariadenie“

,Zmluvné strany*

,Osoba“

,Datum
podpisania*“
LAkcionar*
,Dohoda o kupe
akcii*
“Predkuipné
pravo’

»Podstatny*

,Dozorna rada“
,Dan“alebo
,dane*

ucinok ako Cokolvek z vyS3ie uvedeného, alebo (iii)
dohoda alebo dohovory o vytvoreni niektorého z
vy$Sie uvedeného.

ma vyznam uvedeny v bode 12.1 tejto Dohody.

ma vyznam uvedeny v bode 12.2 tejto Dohody

su vetky priebeZzné aj kone¢né rozhodnutia,
pokyny alebo nariadenia (vratane, bez obmedzenia,
vSetkych pozastavenych nariadeni alebo nariadeni,
od ktorych sa upustilo, nariadenie na dodrZiavanie
pravnych predpisov, dohoda o suhlase, rozhodnutia
o sandciach, a pod.), ktoré urobil, vydal alebo
vystavil ktorykolvek Statny organ a vSetky
predbezné alebo pravoplatné rozsudky, nariadenia,
uznesenia, prikazy, a pod., ktoré vystavil alebo
vydal sud, senat alebo iny sudny alebo kvazi stdny
organ s prislusnymi kompetenciami.

maju vyznam ako je uvedeny v z&hlavi tejto
Dohody.

je kazda fyzicka osoba, vSeobecnd, obchodna
spolo¢nost’ alebo iné partnerstvo, spolo¢nost s
ruCenim obmedzenym, korporacia, ina obchodna
organizacia, podnik jednotlivca, trust, zvaz,
zdruzenie, neregistrované zdruZenie, Statny organ
a iny subjekt.

znamena datum podisania tejto Dohody.

ma vyznam uvedeny v zahlavi tejto Dohody.
mé vyznam uvedeny v Uvodnej Casti tejto Dohody.

ma vyznam uvedeny v Clanku 7. tejto Dohody a pre
udely Clanku 12. tejto Dohody zahfiia prevod akcii
medzi Akcionarmi.

znamena kazdl zalezitost, podmienku, udalost,
vyvoj alebo cinnost, ktord ma alebo by bolo
dévodné predpokladat, ze bude mat vyznamny
vplyv presahujici 1.000.000,- EUR na podnikanie,
prevadzky, majetok, kapitalizaciu, finanénu situaciu
alebo perspektivu Spoloénosti.

znamena dozorn( radu Spoloénosti.

znamend kazdy Statny, miestny alebo zahraniCny
prijem, hruby prijem, licenciu, mzdu, zamestnanie,
spotrebnd dan, odstupné, kolky, profesijni dan,
poistné, dan z neoCakavanych ziskov, dan za
zivotné prostredie, clo, daf z akciového kapitalu,
franchise, dai zo zisku, zrazkova dan, odvody na
socidlne zabezpecenie (alebo podobné), davky
v nezamestnanosti, invalidny dochodok, dad z
nehnutelnosti, dafi z osobného majetku, dan z
predaja, dafl z pouZzivania, dai z prevodu, dafi z
registracie, ad valorem dail alebo daf z pridanej
hodnoty alebo minimélna dafovd prirdzka,
odhadovana daf, dafové zatazenie, odvody,
dovozné clo, sadzba, taxa, kolkové poplatky alebo
iné dane, zrazky alebo Uhrady akejkolvek povahy,
vratane akychkolvek odvodov na zdravotnu a
socidlnu starostlivost, socialne zabezpecenie, dan
z0 mzdy alebo iné podobné platby, splatné teraz
alebo neskor alebo ktoré maju byt poukazané alebo
uloZzené, vymahané, zictované alebo vyrubené zo
strany Statneho organu v ktorejkolvek jurisdikcii,
vratane Urokov, vydavkov, pokut, penale alebo
inych poplatkov splatnych alebo uplatnenych v ich
suvislosti, alebo dodatkové platby, ktoré ulozi



surrendering, assignment, bequeathing, or any
other act and thing having the same effect of
disposing any legal or beneficial rights of other
property or creating any legal or beneficial rights of
the third party to the other property.

means an operation whereby a company transfers
without being dissolved all or one or more branches
of its activity to another Person;

“Transfer of
Assets”

1.2 Interpretations.
For purposes of this Agreement, except as otherwise expressly provided or

unless the context otherwise requires:

(a) The terms defined in this Agreement have the meanings assigned to
them in this Agreement, and unless otherwise provided, include the
plural as well as the singular, and the use of any gender herein shall
include the other gender.

(b) Any reference to any “Article”, “Article” is a reference to a specific
Article, Article, Part of this Agreement and the terms "hereof", "herein",
"hereby", "hereto" and derivative or similar words refer to this entire

Agreement.

(c) The term “include” or “including” means without limitation by reason of
enumeration and shall not be interpreted restrictively.

(d) Any reference to "writing" or "written" means any method of

reproducing words in a legible and non-transitory form (excluding, for
the avoidance of doubt, e-mail);

(e) A reference to a "law" is a reference to any statute, law, regulation,
ordinance, rule, decree, directive, binding guideline, binding policy,
other similar form of decision of, determination by or any interpretation
or administration of any of the foregoing by, any governmental

authority;

() "EUR" is a reference to Euros, the single currency of the participating
member states of the European Monetary Union;

(9) References to "agreement" include any arrangement, obligation,
understanding or commitment;

(h) References to “shares” include a reference to the shares, membership

interests or other equity interests in the relevant company and
references to "shareholders” shall be construed accordingly;

daflovy orgadn alebo v slvislosti s podanim,

povinnostou podat alebo nepodat darfovée
priznanie.

,Prevod* znamena predat, darovat, likvidovat, rozdelit,
postupit, odkazat, previest, zatazit, uctovat,

prenajat, uskutoénit' fuziu, uskutoCnit rozdelenie,
konsolidaciu alebo dekonsolidaciu akéhokolvek
druhu, alebo vykonat akékolvek iné Ukony alebo
veci, Ci uz priamo alebo nepriamo, dobrovolne
alebo nedobrovolne, ktoré maju za nasledok, zo
zaékona alebo inak, uplatnenie z&konnych prav
iného majetku alebo vytvorenie zékonnych prav
tretich strdn voCi inému majetku; prevod dalej
znamena predaj, darovanie, nakladanie, rozdelenie,
postupenie, odkazanie alebo iny ukon a vec, ktoré
majl za nésledok rovnaky ucinok uplatnenia
zakonnych prav iného majetku alebo vytvorenia
zakonnych alebo prospednych prav tretej strany
vodi inému majetku.

znamena operaciu, pri ktorej prevedie Spolo¢nost
na ini Osobu, bez toho, aby bola zru$ena, vietky
alebo jednu alebo viacero zo svojich €innosti;

,Prevod majetku*

1.2. Vyklady pojmov.
Na Ucely tejto Dohody, pokial nie je vyslovne stanovené inak alebo ak si to

obsah nevyZaduije inak:

(a) pojmy definované v tejto Dohode maju vyznam, ktory im bol
priradeny v tejto Dohode, a pokial nie je stanovené inak,
zahfaju mnozné Eislo ako aj jednotné, a pouzitie akéhokolvek
pohlavia zahfia aj druhé pohlavie.

(b) Akykolvek odkaz na ,Elanok®, ,Elanok* je odkaz na konkrétny
¢lanok, odsek, Cast' tejto Dohody a vyrazy ,tejto Dohody*, ,tu*,
Lymto®, ,k tomu“ a odvodené alebo podobné slova odkazuju na
cell tuto Dohodu.

(c) Pod pojmom ,zahfiia“ alebo ,vratane“ sa rozumie bez ohladu
na obmedzenie z dbvodu vypoltu a nesmie sa vykladat
reStriktivne.

(d) Kazdy odkaz na ,napisany“ alebo ,pisana forma“ znamena

akykolvek spdsob reprodukcie slov v Citatelnej a trvalej forme
(okrem, aby sa predislo pochybnostiam, e-mailu);

(e) odkaz na ,zakon“ je odkaz na [ubovolny Statdt, zakon, predpis,
vyhlasku, pravidlo, nariadenie, smermice, zavazny pokyn,
zavéaznu politiku, int podobnd formu rozhodnutia, rozhodnutie
alebo akykolvek vyklad alebo podanie niektorého z vy3Sie
uvedeného zo strany Statneho organu;

(f) ,eur’ je odkaz na euro, jednotnti meny zic€astnenych ¢lenskych
Statov Eurdpskej menovej Unie;

(9) odkazy na ,dohoda“ zahffiaju akékolvek dojednanie, povinnost,
dohovor alebo zavazok;

(h) odkazy na ,akcie* obsahuju odkaz na akcie, ¢lenské podiely

alebo iné podiely v prisludnej spoloCnosti a odkazy na
,akcionarov* budu vykladané adekvatnym spdsobom;

ARTICLE 2
GENERAL CORPORATE GOVERNANCE PRINCIPLES

) o CLANOK 2 .
VSEOBECNE ZASADY SPRAVY A RIADENIA SPOLOCNOSTI

2.1 General Principles.
The Parties shall deal with one another in good faith. Unless expressly stipulated

in this Agreement or agreed in writing, (a) the Parties shall share any and all
benefits in relation to the Company in proportion to the relevant shareholding
interest in the Company, (b) the Company shall be operated in favor of any Party,
whereas in case any expenses shall occur in connection with the expenses
related to (b) hereof, these expenses shall be borne by the Company.

2.2 Articles of Association.

The Articles of Association of the Company shall at all times comply with the
provisions of this Agreement, except as otherwise agreed by the Parties in
writing. In the event of any conflict between the provisions of this Agreement and
the Articles of Association of the Company with regards to the intention of the

2.1 V8eobecné zasady.
Zmluvné strany konaji navzajom v dobrej viere. Ak nie je vyslovne

stanovené v tejto Dohode alebo pisomne dohodnuté, (a) budd Zmluvné
strany zdielat vSetky vyhody vo vztahu k Spolo¢nosti v pomere
k relevantnému  akcionarskemu podielu v  Spoloénosti, (b) bude
Spolo¢nost vedend v prospech Zmluvnej strany, pri€om v pripade
vynaloZenych vydavkov v suvislosti s vydavkami tykajucimi sa pismena (b)
tohto odseku, bude tieto naklady hradit' Spoloénost.

22 Stanovy spolo€nosti.
Stanovy spolognosti musia byt za vSetkych okolnosti v sulade s

ustanoveniami tejto Dohody, pokial sa Zmluvné strany pisomne
nedohodnd inak. V pripade akéhokolvek rozporu medzi ustanoveniami
tejto Dohody a stanovami Spolo¢nosti, pokial ide o zdmer Zmluvnych



Parties, each Party shall cause the Company to promptly take any and all actions
as may be necessary to amend and modify the Articles of Association of the
Company so as to give effect, to the greatest extent permitted by applicable law,
to the provisions of this Agreement.

2.3 Voting of Shares.
The Parties shall use their best effort to take any and all actions as may be

necessary to give effect to the greatest extent permitted by applicable law to the
provision of this Agreement, including, but not limited to, (i) voting their Shares at
the General Meeting in conformity with this Agreement, (ii) causing their
representatives and nominees to act in line with this Agreement, (jii) voting their
Shares in favor of any amendments or modifications to the Articles of Association
of the Company as a consequence and in line with the provisions of this
Agreement.

24 Qualification of Officers.

Each Party shall nominate, or shall cause election of such number of its
nominees and to such positions as provided in this Agreement. Each Party shall
procure that each individual nominated by such Party has the appropriate
qualification, experience and skills reasonably required for the selected position.

stran, kazdad Zmluvnd strana prijme opatrenia, aby Spoloénost
bezodkladne prijala v3etky kroky, ktoré mézu byt potrebné na doplnenie a
Upravu stanov Spolo¢nosti, s ciefom uplatnit ich v ¢o najvacsej moznej
miere povolenej prisluSnymi pravnymi predpismi a ustanoveniami tejto
Dohody.

23 Hlasovanie podfa pomeru akcii.

Strany vyvinl najlepSie Usilie, aby podnikli vSetky kroky, ktoré mézu byt
nevyhnutné, s ciefom uplatnit v ¢o najv&&3ej miere povolenej prislusnymi
pravnymi predpismi ustanovenia tejto Dohody, vratane, nie vSak vyluéne,
(i) hlasovania na zaklade poctu ich akcii pocas valného zhromazdenia v
stlade s touto Dohodou, (i), zabezpedenia, aby ich zastupcovia a
kandidati konali v stlade s touto Dohodou, (iii) hlasovania na zaklade
svojich akcii v prospech zmien a Uprav stanov Spoloénosti v sulade s
ustanoveniami tejto dohody.

24 Kvalifikacia veducich pracovnikov.
Kazdd Zmluvna strana vymenuje alebo nechd zvolit taky pocet jej
kandidatov a do takych pozicii, ako je uvedené v tejto Dohode. KaZda
Zmluvna strana zabezpe€i, aby kazdd osoba, ktorl nominuje dana
Zmluvna strana, mala prislusnu kvalifikaciu, skusenosti a zruénosti
primerane pozadovanu pre zvolenu poziciu.

ARTICLE 3
ADOPTION OF NEW ARTICLES OF ASSOCIATION

_ CLANOK 3 .
PRIJATIE NOVYCH STANOV SPOLOCNOSTI

3.1 General Provision.

Current version of the Articles of Association is valid and in force at the moment
of the signing of this Agreement as attached in Annex No. 1. New Articles of
Association shall be adopted by Shareholders within thirty (30) Business Days
from the effectiveness of this Agreement in the form as set out in the Annex No.
2 to this Agreement. In this respect the General Meeting shall be convened to
adopt new Articles of Association. All Shareholders shall secure and instruct
Company management including Board of Directors and Supervisory Board
members that until new Articles of Association as set out in Annex No. 2 are
adopted, no Substantial decision related to the Company operation or
management shall be adopted without the prior written consent of all
Shareholders.

3.1 V8eobecné ustanovenia.

Sucasna verzia stanov je platna a ucinna v ¢ase podpisania tejto Dohody,
v podobe v akej tvori prilohu &. 1. Akcionari prijmd nové stanovy do
tridsiatich (30) Pracovnych dni od dfa dcinnosti tejto Dohody, v podobe,
ako je uvedené v prilohe €. 2 tejto Dohody. V tejto suvislosti bude zvolané
valné zhromazdenie, ktoré prijme nové stanovy. VSetci Akcionari musia
zabezpe€it a poucit vedenie, vratane predstavenstva a €lenov dozorne;
rady, ze pokym nebudu prijaté nové stanovy, v podobe tvoriacej prilohu €.
2, nebudu prijaté ziadne podstatné rozhodnutia tykajlce sa riadenia alebo
spravy SpoloCnosti bez predchadzajiceho pisomného sthlasu vSetkych
Akcionarov.

ARTICLE 4 _CLANOK 4
GENERAL MEETING VALNE ZHROMAZDENIE
4.1 General Provision. 4.1 VSeobecné ustanovenia.

The General Meeting shall exercise the powers accorded to general meetings
pursuant to the relevant provisions of applicable law, the Articles of Association
and this Agreement.

4.2 Quorum.

The General Meeting shall not be quorable unless at least two (2) Shareholders,
holding more than 50 % of all votes are present. Any resolution of the General
Meeting shall be adopted upon receiving at least 50% of all votes of the
Shareholders present. Each Shareholder shall use its best efforts to attend the
General Meeting.

43 Reserved Matters.

Any decision on any matter required by applicable law and/or on any matter
provided below, shall be taken exclusively by the General Meeting of the
Company. In case of matters listed below, any resolution of the General Meeting
shall be adopted upon receiving at least two third (2/3) of votes of at least two
Shareholders present out of which an affirmatory vote of Shareholder No. 3 shall
be included.

The reserved matters of the General Meeting shall include:

(i) Approval of any amendment to the Articles of Association
of the Company;

(i) Adoption of resolutions on increase or decrease of the
registered share capital of the Company;

(ii) Adoption of any resolutions related to listing/delisting any

securities of the Company on the stock exchange;

Valné zhromazdenie vykonava pravomoci prenesené na valné
zhromazdenie v sulade s prisluSnymi ustanoveniami platnych pravnych
predpisov, stanov a touto Dohodou.

42 Kvérum.

Valné zhromazdenie nebude uznasaniaschopné, pokial na fiom nebudu
pritomni aspori dvaja (2) Akcionari s podielom presahujucim 50 %
vSetkych hlasov. V3etky uznesenia valného zhromazdenia musia byt
prijaté aspoi 50 % vSetkych hlasov pritomnych Akcionarov. Kazdy
Akcionar vyvinie vSetko Usilie, aby sa zc€astnil valného zhromazdenia.

