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"Business Corporation s Act"), in conjunction with Article 8 (4) et seq. of the 
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Note: The English version of this document is published for informational purposes 

only. The prevailing version of this document is the version published in the Czech 

language. 



The dec is ion-mak ing  to  be  per fo rmed ou ts ide the Genera l  Meet ing  o f  t he 

Company  concerns  the fo l l ow ing po in ts : 

 

1 . Approva l  o f  t he  Repor t  o f  t he Board  o f  D i rec to rs  on  the  Bus iness  

Ac t i v i t ies  o f  t he Company; 

2 . The Superv i so ry  Board  Repor t ; 

3 . Approva l  the  2021 o rd inary  f i nanc ia l  s ta tements ,  t he  2021 

conso l i dated  ord inary f inanc ia l  s ta tements  and the  p roposa l  fo r  the 

d is t r ibu t i on  o f the  2021 p ro f i t ,  inc lud ing  an  ind i cat i on  o f  t he amount  

o f  p ro f i t  shares ; 

4 . Approva l  o f  t he 2021 Remunera t i on  Repor t;   

5 . Elect i on  o f  Ms.  Andrea Gontkoviļov§, Mr. Peter Piroch and Mr. 

Anton K i r i l ov  S tankov as members o f  t he Board  o f D i rec to rs ; 

6 . Approva l  o f  the ag reement  on  the  per fo rmance  o f  t he  o f f i ce  o f  a  

member  o f  t he Board  o f  D i rec to rs  w i th  Mr .  An ton K i r i lov  S tankov ; 

7 . Electi on  o f  M r .  Serg io  Co la russo as a  member  o f  the  Superv i so ry 

Board ; 

8 . Approva l  o f  the ag reement  on  the  per fo rmance  o f  t he  o f f i ce  o f  a  

member  o f  t he Superv i so ry  Board  w i th  Mr .  Roman Grametbauer ; 

9 . Elect i on  o f  M r .  Petr Ġobotn²k as a  member  o f  t he  Aud i t  Commi t tee; 

10 . Approva l  o f  the ag reement  on  the  per fo rmance  o f  t he  o f f i ce  o f  a  

member of the Audit Committee with Mr. Petr Ġobotn²k; 

11 . Appointment of the Companyôs auditor; 

12 . Amendment  o f  t he Ar t i c l es  o f  Assoc ia t ion  o f  t he Company. 

 

The fo l l owing schedu les  fo rm in teg ra l  pa r ts  o f  t hese d ra f t  dec i s ions : 

 

1 . Ins t ruc t ions  fo r  the Per  Ro l lam Dec i s ion-Mak ing ; 

2 . Main  Data  o f  the Ord inary  F inanc ia l  S ta tements  o f  the  Company 

fo r  the 2021 Calendar  Year  Accoun t ing  Per iod  and M ain  Da ta 

o f  t he Conso l idated  Ord inary  F inanc ia l  S ta tements  o f  the  Company 

fo r  the 2021 Ca lendar  Year  Account ing  Per iod ; 

3 . 2021 Remunera t i on  Repor t;  

4 . Voting Form for the Companyôs Shareholders to Express Their 

Opin ions  on  the  Dra f t  Dec i s ions;  

 

Vo t ing  on  these  dra f t  dec i s ions  w i l l  be  governed  by  the  ins t ruc t ions  

fo r  the per  ro l lam dec is ion-mak ing ,  wh ich  fo rm an  i n teg ra l  pa r t  o f  t hese 

d ra f t  dec i s ions  and a re  a t tached as  Schedu le  1 to  these  dra f t  dec is ions. 

 

 

Order of the individual draft decisions:  

 

1. Approval of the Report of the Board of Directors on the Business Activities 

of the Company 

 

Dra f t  dec is ion : 

 

1 .1 . ñThe Report of the Board of Directors on the Business Activities of 
the Company in the wording submitted by the Companyôs Board of 

Directors  i s  hereby  approved and i s  t o  be pub l i shed  on  the  



Companyôs website http://www.philipmorris.cz, in section titled 

"For shareholders".ò 

 

Reason ing : 

 

On  the  bas is  o f  es tab l i shed  p rac t i ce  and  in  o rder  to  p roper l y  in fo rm 

the shareho lders,  the  Board  o f  D i rec tors  o f  the Company has  

p repared and submi t s  t o  the shareho lders,  as  in  the  p rev ious  years ,  

t he  Repor t  on the Bus iness  Act iv i t i es  o f  t he  Company.  The 

d iscuss ion  on and approva l  o f  the Repor t  o f  t he Board  o f  D i rec to rs  

on  the  Bus iness  Act iv i t i es  o f  the  Company  i s  based  on Ar t i c le  13  

(3 )  (b )  o f t he Ar t i c l es  o f  Assoc ia t ion  o f  t he  Company.  The  Repor t  

o f  the Board  o f D i rec to rs  on  the Bus iness  Ac t iv i t i es  o f  t he 

Company is  pub l ished i n a manner  a l l owing fo r  remote access  on  

the  fo l l owing  webs i te :  h t tp : / /www.ph i l i pmor r i s . cz,  in  sec t i on  t i t l ed 

"Fo r  shareho lders " ,  and i s also  con ta ined  in  the Annua l  Repor t  of  

t he Company f o r  the  2021 ca lendar  year  account ing  per iod  ( the 

" Annua l  Repor t " ) .  The Annual  Repor t i s  pub l i shed  i n  a  manner  

a l l owing  fo r  remote  access  on  the  fo l l ow ing webs i te :  

h t tp : / /www.ph i l ipmor r i s . cz,  i n  sect i on  t i t l ed  "Fo r  shareho lders". 

 

Fu r thermore ,  w i th in  the  mean ing  o f t he requ i remen t  set  ou t  i n  

Sect i on  118 (9)  o f  Ac t  No.  256 /2004 Co l l . ,  on  Under tak ings  on  the 

Cap i ta l  Marke t ,  as amended ( the "Cap i ta l  Marke t  Under tak ings 

Ac t " ) ,  t he  Board  o f  D i rec tors  submi ts  t o  the  shareho lders  the 

Summary  Exp lana to ry  Repor t  concern ing  cer ta in  mat te rs  pu rsuant  

t o  Sec t ion  118  (5 )  (a )  t o  (k )  o f  t he Cap i ta l  Marke t  Under tak ings 

Ac t .  Th is  Summary  Exp lanato ry  Repor t  as  we l l  as  the aud i ted  

Repor t  on  Re la t ions  be tween the Con t ro l l ing  En t i t y  and  the 

Con t ro l l ed  Enti t y  and  between  the Cont ro l l ed  En t i t y  and  the 

Ent i t i es  Cont ro l l ed  by  the Same Con t ro l l ing  En t i t y  ( t he "Repor t  on  

Re la t i ons" )  p repared  pu rsuant  t o  Sec t i on  82  et  seq . o f  t he  Bus iness 

Corpora t ions  Act are  con ta ined  in the Annua l  Repor t ,  and a re 

submi t ted  to  the Genera l  Meet ing ,  o r the Companyôs shareholders, 

for  acknowledgement  th rough th i s  Annua l  Repor t.  

 

The Board  o f  D i rec tors  a l so  a r ranged  fo r  t he p reparat ion  o f  the 

o rd inary  f inanc ia l  s ta tements  o f  the  Company fo r  t he  2021 ca lendar  

year  account ing  per iod  and o f  the  conso l i dated  o rd inary f i nanc ia l  

s ta temen ts  o f  the  Company  fo r  the  2021 ca lendar  year  account ing 

per iod ,  and  fo r  the  ve r i f i ca t ion  o f  these  f inanc ia l  s ta temen ts  by  an  

aud i to r ,  a l l i n  accordance  wi th  the  re levant  lega l  and  accoun t ing 

regu la t i ons  wh ich  requ i re  the  p reparat ion  o f  the  sa id  documents .  

The  Board  o f D i rec tors  submi ts  t he a fo rement ioned documents ,  

wh ich  a l so  fo rm par t  o f  t he Annual  Repor t ,  pub l i shed  in  a  manner  

a l l owing  fo r remote  access  on  the  a fo rement ioned  webs i te ,  t o  the  

Genera l  Meet ing (ou ts ide the  meet ing ),  o r the Companyôs 

shareho lders .  The main  data  o f  t he o rd inary  f i nanc ia l  s ta tements  o f  

t he Company  fo r  the  2021 ca lendar  year  accoun t ing  per iod  and  main 

da ta  o f t he  conso l idated  o rd inary f i nanc ia l  s ta tements  o f  the 

Company  fo r t he 2021 ca lendar  year  account ing  per iod  fo rm 

http://www.philipmorris.cz/
http://www.philipmorris.cz/


i n teg ra l  pa r ts  o f  these  d ra f t  dec i s ions  and  a re  a t tached as  Schedu le  

2 to  these  d ra f t  dec i s ions . 

 

The Companyôs economic resu l t  fo r  the  2021 ca lendar  year  

account ing  per iod  i s  a  p ro f i t  o f  CZK 3 ,596 ,735 ,140 .26. 

 

 

2. The Supervisory Board Report 

 

This  po in t  i s  no t  pu t  to  t he vo te  and  no  dec i s ion  i s  t aken  thereon.  

Fo r t he sake o f  comple teness,  based on  the  es tab l i shed  p ract i ce  o f  

t he Company and fo r  the pu rpose o f  p roper ly  i n fo rming  the 

Companyôs shareholders and acquainting them with the results of 

the superv i so ry  ac t i v i t i es  per fo rmed by  the Superv iso ry  Board  o f  

t he Company ,  t he Board  o f  D i rec to rs  o f  t he Company  submi ts  i t s  

s ta temen t  on  th is  po int .  

 

Sta tement  o f  t he  Board  o f  D i rec to rs  o f  the Company:  

 

Dur ing  the  en t i re  ca lendar  year  2021,  the  Superv isory  Board  

mon i to red  and eva lua ted  the  deve lopment  and  management  o f  t he 

Companyôs business act i v i t i es, and in particular the Companyôs 

financ ia l  pos it ion  and ac t i v i t i es  in  t h i s  area .  As  par t  o f  i t s  

superv iso ry  ac t i v i t i es ,  t he Superv iso ry  Board  a lso  c lose l y  

cooperated  wi th  ano ther  Company  body ,  the  Aud i t  Commi t tee,  in  

a l l  mat ters  fa l l i ng  w i th in  the scope  o f  these  two  bod ies ,  i nc lud ing  

the appo in tmen t  o f t he s ta tu to ry  aud i to r .  Based on  i t s  f i nd ings ,  t he 

Superv isory  Board has p repared  a  repor t  on  the  resu l t s  o f  i t s  

ac t i v i t i es  i n  t he 2021 ca lendar  year  account ing  per iod  ( the 

" Superv i so ry  Board  Repor t" )  in  acco rdance  w i th  the app l i cab le  

l ega l  regu la t ions  and the  Ar t i c l es  o f  Assoc ia t ion  o f  the  Company, 

and submi ts  i t  to  the  Genera l  Meet ing (ou ts ide  the  meet ing ),  o r t he 

Companyôs shareholders, for acknowledgement. The Supervisory 

Board Repor t  i s  pub l i shed  in  a  manner  a l l owing fo r  remote access  

on  the  fo l lowing  webs i te :  h t tp : / /www.ph i l i pmor r i s . cz,  i n  sect ion  

t i t l ed  "Fo r shareho lders" .  In  i t s  repor t ,  the  Superv i sory  Board 

s ta tes  that  i t  has  no t  ascer ta ined any  fa i l i ngs  and that  i t  has  no  

ob jec t ions  regard ing  the bus iness  ac t i v i t i es ,  opera t i on  and 

ac t i v i t i es  o f  the Company o r  i t s  bod ies  that  a re  sub jec t  to  

superv is ion  by  the  Superv isory  Board . 

 

The Superv iso ry  Board  a lso  rev iewed ,  in  acco rdance wi th  the 

app l i cab le  l ega l  regu la t ions ,  the Repor t  on  Rela t ions  fo r  the  year 

2021,  the 2021 o rd inary  f inanc ia l  s ta tements ,  t he 2021 conso l i dated 

o rd inary f i nanc ia l  s ta tements ,  inc lud ing  the  p roposa ls  o f  the  Board 

o f  D i rec tors  fo r  t he i r  app rova l ,  and  the p roposa l  fo r  the  d is t r ibu t i on  

o f  p ro f i t  f o r  t he year  2021,  inc lud ing  an  ind i cat i on  o f  t he  amount  

o f  p ro f i t  shares .  The  Superv iso ry  Board  submi t s  i t s  s ta tements  on  

the a fo rement ioned  documents  to  the  Genera l  Meet ing ,  

o r Companyôs shareholders, with in  the  mean ing  o f the  requ i rement  

se t  ou t  i n  Sect ion  83  (1 )  and Sect ion  447  (3 )  o f  t he Bus iness  

http://www.philipmorris.cz/


Corpora t ions  Act t h rough  the  Superv iso ry  Board  Repor t .  The  Board  

o f  D i rec to rs  dec la res  that  the Superv iso ry  Board  has no t  ra i sed any  

ob jec t ions  to the a fo rement ioned  documents .  In  the  op in ion  o f  the 

Superv isory  Board ,  t he  a fo remen t ioned documents  have  been 

p repared du ly  and in  acco rdance wi th  the  re levant  lega l  regu la t ions  

and the  Ar t i c l es  o f  Assoc ia t ion  o f  t he Company. 

 

 

3. Approval of the 2021 ordinary financial statements, the 2021 ordinary 

consolidated financial statements and the proposal for the distribution of 

profit for the year 2021, including an indication of the amount of profit 

shares  

 

Dra f t  dec is ions : 

 

3 .1 . ñThe ordinary financial statements of the Company for the 2021 

ca lendar  year  account ing  period  i n  the  word ing  submi t ted  by  the 

Board  o f  D i rec tors  o f  the  Company a re  hereby  approved and  a re  to  

be published on the Companyôs website http://www.philipmorris.cz, 

in sec t i on  t i t l ed  "Fo r  shareho lders" ,  as  par t  o f  the Annua l  Repor t.ò 

 

3 .2 . ñThe ord ina ry  conso l i da ted  f inanc ia l  s ta temen ts  o f  the  Company 

fo r  t he 2021 ca lendar  year  account ing  per iod  i n  t he word ing  

submi t ted  by  the Board  o f  D i rec to rs  o f  t he Company a re  hereby 

approved and are to be published on the Companyôs website 

ht tp : / /www.ph i l ipmor r is .cz ,  in  sect ion  t i t l ed  "Fo r  shareho lders" ,  as  

par t  o f  the  Annua l  Repor t.ò 

 

3 .3 . ñThe d is t r i bu t ion  o f  the  p ro f i t  fo r  t he  year  2021 is  hereby approved 

as  fo l lows : 

F rom the Company 's  a f te r- tax  pro f i t  f o r  the 2021 ca lendar  year  

account ing  per iod  i n  t he  amount  o f  CZK 3 ,596,735,140.26,  a  par t  

i n  the  amount  o f  CZK 3 ,596,455,660 .00 w i l l  be  pa id  to  the 

Companyôs shareholders as profit shares. The remaining part of the 

pro f i t  in  the  amoun t  o f  CZK 279,480.26 w i l l  be  t rans fer red  to  the 

Company 's  account  o f  re ta ined  ea rn ings  f rom pr io r  yea rs .  The  

re ta ined  ea rn ings  o f  the Company  f rom pr io r  years  in  the  amount  

o f  CZK 5 ,858 ,700 .97 rema ined und is t r ibu ted .  A  gross pro f i t  share 

o f  CZK 1 ,310 w i l l  t hus  be assoc ia ted  w i th  each share o f  t he 

Company  w i th  a  nomina l  va lue  o f  CZK 1 ,000 ,  w i th  the  to ta l  number  

o f  these shares  be ing  2 ,745 ,386 .  The  date  dec is i ve  fo r  exerc i s ing  

p ro f i t  share  r i gh ts  i s  1  June  2022;  th i s  means  tha t  t he  p ro f i t  sha res  

w i l l  be  pa id  to  the  shareho lders  ho ld ing  shares  o f  the  Company  as  

a t  1  June  2022. 

 

The profit shares will be paid to the shareholders via Ļesk§ 

spoŚitelna, a.s., a company whose reg i s tered o f f i ce  i s  i n  P rague  4 ,  

O lbrachtova  1929/62 ,  pos tcode :  140  00 ,  i dent i f i ca t i on  number :  452 

44 782,  reg is te red in  the Commerc ia l  Reg is te r  ma in ta ined by the 

Mun ic ipa l  Cour t  in  P rague,  F i l e  No .  B  1171. 

 



Shareho lders  w i l l  be  inv i t ed  to  send se t t l ement  da ta and  o ther  

supporting documents to Ļesk§ spoŚitelna, a.s. for the purpose of 

payment of profit shares via the ñNotification of the Payment of 

Proceeds from Securitiesò, which will be published on 10 June 2022 

in a  manner  a l low ing fo r  remote access  on  the Company 's  webs i te ,  

and wh ich  w i l l  fu r ther  s t i pu la te  more deta i led  i ns t ruc t i ons  

necessary  fo r  t he payment  o f  p ro f i t  sha res.  
 

The p ro f i t  shares  w i l l  be  pa id  to  shareho lders  who are  i nd i v idua ls 

dur ing  the determined  payment  per iod  on l y  v ia  w i re less  cash  

t ransfer, in each case to the particular shareholderôs bank account 

speci f ied  i n  t he L is t  o f  Shareho lders  ma in ta ined by  the Company,  

o r  i n  t he Reg is ter  o f  Book-En tered  Secur i t i es  i n  the case o f  book-

en tered  shares.  In  case  the  re levant  bank  account  number  i s  not  

en tered  i n  the  L is t  o f  Shareho lders  o r  in  the  reg is te r  o f  book-

en tered  secur i t i es  (o r  the  number  i s  no t  up- to-da te) ,  the  re levant  

p ro f i t  sha re w i l l  be  sen t  t o  the  bank accoun t  wh ich  the shareho lder  

notifies to the Company through Ļesk§ spoŚitelna, a.s. for th is  

purpose.   

 

P ro f i t  shares  w i l l  be  pa id  to  the shareho lders  who a re  ind i v idua ls  

a f ter  submi t t i ng  a l l  t he  necessary  suppor t i ng  documents ,  inc lud ing  

a  dec la ra t ion  o f  the  bene f i c i a l  owner  and a lso  a  ce r t i f i ca te  o f  tax  

domic i l e ,  where a  sha reho lder  who  is  a  tax  res iden t  o f  a  count ry  

o ther  than  the  Czech  Repub l i c  reques ts  the  app l i ca t ion  o f  a  spec ia l  

w i thho ld ing  tax  ra te.   

 

The matur i t y  da te o f  the pro f i t  shares  has  been de termined as  30 

June 2022.  The  payment  per iod  w i l l  l as t  f r om 30 June  2022 to  31  

March  2023. The ñNotification of the Payment of Proceeds from 

Securitiesò and information on the required supporting documents 

wi l l  be  pub l i shed on the  fo l l ow ing webs i te :  

h t tp : / /www.ph i l ipmor r is .cz ,  in section titled ñFor shareholdersò, 

and will be also provided by Ļesk§ spoŚitelna, a.s. 

 

Shareho lders  who  a re  l ega l  en t i t i es wi l l  a l so  be pa id  p ro f i t  shares  

through Ļesk§ spoŚitelna, a.s. in accordance with the rules defined 

above. 

 

P ro f i t  sha res  w i l l  be  pa id  to  the  shareho lders  who  a re  l ega l  en t i t i es 

on l y  v ia  a  w i re less  cash  t rans fe r  i n  each case  to  the pa r t i cu la r  

shareholderôs bank account specified in the List of Shareholders 

mainta ined by  the Company,  o r  in  the  Reg is ter  o f  Book-Entered 

Secur i t i es  i n  t he case  o f  book-en te red  shares.  In  case  the re levant  

bank  account  number  i s  no t  en te red  i n  t he  L is t  o f  Shareho lders  o r  

i n  the Reg is te r  o f  Book-En tered  Secur i t i es  (o r  the number  i s  no t  

up- to-da te) ,  the re levant  p ro f i t  share  w i l l  be  sent  t o  the bank 

account  which  the shareho lder  no t i f i es  to  the Company  th rough  

Ļesk§ spoŚitelna, a.s. for this purpose. Shareholders who are legal 

ent i t ies  (o r  l ega l  a r rangements )  w i l l  on l y  be pa id  the i r  p ro f i t  

sha res  a f te r  f u l f i l l i ng  the s ta tu tory  cond i t i ons  fo r  the payment  o f  



pro fi t  shares  ( i nc lud ing  the reg i s t ra t ion  o f  t he benef i c ia l  owner  o f  

each  par t i cu la r  shareho lder  who  is  a  l ega l  en t i t y  (o r  l ega l  

a r rangement )  i n  the  Reg is te r  o f  Bene f i c i a l  Owners  (here ina f ter  

re fe r red  to  as  the  ñCzech Beneficial Owner Registerò) in 

accordance w i th  Sec t i on  53  (2 )  o f  Ac t  No .  37 /2021  Co l l . ,  on  

Reg is ter  o f  Bene f i c i a l  Owners ,  as  amended  (here ina f ter  re fer red  to  

as the ñAct  on  Reg is ter  o f  Bene f i c i a l  Ownersò), if the shareholder 

is ob l iged  to  a r range  fo r  t he reg i s t ra t ion  o f  t he benef i c ia l  owner  

o r  i f  the  prov is ions  o f  t he above Act  and the ob l i ga t i on  to  reg is te r  

t he benef i c i a l  owner  i n  t he Czech Benef i c ia l  Owner  Reg is ter  

app l i es  to  the  shareho lder ) ,  as  we l l  as  a f ter  supp ly ing  a l l  o ther  

requ i red  suppor t ing  documents ,  and a lso  a  cer t i f i ca te  o f  t ax  

domic il e ,  where a  sha reho lder  who  is  a  tax  res iden t  o f  a  count ry  

o ther  than  the  Czech  Repub l i c  reques ts  the  app l i ca t ion  o f  a  spec ia l  

w i thho ld ing  tax  ra te. 

 

Ļesk§ spoŚitelna, a.s. will be checking the registrations of 

benef i c ia l  owners  i n  the  Czech Benef ic ia l  Owner  Reg is ter ,  and 

shareho lders  who have  no benef i c ia l  owner  reg is te red as  a t  t he da te  

of payment of profit shares by Ļesk§ spoŚitelna, a.s. will not be 

paid  the i r  p ro f i t  sha res .  I f  a  p ro f i t  share i s  no t  pa id  to  the re levan t  

sha reho lder  ( lega l  a r rangement )  due  to  the absence  o f  reg is t ra t i on  

o f  i t s  benef i c ia l  owner  i n  t he Czech Benef i c ia l  Owner  Reg is ter  by 

31  December  2022 ,  the  r igh t  to  t ha t  p ro f i t  share  wi l l  cease  to  ex i s t 

(Sect ions  53  (2 )  and (3 )  o f  t he Act  on  Reg is te r  o f  Benef i c ia l  

Owners ). 

A  shareho lder  c la im ing  a  p ro f i t  share  o r  i t s  payment  w i th in  a  

payment  per iod  a f te r  31  December  2022  must  demonst ra te  and 

p rove  tha t  i t s  r i gh t  t o  a  pro f i t  share  has  not  ceased  to  ex i s t due  to  

the absence o f  reg i s t ra t i on  o f  i t s  bene f i c i a l  owner  in  the  Czech 

Benef i c ia l  Owner  Reg is ter  by  31  December  2022.  O therw ise ,  the 

p ro f i t  sha re w i l l  no t  be  pa id  to  tha t  sha reho lder  due  to  the  fac t  t ha t  

the shareholderôs right to that payment  has  ceased to  ex is t.  

 

Contact persons at Ļesk§ spoŚitelna, a.s.: 

 

Depar tmen t A332_01 

NadŊģda Ġm²dov§ 

E-mai l :  vyp la tad i v idend@csas .cz 

M i lan  Wi l l i ams 

E-mai l :  vyp la tad i v idend@csas .cz 

Con tact  te lephone :  956 765 438 

 

Con tact  address  fo r  t he de l i very  o f  documents  fo r  payments : 

 

Ļesk§ spoŚitelna, a.s. 