43 Vyhradené zéleZitosti.

Vetky rozhodnutia tykajlce sa zaleZitosti, ktoré vyZaduju platné pravne
predpisy alalebo nizSie uvedené zélezitosti, budu vyhradne prijaté na
valnom zhromaZzdeni Spolocnosti. V pripade nizSie uvedenych zélezitosti
bude uznesenie valného zhromaZzdenia prijaté po ziskani aspoi dvoch
tretin (2/3) hlasov najmenej dvoch pritomnych Akcionarov, ktoré musia
zahffat aj suhlasné hlasy Akcionara €. 3.

Vyhradené zaleZitosti valného zhromazdenia zahffiaju:

(i) schvélenie zmien stanov Spolo&nosti;

(i) prijatie uzneseni o zvySeni alebo zniZeni
zakladného imania Spolo¢nosti;

(i) prijatie uzneseni o za¢ati obchodovania s akciami

Spoloénosti na burze a o skonceni obchodovania
s akciami Spoloénosti na burze;



(iv) Adoption of any resolutions related to issuing priority
bonds or exchangeable bonds;

(v) Adoption of resolution on distribution of dividends or
profit of any kind;

(vi) Adoption of resolutions on change of the legal form of the

Company;

Adoption  of resolutions on any substantial

reorganizations and restructurings involving the

Company, including mergers, acquisitions, spin-offs,

divisions and split-offs;

Adoption of resolutions further specified in line with the

applicable law.

(vil)

(vil)

In case of matters listed below, any resolution of the General Meeting shall be
adopted upon receiving 100% of votes of all Shareholders of the Company:

(i) Adoption of resolution on dissolution of the Company;
(i) Adoption of resolution on appointment of a liquidator and
its remuneration.

Each Shareholder has one vote for every EUR 1.000,- by which the Shareholder
participates on the registered capital of the Company.

44 Voting at the General Meeting.

Votes may be given personally or by proxy. Any Shareholder entitled to attend
the General Meeting and vote thereat, may by written proxy delegate a
representative with discretionary power to vote for and on behalf of the
Shareholder. The authorised representative of a Shareholder may not be a
member of the Supervisory Board.

(iv) prijatie uzneseni, ktoré slvisia s vydanim
prioritnych  dlhopisov  alebo  vymenitelnych
dlhopisov;

(v) prijatie uzneseni o rozdeleni dividend alebo zisku
akéhokolvek druhu;

(vi) prijatie uzneseni o zmene pravnej formy
Spolo¢nosti;

prijatie uzneseni o podstatnych reorganizaciach a
reStrukturalizaciach, ktoré sa tykaju Spolo¢nosti,
vratane fuzii, akvizicii, odlucenia, oddelenia a
vylucenia;

prijatie podrobnejsie Specifikovanych uzneseni v
sulade s platnymi pravnymi predpismi.

(vil)

V pripade nizSie uvedenych zalezitosti musi byt kazdé rozhodnutie
valného zhromazdenia prijaté po ziskani 100 % hlasov vSetkych
Akcionarov spolo¢nosti:

(i) prijatie uznesenia o zru$eni Spolo¢nosti;
(i) prijatie uznesenia o vymenovani likvidatora a jeho
odmeny.

Kazdy Akcionar ma jeden hlas na kazdych 1.000,- EUR, ktorymi sa tento
Akcionar podiela na zakladnom imani Spolo¢nosti.

4.4 Hlasovanie na valnom zhromaZdeni.

Hlasovanie mdZe byt vykonané osobne alebo na z&klade pinej moci.
Kazdy Akcionar, ktory je opravneny zU¢astnit sa a hlasovat pocas valného
zhromazdenia mdze menovat zastupcu na zaklade pisomnej plnej moci,
ktory bude mat pravo hlasovat v mene a v prospech daného Akcionara.
Splnomocneny zastupca Akcionara nemdze byt ¢lenom dozorej rady.

ARTICLE 5
BOARD OF DIRECTORS

CLANOK 5
PREDSTAVENSTVO

5.1 General Provision.

The Board of Directors shall exercise the powers accorded to Boards of Directors
pursuant to the relevant provisions of applicable laws, the Articles of Association
and this Agreement. Any decision on any matter required by applicable law
and/or on any matter provided below shall be taken exclusively by the Board of
Directors of the Company. The Board of Directors is the statutory body of the
Company, which manages a Company's activity and acts on behalf of the
Company. It decides all Company matters, unless they fall within the powers of
the General Meeting or Supervisory Board. The Board of Directors ensures
proper management of the Company's business, including bookkeeping, and in
compliance with the Articles of Association, submits ordinary, extraordinary,
consolidated, and if relevant, interim financial statements to the General Meeting
for its approval, together with a proposal for distribution of a profit or settlement of
aloss.

52 Composition and appointment of the Board.

(a) The Board of Directors shall be composed of three (3) members
elected by the General Meeting for a five-year term of office, of whom
Shareholder No.1 shall nominate and appoint two (2) and Shareholder No. 2
shall nominate and appoint one (1). The positions of Chairman and Vice-
Chairman of the Board of Directors shall be created. The directors nominated
and appointed by Shareholder No. 1 shall act as the Chairman of the Board of
Directors and Member of the Board of Directors and Shareholder No. 2 shall
nominate and appoint the Vice-Chairman of the Board of Directors.

(b) In the event of Capital Increase, pursuant to point 8.1, Shareholders
shall recall the previously appointed members of Board of Directors and approve
four (4) member Board of Directors. The Board of Directors shall be composed
of four (4) members elected by the General Meeting approving Capital Increase,
of whom Shareholder No.1 shall nominate and appoint one (1) and Shareholder
No. 2 shall nominate and appoint two (2) and Shareholder No. 3 shall nominate
and appoint one (1) member. The positions of Chairman and Vice-Chairman of
the Board of Directors shall be created. One of the members nominated and
appointed by Shareholder No. 2 shall act as the Chairman of the Board of

5.1 V3eobecné ustanovenie.

Predstavenstvo vykonava pravomoci prenesené na predstavenstvo v
sulade s prislusnymi ustanoveniami platnych pravnych predpisov, stanov a
touto Dohodou. V3etky rozhodnutia tykajuce sa zaleZitosti, ktoré vyzaduju
platné pravne predpisy alalebo nizSie uvedené zalezitosti, prijma vyhradne
predstavenstvo Spolognosti. Predstavenstvo je Statutarnym organom
spoloénosti, ktory riadi ¢innost spolocnost a kond v mene spolo¢nosti.
Rozhoduje o vSetkych zalezZitostiach Spolognosti, pokial nepatri do
posobnosti valného zhromazdenia alebo dozomnej rady. Predstavenstvo
zabezpeduje riadnu spravu obchodnej ¢innosti Spolognosti, vratane
Uctovnictva, a v sulade so stanovami predklada valnému zhromazdeniu na
schvalenie riadne, mimoriadne a konsolidované zavierky, pripadne
predbezné uctovné zavierky, spolu s navrhom na rozdelenie zisku alebo
straty.

52 ZloZenie a menovanie predstavenstva.

(a) Predstavenstvo sa sklada z troch (3) ¢lenov, ktorych voli valné
zhromazdenie na patroéné funkéné obdobie, priom Akcionar €. 1
nominuje a menuje dvoch (2) a Akcionar €. 2 jedného (1) &lena. Budu
vytvorené funkcie predsedu a podpredsedu predstavenstva. Clenovia
predstavenstva, ktorych nominuje a menuje Akcionar €. 1 budd vykonavat
funkciu predsedu predstavenstva a ¢lena predstavenstva a Akcionar €. 2
nominuje a menuje podpredsedu predstavenstva.

(b) V pripade zvySenia zé&kladného imania, podlfa bodu 8.1, Akcionari
odvolaju predtym menovanych &lenov predstavenstva a schvalia Styroch
(4) ¢lenov predstavenstva. Predstavenstvo sa bude skladat zo Styroch (4)
¢lenov, ktori budu zvoleni na valnom zhromaZzdeni ktoré schvali zvy3enie
zakladného imania, pricom Akcionar €. 1 nominuje a vymenuije jedného (1)
a Akcionar €. 2 nominuje a vymenuje dvoch (2) a Akcionar €. 3 nominuje a
vymenuje jedného (1) ¢lena. Budu vytvorené funkcie predsedu a
podpredsedu predstavenstva. Jeden z ¢lenov, ktorych nominuje

avymenuje Akciondr €. 2, bude vykonavat funkciu predsedu



Directors and the other member shall act as Member of the Board of Directors,
the member nominated by Shareholder No. 1 shall act as the Vice-Chairman of
the Board of Directors and the member nominated by Shareholder No. 3 shall
act as Member of the Board of Directors.

5.3 Removal.

Any member of the Board of Directors may be removed for cause in accordance
with applicable law or if necessary for proper performance of rights and
obligations of the Shareholders in respect to nomination rights set out in this
Agreement. In addition, each Party may, in its respective sole discretion, remove
any member of the Board of Directors nominated by it at any time, nomination
rights of such Party shall remain unaffected. Written notice of a Party’s desire to
nominate a replacement individual as its nominated member of the Board of
Directors shall be given to the other Party and the General Meeting shall be
convened to elect the replacement member of the Board of Directors.

54 Reappointment.
In the event of a vacancy in the office of a member of the Board of Directors for

any reason, the vacancy shall be filled, as promptly as practical, by the
Shareholder or Shareholders that nominated and appointed the member of the
Board of Directors in question.

55 Quorum.

A quorum for a meeting of the Board of Directors composed of 3 members shall
consist of at least two of its members one of which shall be the Vice-Chairman of
the Board of Directors. In the event defined in point 5.2 (b), a quorum for a
meeting of the Board of Directors composed of 4 members shall consist of at
least three of its members, one of which shall be the Chairman of the Board of
Directors. No decision shall be adopted at any meeting of the Board of Directors
unless a quorum is present at such meeting.

5.6 Decision making of the Board of Directors.

Resolutions of the Board of Directors composed of 3 members shall be adopted
by at least two of its members, one of which shall be the Vice-Chairman of the
Board of Directors. In the event defined in point 5.2 (b) resolutions of the Board
of Directors composed of 4 members shall be adopted by at least three of its
members, one of which shall be the Chairman of the Board of Directors. In case
of equal vote, the Chairman of the Board of Directors shall have a casting vote.

5.7 Board meetings.
The Board of Directors shall meet at least two times a year. The Board of

Directors shall call a meeting of the Board of Directors by giving written notice
(unless such notice is waived in writing by all members of the Board of Directors)
of the date and place of such meeting to each member of the Board of Directors
not later than five (5) Business Days prior to such meeting. Any two (2) members
of the Board of Directors may, at any time, together request the Board of
Directors to call a meeting of the Board of Directors to discuss and consider any
matter of interest to such members. Participation to board meetings may take
place by telephone or any other means of telecommunication, provided all
members are able to hear each other.

5.8 Written resolutions.

The Board of Directors may adopt resolutions outside a meeting of the Board of
Directors by means of a written circular vote delivered to all members of the
Board of Directors. Written resolutions are to be adopted by all three (3)
members, (or all four (4) members in the event defined in point 5.2 (b)) affixing
their signature (in person or via facsimile) on such resolution.

5.9 Acting on behalf of the Company.

The Chairman of the Board of Directors jointly with the Vice-Chairman of the
Board of Directors shall be entitled to act on behalf of and bind the Company in
all matters. In the event defined in point 5.2 (b) The Chairman of the Board of
Directors jointly with the Vice-Chairman of the Board of Directors or the
Chairman of the Board of Directors jointly with the Member of the Board of

predstavenstva a dalSi ¢len funkciu ¢lena predstavenstva; Clen, ktorého
vymenuje Akcionar & 1, bude vykondvat funkciu podpredsedu
predstavenstva a €len, ktorého vymenuje Akcionar €. 3, bude posobit’ ako
¢len predstavenstva.

5.3 Odvolanie.

KaZdy ¢len predstavenstva mdze byt odvolany z dévodov a v stlade s
platnymi pravnymi predpismi alebo, ak je to potrebné, pre riadne plnenie
prav a povinnosti Akcionarov s ohlfadom na nominacné prava stanovené v
tejto Dohode. Okrem toho méZze kazda Zmluvna strana na zaklade svojho
vlastného uvazenia kedykolvek odvolat  ktoréhokolvek ¢lena
predstavenstva, ktorého vymenovala, priom nominacné prava takejto
Zmluvnej strany zostavaji nedotknuté. Zmluvnd strana pisomne oznami
druhej Zmluvnej strane svoj umaysel nominovat nahradnika ako svojho
nominovaného Clena predstavenstva a za tym uCelom sa zvold valné
zhromazdenie, na ktorom sa zvoli nahradny ¢len predstavenstva.

54 Opakované vymenovanie.

V pripade uvolnenej funkcie €lena predstavenstva z akéhokolvek dovodu,
musi Akcionar alebo Akcionéri, kori nominovali a vymenovali daného
¢lena predstavenstva, obsadit toto miesto €o najrychlejsie, ako je prakticky
mozné.

55 Kvérum.

Kvorum pre zasadnutie predstavenstva zlozeného z 3 ¢lenov pozostava
najmenej z dvoch svojich ¢lenov, z ktorych jeden je podpredsedom
predstavenstva. V pripade, ako je uvedené v bode 5.2 (b), pozostava
kvorum na zasadnuti predstavenstva skladajiceho sa zo 4 ¢lenov
najmenej z troch ¢lenov, priCom jeden z nich musi byt predsedom
predstavenstva. Na zasadnuti predstavenstva nemdZzu byt prijaté Ziadne
rozhodnutia, pokial nie je uznaSaniaschopné.

5.6 Rozhodovanie predstavenstva.

Uznesenia predstavenstva pozostavajuceho z 3 €lenov prijimaju aspon
dvaja Clenovia, priom jeden z nich musi byt podpredsedom
predstavenstva. V pripade uvedenom v bode 5.2 (b), uznesenia
predstavenstva pozostavajiceho zo 4 Elenov prijimaju najmenej traja
¢lenovia, priCom jeden z nich musi byt predsedom predstavenstva. V

pripade rovnosti hlasov je rozhodujucim hlasom hlas predsedu
predstavenstva.
5.7 Zasadnutia predstavenstva.

Predstavenstvo sa schadza najmenej dvakrat rocne. Predstavenstvo zvola
zasadnutie predstavenstva na zaklade pisomného ozndmenia (ak vetci
Clenovia predstavenstva neupustili pisomne od takéhoto oznamenia)
v3etkych &lenom predstavenstva, s uvedenim datumu a miesta konania
tohto zasadnutia, a to najneskér do piatich (5) Pracovnych dni pred
konanim takéhoto zasadnutia. Ktorykolvek dvaja (2) €lenovia
predstavenstva mézu kedykolvek spoloéne poziadat predstavenstvo o
zvolanie schdze predstavenstva s ciefom prerokovat a zvazit akukolvek
zélezitost tykajlcu sa tychto &lenov. Clenovia sa mdzu zasadnutia
predstavenstva z(Castnit telefonicky alebo prostrednictvom inych
telekomunikagnych prostriedkov, za predpokladu, Ze sa v3etci Elenovia
navzajom pocuju.

58 Pisomné uznesenia.

Predstavenstvo mdze prijimat rozhodnutia aj mimo zasadnuti
predstavenstva formou pisomného per-rollam hlasovania, ktoré bude
doruCené vetkym Clenom predstavenstva. Pisomné uznesenia musia
prijat vetci traja (3) Clenovia (alebo vSetci Styria (4) Clenovia v pripade
uvedenom v bode 5.2 (b)) pripojenim svojho podpisu (osobne alebo
faxom) k takémuto uzneseniu.

5.9 Konanie v mene spoloénosti.

Predseda predstavenstva spoloéne s podpredsedom predstavenstva je
opravneny konat v mene spoloCnosti a zaroven je opravneny zavazovat
Spolocnost vo vSetkych zaleZitostiach. V pripade uvedenom v bode 5.2
(b), je predseda predstavenstva spoloéne s podpredsedom
predstavenstva alebo predseda predstavenstva spolu s ¢lenom




Directors shall be entitled to act on behalf of and bind the Company in all
matters.

predstavenstva opravneny konat v mene spoloCnosti a zavazovat
Spolocnost vo v3etkych zéleZitostiach.

ARTICLE 6 CLANOK 6
SUPERVISORY BOARD DOZORNA RADA
6.1 General Provision. 6.1 V8eobecné ustanovenia.