Depar tmen t A332_01 

BudŊjovick§ 1518/13b 

140 00 Prague 4ò 

 

Reason ing : 



The d iscuss ion  on  and approva l  o f  t he o rd inary  f i nanc ia l  s ta tements  

and conso l idated  ord inary f i nanc ia l  s ta temen ts  i s  based  on the 

requ i remen ts  set  ou t  in  the  Bus iness  Corporat i ons  Act and  the 

Ar t i c l es  o f  Assoc ia t i on  o f  t he Company.  The  Company has  the 

ob l igat ion  to p repare  the  a forement ioned  documents  annua l l y  and 

the  Board  o f D i rec to rs  submi t s  the  documents  fo r  approva l  t o  the 

Genera l  Meet ing  o f  the Company in  acco rdance wi th  the Bus iness  

Corpora t ions  Act.  The g i ven  o rd inary  f i nanc ia l  s ta tements  and  

conso l i dated  o rd inary f inanc ia l  s ta tements  fo r  the 2021  ca lendar 

year  account ing  per iod  g i ve a  t rue and  fa i r  p i c tu re  o f  the  a f fa i rs  

and  t rans fe rs  o f p roper ty  and  o ther  assets ,  l i ab i l i t i es  and  o ther  

l iab i l i t y  i t ems,  expenses  and earn ings ,  and economic  resu l ts  o f  the  

Company  and the conso l i dated  un i t  o f  the  Company .  Both  the 

o rd inary  f inanc ia l  s ta temen ts and  conso l i dated  o rd inary f i nanc ia l  

s ta temen ts  fo r  t he 2021 ca lendar  year  account ing  per iod  have been 

approved by the Companyôs auditor without any reserva t i ons and 

rev iewed  by  the  Superv isory  Board ,  wh ich  has no t  found any  

de f i c i enc ies  and , the re fo re ,  recommends  them to  the Genera l  

Meet ing  (ou ts ide  the  meet ing )  fo r  approva l  (see the Superv iso ry  

Board  Repor t  under  po in t  2  o f  th is  document ) .  Both  the o rd inary 

f i nanc ia l  s ta tements  and  conso l i dated  o rd inary f inanc ia l  s ta tements  

fo r  t he  2021  ca lendar  year  accoun t ing  per iod  are  con ta ined  in  the 

Annua l  Repor t .  The  Annua l  Repor t  i s  pub l i shed  i n  a  manner 

a l l owing fo r  remote access  on  the fo l lowing webs i te:  

h t tp : / /www.ph i l ipmor r i s . cz,  i n  sect i on  t i t l ed  "Fo r shareho lders" .   

 

The decision on the distribution of the Companyôs profit lies with 

the Genera l  Meet ing  o f  t he Company pu rsuant  t o  t he Bus iness  

Corpora t ions  Act and  the Ar t i c l es  o f  Assoc ia t ion  o f  t he  Company.  

A  p ro f i t  share i s  determ ined  on the bas is  o f  i n fo rmat ion  conta ined 

i n  t he o rd inary  f inanc ia l  s ta tements  approved by  the General  

Meet ing  o f  the  Company.  The  Board  o f  D i rec to rs  p roposes  to  

d is t r ibu te  the  p ro f i t  f o r  the year  2021 i n  the amoun t  wh ich  

co r responds to  the requ i remen ts o f  t he  Bus iness  Corporat ions  Act 

and the  Ar t i c l es  o f  Assoc ia t ion  o f  t he  Company.  The  amount  o f  the 

p ro f i t  to be d i s t r i bu ted  is  s ta ted  i n  t he  d ra f t  dec i s ions .  Th i s  d ra f t  

spec i f i es  the amoun t  o f  t he p ro f i t  share  per  each  share  as  wel l  as  

o ther  in fo rmat ion  fo r  t he payment  o f  the  pro f i t  shares ,  i . e .  t he date  

dec is i ve  fo r  exerc i s ing  p ro f i t  share r i gh ts .  In the v iew o f  t he Board 

o f  D i rec to rs ,  t he p roposed  payment  re f l ec t s  the  ach ieved  economic 

resu l t s ,  f inanc ia l  poss ib i l i t i es  as  wel l  as needs  o f  the Company;  in  

par t i cu la r ,  the  exerc i se  o f  t he  shareho lder  r i gh ts  to  the  payment  o f  

t he p roposed amoun ts w i l l  no t  l im i t  any  ex is t ing o r  i n tended fu tu re 

ac t i v i t i es  o f  t he  Company.  The  Superv i so ry  Board  has  rev iewed  the 

Board of Directorsô proposal and recommends it to the General  

Meet ing  fo r  approva l  ( see  the  Superv iso ry  Board  Repor t  under  

po in t  2  o f  th i s  document ) . 

 

The requ i rement  to  reg i s te r the bene f i c i a l  owner  in  the  Czech 

Bene f ic i a l  Owner  Reg is te r ,  i n  the case  o f  a  shareho lder  who is  

ob l iged  to  a r range fo r  that  reg i s t ra t i on,  as a  cond i t ion  fo r  payment  

http://www.philipmorris.cz/


o f  a  pro f i t  share re f l ec t s  the  prov is ions  o f  Act  No .  37 /2021 Co l l . ,  

on  Reg is te r  o f  Bene f ic i a l  Owners ,  as amended . 

 

 

4 . Approval of the 2021 Remuneration Report 

 

Dra f t  dec is ion : 

 

4 .1 . ñThe 2021 Remunera t i on  Repor t i n  t he  word ing  submi t ted  by  the 

Board  o f  D i rec to rs  o f  t he Company  and  a t tached  as  Schedu le  3  to  

the dra f t  dec i s ions  i s  hereby  approved.ò 

 

Reason ing : 

In  acco rdance  wi th  Sec t i on  121o o f  the Cap i ta l  Market  

Under tak ings  Act ,  the  Company has  p repared a  repor t  on  

remunerat i on  o f  members  o f t he  Board  o f  D i rec to rs  and  the 

Superv isory  Board  o f  t he  Company  fo r  t he 2021 ca lendar  year  

account ing  per iod ,  wh ich  p rov ides  a  comple te  overv iew o f  the  

remunerat i on  p rov ided o r  payab le  du r ing  the 2021 ca lendar  year  

account ing  per iod  to  the  members  o f  the  Board  o f D i rec tors  and the 

Superv isory  Board  d i rec t l y  by  the  Company o r by any  company 

f rom the  Phi l i p  Mor r is  Group .  The  submi t ted  Remunera t i on  Repor t  

has  been aud i ted  by  the aud i to r  i n  acco rdance wi th  the  l aw. In  

acco rdance w i th the  requ i remen t  o f  Sec t i on  121o (3 )  o f  the  Cap i ta l  

Market  Under tak ings  Ac t ,  t he Board  o f  D i rec to rs  submi t s  t he  2021 

Remunerat ion  Repor t  to  the  Genera l  Meet ing ,  o r t he shareho lders ,  

fo r  approva l . 

 

The  remunerat i on  repor t  se rves  to  in fo rm the  shareho lders  abou t  

t he remunerat i on  ac tua l l y  pa id  to  the  members  o f  the Board  o f  

D i rec to rs  and  the  Superv iso ry  Board .  In  o rder  to  ensure 

t ransparency ,  the word ing  o f  the remunerat ion  repor t  submi t ted  by 

the Board  o f  D i rec tors  to  the  Genera l  Meet ing (ou ts ide  the 

meet ing), o r t he shareho lders , fo r  approva l i s  pub l i shed  i n  a  manner 

a l l owing fo r  remote access  on  the fo l lowing webs i te:  

h t tp : / /www.ph i l ipmor r i s . cz,  i n  sec t ion  t i t l ed  "For shareho lders" .  

The 2021 Remunera t i on  Repor t  w i l l  a l so  be ava i l ab le  fo r  v iew to 

each  shareho lder  f ree  o f  charge  a t  the  reg i s te red  o f f i ce  o f  the 

Company, i.e. in Kutn§ Hora, V²tŊzn§ 1, postcode 284 03, from 2  

p .m.  to  5  p .m.  on  bus iness  days  between  29 March 2022 and 23 May 

2022.  Any shareho lder  i s  en t i t l ed  to  reques t  t he de l i ve ry  o f a copy 

o f  the remunerat ion  repor t at that shareholderôs own expense and 

risk . 

 

The  2021 Remunerat ion  Repor t fo rms  an  in teg ra l  pa r t  o f  these  dra f t  

dec is ions  and  is  a t tached as  Schedu le  3 to  these  d ra f t  dec i s ions . 

 

 

5. Election of Ms. Andrea Gontkoviļov§, Mr. Peter Piroch and Mr. Anton 

Kirilov St ankov as members of the Board of Directors 

http://www.philipmorris.cz/


 

Dra f t  dec is ions : 

 
5 .1 . ñMs. Andrea Gontkoviļov§, born on 6 July 1973, residing at Such§ 13, 831 01 

Bratislava, Slovak Republic, is elected as a member of the Board of Directors 

of the Company.ò 

 

5 .2 . ñMr. Peter Piroch, born on 7 May 1970, residing at ĠtŊtinova 687/5, 811 06 

Bratislava, Slovak Republic, is elected as a member of the Board of Directors 

of the Company.ò 

 

5 .3 . ñMr. Anton Kirilov Stankov, born on 24 March 1970, residing at Opletalova 

1323/15, Nov® MŊsto, 110 00 Prague 1, Czech Republic, is elected as a member 

of the Board of Directors of the Company.ò 

 

Reason ing : 

The  p roposed  members o f  t he Board  o f  D i rec to rs,  Ms .  Andrea 

Gontkoviļov§ and Mr.  Pete r  P i roch a re to  be e lec ted  fo l low ing the i r 

exp i r i ng  term o f  o f f i ce  and a re re-nominated  fo r  e lec t i on  as 

members o f  t he  Board  o f  D i rec to rs . The  cu r ren t  t e rms o f  o f f i ce  o f  

t hese members o f  the  Board  o f  D i rec tors w i l l  end  on 26 Apr i l  2022. 

 

The  e lec t i on  o f  Mr .  Anton  K i r i l ov  S tankov  as a  member  o f  t he 

Board  o f  D i rec to rs  o f  the  Company  is p roposed  w i th  regard  to  the 

fac t  t ha t,  on  29 Sep tember  2021, he  was  appo in ted  in  acco rdance 

w i th  the  Ar t i c l e  14  (4 )  o f  the  Ar t i c l es  o f  Assoc ia t ion  o f  t he 

Company a  subs t i t u te  (co-op ted )  member  o f  the Board  o f  D i rec to rs .  

 

The p roposed members o f  t he Board  o f  D i rec to rs  meet  the 

requ i remen ts  a r i s i ng  f rom the  Bus iness Corporat ions  Ac t 

concern ing  the per fo rmance o f  o f f i ce  by  a  member  o f  t he Board  o f  

D i rec to rs .  In  v iew o f  t he i r exper ience  and  qua l i f i ca t i ons ,  t he 

p roposed members o f  t he Board  o f D i rec tors  a re su i tab le  cand ida tes 

fo r  the  pos i t i ons o f  members o f  t he Board  of  D i rec to rs . 

 

As  the  dec i s ion-mak ing  process  o f  the  Genera l  Meet ing  w i l l  be 

per fo rmed in  acco rdance wi th  Sect i on  418 et  seq . o f  the Bus iness  

Corpora t ions  Act,  in  con junct i on  w i th  Article 8 (4) et seq. of the Articles 

of Association of the Company,  ou ts ide  the  Genera l  Meet ing  o f  the  

Company (per  ro l lam) ,  the  Board  o f  D i rec to rs  o f  t he Company 

p roposes  tha t  the  dec is ion  on the e lec t i on  o f  t he a forement ioned 

members o f  the Board  o f  D i rec to rs  o f  the Company  be  adop ted 

outs ide  the Genera l  Meet ing  o f  the  Company. 

 

As the e lec t ion  o f  Ms.  Andrea Gontkov iļov§ and Mr.  Peter  P i roch 

as  members o f  the  Board  o f D i rec to rs  w i l l  cons t i tu te  the i r  re-

e lec t ion  fo r  t he nex t  immedia te l y  fo l low ing te rms o f  o f f i ce ,  no  new 

agreements on  the per fo rmance  o f  the  o f f i ce  o f  members o f  the 

Board  o f  D i rec to rs  w i l l  be  en te red  in to between  the  Company  and 

these members o f  the  Board  o f  D i rec to rs ,  as the ag reements on  the 



per fo rmance  o f  t he  o f f i ce  en tered  i n to  ear l i e r  w i l l  a l so  remain  va l id  

and e f fec t i ve  fo r  the  du rat i on  o f  the  o f f i ce  o f  the  members o f  the 

Board  o f  D i rec tors  i n  the i r  nex t  te rms o f  o f f i ce . 

 

6. Approval of the agreement on the performance of the office of a member of 

the Board of Directors 

 

Dra f t  dec is ion : 

 

6.1. ñThe Agreement on the Performance of the Office of Member of the Board of 

Directors entered into on 28 March 2022 between Philip Morris ĻR a.s. and a 

member of the Board of Directors of Philip Morris ĻR a.s., Mr. Anton Kirilov 

Stankov, in the wording submitted by the Companyôs Board of Directors is 

hereby approved and is to be published on the Companyôs website 

http://www.philipmorris.cz, in section titled "For shareholders".ò 

 

Reason ing : 

The Agreement  on  the  Per fo rmance  o f  t he  Of f i ce  rep resents  a 

s tandard  ins t rument  de f i n ing  the  mutua l  r i gh ts  and ob l iga t ions  o f  

t he Company  and  a  member  o f  the  Board  o f  D i rec tors  and rep resents  

one o f  t he mot iva t ing  ins t ruments  fo r  t he per fo rmance o f  o f f i ce  by 

a  member  o f  the Board  o f  D i rec to rs .  The  approva l  o f  t he 

Agreements on  the Per fo rmance  o f the  Of f i ce  en tered  i n to  w i th  

members o f  the Board  o f  D i rec to rs  fa l ls  w i th in  the au tho r i t y  o f  the 

Genera l  Meet ing  o f  the Company.  The  Agreement  on  the  

Per fo rmance  o f  the  Of f i ce  o f  Member  o f  the  Board  o f  D i rec to rs  

submi t ted  to  the Genera l  Meet ing (ou ts ide the  meet ing ) fo r  approva l  

i s  based  on  the  s tandard  temp la te  o f  the  Agreement  on  the 

Per fo rmance  o f  the Of f i ce  used by  the  Company in  the  pas t  and  

respec ts  the ex i s t i ng  p ract i ce  w i th in  the  Company wh i l e  t ak ing  i n to  

cons idera t i on  the  requ i rements  set  ou t  i n  the  Bus iness  Corporat i ons 

Ac t .  The  Agreement  on  the  Per fo rmance  o f  the  Of f i ce  en te red  i n to 

w i th  Mr .  Anton  K i r i l ov  S tankov w i l l  available at the Companyôs 

registered office, i.e. in Kutn§ Hora, V²tŊzn§ 1, postcode 284 03, 

on bus iness  days  f rom 29 M arch 2022 to  23 May 2022,  a lways  

be tween 2  p .m.  and 5  p .m. ,  and on  the  fo l l owing  webs i te : 

http://www.philipmorris.cz,  i n  sect i on  t i t l ed  "For  Shareho lders". 

 

7. Election of Mr . Sergio Colarusso as a member of the Supervisory Board 

 

D ra f t  dec is ion : 

 

7 .1 . ñMr. Sergio Colarusso, born on 18 April 1972, residing in 1295 Tannay, 

Chemin des Sarments 11bis, Swiss Confederation, is elected as a member of the 

Supervisory Board of the Company.ò 

 

Reason ing : 

The  p roposed  member  o f  t he  Superv iso ry  Board  i s t o  be  e lec ted  

fo l lowing  h i s exp i r ing  te rm o f  o f f i ce  and is re-nominated 

fo r  e lec t i on  as  a  member  o f  t he  Superv iso ry  Board .  The  cu r ren t  

http://www.philipmorris.cz/


t e rm o f o f f i ce  o f  the  member  o f  t he  Superv iso ry  Board  w i l l  end  on 

26 Apr i l  2022. 

 

The  p roposed  member  o f  the  Superv i so ry  Board  meets the 

requ i remen ts  a r i s i ng  f rom the  Bus iness  Corporat ions  Ac t 

concern ing  the  per fo rmance  o f  o f f i ce  by  a  member  o f  the  

Superv isory  Board .  In  v iew o f  h is  exper ience  and  qua l i f i ca t i on ,  t he 

p roposed member  o f  the Superv iso ry  Board  i s the re fo re  a  su i tab le  

cand ida te  fo r  the  a fo rement ioned pos i t i on o f  a  member  o f  the 

Superv isory  Board . 

 

As  the Genera l  Meet ing  o f  the  Company  wi l l  no t  be he ld  and  the 

dec is ion-mak ing  process  w i l l  be  per fo rmed in  acco rdance  wi th  

Sect i on  418  et  seq . o f  t he  Bus iness  Corporat i ons  Ac t,  in  

con junct ion  w i th  Ar t i c le  8 (4 )  et  seq . o f  the Ar t i c l es  o f  Assoc ia t ion  

o f  t he Company,  ou ts ide  the Genera l  Meet ing  o f  the  Company (per  

ro l l am) ,  the  Board  o f  D i rec to rs  o f  t he Company  p roposes  tha t  t he 

dec is ion  on the e lec t i on  o f  t he a forement ioned member  o f  the 

Superv isory  Board  o f  the  Company be adop ted ou ts ide the Genera l  

Meet ing  o f t he Company. 

 

As  the  e lec t i on o f  M r .  Serg io  Co larusso as  a  member  o f  t he  

Superv isory  Board  w i l l  cons t it u te  h i s  re-e lec t ion  fo r  the nex t  

immed ia te ly  fo l l ow ing  te rm o f  o f f i ce ,  no  new agreement  on  the 

per fo rmance o f  t he o f f i ce  o f  as a member  o f  t he  Superv i sory  Board  

w i l l  be  en te red  i n to between  the  Company  and  the  sa id  member  o f  

t he Superv isory  Board ,  as  the  ag reement  on  the per fo rmance  o f  t he 

o f f i ce  en te red in to  ear l i e r  w i l l  a lso  remain  va l i d  and e f fec t i ve  fo r  

t he du rat i on  o f  the  o f f i ce  o f  the member  o f  t he Superv isory  Board 

i n  h i s  nex t  t e rm o f  o f f i ce. 

 

8. Approval of the agreement on the performance of the office of a member of 

the Supervisory Board  

 

Dra f t  dec is ion : 

 

8.1. ñThe Agreement on the Performance of the Office of Member of the Supervisory 

Board entered into on 1 July 2021 between Philip Morris ĻR a.s. and a member 

of the Board of Directors of Philip Morris ĻR a.s., Mr. Roman Grametbauer, 

in the wording submitted by the Board of Directors of the Company, is hereby 

approved and is to be published on the Companyôs website 

http://www.philipmorris.cz, in section titled "For shareholders".ò 

 

Reason ing : 

The  Agreement  on  the Per fo rmance o f  the  Of f i ce  o f  Member  o f  the 

Superv isory  Board  w i th  Mr .  Roman Grametbauer  i s  approved  w i th  

regard  to  h i s  appo in tmen t  t o  the  o f f i ce as a  member  o f  the 

Supervisory Board elected by the Companyôs employees star t ing  on 

1  Ju ly 2021,  s ince the term o f  o f f i ce  o f Mr .  R i chard  Vaġ²ļek ended 

on 30  June 2021 ( fo r  a  reason o ther  than the exp i ry  o f  h i s  t e rm o f  



o f f i ce  o r  h i s  reca l l  f rom the o f f i ce).  Mr .  Roman Grametbauer  

rece ived the  h ighes t  number  o f  vo tes  in  t he o rder  a f te r  t he  e lec ted  

members  o f  the Superv iso ry  Board  i n  t he l as t  e lec t i on  o f  employee 

rep resenta t i ves  to  the  Superv i so ry  Board  he ld  f rom 26 November to  

9  December 2019 pu rsuant  to  t he  then  app l i cab le  E lec t ion  Ru les. 

The Agreement  on  the  Per fo rmance  o f  t he  Off i ce  rep resents  a 

s tandard  ins t rument  de f i n ing  the  mutua l  r i gh ts  and ob l iga t ions  o f  

t he  Company  and  a  member  o f  t he Superv isory  Board  and  rep resents  

one o f  t he mot iva t ing  ins t ruments  fo r  t he per fo rmance o f  o f f i ce  by 

a  member  o f  the Superv iso ry  Board .  The  approva l  o f  t he 

Agreements on  the Per fo rmance  o f  the  Of f i ce  en te red  i n to  w i th  

members o f  t he  Superv iso ry  Board  fa l l s  w i th in  the  au tho r i t y  o f  t he 

Genera l  Meet ing  o f  the Company.  The  Agreement  on  the  

Per fo rmance  o f  the  Of f i ce  o f  Member  o f  the  Superv iso ry  Board  

submi t ted  to  the  Genera l  Meet ing  (ou ts ide the meet ing ) fo r  approva l  

i s  based  on  the  s tandard  temp la te  o f  the  Agreement  on  the 

Per fo rmance  o f  the Of f i ce  used by  the  Company in  the  pas t  and  

respec ts  the ex i s t i ng  p ract i ce  w i th in  the  Company wh i l e  t ak ing  i n to  

cons idera t i on  the  requ i rements  set  ou t  i n  the  Bus iness  Corporat i ons 

Ac t .  The Agreements  on  the  Per fo rmance  o f  t he Of f i ce  en te red  in to  

w i th  Mr .  Roman Grametbauer  w i l l  be available at the Companyôs 

registered office, i.e. in Kutn§ Hora, V²tŊzn§ 1, postcode 284  03,  

on  bus iness  days  f rom 29  March  2022  to  23  May  2022,  a lways  

be tween 2  p .m.  and 5  p .m. ,  and on  the  fo l l owing  webs i te : 

h t tp : / /www.ph i l ipmor r i s . cz,  i n  sect i on  t i t l ed  "For  Shareho lders". 

 

9. Election of M r . Petr Ġobotn²k as a member of the Audit Committee 

 

Dra f t  dec is ion : 

 

9.1.  ñMr. Petr Ġobotn²k, born on 16 May 1954, residing at Jeseniova 2861/46, 130 

00 Prague 3, Czech Republic, is elected as a member of the Audit Committee of 

the Company.ò 

 

Reason ing : 

The election of Mr. Petr Ġobotn²k as a  member  o f  t he Aud i t  

Commi t tee  o f  t he  Company  i s  p roposed w i th  regard  to  the fac t  t hat,  

on  1  Ju ly  2021, he was  appo in ted  a  subs t i t u te  (co-opted)  member  

o f  t he  Aud i t  Commi t tee  in  acco rdance  w i th  Ar t i c l e  20  (4 )  o f  t he 

Ar t i c l es  o f  Assoc ia t i on  o f  t he  Company,  a f te r  Mr . Johann is  van 

Cape l l eveen res igned  f rom h is  o f f i ce  as  a  member  o f  the  Aud i t  

Commi t tee on 30 June 2021.  

 

The  p roposed member  o f  the  Aud i t  Commi t tee  meets the 

requ i remen ts  a r i s ing  f rom the Act  on  Aud i to rs  and the Ar t i c les  o f  

Assoc ia t ion  o f  t he  Company.  In  v iew o f  h is exper ience  and 

qua l i f i ca t ions ,  t he p roposed member  o f  the Aud i t  Commi t tee i s a 

su i tab le  cand idate  fo r  the  a fo rement ioned pos i t i on in  t he Aud i t  

Commi t tee. 
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As  the dec is ion-mak ing  p rocess  o f  the  Genera l  Meet ing  o f  t he 

Company  wi l l  be  per fo rmed  in  acco rdance  w i th  Sect i on  418 et  seq. 

o f  the  Bus iness  Corporat i ons  Act,  in  con junct ion  w i th  Ar t i c l e  8 (4 )  

et .  seq.  o f  t he  Ar t i c l es  o f  Assoc ia t i on  o f  t he  Company,  ou ts ide  the 

Genera l  Meet ing  o f  the Company (per  ro l l am) ,  t he  Board  o f  

D i rec to rs  o f  the  Company proposes  that  the  dec i s ion  on the e lec t ion 

o f  the  a fo rement ioned  member  o f  the  Aud i t  Commi t tee  o f  t he 

Company  be  adopted  outs ide  the Genera l  Meet ing  o f  t he  Company . 

 

 

10. Approval of the agreement on the performance of the office of a member of 

the Audit Committee 

 

Dra f t  dec is ion : 

 

10.1  ñThe Agreement on the Performance of the Office of Member of the Audit 

Committee entered into on 1 July 2021 between Philip Morris ĻR a.s. and a 

member of the Audit Committee of Philip Morris ĻR a.s., Mr. Petr Ġobotn²k, in 

the wording submitted by the Board of Directors of the Company, is hereby 

approved and is to be published on the Companyôs website 

http://www.philipmorris.cz, in section titled "For shareholders".ò 

 

Reason ing : 

The Agreement  on  the  Per fo rmance  o f  t he  Of f i ce  rep resents  a 

s tandard  ins t rument  de f i n ing  the  mutua l  r i gh ts  and ob l iga t ions  o f  

t he  Company  and  a  member  o f  t he  Aud i t  Commi t tee  and  rep resents  

one o f  t he mot iva t ing  ins t ruments  fo r  t he per fo rmance o f  o f f i ce  by 

a  member  o f  t he Aud i t  Commi t tee .  The approva l  o f  the Agreements 

on  the Per fo rmance o f  t he Of f i ce  en te red  in to  w i th  members o f  t he 

Aud i t  Commi t tee fa l l s  w i th in  the  au tho r i t y  o f  the  Genera l  Meet ing 

o f  the Company.  The  Agreement  on  the  Per fo rmance o f  t he Of f i ce  

o f  Member  o f  t he Aud i t  Commi t tee submi t ted  to  the Genera l  

Meet ing  (ou ts ide the  meet ing )  fo r  approva l  i s  based on  the s tandard  

templa te  o f  t he Agreement  on  the  Per fo rmance o f  t he Of f i ce  used  

by  the Company i n  the  pas t  and respects  the ex is t i ng  p rac t i ce  w i th in  

the  Company  wh i l e  t ak ing  i n to  cons idera t i on  the  requ i rements  set  

ou t  in  t he Bus iness  Corporat ions  Ac t.  The Agreement  on  the 

Performance of the Office entered into with Mr. Petr Ġobotn²k wi l l  

be available at the Companyôs registered office, i.e. in Kutn§ Hora, 

V²tŊzn§ 1, postcode 284 03, on business days from 29 March 2022 

to 23  May 2022 ,  a lways  between  2  p .m.  and 5  p .m. ,  and  on  the  

fo l lowing  webs i te : h t tp : / /www.ph i l ipmorr is . cz,  i n  sect ion  t i t l ed  

"Fo r  Shareho lders". 