The Supervisory Board shall monitor how the Board of Directors exercises its
range of powers and how the business activity of the Company is conducted.
Members of the Supervisory Board are entitled to examine all documents and
records relating to the Company's activities and to check whether bookkeeping
entries are made in accordance with the actual facts and that the business
activities of the Company conform to Articles of Association and the instructions
of the General Meeting. The Supervisory Board shall examine ordinary,
extraordinary and consolidated financial statements, and, if relevant, also interim
financial statements, and the proposed distribution of a profit or settlement of a
loss and submit its comments to the General Meeting.

6.2 Composition and appointment of the Board.

(a) The Supervisory Board shall be composed of three (3) members
elected by the General Meeting for a five-year term of office, of whom
Shareholder No. 1 shall nominate and appoint one (1) and Shareholder No. 2
shall nominate and appoint two (2). The positions of Chairman and Vice-
Chairman of the Supervisory Board shall be created. The supervisors nominated
and appointed by Shareholder No. 1 shall act as the Vice-Chairman of the
Supervisory Board and Shareholder No. 2 shall nominate and appoint the
Chairman of the Supervisory Board and a Member of the Supervisory Board.

(b) In the event of Capital Increase pursuant to point 8.1, Shareholders
shall recall the previously appointed members of the Supervisory Board and
approve four (4) member Supervisory Board. The Supervisory Board shall be
composed of four (4) members elected by the General Meeting approving Capital
Increase, of whom Shareholder No.1 shall nominate and appoint one (1) and
Shareholder No. 2 shall nominate and appoint two (2) and Shareholder No. 3
shall nominate and appoint one (1) member. The positions of Chairman and
Vice-Chairman of the Supervisory Board shall be created. One of the members
nominated and appointed by Shareholder No. 2 shall act as the Chairman of the
Supervisory Board and the other member shall act as a Member of the
Supervisory Board, the member nominated and appointed by Shareholder No. 1
shall act as the Vice-Chairman of the Supervisory Board and the member
nominated and appointed by Shareholder No. 3 shall act as Member of the
Supervisory Board.

6.3 Removal.

Any member of the Supervisory Board may be removed for cause in accordance
with applicable law, or if necessary for proper performance of rights and
obligations of the Shareholders in respect to nomination rights set out in this
Agreement. In addition, each Party may, in its respective sole discretion, remove
any member of the Supervisory Board nominated by it at any time, nomination
rights of such Party shall remain unaffected. Written notice of a Party’s desire to
nominate a replacement individual as its nominated member of the Supervisory
Board shall be given to the other Party and the General Meeting shall be
convened to elect the replacement member of the Supervisory Board.

6.4 Reappointment.
In the event of a vacancy in the office of a member of the Supervisory Board for

any reason, the vacancy shall be filled, as promptly as practical, by the
Shareholder or Shareholders that nominated and appointed the member of the
Supervisory Board in question.

6.5 Quorum.

A quorum for a meeting of the Supervisory Board composing of 3 members shall
consist of all its members. In the event defined in point 6.2 (b), a quorum for a
meeting of the Supervisory Board composing of 4 members shall consist of at
least three of its members one of which shall be the Chairman of the Supervisory
Board. No decision shall be adopted at any meeting of the Supervisory Board
unless a quorum is present at such meeting.

Dozoma rada kontroluje vykon pravomoci predstavenstva a plnenie
obchodnej ¢innosti SpoloCnosti. Clenovia dozomej rady maju pravo
nahliadat do v3etkych dokladov a zéznamov tykajucich sa Einnosti
Spolo¢nosti a kontrolovat, & zaznamy Uctovnictva st v sllade so
skutonostou a & je podnikatelska Cinnost v sulade so stanovami
Spolo¢nosti a uzneseniami valného zhromazdenia. Dozorna rada
kontroluje riadnu, mimoriadnu a konsolidovanu U¢tovnl zavierku a
pripadne aj priebeznd Uctovnu zavierku a navrh na rozdelenie zisku alebo
Uhradu strat a predkladé svoje vyjadrenia valnému zhromazdeniu.

6.2 ZloZenie a menovanie spravnej rady.

(a) Dozoma rada sa sklada z troch (3) ¢lenov, ktorych voli vainé
zhromazdenie na patrotné funkéné obdobie, pricom Akcionar ¢. 1
nominuje a menuje jedného (1) a Akcionar €. 2 dvoch (2) ¢lenov. Budu
vytvorené pozicie predsedu a podpredsedu dozornej rady. Clenovia
dozornej rady, ktorych nominuje a vymenovava Akcionar €. 1, vykonavaju
funkciu podpredsedu dozornej rady a Akcionar €. 2 nominuje a vymenuje
predsedu a ¢lena dozornej rady.

(b) V pripade zvySenia zakladného imania, podla bodu 8.1,
Akcionéri odvolaju predtym menovanych Elenov dozornej rady a schvélia
Styroch (4) ¢lenov dozornej rady. Dozorna rada sa bude skladat zo
Styroch (4) Clenov, ktori budu zvoleni na valnom zhromazdeni, ktoré
schvali zvySenie zakladného imania, pricom Akcionar ¢. 1 nominuje a
vymenuje jedného (1) a Akcionar €. 2 nominuje a vymenuje dvoch (2) a
Akcionar ¢. 3 nominuje a vymenuje jedného (1) ¢lena. Budu vytvorené
pozicie predsedu a podpredsedu dozornej rady. Jeden z €lenov, ktorych
nominuje a vymenuje Akcionar €. 2, bude vykonavat funkciu predsedu
dozornej rady a dalsi ¢len bude vykonavat funkciu &lena dozornej rady;
Clen, ktorého vymenuje Akciondr ¢&. 1, bude vykonavat funkciu
podpredsedu dozornej rady a c¢len, ktorého nominuje a vymenuje
Akcionar €. 3, bude pdsobit ako ¢len dozornej rady.

6.3 Odvolanie.

Kazdy ¢len dozornej rady mdze byt odvolany z dévodov v sulade s
platnymi pravnymi predpismi alebo ak je to potrebné pre riadne plnenie
prav a povinnosti Akcionarov s ohladom na nomina¢né prava stanovené v
tejto Dohode. Okrem toho méZe kazda Zmluvna strana na zaklade svojho
vlastného uvazenia kedykolvek odvolat ktoréhokolvek &lena dozornej
rady, ktorého vymenovala, pri¢om nominaéné prava takejto Zmluvnej
strany zostavaju nedotknuté. Zmluvna strana pisomne ozndmi druhej
Zmluvnej strane svoj Umysel nominovat nahradnika ako svojho
nominovaného ¢&lena dozornej rady a za tym Uucelom sa zvola valné
zhromazdenie, na ktorom sa zvoli ndhradny ¢len dozornej rady.

6.4 Opakované vymenovanie.

V pripade volnej funkcie ¢lena dozornej rady z akéhokolvek dévodu, musi
Akcionar alebo Akcionari, ktori nominovali a vymenovali daného €lena
dozornej rady, obsadit toto miesto Co najrychlejSie, ako je prakticky
mozné.

6.5 Kvérum.

Kvérum pre zasadnutie dozornej rady pozostavajucej z 3 ¢lenov sa sklada
zo v3etkych jej Clenov. V pripade uvedenom v bode 6.2 (b), pozostava
kvorum na zasadnuti dozomej rady skladajucej sa zo 4 ¢lenov najmenej z
troch Elenov, pricom jeden z nich musi byt predsedom dozornej rady. Na
zasadnuti dozornej rady nemdzu byt prijaté Ziadne rozhodnutia, pokial nie
je uznaSaniaschopné.



6.6 Decision making of the Supervisory Board.

Resolutions of the Supervisory Board shall be adopted by at least two of its
members, one of which shall be the Chairman of the Supervisory Board. In the
event defined in point 6.2 (b) resolutions of the Supervisory Board shall be
adopted by at least three of its members, one of which shall be the Chairman of
the Supervisory Board. In case of equal vote, the Chairman of the Supervisory
Board shall have a casting vote.

6.7 Board meetings.

The Supervisory Board shall meet at least two times a year. The Supervisory
Board shall call a meeting of the Supervisory Board by giving written notice
(unless such notice is waived in writing by all members of the Supervisory Board)
of the date and place of such meeting to each member of the Supervisory Board
not later than five (5) Business Days prior to such meeting. Any two (2) members
of the Supervisory Board may, at any time, together request the Supervisory
Board to call a meeting of the Supervisory Board to discuss and consider any
matter of interest to such members. Participation to board meetings may take
place by telephone or any other means of telecommunication, provided all
members are able to hear each other.

6.8 Written resolutions.

The Supervisory Board may adopt resolutions outside a meeting of the
Supervisory Board by means of a written circular vote delivered to all the
members of the Supervisory Board. Written resolutions are to be adopted by all
three (3) members (or all four (4) members in the event defined in point 6.2 (b))
affixing their signature (in person or via facsimile) on such resolution.

6.6 Rozhodovanie dozornej rady.

Uznesenia dozornej rady prijimaju aspoii dvaja jej €lenovia, pricom jeden z
nich musi byt predsedom dozornej rady. V pripade uvedenom v bode 6.2
(b), uznesenia dozornej rady prijimaju najmenej traja jej ¢lenovia, pricom
jeden z nich musi byt predsedom dozornej rady. V pripade rovnosti hlasov
je rozhodujucim hlasom hlas predsedu dozornej rady.

6.7 Stretnutia dozornej rady.

Dozorna rada sa schddza najmenej dvakrat ro¢ne. Dozorna rada zvola
zasadnutie dozomej rady na zaklade pisomného oznamenia (ak vSetci
Clenovia dozomej rady neupustili pisomne od takéhoto oznamenia)
vietkych ¢lenom dozornej rady, s uvedenim datumu a miesta konania
tohto zasadnutia, a to najneskér do piatich (5) Pracovnych dni pred
konanim takéhoto zasadnutia. Ktorykolvek dvaja (2) ¢lenovia dozomej
rady moézu kedykolvek spolotne poZiadat dozornu radu o zvolanie
schddze dozomnej rady s cielom prerokovat a zvazit akikolvek zalezitost
tykajlcu sa tychto ¢lenov. Clenovia sa mbzu zasadnutia dozomej rady
zUCastnit telefonicky alebo prostrednictvom inych telekomunikaénych
prostriedkov, za predpokladu, Ze sa vSetci ¢lenovia navzajom pocuju.

6.8 Pisomné uznesenia.

Dozorna rada méZe prijimat rozhodnutia aj mimo zasadnuti dozornej rady
formou pisomného per-rollam hlasovania, ktoré bude doruéené vSetkym
¢lenom dozomej rady. Pisomné uznesenia musia prijat vSetci traja (3)
¢lenovia (alebo vSetci Styria (4) Elenovia v pripade uvedenom v bode 6.2
(b)) pripojenim svojho podpisu (osobne alebo faxom) k takémuto
uzneseniu.

ARTICLE 7
TRANSFERS OF SHARES

CLANOK7
PREVODY AKCIi

71 Transfer of Shares.

Shareholders shall have at any time the right to Transfer their Shares to a
Credible Buyer unless Shareholders exercise their Pre-emption right or Tag/Drag
Along Right.

7.2 Procedures Regarding Pre-emption right.
(a) Pre-emption right. Shareholder that received and wishes to accept a

bona fide offer from a third party to purchase any or all of its Shares (for
purposes of this Article 7, “Transferor”), shall forthwith offer for sale such Shares
to all the other Shareholders (for purposes of this Article 7, “Offer”). Such Offer
shall be valid for a period of thirty (30) Business Days (for purposes of this Article
7, “Offer Period”) following its delivery to remaining Shareholders and if
accepted, precludes Transfer of Shares of the Company to third parties.

(b) Notification. The Transferor that has received an offer from a third
party (for purposes of Article 7, “Third Party Offer”) and wishes to exercise its
right to Transfer its Shares, has the obligation to notify in writing the respective
Shareholders of the aforesaid without delay (for purposes of this Article 7,
“Notice”). The terms and condition of the Third Party Offer shall be fully
disclosed to the respective Shareholders in such Notice.

(c) Offer. The Transferor shall give the other Shareholders written Notice
at least thirty (30) Business Days in advance of the proposed Transfer, which
shall include the following:

1. Number of Shares offered for Sale;

2. The conditions of sale: The Offer shall stipulate that the conditions of
the sale of Shares shall be identical to those offered by a third party and that the
proposed third party transaction is not a mere part of a more complex, series or
package of transactions, provided that such offer was made in good faith and the
copy of the signed share purchase agreement with the proposed third party
purchaser.

3. The purchase price: The Offer shall contain the third party price.

71 Prevod akcii.

Akcionari maju pravo kedykolvek previest svoje akcie na Dveryohodného
kupujuceho, pokial Akcionari neuplatnia svoje predkupné prévo alebo
Tag/Drag-Along right (tag along = pravo pridat sa k prevodu akcii; drag
along = pravo poZadovat prevod akcif).

72 Postupy tykajtice sa predkupného prava.

(a) Predkupné pravo. Akcionar, ktory prijal a Zela si prijat bona fide
ponuku od tretej strany na kupu niektorych alebo vSetkych jej akcii (pre
ucely tohto Clanku 7 ,Prevodca’), bezodkladne predloZi tito ponuku na
predaj akcii véetkym ostatnym Akcionarom (pre Ugely tohto Clanku 7
,Ponuka®“). Takato ponuka je platnd po dobu tridsiatich (30) Pracovnych
dni (na Ucely tohto Clanku 7 ,doba platnosti ponuky*) po dorudeni
ostatnym Akcionarom a v pripade, Ze takato ponuka bude prijata, zabrani
prevodu akcii Spolo¢nosti tretim stranam.

(b) Oznémenie. Prevodca, ktory dostal ponuku od tretej strany (na
uéely Clanku 7 dalej len ,ponuka tretich stran®) a Zela si uplatnit svoje
pravo previest svoje akcie, ma povinnost bezodkladne pisomne o tom
oboznamit prisludnych Akcionarov (pre ugely tohto Clanku 7, dalej len
,0znamenie"). V takomto ozndmeni musia byt prisluSnému Akcionarovi
uvedené komplexné podmienky ponuky tretich stran.

(c) Ponuka. Prevodca poskytne ostatnym Akcionarom pisomné
ozndmenie najmenej tridsat (30) Pracovnych dni pred navrhovanym
prevodom, ktory musi obsahovat tieto Udaje:

1. poCet akcii ponukanych na predaj;

2. Podmienky predaja: Ponuka stanovuje, ze podmienky predaja
akcii musia byt zhodné s tymi, ktoré su pontknuté tretej osobe a Ze
navrhovand transakcia tretou osobou nie je oby&ajnou su&astou
zloZitejSej transakcie, sérii transakcii ani balika transakcii, za
predpokladu, Ze takadto ponuka bola urobend v dobrej viere abola
vyhotovena képia podpisanej zmluvy o kupe akcii s navrhovanym
kupujticim tretej strany.

3. Kupna cena: Ponuka musi obsahovat’ cenu pontkanu tretou
stranou.



(d) Purchase Price. The Pre-emption right may be exercised in whole
only; whereas in case the Transferor has been offered the price, in good faith by
a third party, the Transferee, when accepting the Offer, shall pay the Third Party
Price.

(e) Binding Agreement. Notice of a Shareholder’s intention to exercise its
Pre-emption right shall be evidenced by a letter signed by such Shareholder (the
“‘Acceptance”) and delivered to the Transferor prior to the end of the Offer
Period. In the event that the Shareholder accepts during the Offer Period the
Offer made pursuant to Article 7, such acceptance shall constitute a binding
agreement. The closing of the transactions contemplated by such agreement
shall take place within ninety (90) Business Days from the last day of the Offer
Period at the seat of the Company, or on such a later date and place, as agreed
by the respective Shareholders. If the Transfer of the Shares is subject to
Approvals, the closing of the transactions contemplated by such agreement shall
take place in accordance with the terms and conditions of the proposed third-
party agreement, whereby the Approval shall be understood as a condition
precedent under the respective agreement.

If during the Offer Period all the Shareholders accept the Offer, Shares of
Transferor shall be transferred pro rata among the other Shareholders pursuant
to their ownership interest in the Company and the Shareholders shall pay the
Transferor the Third Party Price determined pro rata pursuant to their ownership
interest in the Company.