 

 

11. Appointment of the Companyôs auditor 

 

Dra f t  dec is ion : 
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11.1. ñMazars Audit s.r.o., whose registered office is in Prague 8, PobŚeģn² 620/3, 

postcode 186 00, identification number: 639 86 884, registered 

in the Commercial Register maintained by the Municipal Court in Prague, File 

No. C 38404, is appointed as the auditor of the Company for the 2022 calendar 

year accounting period.ò 
 

Reason ing : 

The authority to appoint the Companyôs auditor lies with the 

Genera l  Meet ing  o f  t he  Company  in  acco rdance  w i th  the  Ac t  on  

Aud i to rs  and  the Ar t i c les  o f  Assoc ia t ion  o f  the  Company.   
 

The p roposed  aud i to r  i s  a  recogn ised  company  wi th  su f f i c ien t  

capac i ty, exper t i se and many  years  o f  aud i t  exper ience,  p rov id ing  

assu rance  o f  independence  in  per fo rm ing the  aud i t  engagement , and 

i t  the re fo re meets  the s ta tu to ry  requ i remen ts  fo r  the appo in tment  

as  aud i to r.  The p roposed aud i to r  had prev ious l y  been the  aud i to r  o f  

t he Company and was recommended by  the Aud i t  Commi t tee  to  the  

Superv isory  Board ,  wh ich  has  p roposed  that  t h is  aud i to r  be 

approved. The  recommendat ion  o f  the  Aud i t  Commi t tee has  been 

g ranted  i n  acco rdance  wi th  the  p rov is ions  o f  t he  Regu la t i on  on  

spec i f i c  requ i remen ts  regard ing  s ta tu to ry  aud i t  o f  pub l i c- in teres t  

en t i t ies .  The recommendat ion  o f  the  Aud i t  Commi t tee  has no t  been 

sub jec t  to  in f l uence  o f  any  th i rd  par ty  and is  no t  sub jec t  to  any  

a r rangement  between  the  Company  and  any  th i rd  par t y  tha t  wou ld 

res t r i c t  t he se lec t i on  o f  t he s ta tu to ry  aud i to r.  
 

The p roposed  aud i to r  has  a lso knowledge of the Companyôs needs 

and operat ion  and ,  i n  v iew o f  i t s  exper ience  and  qua l i f i ca t i ons ,  i t  

i s  a su i tab le  cand idate  to  be  appo in ted  as  the aud i to r  o f  t he 

Company  fo r the  year  2022. 

 

12. Amendment of the Articles of Association of the Company 

 

Dra f t  dec is ion:  

 

The dra f t  dec is ion  on  the amendment  o f  the Ar t i c l es  o f  Assoc ia t ion  

o f  the  Company,  i nc lud ing  i t s  reason ing ,  has  been  prepared  i n  t he 

fo rm o f a no ta r i a l  reco rd  i n  acco rdance  wi th  Sect ion  419  (2 )  o f  t he 

Bus iness  Corpora t i ons  Act.  A  copy  o f  t hat  no tar i a l  reco rd  

conta in ing  a  d ra f t  dec is ion  on  the  amendment  o f  the  Ar t i c l es  o f  

Assoc ia t ion  i s a t tached be low on  the fo l lowing pages. An e lec t ron i c  

copy  o f  t he re levant  Nota r i a l  Record  NZ 75/2022 N 84/2022 o f  18  

March 2022 is  a l so pub l i shed  i n  a  manner  a l lowing  fo r  remote 

access  on  the  fo l low ing webs i te :  h t tp : / /www.ph i l ipmorr i s . cz,  i n  

sect ion  t i t l ed  "Fo r shareho lders " .   

 

The dra f t  o f  t he  re levant  dec is ion  i s  conta ined in  C lause  Three and 

beg ins  on  "Page Two"  o f  t he Nota r i a l  Record  and the subs tan t i a t i on 

o f  t he  d ra f t  i s  se t  ou t  on  "Page Four  and F ive"  o f  t he Nota r i a l  

Record .  
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N 84/2022 

NZ 75/2022 

Notarial Record 
 

prepared by JUDr. Josef Doleģal, a notary with his registered office in Kutn§ Hora, at the notaryôs office 

in Kutn§ Hora, Beneġova 97, on 18 March 2022 (in words: the eighteenth day of March of the year 

two thousand and twenty-two). ---------------------------------------------------------------------------------------  

The Participant, Philip Morris ĻR a.s., identification no. 14 80 35 34, with its registered office in Kutn§ 

Hora, V²tŊzn§ 1, postcode 284 03, registered in the Commercial Register maintained by the Municipal 

Court in Prague, Section B, File 627, represented by Petr Ġedivec, born on 6 May 1977, 

residing and permanently staying in Rakovn²k II, V Luk§ch 2163, postcode 269 01, as an authorised 

person empowered by the Board of Directors of Philip Morris ĻR a.s., identification no. 14 80 35 34, 

with its registered office in Kutn§ Hora, V²tŊzn§ 1, postcode 284 03, to prepare a draft decision 

of the General Meeting of the Company to be adopted outside the meeting, in the form required by law, 

and to sign the notarial record on the draft decision of the General Meeting of the Company to be adopted 

outside the meeting. An excerpt of the announcement of results of the voting performed outside 

the meeting of the Board of Directors of Philip Morris ĻR a.s., dated 2 March 2022, is attached 

to this Notarial Record. ------------------------------------------------------------------------------------------------  

Petr Ġedivec, whose identity has been proven on the basis of a valid official identity card, 

declares that he is capable of performing independent legal acts within the scope of the legal act 

on which this Notarial Record is made. -----------------------------------------------------------------------------  

Petr Ġedivec enters this draft decision, which is to be adopted outside any meeting of the bodies 

of the legal entity, in the notarial record prepared pursuant to Section 80gc of Act No. 358/1992 Coll., 

on Notaries and Their Activities, as amended, as follows: -------------------------------------------------------  

Draft Decision of the General Meeting of Philip Morris ĻR a.s. to Be 

Adopted Outside the General Meeting (Per Rollam) 

Clause One: I have verified the existence of Philip Morris ĻR a.s., identification no. 14 80 35 34, 

with its registered office in Kutn§ Hora, V²tŊzn§ 1, postcode 284 03, registered in the Commercial 

Register maintained by the Municipal Court in Prague, Section B, File 627, on the basis of an extract 

from the Commercial Register issued by JUDr. Josef Doleģal, notary, under no. V ï 130/2022, 

dated 16 March 2022, about which the authorised member of the Board of Directors, Petr Ġedivec, 

stated that it contained up-to-date information on the Company entered in the Commercial Register. 

Furthermore, Petr Ġedivec submitted to the notary the Companyôs Articles of Association dated 22 May 

2021, about which he stated that they constituted the latest full wording of the Articles of Association 

of Philip Morris ĻR a.s. -----------------------------------------------------------------------------------------------  

Petr Ġedivec declares that he has been authorised by the Board of Directors of Philip Morris ĻR a.s. 

(as the statutory convener of the General Meeting) to ensure the preparation of the draft decision 

of the General Meeting of the Company to be adopted outside the meeting and to sign the notarial record 

on the draft decision of the General Meeting of the Company to be adopted outside the meeting. -------  

Pursuant to the provisions of Section 418 (1) of Act No. 90/2012 Coll., on Business Companies and 

Cooperatives, as amended, the person authorised to convene the General Meeting shall send a draft 

decision to be adopted outside the General Meeting (per rollam) to all shareholders. Pursuant to Section 

402 (1) of the Act on Business Companies and Cooperatives, as amended, and Article 9 (1) of the 

Companyôs Articles of Association, the General Meeting of a joint-stock company shall be convened 

by the Board of Directors. --------------------------------------------------------------------------------------------- 
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Clause Two: The authorisation of the General Meeting of Philip Morris ĻR a.s. to adopt decisions 

per rollam has been verified on the basis of the following: ------------------------------------------------------  

- The Board of Directors of Philip Morris ĻR a.s., whose meeting was held on 31 January 2022 

(in words: on the thirty-first day of January of the year two thousand and twenty-two) resolved 

that the General Meeting of the Company would decide, inter alia, on an amendment of the Companyôs 

Articles of Association outside the General Meeting (per rollam). This intention on per rollam 

decision-making was published on 1 February 2022 (in words: on the first day of February of the year 

two thousand and twenty-two); ---------------------------------------------------------------------------------------  

- On the basis of the submitted announcement of results of the voting performed outside the meeting 

of the Board of Directors of Philip Morris ĻR a.s. held on 2 March 2022 (in words: the second day 

of March of the year two thousand and twenty-two), dated 2 March 2022 (in words: the second day 

of March of the year two thousand and twenty-two), according to which the Board of Directors approved 

the draft decision of the General Meeting to be adopted outside the meeting (per rollam) and at the same 

time instructed Petr Ġedivec to ensure the preparation of the draft decision of the General Meeting of 

the Company to be adopted outside the meeting and to sign the notarial record on the draft decision of 

the General Meeting of the Company to be adopted outside the meeting, as well as all other related 

documents; ---------------------------------------------------------------------------------------------------------------  

- On the basis of the provisions of Article 8 (4) of the Companyôs Articles of Association, 

by which the decision-making of the General Meeting outside the meeting (per rollam) is permitted 

within the meaning of Section 418 et seq. of Act No. 90/2012 Coll., on Business Companies and 

Cooperatives, as amended, and on the basis of the decision of the Board of Directors of Philip Morris 

ĻR a.s., which resolved in accordance with the above provisions of the Companyôs Articles of 

Association and the Act on Business Companies and Cooperatives, that the General Meeting of the 

Company would decide outside the meeting; ----------------------------------------------------------------------  

- The date decisive (relevant) for the decision-making of the General Meeting to be performed outside 

the meeting (per rollam) is, pursuant to Article 8 (7) of the Companyôs Articles of Association, 

the 7th day preceding the date of sending the draft decision to all shareholders; -----------------------------  

- On the basis of the provisions of Article 8 (2) of the Companyôs Articles of Association, where it has 

been found that the General Meeting may resolve on any changes to the Articles of Association, 

except for changes which are the consequence of an increase in the registered capital by the authorised 

Board of Directors or a change arising as a result of other legal facts. -----------------------------------------  

Clause Three: The following draft decision is submitted to the shareholders of Philip Morris ĻR a.s. 

for per rollam decision: ------------------------------------------------------------------------------------------------  

ñThe General Meeting decides outside the meeting (per rollam) to amend the Articles of Association 

of the Company as follows: -------------------------------------------------------------------------------------------  

In Part I. Basic Provisions, the wording of Article 3, Scope of Business, is amended to newly read as 

follows: 

Article 3 Scope of Business -------------------------------------------------------------------------------------------  

The Company's scope of business shall be:-------------------------------------------------------------------------  

- the processing of tobacco and manufacture of tobacco products; ---------------------------------------------  

- hospitality activities;--------------------------------------------------------------------------------------------------  

- sale of fermented alcohol, drinking alcohol and spirits; -------------------------------------------------------- 
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- manufacture, trade and services not listed in Appendices 1 to 3 of the Trade Licensing Act, ------------  

areas of activities: -------------------------------------------------------------------------------------------------------  

a) wholesale and retail trade; ------------------------------------------------------------------------------------------  

b) mediation of trade and services;-----------------------------------------------------------------------------------  

c) rental and lending of movable assets; ----------------------------------------------------------------------------  

d) waste management (excluding hazardous waste); --------------------------------------------------------------  

e) storage, packaging of goods, cargo handling and technical activities in transport; -----------------------  

f) freight forwarding and representation in customs proceedings; ----------------------------------------------  

g) advisory and consultancy services, preparation of expert studies and reports; ----------------------------  

h) purchase, sale, management and maintenance of real estate; -------------------------------------------------  

i) accommodation services; -------------------------------------------------------------------------------------------  

j) preparatory and finishing construction work, specialised construction activities; -------------------------  

k) operation of cultural, cultural-educational and entertainment facilities, organisation of cultural 

productions, balls, exhibitions, fairs, shows, sales and similar events; -----------------------------------------  

l) production, reproduction, distribution, sale and rental of sound and sound-visual records 

and production of non-recorded data carriers and records. -------------------------------------------------------  

In Part II. Company Organisation, A. General Meeting, Article 9, the wording of paragraph 4 is amended 

to newly read as follows: ----------------------------------------------------------------------------------------------  

The General Meeting shall be convened by the convener based on an invitation sent in the manner 

specified in Article 37 (1) of these Articles of Association at least 30 days before the date of the General 

Meeting, unless the Business Corporations Act or these Articles of Association stipulate(s) a shorter 

period. --------------------------------------------------------------------------------------------------------------------  

The condition of a 30-day period does not need to be observed in the following instances: ---------------  

convening of a substitute General Meeting; ------------------------------------------------------------------------  

convening of a General Meeting on the basis of a request of shareholders under Article 9 (2) of these 

Articles of Association. ------------------------------------------------------------------------------------------------  

In the above cases, a period as stipulated by law shall apply. ---------------------------------------------------  

In Part II. Company Organisation, B. Board of Directors, Article 14, Composition of the Board 

of Directors, Term of Office, Meetings, and Decision-Making, the wording of the first sentence 

of paragraph 4 is amended to newly read as follows: -------------------------------------------------------------  

Provided that the number of members of the Board of Directors has not fallen below one half, the Board 

of Directors may appoint substitute members until the next General Meeting. -------------------------------  

In Part II. Company Organisation, D. Audit Committee, Article 20, Composition of the Audit Committee 

and Term of Office, the wording of the first sentence of paragraph 4 is amended to newly read as follows: 

Provided that the number of members of the Audit Committee has not fallen below one half, the Audit 

Committee may appoint a substitute member until the next General Meeting. -------------------------------  

In Part IX. Common and Final Provisions, the wording of Article 37, Official Publication 

and Publication of Information, is amended to newly read as follows: ----------------------------------------  

Article 37 Notices, Official Publication in the Commercial Bulletin and Publication of Information ----  

1. Shareholders shall be informed about the holding of the General Meeting (or the convening 

of the General Meeting) by a notice published on the Companyôs website at http://www.philipmorris.cz 

and in the Commercial Bulletin. Sending an invitation to the addresses of individual shareholders within 

the meaning of Section 406 (1) of the Business Corporations Act shall thus be replaced by the official 

publication of an invitation in the Commercial Bulletin. The Company shall notify shareholders in the 

same way of the result of the per rollam decision-making pursuant to Section 420 of the Business 

Corporations Act, or
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decisions adopted in accordance with Section 418 et seq. of the Business Corporations Act, under which 

the announcement of the decisions adopted shall be published on the Companyôs website 

at http://www.philipmorris.cz and the sending shall be replaced by the official publication 

in the Commercial Bulletin. -------------------------------------------------------------------------------------------  

2. The data and information that the Company is required to officially publish under the relevant legal 

regulations or these Articles of Association shall be officially published in the Commercial Bulletin, 

unless the law stipulates any other method of publication. ------------------------------------------------------  

3. The data and information that the Company is required to publish or make known pursuant 

to the relevant legal regulations or these Articles of Association shall be published on the Companyôs 

website and, where appropriate, in other places stipulated by the relevant legal regulations or these 

Articles of Association. ------------------------------------------------------------------------------------------------   

Substantiation of the draft decision: ---------------------------------------------------------------------------------  

The main reason for the proposed partial amendments of the Companyôs Articles of Association is, 

in particular, to define in more detail the Companyôs scope of business (amendment of Article 3 

of the Articles of Association), in accordance with the conclusions of the decision of the Supreme Court 

of the Czech Republic issued on 12 May 2021 under file no. 27 Cdo 3549/2020. Pursuant to that 

decision, it is no longer desirable for the scope of business to be indicated by a wording corresponding 

to the Trade Licensing Act, which reads ñManufacture, trade and services not listed in Appendices 1 to 3 

of the Trade Licensing Actò. The scope of business must be stipulated specifically in the Companyôs 

founding legal act in order to make it clear in what area the Company conducts business. For this reason, 

it is proposed to make a specific definition of the Companyôs scope of business so that the requirement 

of specificity is met in accordance with the aforementioned decision of the Supreme Court of the Czech 

Republic, in accordance with the specific areas of free trade activities stipulated by the Trade Licensing 

Act. For the future, it is also proposed to add to the Articles of Association the possibility of carrying 

out ñhospitality activitiesò (craft trade) in connection with the licensed trade of ñsale of fermentation 

alcohol, drinking alcohol and spiritsò (licensed trade), with regard to the places of sale of the Companyôs 

nicotine products. -------------------------------------------------------------------------------------------------------  

It is also proposed (amendment of Article 9 (4) and Article 37) that henceforth the General Meetings 

of the Company be only convened by a notice published on the Companyôs website and officially 

published in the Commercial Bulletin, and not by sending written copies of the invitation and other 

documents to individual shareholders. This method of notification is also proposed to be introduced 

for announcement of results of the per rollam decision-making pursuant to Section 420 of the Business 

Corporations Act. This amendment is proposed specifically with regard to the considerable logistical 

and financial burden associated in particular with the preparation and sending of materials related to the 

convocation of General Meetings and related matters, the matters related to the per rollam decision-

making and the sending of the decision-making results, etc., to individual shareholders by mail. The 

Board of Directors proceeds to this significant change after careful consideration and in order to deal 

more effectively with the preparation and organisation of General Meetings and the results 

of the per rollam decision-making, being of the opinion that the proposed method of notification 

is transparent and customary in particular with regard to the number of shareholders and the shareholder 

structure. -----------------------------------------------------------------------------------------------------------------  

In this context, the Board of Directors would like to point out to the shareholders who have been using 

the option of receiving the invitations to the General Meeting electronically by e-mail pursuant to Article 

9 (4) (instead of invitations sent in written form to the addresses of individual shareholders), that in view 

of the change proposed above and the fact that only a limited number of shareholders have been using 

this option, the option to receive invitations electronically by e-mail will no longer be available 

(and will  not be replaced by any other option) in compliance with the relevant legal regulations 

concerning in particular the processing of personal data. -------------------------------------------------------- 
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Last but not least, the Board of Directors proposes to unify the terminology of the articles concerning the co-

optation of members of elected bodies (Articles 14 and 20), which does not constitute a change in content. The 

draft of the Articles of Association also contains changes of a legally technical nature, while efforts were made 

to preserve the provisions to the maximum possible extent. -----------------------------------------------------  

 

The full draft of the amended Articles of Association of the Company is published in a manner allowing remote 

access on the following website: http://www.philipmorris.cz in the ñFor Shareholdersò section. At the same 

time, the full draft of the amended Articles of Association of the Company is available for view to each 

shareholder, free of charge, at the Companyôs headquarters, i.e. in Kutn§ Hora, at V²tŊzn§ 1, postcode 284 03, 

on business days from 29 March 2022 to 23 May 2022, always between 2.00 p.m. and 5.00 p.m. Each 

shareholder has the right to request delivery of a copy of the draft of the Articles of Association at that 

shareholderôs own cost and risk. -------------------------------------------------------------------------------------  

 

The proposed amendment of the Articles of Association shall come into effect on the date of its approval by 

the General Meeting. ---------------------------------------------------------------------------------------------------  

 

Clause Four: The period for the shareholderôs per rollam statement (opinion) on this draft decision shall end 

on 23 May 2022 (in words: the twenty-third day of May of the year two thousand and twenty-two). ----  

 

Clause Five: Statement of the notary on preconditions for the preparation of a notarial record: pursuant to 

Section 70a (1) of the Act on Notaries and Their Activities, I state that the legal act complies with legal 

regulations and with any other documents in the case of which the compliance with legal regulations is required 

by a special legal regulation; that the legal act complies with the requisites and conditions stipulated for 

registration in a public register by a special legal regulation; or that the formalities have been fulfilled, if a 

special legal regulation stipulates them for the legal act or for registration in a public register, or that the 

fulfilment of the formalities has been documented to a notary. 

 

Clause Six: This notarial record was prepared on the above legal act and, after having been read 

by the authorised member of the Board of Directors, it was signed and approved. --------------------------  

 

Petr Ġedivec, in his own handwriting      JUDr. Josef Doleģal, 

         notary, in his own handwriting  

 

        JUDr. Josef Doleģal, 

        notary in Kutn§ Hora 

         L. S. 
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I certify that this copy of the notarial record corresponds word-for-word to the notarial record.  

I further confirm that the copy of the annex of the notarial record corresponds word-for-word to the annex of 

the notarial record.  

The copy of the notarial record was produced on 18 March 2022. 

 

 
  



 

Th i s  d ra f t  dec is ion  i s  numbered  as  d ra f t  dec i s ion  12.1  to  po in t  12  o f  the 

o rder  o f  dec i s ions  in  t he vo t ing  fo rm. 

 

The d ra f t  o f  the  amendments  o f  the  Ar t i c les  o f  Assoc ia t i on  o f  t he 

Company  p repared  i n  t he fo rm o f  No tar i a l  Record  NZ 75/2022 

N  84/2022 o f  18  March 2022,  as  wel l  as  the  fu l l  word ing  o f  the  Ar t i c l es  

o f  Assoc ia t i on  o f  the  Company wi th  the  p roposed amendments marked,  

w i l l  a l so  be  ava i l ab le  fo r  v iew to  each  and  every  shareho lder  for  f ree 

a t the Companyôs registered office, i.e. in Kutn§ Hora, at V²tŊzn§ 1, 

pos tcode 284 03 ,  f rom 2  p .m.  to  5  p .m.  on  bus iness  days  between 

29 March 2022 and  23 May  2022.  Each shareho lder  has  the r i gh t  

t o reques t  t he  de l i ve ry  o f a  copy  o f  t he  dra f t  o f  t he amendments o f  the 

Ar t i c l es  o f Association at that shareholderôs own expense and  r i sk. 

 

The  fu l l  word ing  o f  t he  Ar t i c l es  o f  Assoc ia t i on  o f  the  Company  wi th  the 

p roposed amendments  marked  ( the  under l i ned tex t  i s  p roposed fo r  

i nser t i on ,  the  c rossed-out  t ex t  fo r  de le t ion)  i s  a lso  pub l i shed  in  a 

manner  a l l owing fo r  remote  access  on  the  fo l l ow ing  webs i te :  

h t tp : / /www.ph i l ipmor r i s . cz ,  i n  sect i on  t i t l ed  "Fo r  Shareho lders" . 

 

The Board  o f  D i rec to rs  hereby  reques ts  the shareho lders  to  p rov ide the i r  

opin ions  (s ta temen ts )  on  the  a fo remen t ioned  d ra f t  dec is ions  by  each  o f  

them comple t ing the Voting Form for the Companyôs Shareholders to 

Express  The i r  Op in ions  on the Dra f t  Dec i s ions,  wh ich  fo rms an  in teg ra l  

pa r t  o f  these  d ra f t  dec is ions  and  is  a t tached as Schedu le  4 to  these  d ra f t  

dec i s ions ,  and  de l i ve r ing  the comple ted vo t ing  fo rm to  the Company  in  

acco rdance  wi th  the  ins t ruc t ion  fo r  the  per  ro l l am dec is ion-mak ing ,  wh ich  

fo rm an  in teg ra l  pa r t  o f  these d ra f t  dec is ions  and are  a t tached as  Schedu le 

1. 

 

The  comp le ted vo t ing  fo rms  mus t  be  de l i ve red  to  the Company  no la ter  

than  on  23 May  2022.  Comple ted  vo t ing  f o rms tha t  a re  sen t  bu t  no t  

de l i ve red  to  the Company w i th in  the se t  per iod  ( i .e .  by  23 May 2022)  w i l l  

no t  be  taken  in to  accoun t .  I f  a  sha reho lder  does  no t  de l i ve r  tha t  

shareholderôs consent to, o r  i ts  op in ion  on , the  d ra f t  dec is ions  w i th in  the 

se t  per iod  ( i . e . by  23 May 2022) ,  in  acco rdance wi th  Sec tion  419  (1 )  o f  the 

Bus iness  Corpora t i ons  Ac t,  i t  means tha t  the  shareho lder  does  no t  ag ree 

w i th  the draft decisions. The Companyôs shareholders will be informed 

of  the results of the voting by the Companyôs shareholders outside 

the meet ing  o f  the  Genera l  Meet ing  o f  the Company  in  acco rdance 

w i th  l ega l  regu la t ions  on  30 May  2022. 

 

In  Kutn§ Hora, on 28 March  2022 

 

Philip Morris ĻR a.s.                          Philip Morris ĻR a.s. 

 

 

 

 

Andrea Gontkoviļov§ Anton S tankov 

Chai rperson  o f  the  Board  o f  D i rec tors Member  o f  t he Board  o f  D i rec to rs 



 

SCHEDULE 1 

Instructions for the Performance of the Per Rollam Decision-Making 

 

 

 

 

The Board of Directors of 
 

Philip Morris ĻR a.s., 
whose registered office is in Kutn§ Hora, V²tŊzn§ 1, postcode: 284 03, 

identification number: 14803534, 
registered in the Commercial Register maintained by the Municipal Court in Prague, File No. B 627 

(the ñCompanyò), 

hereby in accordance with Section 418 et seq. of Act No. 90/2012 Coll., on Companies and Cooperatives 
(the Act on Corporations), as amended (the ñCorporations Actò),  

in conjunction with Article 8 (4) et seq. of the Articles of Association of the Company, 
 

sets out these 
 

instructions for the decision-making by the General Meeting of the Company  
outside the meeting (ñper rollamò) 

(the ñPer Rollam Instructionsò) 
 

Article 1 

Basic Provisions 

1. These Per Rollam Instructions, in conjunction with Article 8 (4) et seq. of the Articles of Association of the 
Company, regulate the rules for proving the authorisation of the General Meeting of the Company to adopt 
decisions outside the meeting (the ñper rollam decision-makingò), the method of exercising 
shareholdersô rights and the voting rules within the per rollam decision-making, including rules for the 
delivery of documents. 