() Period of Unrestricted Transfer. The Transferee, which does not
deliver an Acceptance to the Transferor within the Offer Period, shall be deemed
as not having exercised its rights with respect to the Sale. In the event that the
Shareholders do not accept during the Offer period the Offer made pursuant to
Article 7 or if the Transfer does not take place for reasons not at fault of the
Transferor, it shall be entitled, for a period of ninety (90) Business Days, (a) to
freely Transfer such Shares to the proposed Transferee upon terms no less
favorable than the terms of the Offer, and if applicable subject to Tag Along
Right in accordance with Article 7.3 (Tag Along Right) or (b) to retain such
Shares.

7.3 Procedures Regarding Tag Along Right.

(a) Tag Along. Unless Drag Along Right applies, If any Credible Buyer
has offered to purchase all of the Shares of any one of the Shareholders (the
Transferor)(for purposes of this Article 7.3, the “Proposed Buyer”) and none of
the other Shareholders (each one of them separately the “Tag-Along Offeree”,
together the ‘Tag-Along Offerees”) has exercised its pre-emption right, the
Transferor may Transfer its Shares (for purposes of this Article 7.3, the
“Proposed Seller”) only if the Tag-Along Offerees have been offered to exercise
the right (the “Tag-Along Right”) (but not an obligation) to sell to the Proposed
Buyer, at the same price per Share and with the same terms and conditions, all
(i.e., not only some of) the Company’s Shares held by them. If Credible Buyer
has not offered to purchase the Shares of the Tag-Along Offerees, the Tag-
Along Offerees are authorized to request to transfer all (i.e., not only some of) of
the Shares of the Company held by the respective Tag-Along Offeree to
Transferor, at the same price and on the same terms and conditions and
Transferor is obliged to acquire the Shares of the Tag-Along Offerees under the
said terms, if the transfer of their Shares is made or to be made by the Credible
Buyer.

(b) Procedure. A written notice (the “Tag-Along Notice”) shall be
furnished by Transferor to Tag-Along Offerees together with the Offer pursuant
to Article 7.2 (Pre-emption right) above and accompanied by the offer letter from
the Proposed Buyer to buy all of the Shares. The Tag-Along Notice shall
specifically identify: (i) the Proposed Buyer, (ii) the total number of Shares being
Sold by the Transferee (jii) the purchase price thereof, (iv) an offer by a third
party, (v) shall grant the “Tag-Along Right” to the Tag-Along Offerees, which
shall be irrevocable during and up to the expiration of the Offer Period defined in
Article 7.2 (hereinafter, also the “Tag-Along Period”), to the extent applicable, to
sell all of the Shares held by the Tag-Along Offerees and (vi) irrevocable and
binding offer under the terms as stipulated by this Agreement to buy Shares by

(d) Kupna cena. Predkupné pravo mozno uplatnit len ako celok;
pricom v pripade, Ze prevodcovi bola ponUknuta cena tretou stranou v
dobrej viere, nadobudatel zaplati pri prijati ponuky cenu ponukanu tretou
stranou.

(e) Zavazna dohoda. Oznamenie o zamere Akcionara o uplatneni
si predkupného prava potvrdzuje list, ktory podpiSe tento Akcionar (dalej
len ,Prijatie®) a ktory musi byt doruéeny prevodcovi pred koncom
uplynutia doby platnosti ponuky. V pripade, Ze Akcionar prijme ponuku
podas doby platnosti ponuky v stlade s Clankom 7, toto prijatie
predstavuje zdvéznl dohodu. Transakcia na zaklade takejto dohody bude
vykonana do devéatdesiatich (90) Pracovnych dni odo diia uplynutia
posledného diia doby platnosti ponuky v sidle Spoloénosti alebo neskér a
v mieste podla dohody prislusnych Akcionarov. V pripade, Ze prevod akcii
podlieha schvaleniu, musi byt uzatvorenie transakcii na zaklade takejto
zmluvy v sulade s podmienkami navrhovanej dohody tretej strany, pricom
suhlas predstavuje odkladaciu podmienku v stlade s prisluSnou dohodou.

Ak pogas doby platnosti ponuky prijm0 v3etci Akcionari danu ponuku,
potom budu akcie prevodcu prevedené pomeme medzi ostatnych
Akcionarov, v sllade s ich podielom v Spoloénosti a Akcionari zaplatia
prevodcovi pomerne cenu ponuknutu tretou stranou, v sdlade s ich
podielom v Spoloénosti.

(f) Doba neobmedzeného prevodu. Ak nadobudatel, ktory
neoznami prevodcovi sthlas v rdmci doby platnosti ponuky, bude sa mat
za to, ze si neuplatnil svoje prava suvisiace s predajom. V pripade, ze
Akcionari neprijmu ponuku pocas doby platnosti ponuky v sulade s
Clankom 7 alebo v pripade, Ze sa prevod neuskutoéni nie z dovodov na
strane prevodcu, ma pravo po dobu devéatdesiatich (90) Pracovnych dni,
(a) volne previest tieto akcie na navrhovaného nadobudatela na zaklade
podmienok, ktoré nie sU menej priaznivé neZ podmienky ponuky, s
vyhradou Tag Along prava v stlade s bodom 7.3 (Tag Along Right) ak sa
aplikuje alebo (b) ponechat si tieto akcie.

7.3 Postup tykajuci sa prava Tag Along.

(@) Tag Along (Prévo pridat sa k prevodu akcii). Ak sa neaplikuje pravo
Drag Along, a Déveryhodny kupujici ponukol odkupit vSetky akcie
niektorého z Akcionarov (prevodcu) (na Ucely tohto bodu 7.3, dalej
len "Navrhovany kupujlci") a Ziaden z ostatnych Akcionarov (kazdy z
nich osobitne ako "Tag-Along ponukany", spolu ako "Tag-Along
ponukani") nevyuzil svoje predkupné pravo, mdze prevodca previest
svoje akcie (na Ucely tohto bodu 7.3, dalej len "Navrhovany
predavajlci") iba v pripade, Ze Tag-Along pondkanym bolo pondknuté
uplatnit si svoje pravo (dalej len "Tag-Along pravo") (ale nie
povinnost) predat Navrhovanému kupujucemu, za rovnaky cenu za
akciu a za rovnakych podmienok, vSetky (t. j. nielen niektoré) akcie
Spolo¢nosti, ktoré maji. Ak Ddveryhodny kupujlci nepontkol na
odkupenie akcie Tag-Along ponukanych, maji Tag-Along ponukani
pravo pozadovat prevod vSetkych (. j. nielen niektorych) akcii
Spolocnosti, ktoré ma prislusny Tag-Along ponukany na prevodcu, za
rovnaki cenu a rovnakych podmienok a prevodca je povinny
nadobudnit akcie Tag-Along ponukanych za rovnakych podmienok,
ak prevod ich akcii uskutoCni alebo ma uskutoénit Doveryhodny
kupujuci.

(b) Postup. Pisomné oznamenie (dalej len ,oznamenie Tag-
Along“) musi prevodca dolozit Tag-Along ponukanym spolu s ponukou v
stlade s bodom 7.2 (Predkupné pravo) a musi ho dolozit listom ponuky od
Navrhovaného kupujiceho na kupu vSetkych akcii. Oznamenie Tag-Along
stanovi konkrétne: (i) Navrhovaného kupujiceho, (ii) celkovy podet
predavanych akeii, (iii) ich kipnu cenu, (iv) ponuku tretej strany, (v)
udelenie Tag-Along ponukanym ,pravo tag-along*, ktoré je neodvolatelné
poCas a az do uplynutia doby platnosti ponuky stanovenej v bode 7.2
(dalej len ,doba Tag-Along“) predat vSetky akcie, ktoré maju Tag-along
ponukani, a (vi) neodvolate/nt a zavazn( ponuku prevodcu za podmienok
stanovenych touto Dohodou kupit akcie za predpokladu, ze Navrhovany



Transferor provided the Proposed Buyer fails to exercise its right to buy the
Shares of Tag-Along Offerees. The Tag-Along Right may be exercised in whole
only with respect to each Tag-Along Offeree and the Shares held by the
respective Tag-Along Offeree. Notice of a Party’s intention to exercise its Tag-
Along Right shall be evidenced by a letter signed by such Party (the “Tag-Along
Acceptance”) and delivered to the Proposed Buyer and the Transferor prior to
the end of the Tag-Along Period.

The Tag-Along Offeree which does not deliver a Tag-Along Acceptance to the
Proposed Buyer and Transferor within the Tag-Along Period shall be deemed to
have waived all rights with respect to the Transfer. If, prior to consummation, the
terms of such proposed Sale shall change with the result that the price shall be
higher than the price set forth in the Tag-Along Notice or any other term(s) shall
be more favorable in any respect than as set forth in the Tag Along Notice, it
shall be necessary for a separate Tag Along Notice to be furnished, and the
terms and provisions of this Article 7 separately complied with, in order to
consummate such Transfer.

(c) Binding Agreement to Sell. The acceptance of the Tag Along Offeree
shall be irrevocable except as hereinafter provided, and the Tag Along Offeree
shall be bound and obligated to Sell in the Sale on a delivery versus payment
basis, subject to obtaining the requisite Approvals and on other terms and
conditions specified in the Tag-Along Notice with respect to each of the Shares
to be sold. The Tag-Along Offeree shall execute and deliver to the Proposed
Buyer and Transferor all documents furnished to the respective Tag Along
Offeree for execution in connection with the Sale within thirty (30) Business Days
of receipt of such documents.

74 Procedures Regarding Drag Along Right.

(a) Drag Along. If any Credible Buyer has offered to purchase all of the
Shares of Shareholder No. 2 and Shareholder No. 3 (for purposes of this Article
7.4, the “Proposed Buyer”) Shareholder No. 2 and Shareholder No. 3 may
require Shareholder No. 1 to sell all its Shares, to the Proposed Buyer at the
same price and on the same terms and conditions.

(b) Procedure. A written notice (the “Drag-Along Notice”) shall be
furnished by Shareholder No. 2 and Shareholder No. 3 to Shareholder No. 1 and
accompanied by the offer letter from the Proposed Buyer to buy the respective
Shares of the Company. The Drag-Along Notice shall specifically identify: (i) the
Proposed Buyer, (i) the total number of Shares being sold by the respective
Shareholders (iii) the purchase price thereof (iv) an offer by a Proposed Buyer
and (v) the period during which the Proposed Buyer shall be bound to buy the
Shares of the Company (the “Drag-Along Period”). Shareholder No. 2 and
Shareholder No. 3 which failed to furnish the Drag-Along Notice to the
Shareholder No. 1 within the Drag-Along Period shall be deemed to have waived
all rights with respect to the Transfer.

(c) Binding Agreement to Sell. The Shareholder No. 1 shall be bound and
obligated to sell its Shares on a delivery versus payment basis, subject to
obtaining the requisite Approvals and on other terms and conditions specified in
the Drag-Along Notice. The Shareholder No. 2 and Shareholder No. 3 shall
execute and deliver to the Shareholder No. 1 all documents concerning the sale
of the Shares within the Drag-Along Period. The closing of the Transfer shall
take place within thirty (30) days from the last day of the Drag-Along Period at
the seat of the Company, or on such a later date and place, as agreed by the
respective Shareholders.

7.5 Transfer of Shares between Shareholders.

Notwithstanding the above, the Transfer of Shares between Shareholders shall
not be subject to the Pre-emption right or the Tag-along right in accordance with
Article 7.2 and Article 7.3, except as provided in Article 12.4.5.

7.6 Permitted Encumbrance of Shares.

Each Shareholder, with a prior written approval of other Shareholders which shall
not be unreasonably delayed or withheld, shall have the right to pledge its
Shares, but solely for the purposes of financing the purchase of the Shares of the

kupujlci neuplatni svoje pravo na nakup akcii Tag-Along ponukanych.
Pravo Tag-Along mozno uplatnit ako celok len s ohladom na kazdého
Tag-Along ponukaného a akcie, ktoré ma prisluSny Tag-Along ponukany.
Oznamenie o zdmere Zmluvnej strany uplatnit svoje pravo Tag-Along
(dalej len ,akceptacia Tag-Along®) musi byt doru¢ené Navrhovanému
kupujlicemu a prevodcovi pred koncom doby Tag-Along.

Ak Tag-Along ponukany navrhovanému kupujicemu a prevodcovi
nedoruci akceptaciu Tag-Along v ramci doby Tag-Along, bude sa mat za
to, Ze sa vzdal vSetkych prév tykajucich sa prevodu. Ak sa pred
uskutoénenim zmenia podmienky takéhoto navrhovaného predaja s
nasledkom, kedy bude cena vy3Sia ako cena stanovena v oznameni Tag-
along alebo ak ind podmienka (iné podmienky) bude viac priazniva v
kazdom ohlade, nez bolo stanovené v oznameni Tag Along, potom je
potrebné predlozit samostatné oznamenie Tag Along a podmienky a
ustanovenia tohto Clanku 7 samostatne dodrzané s cielom uskutognit
dany prevod.

(c) Zavazna dohoda o predaji. Akceptacia Tag Along ponukanym
je neodvolatelné, okrem pripadov tu uvedenych a Tag-Along ponukany sa
zavazuje predat svoje akcie poCas predaja, na zaklade predaja oproti
Uhrade, s poukazom na ziskanie poZadovanych schvéleni a inych
podmienok, ako je uvedené v oznameni Tag-Along, s ohfadom na kazdu
akciu, ktora sa ma predat. Tag-Along ponlkany vyhotovi a doda
Navrhovanému kupujucemu a prevodcovi vetky dokumenty do tridsiatich
(30) Pracovnych dni odo dia prijatia takychto dokumentov, ktoré boli
poskytnuté prislusnému Tag Along ponukanému.

74 Postupy tykajlce sa prava Drag Along.

(a) Drag Along (préavo pozadovat' prevod akcii). Ak Déveryhodny
kupujuci ponukne na odkupenie vSetky akcie Akcionara €. 2 a Akcionara
¢. 3 (pre uCely tohto bodu 7.4, dalej len "Navrhovany kupujici"), mbze
Akcionar €. 2 a Akcionar €. 3 pozadovat od Akcionara €. 1 predat vSetky
svoje akcie Navrhovanému kupujucemu za rovnaku cenu a za rovnakych
podmienok.

(b) Postup. Pisomné ozndmenie (dalej len "oznamenie Drag-
Along") musi Akcionar €. 2 a Akciondr ¢. 3 zaslat' Akcionarovi €. 1 spolu s
ponukovym listom od Navrhovaného kupujiceho na kipu prisluSnych
akcii Spolocnosti. Oznamenie Drag-Along musi konkrétne stanovit: (i)
Navrhovaného kupujuceho, (i) celkovy podet akcii, ktoré predavaju
prislusni  Akciondri, (i) kupnu cenu tychto akcii, (iv) ponuku
Navrhovaného kupujiceho a (v) dobu, poCas ktorej bude navrhovany
kupujuci viazany kuapit akcie Spoloénosti (dalej len "doba Drag-Along").
Na Akcionara €. 2 a Akcionara €. 3, ktori nepredlozila Akcionarovi €. 1
ozndmenie Drag-Along v ramci doby Drag-Along, sa bude hladiet ako
keby sa vzdali v8etkych prav tykajucich sa prevodu.

(c) Zavazna dohoda o predaji. Akcionar €. 1 bude viazany a povinny
predat svoje akcie na zéklade predaja oproti platbe, s poukazom na
ziskanie potrebnych suhlasov a za dalSich podmienok uvedenych v
ozndmeni Drag-Along. Akcionar €. 2 a Akcionar €. 3 vyhotovia a dodaju
Akcionarovi €. 1 vSetky dokumenty tykajlice sa predaja akcii v ramci doby
Drag-Along. Transakcia na zaklade prevodu bude vykonana do tridsiatich
(30) dni od ulynutia posledného diia doby Drag Along v sidle Spolo€nosti
alebo neskor a v mieste podla dohody prisluSnych Akcionarov.

7.5 Prevod akcii medzi Akcionarmi.

Bez ohladu na vy$Sie uvedené skutognosti, prevod akcii medzi Akcionarmi
nepodlieha predkupnému pravu ani pravu Tag-Along v sulade s bodom
7.2 a bodom 7.3, s vynimkou pripadu uvedeného v bode 12.4.5.

7.6 Pripustné bremeno akcii.

Kazdy Akcionar, s predchadzajucim pisomnym suhlasom ostatnych
Akcionarov, ktory nesmie byt neprimerane oneskoreny alebo zadrzany,
ma pravo zatazit svoje akcie, ale iba za u¢elom financovania nakupu akcii




Company, and provided that such pledge (i) inures to the benefit of a bank or a
financial institution, acceptable to the other Parties, and (ii) such bank or financial
institution agrees that all preemptive and voting rights under this Agreement are
maintained and are not assigned as a result of such pledge.