2. The per rollam decision-making consists in the exercise of voting and other shareholder rights in writing 
without the personal participation of shareholders at the General Meeting, through written submissions 
delivered to the Company. The per rollam decision-making takes place in three steps: (1) distribution of 
the draft decisions; (2) delivery of the shareholdersô opinions on the draft decisions; and (3) 
announcement of the decision adopted per rollam. A decision adopted per rollam is a decision of the 
General Meeting as the supreme body of the Company, adopted outside the General Meeting. 

3. For the purposes of these Per Rollam Instructions, the term ñshareholderò also includes any representative 
(proxy) of the shareholder, unless stipulated otherwise below or unless the meaning of the particular 
provision requires otherwise. 

4. If these Per Rollam Instructions are not complied with in the exercise of shareholder rights, the legal acts 
of the shareholders will not be taken into account, unless stipulated otherwise below. If, in exercising the 
right to vote, the non-compliance with the instructions only relates to one of the draft decisions, the legal 
acts of the particular shareholder will not be taken into account in relation to the relevant point regarding 
which the shareholder did not comply with the Per Rollam Instructions. 

5. Unless stipulated otherwise below, the timing of the per rollam decision-making is specified in the 
timetable of the per rollam decision-making which forms part of the information of the Board of Directors 
on its decision to perform the decision-making of the General Meeting outside the meeting (ñper rollamò), 
which is published in a manner allowing for remote access on the following website: 
http://www.philipmorris.cz, in section titled ñFor shareholdersò (the ñWebsiteò). Terms related to the timing 

http://www.philipmorris.cz/


 

of the per rollam decision-making used in these Per Rollam Instructions have the same meaning as 
defined in the aforementioned timetable. 

 

Article 2 

Organisation of the Per Rollam Decision-Making 

1. The organiser of the per rollam decision-making is ADMINISTER, spol. s r.o., whose registered office is 
at Husova 109/19, Kutn§ Hora-VnitŚn² MŊsto, 28401 Kutn§ Hora, identification number 47551054 
(the ñOrganiserò). The Organiser arranges for the Company the receipt and sending of documents, 
counting of votes, and evaluation of the per rollam decision-making.  

2. Any person who is a shareholder of the Company as at the date decisive for the per rollam decision-
making (the ñDecisive Date for the decision-makingò) has the right to participate in the per rollam 
decision-making and exercise shareholder rights. In the case of the Companyôs book-entered shares, the 
shareholder entitled to exercise voting and other shareholder rights, directly or by proxy, is any 
shareholder who is listed in the extract from the Issue Register of the Company, i.e. in the Register of 
Book-Entered Securities maintained under a special legal regulation as at the Decisive Date for the 
decision-making. In the case of the Companyôs certificated shares, the shareholder entitled to exercise 
voting and other shareholder rights, directly or by proxy, is any shareholder listed in the List 
of Shareholders of the Company as at the Decisive Date for the decision-making (unless it is proven that 
the relevant entry in the List of Shareholders as at that date does not reflect the actual state of affairs). 
An extract from the Register of Book-Entered Securities and from the List of Shareholders will be provided 
by the Company. 

3. The form to exercise the voting rights (the ñVoting Formò) will be sent to persons who are shareholders 
as at the Decisive Date for the decision-making via a mail service provider together with draft decisions 
and other supporting documents for the per rollam decision-making (the ñDraft Decisionsò) to the 
addresses specified in the Register of Book-Entered Securities or in the List of Shareholders. The 
supporting documents for the per rollam decision-making are published on the Website, where they will 
be available to the shareholders throughout the period of the per rollam decision-making. If a shareholder 
is represented in the exercise of that shareholderôs rights associated with the book-entered shares by a 
person registered as at the Decisive Date for the decision-making in the Register of Investment 
Instruments or in the Issue Register of the Company, i.e. in the Register of Book-Entered Securities 
maintained under a special legal regulation, as an administrator or as a person authorised to exercise 
rights associated with shares in accordance with Article 3 (6) of these Per Rollam Instructions, the Voting 
Form shall also be sent, including the Draft Decisions and other supporting documents for the per rollam 
decision-making, to the relevant representative (proxy) to the address specified in the respective register. 

 

Article 3 

Proving the Authorisation to Perform the Per Rollam Decision-Making  

1. A shareholder ï individual who was a shareholder of the Company as at the Decisive Date for the 
decision-making proves that shareholderôs authorisation to perform the per rollam decision-making by 
means of an officially verified signature on the Voting Form. If a shareholder is represented by a proxy, 
the proxy is obliged to attach to the Voting Form a written power of attorney to represent the shareholder 
in the exercise of that shareholderôs voting and other shareholder rights within the per rollam decision-
making (the ñPower of Attorneyò) with an officially verified signature of the proxy, unless stipulated 
otherwise below. If a Voting Form or a Power of Attorney is signed before foreign authorities or institutions, 
or if verification clauses of any foreign authorities or institutions are attached to a Voting Form or a Power 
of Attorney, an apostille or any other clause or verification required in official communication by the Czech 
authorities in the case of similar foreign documents must be attached to those documents. If a Power of 
Attorney or any of the said clauses or verifications is made in a foreign language (with the exception of 
Slovak), an official translation thereof into the Czech language must be attached to it. 

2. In the case of a shareholder ï legal entity who was a shareholder of the Company as at the Decisive Date 
for the decision-making, the person authorised to act on behalf of the shareholder proves that personôs 
authorisation by that personôs officially verified signature on the Voting Form and by the original or an 
officially verified copy of the up-to-date extract related to that entity from the Commercial Register or any 
other relevant register (not older than 3 months) proving the existence of the legal entity and certifying 
that personôs right to act on behalf of the legal entity. If the shareholder is represented by a proxy, the 



 

proxy is obliged to attach to the Voting Form a written Power of Attorney with an officially verified signature 
of the proxy ï the person representing the principal, unless stipulated otherwise below. If a Voting Form, 
a Power of Attorney or an extract from the Commercial Register or any other relevant register is signed 
before or made by foreign authorities or institutions, or if verification clauses of any foreign authorities or 
institutions are attached to a Voting Form, a Power of Attorney or an extract, an apostille or any other 
clause or verification required in official communication by the Czech authorities in the case of similar 
foreign documents must be attached to those documents. If any of the aforementioned documents, 
clauses or verifications is made in a foreign language (with the exception of Slovak), an official translation 
thereof into the Czech language must be attached to it. 

3. An officially verified signature on the Voting Form can be replaced by an electronic signature in certain 
pre-defined cases. Electronic signature means a recognised electronic signature within the meaning of 
Act No. 297/2016 Coll., on Services Creating Trust in Electronic Transactions, as amended, i.e. a 
guaranteed electronic signature based on a qualified certificate for electronic signature or a qualified 
electronic signature (the ñelectronic signatureò). 

4. To grant a written Power of Attorney, shareholders may also use a form which is published on the 
Companyôs Website and at the Companyôs registered office. Any shareholder has the right to request the 
delivery of a Power of Attorney form in printed form or by electronic means at that shareholderôs own 
expense and risk.  

5. Any notices concerning the granting of any Powers of Attorney as well as of their revocations by the 
relevant principal(s) may only be delivered to the Company in writing, by any of the delivery methods set 
out in the rules for the delivery of documents pursuant to Article 6 of these Per Rollam Instructions and 
with any formal requirements stipulated therein (including the authorised conversion). For the purpose of 
seamless processing, it is requested that the relevant matter be properly identified in the subject of the 
relevant message, namely as a ñPer Rollam Power of Attorneyò. If any such notice does not allow the 
Company to assess the compliance of the Power of Attorney with statutory requirements 
or to unambiguously identify the signatory (especially if no electronic signature as defined above is 
attached to the Power of Attorney), the Company is entitled to request additional information to verify the 
particular shareholderôs representation. 

6. Shareholders may also be represented in the exercise of rights associated with shares issued as book-
entered securities by a person registered as at the Decisive Date for the decision-making in the Register 
of Investment Instruments or in the Issue Register of the Company, i.e. in the Register of Book-Entered 
Securities maintained under a special legal regulation, as an administrator or as a person authorised to 
exercise rights associated with shares. Instead of a Power of Attorney, such a person proves that personôs 
identity with an extract from the Register of Investment Instruments or an extract from the Register of 
Book-Entered Securities; this is not necessary if the Company obtains an extract from such register by 
itself for the purposes of exercising the rights attached to the shares. The aforementioned extract must 
indicate the authorisation of the relevant person to represent and exercise the rights of the shareholder. 

7. The rules governing representation (or the exercise of shareholder rights) by an administrator or a person 
authorised to exercise rights associated with shares on behalf of a shareholder contained in paragraph 6 
of this article will not apply if the Company is delivered, in a manner and to the addresses specified in 
Article 6 (2) of these Per Rollam Instructions, a manifestation of the shareholderôs will to recall or limit that 
shareholderôs representation so that the representation in the per rollam decision-making is not permitted 
within the given scope, or if the shareholder exercises that shareholderôs voting right directly and not 
through an administrator. 

 

Article 4 

Manner of Exercising Shareholdersô Rights 

1. Each shareholder exercises that shareholderôs rights in person or by proxy, unless legal regulations 
stipulate otherwise. Each shareholder is therefore entitled, in accordance with legal regulations, to 
participate in the per rollam decision-making and to vote, and has the right to request and receive from 
the Company explanations of matters concerning the Company or its controlled persons, if such 
explanations are necessary for the assessment of matters included in the per rollam decision-making or 
for the exercise of shareholder rights related thereto. The raising of proposals and counter-proposals by 
a shareholder is not permitted, except for the rights of a qualified shareholder under Article 9 of these Per 
Rollam Instructions. Shareholder rights are only exercised in writing.  

 



 

Article 5 

Rules for Voting within the Per Rollam Decision-Making 

1. The registered capital of the Company amounts to CZK 2,745,386,000 (in words: two billion seven 
hundred and forty-five million three hundred and eighty-six thousand Czech crowns). The Company 
issued 1,913,698 registered book-entered shares and 831,688 registered certificated shares, i.e. a total 
of 2,745,386 shares with a nominal value of CZK 1,000 each, as at the Decisive Date for the decision-
making. Each share of the Company is associated with one vote for the per rollam decision-making, i.e. 
the total number of votes is 2,745,386 votes. The majority decisive for the adoption of all decisions (i.e. a 
two-third majority in the case of decisions on amendments of the Articles of Association, and the absolute 
majority in the case of any other decisions) is calculated from the total number of votes of all shareholders 
of the Company. When determining the total number of votes of all shareholders of the Company, neither 
the votes associated with the shares held by the Company (if any) nor votes of the shareholders unable 
to exercise their voting right shall be taken into account. A condition for exercising the voting right by a 
shareholder is also the registration of that shareholderôs beneficial owner in the Register of Beneficial 
Owners in accordance with Act No. 37/2021 Coll., on Register of Beneficial Owners (the ñAct on Register 
of Beneficial Ownersò), if the shareholder is obliged to arrange for the registration of the beneficial owner 
pursuant to the said Act. 

2. The exercise of the voting right within the per rollam decision-making is only performed in writing, namely 
in printed form or in electronic form in accordance with the rules for the delivery of documents pursuant 
to Article 6 of these Per Rollam Instructions (due to the necessity of legal certainty in connection with the 
proper identification of shareholders, no other forms of voting using any other technical means, e.g. a 
telephone, are permitted). The shareholders or their proxies express their opinions on the Draft Decisions 
and vote on them only using the Voting Form intended for the shareholdersô opinions on the Draft 
Decisions, which forms part of the Draft Decisions. The Voting Form delivered to the Companyôs 
shareholder via a mail service provider as well as the Voting Form published on the Website as at the 
date on which the Draft Decisions are sent to the Companyôs shareholders can be used for voting. It is 
necessary to print out the Voting Form published on the Website and complete it.  

3. Voting begins on the day on which the Draft Decisions are sent to the shareholders. As of the day on 
which the Draft Decisions are sent, the Voting Forms will also be published on the Website. The 
proposal(s) of the Board of Directors or the Supervisory Board, or counter-proposal(s) of the Board of 
Directors or the Supervisory Board raised in connection with any proposal(s) of a shareholder or 
shareholders holding shares with an aggregate nominal value of at least 1% of the registered capital, are 
voted on first.  