.7 Transfer to Affiliate.

This Article 7 shall not apply to Transfers as long as each of the following
conditions are met cumulatively: (i) Transfer will be to a wholly owned Affiliate of
the Transferor, (i) notification of such Transfer shall be delivered to the other
Parties no later than 30 Business Days in advance, (iii) the Transferee will
execute the Deed of Adherence, and (iv) the Transferor Shareholder shall be
obliged to repurchase the transferred Shares if and before the Affiliate ceases to
be a wholly owned Affiliate of the said Transferor. The Parties agreed that
procedure set forth in this point does apply to cases when the Shareholders No.
3 transfers all of its Shares to a company which is an Affiliate of Shareholder No.
3.

78 Condition of the effectiveness of the Transfer.

It shall be a condition to the effectiveness of any Transfer of Shares under this
Article 7 that the Transferor and the Transferee shall have confirmed in writing
the assignment of all rights, commitments and obligations of the Transferor under
this Agreement, to the Transferee, by execution and delivery of the Deed of
Adherence hereto.

Spolocnosti a za predpokladu, Ze takato tarcha (i) je v prospech banky
alebo finannej institucie, ktora je prijatelna pre ostatné Zmluvné strany, a
(i) takdto banka alebo finanéna inStitucia suhlasi s tym, Ze vSetky
obmedzujice a hlasovacie prava vyplyvajuce z tejto Dohody budu
zachované a nebudu postupené ako dosledok takejto tarchy.

7.7 Prevod na pridruZend osobu.

Tento Clanok 7 sa nevztahuje na prevody, pokial nie je kumulativne
spinend kazda z tychto podmienok: (i) prevod bude vykonany vodi pine
vlastnenej PridruZenej spolocnosti prevadzajiceho, (i) oznamenie o
takomto prevode musi byt doru¢ené ostatnym stranam najneskor do 30
Pracovnych dni vopred, (iii) nadobudatel vyhotovi Dohodu o pristlipeni, a
(iv) prevadzajuci Akcionar bude povinny odkupit prevadzané akcie spat,
ak Pridruzena spoloénost prestane byt v Uplnom viastnictve daného
prevodcu. Zmluvné strany sa dohodli, Ze postup uvedeny v tomto bode sa
nevztahuje na pripady, ked prevadza Akcionar ¢. 2 a Akcionar €. 3 vSetky
svoje akcie na Pridruzent spolo¢nost Akcionara €. 3.

7.8 Podmienka G€innosti prevodu.

Podmienkou tginnosti akéhokolvek prevod akeii v rami tohto Clanku 7 je
to, Ze prevodca a nadobldatel pisomne potvrdia postipenie vietkych
prav, zdvézkov a povinnosti prevodcu podfa tejto Dohody, na
nadobudatela, a pripravia a dodaju Dohodu o pristupeni.

ARTICLE 8
INCREASING THE REGISTERED CAPITAL

. CLANOKS
ZVYSENIE ZAKLADNEHO IMANIA

8.1 The Parties undertake, no later than 90 days from registration of
Shareholder No. 3 in the list of shareholders registered with the Central
Depository of Shares to request in writing the Board of Directors for convening an
extraordinary General Meeting in order to vote on the increase of the registered
capital of the Company by 5.207.000,- EUR from the current amount of
3.673.000,- EUR to 8.880.000,- EUR, based on subscription of 5.207 pieces new
ordinary registered shares, with a nominal value of 1.000,- EUR per Share ( the
"Capital Increase”), on revocation, reelection or appointment of Board of
Directors and Supervisory Board members and on change of Articles of
Association related to resolutions adopted by the General Meeting.

8.2 The Shareholders agree that Shareholder No. 2 and Shareholder No.
3 shall participate on the whole capital increase, as referred to in Article 8.1 in the
following ratio, whereas:

(a) The Shareholder No. 2 shall, no later than 90 days from the General
Meeting approving the Capital Increase subscribe 3.208 pieces of ordinary
registered Shares with a nominal value of one thousand (1,000) EUR per Share,
thus the total issue price of the newly subscribed Shares would amount to
3.208.000,- EUR in the form of a monetary contribution to the registered capital
of the Company.

(b) The Shareholder No. 3 shall, no later than 90 days from the General
Meeting approving the Capital Increase subscribe 1.999 pieces of ordinary
registered Shares with a nominal value of one 1.000,- EUR per Share, thus the
total issue price of the newly subscribed Shares would amount to 1.999.000,-
EUR in the form of a monetary contribution to the registered capital of the
Company (the "Shareholder No. 3 Capital Increase”). Shareholder No. 3
Capital Increase is subject to and conditional on fulfillment of the following
conditions precedent:

(i) Naming Right Sponsorship Agreement shall be concluded by and
between the Company and Shareholder No. 3 or its Affiliate;

(i) Shareholder No. 1 and Shareholdert No. 2 providing a declaration
to the Shareholder No. 3 (acting reasonably)

(iii) Shareholder No. 1 and Shareholder No. 2 providing a declaration to

the Shareholder No. 3 (acting reasonably), that as of the date of the
General Meeting approving the Capital Increase no insolvency
proceedings or criminal proceedings have been commenced or are
threatened and no preliminary injunction or measure has been or is
likely to be issued with Substantial negative impact in respect of the

8.1 Zmluvné strany sa zavazuju, ze najneskér do 90 dni od z&pisu
Akcionara €. 3 do zoznamu akcionarov vedeného Centralnym depozitarom
poZiadaju pisomne predstavenstvo o zvolanie mimoriadneho valného
zhromazdenia s cielom hlasovat o zvySeni zakladného imania Spolo¢nosti
0 5.207.000,- EUR z aktuélnej vySky 3.673.000,- EUR na 8.880.000,-
EUR, na zaklade upisania 5.207 kusov novych kmefiovych akcii s
menovitou hodnotou 1.000,- EUR za akciu (dalej len ,zvySenie
zakaldného imania“), dalej hlasovat o odvolani, znovuzvoleni alebo
menovani Clenov predstavenstva a dozornej rady a zmenu stanov
Spolocnosti v sulade s uznesenim prijatym valnym zhromazdenim.

8.2 Akcionari suhlasia, ze Akcionar €. 2 a Akcionar €. 3 sa budu
podielat na zvySeni celého zakladného imania, ako je uvedené v bode 8.1
v nasledovnom pomere:

(a) Akcionar €. 2 upiSe najneskor do 90 dni od konania valného
zhromazdenia o schvaleni navySenia zakladného imania 3.208 kusov
kmenovych akcii na meno v menovitej hodnote jeden tisic (1000) EUR na
akciu, ¢im sa bude celkovy emisny kurz novo upisanych akcii rovnat
3.208.000,- EUR, a to vo forme pefiazného vkladu do zakladného imania
spolocnosti.

(b) Akcionér €. 3 upiSe najneskor do 90 dni od konania sa valného
zhromazdenia o schvéleni zvy3enia z&kladného imania 1.999 kusov
kmenovych akcii na meno v menovitej hodnote jedno 1.000,- EUR na
akciu, ¢im sa bude celkovy emisny kurz novo upisanych akcii rovnat
1.999.000,- EUR, a to vo forme pefiazného vkladu do zakladného imania
spolognosti (dalej len “zvySenie zakladného imania Akcionarom €. 3”).
ZvySenie zakladného imania Akcionara €. 3 je predmetom a podlieha
spineniu tychto odkladacich podmienok:

()  Spolognost a Akcionar ¢. 3 alebo jej dcérska spoloénost
uzatvoria Reklamnd zmluvu s pravom pomenovania
nehnutelnosti;

(i)  Akcionar €. 1 a Akcionar €. 2 predloZia Cestné vyhlasenie pre
Akcionara €. 3 (rozumne konajuceho) o tom, ze Spolo¢nost nie
je ku diu zasadnutia valného zhromaZdenia, ktoré schvalilo
zvySenie zakladného imania v neplneni so Ziadnou Uverovou
zmluvou, ktort uzatvorila Spolo¢nost s akymikolvek osobami;

(i) Akcionar €. 1 a Akcionar €. 2 predloZia Cestné vyhlasenie pre

Akcionara €. 3 (rozumne konajlceho) o tom, Ze ku dru



Company against the Company resulting in possible winding up or
dissolution, nor has a trustee in bankruptcy, insolvency
administrator, liquidator or similar officer been appointed with
respect to any or all of the Company’s assets and the General
Meeting of the Company has not decided about the voluntary
dissolution of the Company.

8.3 Shareholder No. 1 declares that it does not intend to participate on the
Capital Increase and is aware of all the consequences related thereto.
Shareholder No. 1 shall take all necessary steps and actions in order to increase
the registered capital of the Company in accordance with Article 8.2.

konania valného zhromazdenia o schvaleni zvySeni
zakaldného imania nebolo zacaté ziadne konkurzné konanie
ani Ziadne nehrozia a neboli vydané Ziadne predbezné
opatrenia alebo nariadenia a ani nie je pravdepodobné, ze by
mali byt vydané, s vyznamnym negativnym dopadom, ¢o sa
tyka Spolo¢nosti, vodi Spolognosti, ktoré by mohli mat za
nasledok likvidaciu alebo zruSenie, dokazy o tom, Ze nebol
vymenovany ziaden spravca konkurznej podstaty, likvidator ani
ind podobna osoba v suvislosti s majetkom Spolo¢nosti a Ze
valné zhromazdenie nerozhodlo o dobrovolnom zruSeni
Spoloénosti.
8.3 Akcionar €. 1 vyhlasuje, Ze nema v Umysle podielat sa na
zvySeni z&kladného imania a Ze si je vedomy v3etkych s tym sdvisiacich
dosledkov. Akcionér €. 1 prijme v8etky potrebné opatrenia a kroky s
cielom zvysit zakladné imanie spolo¢nosti v stlade s bodom 8.2.

ARTICLE 9
REPRESENTATIONS, WARRANTIES AND COVENANTS

) CLANOK 9
VYHLASENIA, ZARUKY A DOHOVORY

9.1 Representations and Warranties. Each of the Parties hereby
represents and warrants to the other Party in the terms set out below in this
Article 9.1 (which representations and warranties the Party acknowledge that the
other Party has relied upon in entering into this Agreement), and each of the
warranties given below are true and accurate and not misleading:

(@) The execution, delivery and performance by it of this Agreement is within its
powers, has been duly authorized by all necessary action on its behalf,
requires no action by or in respect of, or filing with, any governmental body,
agency or official, and does not and will not contravene, or constitute a
default under, any provision of applicable law or regulation or of its articles
or other comparable organizational documents;

(b) This Agreement constitutes a valid and binding agreement, enforceable
against it in accordance with its terms;

(c) Neither the execution nor the delivery of this Agreement violate any law or
any judgment, decree, Order, regulation or rule of any governmental
authority or court applicable to it; and

(d) The representing Party is not a party to or aware of any event, proceeding,
process, circumstance, agreement, arrangement or understanding that may
void, prevent, hinder or adversely affect the enforceability against it of this
Agreement or the performance by it under this Agreement.

Parties” Covenants. Each Party shall procure that each of its Affiliates shall duly
and timely perform the obligations under the Agreement concluded between a
Company and that Party’s Affiliate. Each Party undertakes to indemnify, defend
and hold harmless the other Party, its Affiliates and their respective executives,
directors, officers, employees and agents, and, if requested by the indemnified
person, subsidiary and each of their executives, directors, officers, employees
and agents, and reimburse each of them for, from and against and in respect of
any and all losses resulting from, arising out of or relating to any breach of any
obligation by the Party or its Affiliate under the agreements concluded between a
Company and the other Party’s Affiliate. The obligation of the Parties under this
Agreement shall remain binding upon the Parties, irrespective of any assignment
of this Agreement or a Transfer of shares of the Company or any subsidiary by
the Party or its Affiliate.

9.1 Vyhldsenia a zaruky. Kazda zo Stran vyhlasuje a zaruCuje druhej
strane za podmienok uvedenych nizSie v tomto bode 9.1 (Zmluvna
strana potvrdzuje, Ze na vyhlasenia a zaruky sa na ne druha strana
spoliehala pri uzavreti tejto dohody) a kazda z nizSie uvedenych

zaruk je pravdiva a presna a nie je zavadzajuca:

(@) Priprava, dodanie a plnenie tejto Dohody je v jej pravomoci, bola
riadne obozndmend so vSetkymi potrebnymi Ukonmi vjej mene,
nevyZaduje sa ziadna suvisiaca ¢innost a ani podanie na Statnom
organe, v agentlre alebo pracovnikovi a nebude v rozpore s

ustanoveniami platnych prévnych predpisov alebo nariadeni ani jej
stanov inych porovnatelnych organizaénych dokumentov;

(b) Tato Dohoda predstavuje platni a zavaznu dohodu, vymahatelnd v
sulade s podmienkami dojednanymi v nej;

(c) Ani vykonanie ani plnenie tejto Dohody neporusuje Ziaden zakon
alebo rozsudok, uznesenie, prikaz, nariadenie alebo pravidlo
akéhokolvek Statneho organu alebo sudu, pod jurisdikciu ktorého
patri; a

(d) Zmluvna strana nie je sicastou a ani si nie je vedoma Ziadnych
udalosti, konani, procesov, okolnosti, dohdd, dojednani alebo
porozumeni, ktoré by mohli viest k strate, zabraneniu, obmedzeniu
alebo nepriaznivému vplyvu na vymahatelnost tejto Dohody alebo jej
plnenia v ramci tejto Dohody.

Zavazky stran. Kazdd Zmluvna strana je povinna zabezpecit, aby kazda z
jej Pridruzenych spoloénosti riadne a v€as plnila povinnosti podla dohody
uzatvorenej medzi spoloénostou a PridruZzenou spolognostou Strany.
Kazda Strana sa zavazuje odSkodnit, chranit a branit' druh( Stranu, jej
Pridruzené spolonosti a ich manazérov, riaditelov, uradnikov,
zamestnancov a agentov, a, ak o to poZiada od3kodnenda osoba, dcérske
spolognosti a kazdého manaZéra, riaditela, zamestnanca a agenta a
nahradit im Skody vyplyvajlice z alebo suvisiacime s poruSenim
akéhokolvek z&vézku Zmluvnou stranou alebo jej Pridruzenou
spolo¢nostou v sulade s dohodami, ktoré uzatvorila Spolo¢nost a
Pridruzena spolo¢nost druhej Zmluvnej strany. Povinnost Zmluvnych stran
podla tejto Dohody zostava zavdzna pre obe Strany, bez ohladu na
postlpenie tejto Dohody alebo prevod akcii Spolocnosti alebo akejkolvek

dcérskej spolognosti  Zmluvnou stranou alebo jej Pridruzenou
spolo¢nostou.
ARTICLE 10 _ CLANOK 10
DEPOSIT OF SHARES USCHOVA AKCII
1041 On the day of execution of this Agreement, the Parties shall conclude  10.1 V defi uzavretia tejto Dohody uzatvoria Zmluvné strany dohodu

a share escrow agreement subject of which is deposit of all the Shares of
Shareholders by an escrow agent (the “Escrow Agent”) appointed by

o0 Uschove akcii, predmetom ktorej je Uschova vSetkych akcii Akcionarov
escriw agentom (dalej len "escrow agent"), ktorého menuju Akcionari



Shareholders (the "Share Escrow Agreement’) for a period of time specified
therein (the “Escrow Period”).

10.2 During the Escrow Period:

(a) the Escrow Agent shall hold the Shares in a safe and shall distribute
them only in accordance with the terms and conditions set forth by the
Share Escrow Agreement reflecting the terms stipulated by this
Agreement;

(b) no sale, transfer or other disposition may be made of any or all of the
Shares unless permitted and in line with this Agreement;

(c) Shareholders shall retain all of their rights as Shareholders of the
Company, including, without limitation, the right to vote on General
Meetings;

(d) Shareholders shall be entitled to receive dividends.

("dohoda o Ushove akcii") na dobu Specifikovanu v tejto dohode ("doba
Uschovy").

10.2  Pocas doby uschovy:

(a) escrow agent uschova akcie v trezore a vyda ich len v stlade s
podmienkami, ktoré boli stanovené v sulade s dohodou o
Uschove akcii a ktora odrdza podmienky stanovené v tejto
Dohode;

(b) nebude vykonany Zziadny predaj, prevod ani sa nebude inak
nakladat so ziadnymi akciami, pokial to nedovoluje a nie je v
sulade s touto dohodou;

(c) Akcionéri si ponechaju vSetky svoje prava ako Akcionari
Spolo¢nosti, vratane, nie vSak vyluéne, prava hlasovat na
valnych zhromaZdeniach;

(d) Akcionari maju pravo na vyplatu dividend.

ARTICLE 11
CONFIDENTIALITY AND PUBLICITY

‘ CLANOK 11
DOVERNOST A ZVEREJNOVANIE

1.1 Confidential Information.

Each Party shall treat as confidential all information obtained as a result of
entering into or performing this Agreement which relate to (i) the provisions of
this Agreement, (i) the negotiations relating to this Agreement and (iii) the
Parties; (the “Confidential Information”).

11.2 Use of Confidential Information.

Without the prior written approval of the other Party (which approval shall be
obtained for both the form and content of the Confidential Information planned to
be disclosed and which approval shall not be unreasonably withheld or delayed),
each Party shall:

(a) not disclose any such Confidential Information to any person other
than any of its directors, employees, professional advisers, auditors
and rating agencies who need to know such information in order to
discharge his duties;

(b) not use any such Confidential Information other than for the purpose
of performing its obligations and/or exercising its rights under this
Agreement; and

(c) procure that any person to whom such Confidential Information is
disclosed by it complies with the restrictions set out in this Agreement
as if such person were a party to this Agreement.

1.3 Publicity.

Neither Party shall make or issue, or cause to be made or issued, any public
disclosure, announcement or written statement concerning this Agreement or the
transactions contemplated hereunder without first obtaining the prior written
consent of the other Parties, which consent shall not be unreasonably withheld.
However, each Party may make any disclosure, announcement or written
statement required to be made by law (including applicable securities laws and
other required regulatory filings) or the regulations of any governmental entity or
any stock exchange or to any of employees, suppliers, customers and banks of
the respective Party. No public disclosure or announcement shall contain any
untrue or materially misleading information.

11.1 Ddverné informacie.

Kazda strana bude povazovat za déverné vSetky informéacie ziskané v
dosledku uzavretia alebo plnenia tejto Dohody, ktoré sa tykaji: (i)
ustanoveni tejto Dohody, (i) rokovani vztahujlcich sa na tito Dohodu a
(iii) Zmluvné strany; (dalej len "Déverné informacie").

11.2 Pouzivanie Dovernych informacii.

Ziadna zo Zmluvnych stran bez predchadzajliceho pisomného sthlasu
druhej Strany (ktorych suhlas je potrebné ziskat' aj pre formu aj pre obsah
dévernych informécii, ktoré maji byt zverejnené a ktorych schvalenie
nesmie byt bezdévodne odopreté ani zdrziavané):

(@) nezverejni ziadne takéto déverné informéacie Ziadnej inej osobe, ako
svojim riaditelom, zamestnancom, odbornym poradcom, auditorom a
ratingovym agentdram, ktori potrebuju poznat tieto informacie s
cielom plnit svoje povinnosti;

(b) nepouzije ziadne takéto doverné informacie inak nez na ucely plnenia
povinnosti a/alebo vykon svojich prav podla tejto Dohody; a

(c) zabezpedi, aby kazda osoba, ktorej budl tieto ddéverné informacie
zverejnené, dodrzala obmedzenia stanovené v tejto Dohode, ako by
takato osoba bola stranou tejto Dohody.

11.3 Zverejhovanie.
Ziadna zo Stran neurobi ani nevyda ani nenecha urobit alebo vydat

Ziadne zverejnenie, ozndmenie ani pisomné vyhlasenie tykajlce sa tejto
Dohody alebo zamysfanych transakcii v stlade s touto Dohodou bez toho,
aby najprv ziskala predchadzajuci pisomny suhlas druhych Stran, pricom
takyto suhlas nesmie byt bezdévodne odmietnuty. AvSak, kazda Strana
mdze zverejnit, oznamit alebo pisomne vyhlasit pozadované informacie
na zaklade zakona (vratane platnych zakonov o cennych papieroch a
dalSich podani zo strany regulaénych organov) alebo nariadeni $tatnych
organov alebo burzy cennych papierov svojim zamestnancom,
dodavatelom, zakaznikom a bankam prislu$nej Zmluvnej strany. Ziadne
zverejnenie ani oznamenie nebude obsahovat Ziadne nepravdivé ani
vecne zavadzajuce informacie.

ARTICLE 12
BREACH

CLANOK 12
PORUSENIE

121 Material Breach.

For the purpose of this Agreement the material breach of this Agreement (the
“Material Breach”) shall mean exercise or omission of exercise of the rights or
obligations of any of the Shareholders under this Agreement, which would result
in a substantial breach of rights of other Shareholders or their interests in
respect to the Company or in substantial event, circumstance or development
that causes, or a series of events, circumstances or developments which has a
material adverse effect on the financial (or otherwise) condition, business,
operations or assets of the Company, including, but not limited to:

121 Zasadné poruSenie.

Na Ucely tejto Dohody zasadnym poruSenim tejto Dohody (dalej len
"zasadné porusenie") sa rozumie vykonavanie alebo opomenutie vykonu
prav alebo povinnosti niektorého z Akcionarov v ramci tejto Dohody, ¢o by
viedlo k podstatnému poruseniu prav inych Akcionarov alebo ich zaujmov
vo vztahu k Spolo¢nosti alebo k podstatnej udalosti, okolnosti alebo sérii
okolnosti alebo udalosti, vyvoju, ktoré maju vyznamny negativny vplyv na
finanéné (alebo iné) podmienky, obchody, operacie alebo majetok
Spolo¢nosti, vratane, nie v3ak vyluéne:



(a) breach of the notification obligation pursuant to Article 7.2, 7.3 and 7.4

(b) breach of the obligation to increase the registered capital of the

Company pursuant to Article 8.2;

(c) breach of any obligation under Article 7.6.

(d) breach of obligation to vote in the manner pursuant to Article 5 and
Article 6.

12.2 Notice.

Upon recognition by any Shareholder that a Material Breach by any other
Shareholder has occurred, the Shareholder whose right has been violated, shall
send a notice to the breaching Shareholder (the “Material Breach Notice”), in
which (i) the Material Breach shall be described and (i), if such Material Breach
is curable, a cure period of at least sixty (60) Business Days shall be set out that
shall be counted from the date of receipt of the notice by the breaching
Shareholder, or the day on which the breaching Shareholder refused to receive
the notice.

12.21 Should the Shareholder being in Material Breach fail to cure the
Material Breach within the cure period sixty (60) days or the Material Breach is
not curable, the other Shareholder may exercise its right pursuant to Article 12.4.

12.3 Non exhaustive.

The availability of contractual penalty referred to in Article 12.2 (a) above do not
exclude nor restrict the entitiement of the aggrieved Party to claim actual damage
suffered thereby as a result of breach of any duty under this Agreement by the
other Party.

124 Other rights.
If the Material Breach is not cured within the period stated under Article 12.2

above, the Shareholder which is not in Material Breach shall have following rights
under terms described in more details below:

a) the right to sell its shares to Shareholder in Material Breach; or
b) the right to purchase shares of the Shareholder in Material Breach.
1241 Right to sell.

The Shareholder which is not in Material Breach (the “Non-breaching
Shareholder”) shall have a right, but not an obligation, to sell its shares (the
‘Right to sell”) to Shareholder which is in Material Breach (the “Breaching
Shareholder”) and the Breaching Shareholder is obliged to buy these shares
under following terms. Non-breaching Shareholder shall serve a notice to
Breaching Shareholder and the other Non-breaching Sharehoplder about
exercise of Right to sell within thirty (30) Business Days from the expiry of cure
period pursuant to Article 12.2.1, that it is exercising its Right to sell to Breaching
Shareholder (the “Notice on exercise of the Right to sell”). The Right to sell
shall cease to exist if not exercised pursuant to previous sentence via Notice on
exercise of the Right to sell. For avoidance of doubt, the Right to sell shall remain
intact for future Material Breaches. The closing of the transaction pursuant to this
Article 12.4.1 shall take place within ninety (90) Business Days from the last day
of the thirty (30) day period pursuant to this Article 12.4.1 at the seat of the
Company, or on such a later date and place, as agreed by the respective
Shareholders.

12.4.1.1 The exact methodology of the completion of the respective share
transfers shall be regulated in the put and call option agreement signed on the
day hereof, in the form and with the content as attached hereto in Annex 5 ((the
“‘Sale and Purchase Option Agreement”).

12.4.1.2. Non-breaching Shareholder and Breaching Shareholder have agreed,
that the purchase price for shares of the Non-breaching Shareholder in case of
exercising the Right to sell shall be higher of the a) equity value of shares or b)
the aggregate amount of costs and expenses incurred by Non-breaching
Shareholder in connection with acquisition of shares and/or with the Company.
The exact methodology of the completion of the respective share transfers shall
be regulated in the Sale and Purchase Option Agreement.

(a) poruSenie oznamovacej povinnosti podla bodu 7.2, 7.3 a 7.4
(b) poruSenie povinnosti zvysit zakladné imanie spolo¢nosti podfa bodu
8.2

(c) porusenie ktorekolvek povinnosti vyplyvajlice z bodu 7.6.
(d) poruSenie povinnosti hlasovat podla Clanku 5 and Clanku 6.

12.2 Oznamenie. Po zisteni zo strany ktoréhokolvek Akcionéra, Ze
doslo k zdsadnému poruseniu zo strany ktoréhokolvek druhého Akcionara,
Akcionar, ktorého pravo sa porusilo, poSle oznamenie Akcionarovi, ktory
sa dopustil poruenia (dalej len "oznamenie o zasadnom poruseni"), v
ktorom (i) bude opisané zasadné poruSenie a (i), ak sa da takéto zasadné
poruSenie napravit, bude stanovena lehota najmenej Sestdesiatych (60)
Pracovnych dni na napravu, ktord sa zacne pocitat odo dfa, kedy
Akcionar, ktory sa dopustil poruSenia, dostal oznamenie, alebo odo dna,
kedy dany Akcionar odmietol prijat toto oznamenie.

12.2.1  V pripade, ze Akcionar, ktory sa dopustil podstatného porusenia,
nenapravi dané podstatné poruSenie poCas obdobia Sestdesiatych (60)
dni alebo z&sadné porudenie sa nedd napravit, moze druhy akcionar
uplatnit prava podia bodu 12.4.

12.3 Neuplnost.
Uplatnenie zmluvnej pokuty uvedenej v bode 12.2 (a) nevyluCuje ani

neobmedzuje narok poskodenej Strany uplatnit si skutonl Skodu, ktora
mu vznikne v dobsledku poruSenia ktorejkolvek povinnosti podla tejto
Dohody druhou stranou.

12.4 Ostatné prava.
Ak nie je zasadné poruSenie napravené v lehote uvedenej v bode 12.2

Akcionar, ktory sa nedopustil zasadného porusenia, ma nizSie uvedené
prava v sulade s podmienkami podrobnejSie uvedenymi nizSie:

a) pravo predat svoje akcie Akcionarovi, ktory sa dopustil zasadného
poruSenia; alebo

b) pravo kupit akcie Akcionara, ktory sa dopustil zasadného porusenia.

1241 Pravo predat.
Akcionar, ktory sa nedopustil zasadného porusenia (dalej len

,neporusujuci akcionar‘) ma pravo, ale nie povinnost, predat svoje akcie
(dalej len ,pravo predat") Akcionarovi, ktory sa dopustil zasadného
poruSenia (dalej len ,porusujuci akcionar”) a porusujuci Akcionar je
povinny kupit tieto akcie za tychto podmienok. NeporuSujuci Akcionar
doru¢i ozndmenie o uplatneni préva predat Poruujicemu Akcionari a
druihému Neporusujicemu Akcionarovi do tridsiatich (30) pracovnych dni
odo dnia uplynutia lehoty na napravu podfa bodu 12.2.1, Ze si uplatiiuje
svoje pravo predat akcie PoruSujicemu Akcionarovi (dalej len
,0znamenie o uplatneni prava na predaj“). Pravo predat zanika, ak sa
nevykond podfa predchadzajicej vety prostrednictvom oznamenia o
uplatneni préva na predaj. Aby sa prediSlo pochybnostiam, pravo na
predaj zostava neporuené pre buduce zasadné poruenie. Transakcia na
zaklade tohto bodu 12.4.1 bude zrealizovana do devatdesiatich (90)
pracovnych dni odo diia uplynutia posledného dia tridsat (30) dfiovej
lehoty podra tohto bodu 12.4.1 v sidle Spoloénosti alebo neskér a v mieste
podla dohody prislusnych Akcionarov.

12411 Presnd metodika vykonania prislusnych prevodov akcii bude
upravena v opénej zmluve podpisanej v defi tejto Dohody, a to v podobe
tvoriacej prilohu €. 5 ((dalej len ,opéna zmluva®).

12.4.1.2 NeporuSujuci Akciondr a porusujici Akcionar suhlasia, ze
kipna cena akcii neporusujiceho Akcionara, v pripade uplatnenia si prava
na predaj, musi byt vy$Sia ako a) majetkova hodnota akcii alebo ako b)
celkova suma nakladov a vydavkov, ktoré vynalozil neporusujici Akcionar
v sUvislosti s obstaranim akcii a/alebo so Spolo¢nostou. Presna metodika
vykonania prisluSnych prevodov akcii bude upravena v opénej zmluve.



1242  Right to buy.
Non-breaching Shareholder shall have a right, but not an obligation, to buy

shares of the Breaching Shareholder (the “Right to buy”) and the Breaching
Shareholder is obliged to sell all of its shares under following terms. Non-
breaching Shareholder shall serve a notice to Breaching Shareholder about
exercise of Right to buy within thirty (30) Business Days from the expiry of cure
period pursuant to Article 12.2.1, that it is exercising its Right to buy to Breaching
Shareholder (the “Notice on exercise of the Right to buy”). The Right to buy
shall cease to exist if not exercised pursuant to previous sentence via Notice on
exercise of the Right to buy. For avoidance of doubt, the Right to buy shall
remain intact for future Material Breaches. The closing of the transaction
pursuant to this Article 12.4.2 shall take place within ninety (90) Business Days
from the last day of the thirty (30) day period pursuant to this Article 12.4.2 at the
seat of the Company, or on such a later date and place, as agreed by the
respective Shareholders.

12.4.2.1 In case of serving of the Notice on exercise of the Right to buy, the
Breaching Shareholder as the seller and the Non-breaching Shareholder as
buyer shall complete the share transfer in accordance with the Sale and
Purchase Option Agreement.

12.4.2.2 Non-breaching Shareholder and Breaching Shareholder have agreed,
that the purchase price for shares of the Breaching Shareholder shall be lower of
the a) equity value of shares or b) nominal value of shares of the Breaching
Shareholder. The Parties agree, that if the Breaching Shareholder shall be the
Shareholder No. 1, the purchase price for shares of the Breaching Shareholder
No. 1 shall always be equal to the nominal value of shares of the Breaching
Shareholder No. 1.

12.4.3  Non-breaching Shareholder and Breaching Shareholder agree and
acknowledge, that the Right to sell and Right to buy under this Article 12
constitute valid and enforceable agreement on future agreements pursuant to
Section 289 of the Slovak Commercial Code setting out enforceable rights and
obligations and declare that they will proceed in line with and follow
arrangements agreed herein and in the Sale and Purchase Option Agreement.

12.4.4  In case both Non-breaching Shareholders wish to buy the shares of the
Breaching Shareholder, Non-breaching Shareholders have the right to buy these
shares pro rata pursuant to their ownership interest in the Company.

12.4.5 In case, one of the Non-breaching Shareholders wishes to exercise its
right pursuant to Article 12.4.1 (Right to sell) and the other the Non-breaching
Shareholder wishes to exercise its right pursuant to Article 12.4.2 (Right to buy),
the Non-breaching Shareholder which wishes to exercise its Right to buy shall
have Pre-emption right to buy the shares of the other Non-breaching
Shareholder. In case the Non-breaching Shareholder which exercised its Right
to Buy fails to excercise or waives its Pre-emption right to purchase the shares
of the Non-breaching Shareholder, Article 12.4.6.shall apply accordingly. Article
7.2 shall apply accordingly in case of the Pre-emption right pursuant to this
Article 12.4.5.

12.4.6 The Parties agree that if any one of the Non-breaching Shareholders
exercises its Right to buy, while the respective other Non-breaching Shareholder
intends to exercise its Right to sell, (i) the Non-breaching Shareholder exercising
its Right to buy, shall acquire the Shares from the Breaching Shareholder, and (ii)
the Non-breaching Shareholder that intends to exercise its Right to sell shall be
blocked from exercising this right with the condition that the sale and purchase
transaction between the Breaching Shareholder and the Non-breaching
Shareholder exercising its Right to buy is completed in accordance with this
Agreement and the Sale and Purchase Option Agreement. In case the
transaction pursuant to the first sentence of this Article 12.4.6 shall not be closed
for whatever reason, the other Non-breaching Shareholder may excercise its
Right to sell its shares to the Breaching Shareholder within sixty (60) days from
the day of being informed by the other Non-breaching Shareholder, that the
transaction pursuant to the first sentence of this Article 12.4.6 has not been
successfully closed.

12.4.2 Pravo na kupu.

NeporuSujlci Akciondr ma pravo, nie v3ak povinnost, kupit akcie od
poruSujuceho Akcionara (dalej len ,pravo kupit*) a poruSujuci Akcionar je
povinny predat’ v3etky svoje akcie za tychto podmienok. NeporuSujuci
Akcionar doruéi oznamenie o uplatneni prava kupit PoruSujucemu
Akcionarovi a druhému NeporuSujucemu Akcionarovi do tridsaitich (30)
pracovnych dni odo dfa uplynutia lehoty na napravu podia bodu 12.2.1,
Ze si uplatfiuje svoje pravo na kupu akcii PoruSujuceho Akcionara (dalej
len ,0znamenie o uplatneni prava na kipu*). Pravo na kipu zanika, ak
sa nevykona podla predchadzajlcej vety prostrednictvom oznamenia o
uplatneni prava na kupu. Aby sa prediSlo pochybnostiam, pravo kupit
zostava neporuSené pre budlce zasadné poruSenie. Transakcia na
zaklade tohto bodu 12.4.2 bude zrealizovana do devatdesiatich (90)
pracovnych dni odo diia uplynutia posledného dna tridsat' (30) dfiovej
lehoty podla tohto bodu 12.4.2 v sidle Spolo¢nosti alebo neskor a v mieste
podla dohody prislusnych Akcionarov.

12.4.2.1 V pripade doruCovania oznamenia o uplatneni prava na kupu,
PoruSujuci Akcionar ako predavajuci a Neporu$ujuci Akcionar ako kupujuci
dokon€i prevod akcii v sulade s opénou zmluvou.

12.4.2.2  Neporudujuci Akciondr a porusujuci Akcionar sa dohodli, ze
kipna cena za akcie porusujlceho Akcionara bude nizSia ako a)
majetkova hodnota akcii alebo ako b) nomindlna hodnota akcii
poruSujiceho Akciondra. Zmluvné strany sa dohodli, Ze v pripade ak je
poruSujucim Akcionarom Akcionar €. 1, kipna cena za akcie porusujuceho
Akcionara €. 1 sa bude vzdy rovnat nominalnej hodnote akcii Akcionara €.
1.

12.4.3  NeporuSujuci Akcionar a porusujuci Akcionar suhlasia s tym, ze
pravo na predaj a pravo na kupu na zaklade tohto Clanku 12 predstavuju
platnt a vymahatelnd dohodu o buducich zmluvach podla § 289
slovenského Obchodného zakonnika, ktorym sa stanovuju vymahatelné
prava apovinnosti, a vyhlasuju, Ze budd postupovat v sllade s
opatreniami uvedenymi v tejto Dohode a v op&nej zmluve a dodrziavat' ich.

12.4.4 V pripade, ak obaja Neporusujuci Akcionari prejavia zaujem o
kipu akcii PoruSujuceho Akcionara, NeporuSujuci Akcionari maju pravo
kupit tieto akcie pomerne v stlade s ich podielom v Spolognosti.

1245  V pripade, ak jeden z Neporu$ujlcich Akcionarov uplatfiujuci si
svoje pravo podla bodu 12.4.1 (Pravo predat) a druhy z NeporuSujlcich
Akcionarov uplatfiujici si svoje pravo podla bodu 12.4.2 (Pravo kupit),
Neporusujuci Akcionar uplatiujici si svoje Pravo kupit ma predkupné
pravo na akcie druhého NeporuSujiceho Akcionara. V pripade ak si
Neporusujuci Akcionar uplatiujuci si svoje Pravo kupit neuplatni alebo sa
tohto prava kupit akcie NeporuSujuceho Akciondra vzda, postupuje sa
podia bodu 12.4.6. Pre predkupné pravo podia tohto bodu 12.4.5 sa
primerane aplikuju ustanovenia bodu 7.2.

12.4.6 Zmluvné strany sa dohodli, Ze v pripade ak jeden z NeporuSujucich
Akcionarov uplatni svoje pravo Préavo kupit a druhy NeporuSujuci Akcionar
uplatni svoje pravo Pravo predat, (i) NeporuSujlci akcionar uplatiiujuci si
Pravo kupit mé pravo nadobudnit akcie od PoruSujlceho Akcionara a (ii)
NeporuSujuci akcionar uplatiujici si Pravo predat nebude oprévneny
uplatnit si toto pravo pod podmienkou, ze transakcia spocivajuca v kipe a
predaji medzi PoruSujucim Akcionarom a NeporuSujucim Akcionarom
uplatiiujicim si Pravo kupit bude uzavretd v sulade s tuoto Dohodou a
Opcnou zmluvou. V pripade, ak sa z akéhokolvek dovodu transakcia
podla prvej vety tohto bodu 12.4.6 nezrealizuje, druhy NeporuSujuci
Akcionar bude opravneny uplatnit si svoje Pravo predat akcie
PoruSujucemu Akcionarovi, a to v lehote Sestdesaitich (60) dni odo dnia
kedy mu bolo druhym Neporuujicim Akcionarom oznamené, ze
transakcia podla prvej vety tohto bodu 12.4.6 nebola Uspesne uzavreta.




12.5  Non-breaching Shareholder shall be obliged without any delay to inform
the other Non-breaching Shareholder of the success or failure of the transaction
pursuant to Article 12.4.5 or/and Article 12.4.6.

12.5 NeporuSujlci Akcionar sa zavazuje bezodkladne pisomne
informovat  druhého NeporuSujiceho Akcionara o UspeSnosti alebo
neuspesnosti transakcie podla tohto bodu 12.4.5 a/alebo bodu 12.4.6.

ARTICLE 13
TERM AND TERMINATION

CLANOK13
DOBA PLATNOSTI A UKONCENIE

13.1 Term.
This Agreement shall remain in force for indefinite period of time, unless
terminated earlier as expressly provided in this Agreement.

13.2 Termination.

This Agreement may be terminated solely:

(a) by the mutual written consent of the Parties hereto;

(b) if the Company is finally deleted from the Company Registry as the
result of a bankruptcy or liquidation procedure.

13.3 Effect of Termination.

The termination of this Agreement shall have immediate effect one (1) month
after the delivery of the termination notice to the other Party. No Party shall be
released from any claim or liability arising by virtue of any breach hereunder by
such Party prior to such termination.

13.4 Surviving Provisions.
The Parties each acknowledge and agree that the provisions set out in the

following Articles shall continue to apply after termination without limit in time:
Article 9 and Article 12.

131 Doba trvania.
Této Dohoda je uzavreta na dobu neurcitu, pokial nebude ukoncené skor,
spdsobom vyslovne uvedenym v tejto Dohode.

13.2 Ukoncenie.

Této Dohoda sa mdze ukongit vylucne len:

(@) na zaklade vzajomného pisomného sthlasu Zmluvnych stran;

(b) ak je spolocnost definitivne vymazana z Obchodného registra ako
nasledok konkurzu alebo likvidacie.

13.3 UCinky ukoncenia.
Ukonéenie tejto Dohody nadobuda U¢innost okamihom uplynutia jedného

(1) mesiaca po doruceni oznamenia o ukonceni druhej Zmluvnej strane.
Ziadna Strana nie je zbavend Ziadnych narokov ani zavazkov
vyplyvajucich z poru$enia tejto zmluvy pred jej ukonéenim.

134 Pretrvavajlce ustanovenia.

Kazda Zmluvna strana berie na vedomie a suhlasi s tym, Ze ustanovenia
uvedené v nasledovnych ¢lankoch platia nadalej aj po ukonéeni tejto
Dohody, bez &asového obmedzenia: Clanok 9 a Clanok 12.

ARTICLE 14
GOVERNING LAW AND ARBITRATION

CLANOK 14 .
ROZHODNE PRAVO A ARBITRAZ

14.1 Governing Law.
This Agreement shall be governed by and construed in accordance with the laws

of Slovak republic.

14.2 Arbitration.

Any disputes which may arise in connection with the performance, interpretation,
implementation of this Agreement, including any questions as to its existence,
validity or termination, shall be resolved by mutual agreement of the Parties. Any
dispute or claim arising out of this Agreement or in connection therewith (the
“dispute”) which shall not be resolved through conciliation within sixty (60)
Business Days from the day when either Party notifies other Parties of the
dispute, shall be resolved pursuant to Article 14.3 below.

14.3 Any dispute or difference arising out of or in connection with this
Agreement, including any questions as to its existence, validity or termination,
shall be referred to and finally resolved under the rules for the time being of the
International Chamber of Commerce (ICC), which rules are expressly
incorporated by reference into this Agreement. In addition:

a) The Tribunal shall consist of 3 (three) arbitrators to be appointed in
accordance with the procedure set out under the rules of the ICC;

b) The seat of the arbitration shall be Vienna;

c) The language of the arbitration shall be English.

d) This agreement shall be governed by and construed in accordance
with the laws of Slovak Republic.

e) The Arbitral Tribunal shall have the power to and, where possible and

practical seek to, consolidate into one set of proceedings any and all
of the Parties’ claims, counterclaims or disputes which have been
referred to arbitration under this Article and which arise out of or in
connection with this agreement.

f) The Arbitral Tribunal shall have the power to make both interim and
final awards of costs in respect of the Parties’ conduct of the
proceedings. The Arbitral Tribunal shall take into account the relative
success or failure of the Parties in the award or arbitration in making
any such award of costs.

14.1 Rozhodujuce pravo.
Tato zmluva sa riadi a bude vykladat v stlade so zakonmi Slovenskej

republiky.

14.2 Arbitraz.

Vetky spory, ktoré mozu vzniknit v slvislosti s plnenim, vykladom,
vykonavanim tejto Dohody, vratane vSetkych otazok, pokial ide o jej
existenciu, platnost alebo ukoncenie, budu rieSené vzajomnou dohodou
Stran. Akykolvek spor alebo narok vyplyvajlci z tejto Dohody alebo v
suvislosti s fiou (dalej len "spor”), ktory nebude vyrieSeny prostrednictvom
zmieru do Sestdesiatich (60) Pracovnych dni odo dnia, kedy jedna zo Stran
informovala druhu Stranu, bude vyrieSena v sulade s bodom 14.3 niZSie.

14.3 Kazdy spor alebo rozdiely vyplyvajice z alebo v stvislosti s
touto Dohodou, vratane akychkolvek otazok, ¢o sa tyka jej existencie,
platnosti alebo ukoncenia, musia byt pravoplatne vyrieSené podla pravidiel
Medzinarodnej obchodnej komory (ICC), platnych v tomto Case, pricom
pravidla su vyslovne zahrnuté formou odkazu v tejto Dohode. Okrem toho:

a) senat sa sklada z 3 (troch) rozhodcov, ktori si menovani v
sulade s postupom ustanovenym podla pravidiel ICC;

b) sidlo rozhodcovského konania je Vieder;

C) jazykom rozhodcovského konania bude anglictina.

d) tato zmluva sa riadi a bude vykladat v sulade so zakonmi
Slovenskej republiky,

e) rozhodcovsky sud bude mat' pravo, a kde je to mozné a ucelné

snazit sa skonsolidovat' do jedného konania akykolvek narok
Strén, protinérok alebo spory, ktoré boli odkazané na arbitraz v
sulade s tymto ¢lankom a ktoré vyplynuli z alebo suvisia s touto
Dohodou,

f) rozhodcovsky sud je opravneny rozhodovat o priebeznych aj
zavere¢nych nakladoch/trovach, pokial ide o spravanie sa
stran na pojednavani. ArbitrdZny sid zohladni relativny Uspech
alebo neuspech Stran v suvislosti s rozhododvanim o
nakladoch/trovach.



ARTICLE 15
FINAL PROVISIONS

~ CLANOK 15
ZAVERECNE USTANOVENIA

15.1 Valid and Effective Agreement.
This Agreement becomes valid and shall take effect upon signature by the
authorized representatives of all Parties (the “Effective Date”).

15.2 Amendment and Modification.
This Agreement may be amended, modified and supplemented only by written
agreement signed by the Parties.

15.3 Waiver of Compliance.

Any of the terms or conditions of this Agreement which may be lawfully waived
may be waived at any time by the Party which is entitlied to the benefits thereof.
Any such waiver by any Party shall be in writing and signed on behalf of such
Party. Any failure by any Party to exercise, or any delay, forbearance or
indulgence by any Party in exercising, any right, power or remedy under this
Agreement or under applicable law shall not operate as a waiver of the right,
power or remedy or preclude its exercise at any subsequent time or on any
subsequent occasion. The single or partial exercise of any right, power or
remedy shall not preclude any other or further exercise of that right, power or
remedy nor shall such waiver constitute a continuing waiver.

15.4 Notices.

Any notices, requests or other communications hereunder shall be made in
Slovak and English in writing and shall be delivered in person, by facsimile,
courier service or via registered mail to the addresses given below or to
addresses timely given to the other Party in writing. Delivery shall be deemed
completed (i) upon handing over to the other Party (if the receipt is rejected
thereby, the delivery shall be understood to have been completed upon handing
over to a person charged with delivering the relevant document) in the case of
delivery in person, (ii) upon the confirmation of a successful transmission in the
case of delivery via facsimile, (iii) upon handing over to the other Party in the
case of delivery through a courier service, and (iv) upon handing over to the
other Party in the case of delivery via mail, but no later than the fifth (5) Business
Day after being sent via registered mail:

(i) If to Shareholder No. 1: [']
(i) If to Shareholder No. 2: [']
(ii) If to Shareholder No. 3: [']
15.5 Costs.

Except as otherwise expressly provided herein, all legal and other costs and
expenses incurred in connection with this Agreement and the transactions
contemplated hereby shall be paid by the Party incurring such costs and
expenses.

15.6 Entire Agreement.
This Agreement sets forth the entire agreement and understanding of the Parties

in respect of the subject matter contained herein, and supersedes all prior
agreements,  promises,  covenants,  arrangements,  communications,
representations or warranties, whether oral or written, by any executive, officer,
director, employee or representative of any Party. This Agreement in its entirety
supersedes all prior shareholder agreements concluded between the Parties.

15.7 No Third Party Beneficiary.
Unless expressly provided to the contrary in this Agreement, a person who is not
a party to this Agreement has no right to enforce any term of this Agreement but
this does not affect any right or remedy of a third party which exists or is
available apart under respective laws.

15.8 Remedies Cumulative.

Except as otherwise provided in this Agreement, the remedies provided shall be
cumulative and shall not preclude the assertion by any Party of any other rights
or the seeking of any other remedies against any other Party.

15.1 Platnost a G¢innost Dohody.
Tato Dohoda nadobuda platnost a Ucinnost dfiom jej podpisu
opravnenymi zastupcami vSetkych Stran (dalej len ,datum Géinnosti*).

15.2 Zmeny a doplnky. )
Tato Dohoda sa mdze menit, upravovat alebo doplfat len pisomnou

dohodou, ktoru podpiSu opravneni zastupcovia Zmluvnych stran.

15.3 Vzdanie sa dodrZiavania zhody.

Ktorakolvek zo zmluvnych podmienok tejto Dohody, ktorej sa mbze
Zmluvna strana, ktord mé narok na vyhody, kedykolvek pravne vzdat.
Kazdé takéto zrieknutie sa ktorejkolvek Strany musi byt v pisomnej forme
a musi byt podpisané v mene tejto Strany. Akékolvek nedodrZanie alebo
oneskorenie vykonu prava, pravomoci alebo opravného prostriedku
ktoroukolvek Zmluvnou stranou v sulade s touto Dohodou alebo z&konom,
sa nebude povazovat za vzdanie sa prava, pravomoci alebo opravného
prostriedku alebo prekazku v ich uplatneni kedykolvek v neskoSom &ase
pri vhodnej prileZitosti. Uplny alebo &iasto&ny vykon akéhokolvek préva,
pravomoci alebo opravného prostriedku nebrani ziadnemu inému alebo
dalSiemu uplatneniu tohto prava, pravomoci alebo opravného prostriedku
a takéto vzdanie sa nepredstavuje pokracujlce sa vzdanie.

15.4 Upozomenia.
V8etky oznamenia, ziadosti alebo ind komunikacia podfa tejto Dohody
budd vykonané v slovenskom a anglickom jazyku v pisomnej forme a
musia byt doruéené druhej Strane osobne, faxom, kuriérom alebo
doporu&enou postou na adresy uvedené niz$ie alebo na aktuélne adresy,
véas oznamené v pisomnej forme druhej Strane. Dorucenie sa povazuje
za Uspe$né (i) po odovzdani druhej Strane (ak druha Strana odmieta
prevziat zasielku, zasielka sa bude povazovat za doru¢enl po odovzdani
poverenej osobe k doruéeniu prislu$ného dokumentu) v pripade osobného
doruéenia, (i) po prijati potvrdenia o UspeSnom prenose v pripade
doruéenia faxom, (jii) pri odovzdani druhej Strane v pripade dodania
prostrednictvom kuriérskej sluzby, a (iv) po odovzdani druhej Strane v
pripade dorucenia postou, avSak najneskor do piatich (5) Pracovnych dni
po zaslani doporuéenou postou:
(i)  ak Akcionarovi €. 1: []
(i)  ak Akcionarovi €. 2: []
(iiiy ak Akcionarovi €. 3: []

15.5 Néklady.
S vynimkou tu vyslovne uvedenych, vSetky pravne a iné naklady a

vydavky vzniknuté v suvislosti s touto Dohodou a zamyslanymi
transakciami budU uhradené Zmluvnou stranou, ktorej vznikli tieto
vydavky.

15.6 Uplnost Dohody.
Tato Dohoda stanovuje Uplnu dohodu a sthlas Stran vo vztahu k

predmetu uvedeného v tejto Dohode a nahradza vSetky predchadzajuce
zmluvy, sluby, zmluvy, dohody, komunikacie, vyhlasenia alebo zaruky, i
uz Ustne alebo pisomné, a to zo strany ktoréhokolvek vykonného
pracovnika, Uradnika, riaditela, zamestnanca alebo zastupcu ktorejkolvek
zo Zmluvnych stran. Tato Dohoda v celom rozsahu nahradza vSetky
predchadzajuce akcionarske dohody, ktoré uzatvorili Zmluvné strany.

15.7 Neexistencia dolozky v prospech tretej strany.

Pokial nie je vyslovne uvedené inak v tejto Dohode, osoba, ktora nie je
U€astnikom tejto Dohody, nemé pravo vymahat Ziadne ustanovenia tejto
Dohody, to v8ak nemé& vplyv na pravo alebo népravu tretej strany, ktoré
existuju alebo su dostupné v zmysle prisluSnych pravnych predpisov.

15.8 Kumulativne napravné opatrenia.

Pokial nie je v tejto Dohode stanovené inak, poskytnuté népravné
opatrenia su kumulativne a nevyluéuju uplatiovanie akychkolvek inych
prav alebo poZadovanie akychkolvek inych opravnych prostriedkov proti
ktorejkolvek druhej Strane.




16.9 No Circumvention of Agreement.
No Party shall take any action with the intention to circumvent or undermine the
purposes of this Agreement or any provision hereof.

15.10 Severability.
In the event that any one or more of the provisions contained in this Agreement,

or in any other document, agreement or instrument referred to herein, shall, for
any reason, be held to be invalid, illegal or unenforceable in any respect, then to
the maximum extent permitted by law, such invalidity, illegality or unenforceability
shall not affect any other provision of this Agreement or any other such
document, agreement or instrument, and the Parties shall attempt to deliver the
benefits of such provision in a manner that is not invalid, illegal or unenforceable.

15.11 Counterparts.
This Agreement has been executed in three (3) counterparts in Slovak and

English language. Each of the Parties shall receive one (1) counterpart. In case
of any controversy the English version shall prevail.

Annex No. 1 - Current wording of the Articles of Association
Annex No. 2 - New wording of the Articles of Association
Annex No. 3 — Deed of Adherence

Annex No. 4 — Escrow Agreement

Annex No. 5 — Sale and Purchase Option Agreement

IN WITNESS WHEREOF, the Parties hereto have executed this Agreement on
[

Signed on behalf of:

16.9 Neobchadzanie Dohody.
Ziadna Strana neprijme Ziadne opatrenia s ciefom obist' alebo ohrozit ucel
tejto Dohody alebo ktorékolvek ustanovenie tejto Dohody.

1510 Oddelitelnost.

V pripade, Ze niektoré alebo viac ustanoveni uvedenych v tejto Dohode
alebo v ktoromkolvek inom dokumente, zmluve alebo nastroji uvedenom v
tomto dokumente sa z akéhokolvek dévodu bude povazovat za neplatné,
nezdkonné alebo nevymahatefné v akomkolvek ohlade, potom v
maximalnej moznej miere povolenej zakonom, neplatnost, nezakonnost
alebo nevymahatelnost nebude mat vplyv na Ziadne iné ustanovenia tejto
Dohody ani iné podobné dokumenty, zmluvy alebo listiny a Strany sa
pokusia zabezpedit Upravu takéhoto ustanovenia tak, aby to nebolo
neplatné, nezakonné alebo nevymahatelné.

15.11 Kopie.

Tato Dohoda bola vyhotovena v troch (3) kopiach v slovenskom a
anglickom jazyku. Kazdd zo zmluvnych stran obdrzi po jednom (1)
vyhotoveni. V pripade akéhokolvek sporu méa anglické znenie prednost.

Priloha ¢&. 1 — Aktualne znenie stanov
Priloha €. 2 — Nové znenie stanov
Priloha €. 3 — Dohoda o pristupeni
Priloha ¢. 4 — Dohoda o Uschove akcii
Priloha €. 5 - Op&na zmluva

NA DOKAZ TOHO podpisali Zmluvné strany tito Dohodu diia [*]

Podpis v mene:

Shareholder No. 1/ Akcionar ¢. 1:

Signature/ Podpis:

Name/ Meno:
Position/ Funkcia:

Shareholder No. 2 / Akcionar ¢. 2:

Signature / Podpis:

Name / Meno:
Position / Funkcia:

Shareholder No. 3 / Akcionar ¢. 3:

Signature / Podpis:

Name /Meno:
Position / Funkcia:



Annex [*] - Deed of Adherence

Priloha €. [*] - Dohoda o pristtipeni

THIS AGREEMENT (the Deed) is made on [¢] 2016

BETWEEN:

(1)

[*], a [joint stock / limited liability company] incorporated and existing
under the laws of [], with its registered office at [*],company
identification number [+] (the New Shareholder);

[*], a [joint stock / limited liability company] incorporated and existing
under the laws of [], with its registered office at [*],company
identification number [¢] (the Original Shareholder);

[*], a [joint stock / limited liability company] incorporated and existing
under the laws of [], with its registered office at [*],company
identification number [¢] (the Continuing Shareholder); and

[*], a [joint stock / limited liability company] incorporated and existing
under the laws of [?], with its registered office at [*],company
identification number [+] (the Continuing Shareholder).

WHEREAS:

(A)

The Original Shareholder and the Continuing Shareholders are
parties to a shareholders' agreement dated [¢] 2016 (the
Agreement), governing, among other things, certain rights and
obligations with respect to the acquisition, ownership and disposition
of shares of [*]a [*Jcompany ([*]) incorporated and existing under the
laws of Slovak Republic, whit its seat at [+], Slovak republic, ID No.
(ICO): [*], registered in the Commercial Registry [+], section [], insert
No. [] (the Company).

The Original Shareholder and the New Shareholder have entered
into the agreement for the purchase of shares of the Company dated
[] (the SPA), pursuant to which the Original Shareholder has agreed
to sell, and the New Shareholder has agreed to purchase [*] % of the
share capital of the Company, on the terms and conditions set out in
the SPA.

This Deed is made by the New Shareholder in compliance with
Article 7.8 of the Agreement.

THIS DEED WITNESSES as follows:

1.

The New Shareholder confirms that it has been supplied with a copy of the
Agreement.

The Original Shareholder assigns and transfers all rights and obligations of
the Original Shareholder under the Agreement to the New Shareholder
and the New Shareholder assumes all such rights and obligations under
the Agreement

The New Shareholder undertakes to the Continuing Shareholders to be
bound by the Agreement in all respects and to observe and perform all the
provisions and obligations of the Agreement applicable to or binding on a
shareholder under the Agreement insofar as they fall to be observed or
performed on or after the date of this Deed.

TUTO DOHODU (dalej len Dohoda) uzatvorili diia [+] 2016

TIETO ZMLUVNE STRANY:

(1)

[*], [akciova spoloCnost/spolocnost s ruéenim obmedzenym]
zalozena a existujica podla zakonov [¢], so sidlom [¢], ICO [¢]
(dalej len Novy akcionar);

[*], [akciova spoloCnost/spolocnost s ruéenim obmedzenym|
zalozena a existujica podla zakonov [¢], so sidlom [¢], ICO [¢]
(dalej len Povodny akcionar);

[*], [akciova spoloCnost/spolocnost s ruéenim obmedzenym]
zaloZena a existujica podia zakonov [¢], so sidlom [¢], ICO [¢]
(dalej len Pokracujtci akcionar); a

[*], [akciova spoloCnost/spolocnost s ruéenim obmedzenym]
zaloZena a existujica podia zakonov [¢], so sidlom [¢], ICO [¢]
(dalej len Pokracujtci akcionar).

VZHLADOM K TOMU:

(A)

Ze s Pbvodny akcionar a PokraCujuci akcionari zmluvnymi
stranami akcionarskej dohody zo dfia [¢] 2016 (dalej len
Dohoda), ktora upravuje, okrem iného, urcité prava a
povinnosti s ohfadom na obstaranie, vlastnictvo a nakladanie
s akciami [¢], [+] spolo¢nosti ([*]), zaloZenej a existujlcej podla
zakonov Slovenskej republiky, so sidlom [¢], Slovenska
republika, identifikagné &islo (ICO): [], zapisanej v
Obchodnom registri [+], Oddiel [*], Vlozka €. [?] (dalej len
Spolocnost).

Pdvodny akcionar a Novy akcionar uzavreli dohodu o kupe
akcii Spolocnosti zo dria [+] (dalej len DKA), na zaklade ktore;
Povodny akcionar preda a Novy akcionar kipi [] %
zakladného imania SpoloCnosti za presne Specifikovanych
podmienok a podmienok stanovenych v DKA.

Tuto dohodu vyhotovil novy akcionar v sulade s bodom 7.8
Dohody.

TATO DOHODA BOLA VYKONANA takto:

1.

2.

Novy akcionar potvrdzuje, Ze dostal kopiu Dohody.

Pdvodny akcionar postupuje a prevadza v3etky prava a povinnosti
Pdvodného akcionara vyplyvajuce z Dohody na Nového akcionara
a Novy akcionar prebera v3etky tieto prava a povinnosti vyplyvajtice
z Dohody.

Novy akcionar sa zavazuje voci Pokradujucim akcionarom, ze bude
viazany Dohodou vo vSetkych ohladoch a ze bude dodrziavat a
plnit vSetky ustanovenia a zavazky Dohody, platné alebo zavazné
pre Akcionarov v sulade s Dohodou dovtedy, pokym maju byt
dodrziavané alebo pinené v def alebo po dni uplynutia platnosti
tejto dohody.



The Continuing Shareholder[s] undertakes to the New Shareholder to
observe and perform all the provisions and obligations of the Agreement
applicable to or binding on a the Continuing Shareholder{s] under the
Agreement and acknowledges that the New Shareholder shall be entitled
to the rights and benefits of the Agreement in place of the Original
Shareholder with effect from the date of this Deed.

This Deed is made for the benefit of (a) the Continuing Shareholder[s] and
(b) every other person who after the date of the Agreement (and whether
before or after the execution of this Deed) assumes any rights or
obligations under the Agreement or adheres to it.

The address and other contact details of the New Shareholder for the
purposes of Article 15.4 (Notices) of the Agreement is as follows:

[e].

This Deed may be executed in any number of counterparts, all of which
taken together shall constitute one and the same deed and any party may
enter into this Deed by executing a counterpart.

Any dispute or difference arising out of or in connection with this Deed,
including any questions as to its existence, validity or termination, shall be
referred to and finally resolved under the rules for the time being of the
International Chamber of Commerce (ICC), which rules are expressly
incorporated by reference into this Deed. In addition:
a) The Tribunal shall consist of 3 (three) arbitrators to be
appointed in accordance with the procedure set out under
the rules of the ICC;

b) The seat of the arbitration shall be Vienna;

C) The language of the arbitration shall be English.

d) This Deed shall be governed by and construed in
accordance with the laws of Slovak Republic.

e) The Arbitral Tribunal shall have the power to and, where

possible and practical seek to, consolidate into one set of
proceedings any and all of the Parties’ claims,
counterclaims or disputes which have been referred to
arbitration under this Article and which arise out of or in
connection with this Deed.

f) The Arbitral Tribunal shall have the power to make both
interim and final awards of costs in respect of the Parties’
conduct of the proceedings. The Arbitral Tribunal shall
take into account the relative success or failure of the
Parties in the award or arbitration in making any such
award of costs.

9. This Deed is governed by and shall be construed in accordance with laws

of the Slovak Republic.

THIS DEED has been signed by the parties (or their duly authorised
representatives) on the dates stated below.

Signed on [e] by / Podpisal dia

for [e][insert name of New Shareholder]

za [e] [uved'te meno/nazov Nového akcionara]

Signed [e] by / Podpisal

for the [insert name of Continuing Shareholder]
za [uved'te meno/nazov Pokracujiceho
akcionara]

4. PokraCujuci akcionari sa zavazuju voci Novému akcionarovi, Ze
budi dodrziavat a plnit vSetky ustanovenia a z&vézky Dohody,
platné alebo zavazné pre Pokracujlcich akcionarov v ramci Dohody
a potvrdzuju, Ze Novy akcionar ma prava a vyhody v sulade s
platnou Dohodou namiesto Pévodného akcionéra s ucinnostou odo
dia tejto dohody.

5. Tato dohoda je vyhotovend v prospech (a) Pokradujucich
akcionarov a (b) kazdej dalSej osoby, ktora po uzavreti Dohody (a &i
uz pred alebo po splneni tejto dohody) prebera vSetky prava alebo
povinnosti vyplyvajice z Dohody alebo ich bude dodrziavat.

6. Adresa a dalSie kontaktné udaje Nového akcionara na ucely bodu
15.4 (Oznamenia) Dohody su:

[o].

7. Tato dohoda mdze byt vyhotovena v fubovolnom pocte képii, ktoré
v3etky spolu tvoria jednu a tu isti dohodu a kazda strana mdze
pristlpit k tejto dohode podpisanim jej vyhotovenia.

8. Akykolvek spor alebo rozdiely vyplyvajuce z alebo v suvislosti s
touto dohodou, vratane akychkolvek otazok, ¢o sa tyka jej
existencie, platnosti alebo ukonéenia, musia byt uvedené a
pravoplatne vyrieSené podfa pravidiel Medzinarodnej obchodnej
komory (ICC), platnych v tomto ¢ase, pricom pravidla st vyslovne
zahrnuté formou odkazu v tejto dohode. Okrem toho:

a) senét sa sklada z 3 (troch) rozhodcov, ktori si menovani v
stlade s postupom ustanovenym podfa pravidiel ICC;

b) sidlo rozhodcovského konania je Vieder;

¢) jazykom rozhodcovského konania bude anglictina.

d) tato dohoda sa riadi a bude vykladat v sulade so zakonmi

Slovenskej republiky,

e) rozhodcovsky sud bude mat pravo, a kde je to mozné a
UCelné snazit sa skonsolidovat do jedného konania
akykolvek narok stran, protinarok alebo spory, ktoré boli
odkazané na arbitraz v stlade s tymto ¢lankom a ktoré
vyplynuli z alebo suvisia s touto dohodou,

f) rozhodcovsky sud je opravneny vykonavat priebezné aj
zavereCné udelenie nakladov, pokial ide o spravanie sa
stran na pojednavani. Arbitrdzny sud zohfadni relativny
Uspech alebo neuspech stran v naleze alebo arbitrazi pri
uznavani nakladov.

9. Tato dohoda sa riadi a bude vykladat v sulade so zakonmi
Slovenskej republiky.

TUTO DOHODU podpisali zmluvné strany (alebo ich splnomocneni
zastupcovia) v nizSie uvedené dni.



Signed [e] by / Podpisal

for the [insert name of Continuing Shareholder] .
za [uved'te meno/nazov Pokracujiceho akcionara]