4. Each of the shareholders will vote on the Draft Decisions by completing the Voting Form and delivering 
the completed Voting Form to the Company in writing in accordance with the rules for the delivery of 
documents set out in Article 6 of these Per Rollam Instructions. In order for the Voting Form to be taken 
into account, it must be delivered within the period for the delivery of the shareholderôs per rollam opinion 
on the Draft Decisions (the ñVoting Periodò). If a shareholder does not deliver the completed Voting Form 
within the Voting Period, it means that the shareholder does not agree with all Draft Decisions. If a 
shareholder does not wish to participate in the per rollam decision-making, that shareholder does not 
need to complete the Voting Form and send it to the Company. This means then that the shareholder 
does not agree with the Draft Decisions. The shareholder that, contrary to the Act on Register of Beneficial 
Owners, has no beneficial owner registered in the Register of Beneficial Owners pursuant to the said Act 
by the day of delivery of the Voting Form at the latest (within the Voting Period), will not exercise its voting 
right and its manifestations of will expressed in the Voting Form will not be taken into account. 

5. Each shareholder shall state the following information on the Voting Form: 

a. that shareholderôs name, surname, date of birth and residence address, if the shareholder is an 
individual, or that shareholderôs trade or business name, registered office, identification number (and 
in the case of foreign entities a similar registration number, if assigned) and details of its acting 
person, if the shareholder is a legal entity; 

b. the number of shares with which the shareholder participates in the voting. If the number of shares 
is not specified in the Voting Form or if the number of shares is higher than that resulting from the 
Register of Book-Entered Securities or the List of Shareholders as at the Decisive Date for the 
decision-making, the shareholder will participate in the per rollam decision-making to the extent of 
the shares specified in the Register of Book-Entered Securities or the List of Shareholders as at the 
Decisive Date for the decision-making. If a lower number of shares is specified in the Voting Form 
than that resulting from the Register of Book-Entered Securities or the List of Shareholders as at the 



 

Decisive Date for the decision-making, the shareholder will participate in the per rollam decision-
making to the extent of that lower number of shares specified in the Voting Form;  

c. marking one of the ñFORò or ñAGAINSTò options with a cross at the relevant point of the respective 
Draft Decision, or not marking either of these two options. The shareholderôs consent is expressed 
by marking the option ñFORò, and the shareholderôs disconsent is expressed by marking the option 
ñAGAINSTò or by not marking either of the two options. If the shareholder does not agree with the 
content of all Draft Decisions, that shareholder does not need to complete the Voting Form and send 
it to the Company. This means then that the shareholder does not agree with the Draft Decisions; 

d. a handwritten signature of the shareholder, either with official verification or in the form of an 
electronic signature in accordance with the rules for the delivery of documents pursuant to Article 6 
of these Per Rollam Instructions. In accordance with Article 6 (2) (b) of these Per Rollam Instructions, 
the official verification of a signature on the Voting Form is not required if the Voting Form is sent via 
a data box of the signing shareholder. 

6. The shareholder is not entitled to change the Voting Form in any manner or otherwise interfere with it, 
with the exception of stating on it that the amendment constitutes a change or revocation of a vote cast 
earlier pursuant to paragraphs 8 and 9 of this article. If the text in the Voting Form is changed, crossed 
out or rewritten by the shareholder, the Voting Form will be invalid in the particular point or points of voting 
so amended and that shareholderôs vote on the particular point or points will not be taken into account. If 
the shareholderôs will is not clearly apparent from the Voting Form, i.e. if it is not clearly apparent from the 
Voting Form whether the shareholder has marked the option ñFORò or ñAGAINSTò, or if the shareholder 
has not indicated either of the options (e.g. both options are selected or the vote is confusing for any other 
reason), the Voting Form will be invalid in this point and the vote on this point will not be taken into account. 

7. Manifestations of will of shareholders that are not expressed in the Voting Form issued by the Company 
are invalid and will not be taken into account. Voting Forms that are torn are also invalid. Damage to or 
folding of the Voting Form does not affect its validity if the voting information is clearly shown in the Voting 
Form. The vote is invalid if several Voting Forms are contained in one envelope, with the exception of 
split voting (as defined below). 

8. The shareholder has the right to revoke or change that shareholderôs vote that has already been cast, in 
writing on a new Voting Form delivered to the Company in accordance with the rules for the delivery of 
documents set out in Article 6 of these Per Rollam Instructions. In order for the new Voting Form to be 
taken into account, it must be delivered to the Company within the Voting Period. New Voting Forms 
received after this period will not be taken into account. On the new Voting Form, the shareholder will 
express that shareholderôs will by marking one of the options ñFORò or ñAGAINSTò with a cross at the 
relevant point of the respective Draft Decision or by not marking either of the two options. If the 
shareholder does not mark either of the two options, it means that the shareholder does not agree with 
the Draft Decisions. The voting rules set out above will apply mutatis mutandis.  

9. A shareholder does not have to exercise the voting rights associated with all of that shareholderôs shares 
in the same manner; this also applies to that shareholderôs proxy. If a shareholder wishes to exercise the 
voting rights associated with a part of that shareholderôs shares only (the ñsplit votingò), that shareholder 
will specify in the Voting Form the number of that shareholderôs shares with which that shareholder is 
voting. For split voting, the shareholder may use several Voting Forms available on the Website and may 
send them to the Company in one envelope. If the sum of shares specified in all Voting Forms exceeds 
the number of shares of that shareholder as stated in the relevant register as at the Decisive Date for the 
decision-making, none of the Voting Forms will be taken into account. The possibility of revocation and 
change will apply mutatis mutandis to the split voting pursuant to Article 5 (8) of these Per Rollam 
Instructions. The split voting option will be first exercised when the original split voting results (before any 
change or revocation thereof) are delivered to the Company. If the sum of the shares specified in the new 
Voting Forms exceeds the number of the shares as listed in the relevant register as at the Decisive Date 
for the decision-making, no Voting Form will be taken into account. In order for the new Voting Form (new 
Voting Forms) to be taken into account, it (they) must be delivered to the Company within the Voting 
Period. New Voting Forms received after this period will not be taken into account. It must be clear from 
the new Voting Form that this is a revocation or change of vote. 

10. The signature on the Voting Form must be officially verified. If the Voting Form is signed before foreign 
authorities or institutions or if verification clauses of any foreign authorities or institutions are attached to 
it, an apostille or any other clause or verification in accordance with Article 3 of these Per Rollam 
Instructions must be attached to it. The Voting Form becomes complete when an apostille or any other 
clause (if required) is attached. If the signature on the Voting Form is not officially verified or if no apostille 



 

or any other clause is attached to it, the Voting Form will be considered invalid and will not be taken into 
account. Likewise, those Voting Forms will not be taken into account to which no documents proving the 
authorisation to perform the per rollam decision-making in accordance with Article 3 of these Per Rollam 
Instructions are attached, i.e. a Power of Attorney in the case of a shareholderôs proxy, or an extract from 
the Commercial Register or any other relevant register in the case of a shareholder ï legal entity. Article 
5 (5) (d) of these Per Rollam Instructions will also apply to the official verification of a signature on the 
Voting Form. 

 
Article 6 

Rules for the Delivery of Documents 

1. A shareholderôs vote is effective vis- -̈vis the Company upon the timely delivery of the Voting Form 
meeting the specified formal requirements, including the documents proving the shareholderôs 
authorisation to perform the per rollam decision-making in accordance with Article 3 of these Per Rollam 
Instructions. Only a Voting Form with the relevant documents attached constitutes a complete Voting 
Form. No incomplete or late Voting Forms will be taken into account. If a shareholder does not submit 
that shareholderôs consent to the Draft Decision(s) within the Voting Period, this means that the 
shareholder does not agree with the Draft Decision(s).  

2. The complete Voting Form can be delivered to the Company in writing in the following manners: 

a. by sending the Voting Form, including all attachments, via a mail service provider to the address 
of the Organiser, ADMINISTER, spol. s r.o., i.e. Husova 109/19, Kutn§ Hora-VnitŚn² MŊsto, 28401 
Kutn§ Hora; 

b. by sending the Voting Form, including all attachments, to the Organiserôs data box, whose address 
(ID) is: j3sjbnj. The signature on the Voting Form does not need to the officially verified in the case 
of the sending via the data box of the signing shareholder. All other attachments (e.g. Powers of 
Attorney, extracts from the Commercial Register) sent via the data box must be converted by means 
of the authorised document conversion that is provided, inter alia, by the contact points of the Czech 
Point public administration service; 

c. by sending the Voting Form, including all attachments, to the following e-mail address: 
philipmorriscr@per-rollam.cz, in any of the following manners:  

i. by e-mail without an electronic signature: the Voting Form including an official verification 
of the signature must be converted by means of the authorised document conversion that 
is provided, inter alia, by the contact points of the Czech Point public administration service; 

ii. by e-mail with an electronic signature: in such a case, the official verification of the signature 
on the Voting Form can be replaced by an electronic signature pursuant to Section 3 (3) of 
these Per Rollam Instructions attached to a pdf. form that has been signed with a 
handwritten signature. All other attachments (e.g. Powers of Attorney, extracts from the 
Commercial Register) sent by e-mail with an electronic signature must be converted by 
means of the authorised document conversion that is provided, inter alia, by the contact 
points of the Czech Point public administration service. 

3. For the avoidance of doubt, Voting Forms including attachments, as well as any other documents 
delivered in any of the above manners to the addresses listed above in paragraph 2 of this article, will be 
deemed to have been delivered to the Company.  

 

Article 7 

Evaluation of the Vote and Announcement of the Decision Adopted Per Rollam  

1. The vote or, more precisely, the decision-making performed per rollam, will be evaluated after its 
completion. The date on which the decision is adopted will be the day following the day of expiry of the 
Voting Period. The shareholders of the Company will be informed of the results of the per rollam decision-
making in accordance with the relevant legal regulations. 
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Article 8 

Right to Explanation(s) 

1. The shareholders may only submit their requests for explanations in writing in accordance with the rules 
for the delivery of documents set out in Article 6 of these Per Rollam Instructions. In addition to submitting 
a request pursuant to the rules for the delivery of documents in accordance with Article 6 of these Per 
Rollam Instructions, a request for explanation may also be submitted electronically by sending it to the 
following e-mail address: philipmorris.cz@pmi.com. Requests for explanations may be submitted from 
the date of publication of the information of the Board of Directors on the per rollam decision-making on 
the Website until the end of the Voting Period. 

2. The Company will provide explanations of matters related to the per rollam decision-making to the 
shareholder in writing, namely in the form of a letter sent to the shareholderôs address or electronically by 
e-mail, depending on the manner in which the request for explanation(s) was submitted, by the end of the 
Voting Period. If this is not possible due to the complexity of the explanation, the Company will provide 
an explanation to all shareholders within 15 days of the completion of the vote, even if this is no longer 
necessary for the assessment of matters intended for the per rollam decision-making or for the exercise 
of other related shareholder rights, in the form of a notification published on the Website.  

3. An explanation can be provided in the form of a summary answer to several questions of similar content. 
The explanation will also be published on the Website. It will be deemed that the explanation has been 
provided to the shareholder if the information was published on the Website no later than on the day 
preceding the day of expiry of the Voting Period. If the information is provided to a shareholder, any other 
shareholder has the right to request this information without following the procedure for exercising the 
right to receive an explanation described above. 

4. The Board of Directors of the Company may refuse to provide an explanation in whole or in part if its 
provision could cause harm to the Company or its controlled persons, if it constitutes inside information 
or classified information under another legal regulation, or if the requested explanation is publicly 
available. The fulfilment of the conditions for the refusal to provide an explanation will be assessed by the 
Companyôs Board of Directors and the reasons will be communicated to the shareholder. A notice of 
refusal to provide an explanation will be published on the Website. 

5. Each shareholder has the right to request that the Companyôs Supervisory Board determine that the 
conditions for refusing to provide an explanation have not occurred and that the Companyôs Board of 
Directors is obliged to provide an explanation to the shareholder. The Companyôs Supervisory Board will 
decide on the shareholderôs request within the Voting Period, and if this is not possible, within 5 business 
days from the date of expiry of this period. If the Companyôs Supervisory Board does not agree with the 
provision of an explanation or does not express its opinion within the aforementioned period of 5 business 
days, or in a situation where the Companyôs Board of Directors has not provided the relevant information 
in spite of having been instructed to do so by the Supervisory Board of the Company, or where the 
Companyôs Board of Directors has informed the shareholder that it will submit the explanation after the 
end of the voting Per rollam, and yet it has not submitted it, the court will decide whether the Company is 
obliged to provide the information, based on an application of the particular shareholder.  

 

Article 9 

Rights of a Qualified Shareholder 

1. At the request of a shareholder or shareholders holding shares with an aggregate nominal value of at 
least 1% of the registered capital, the Board of Directors of the Company will include in the Draft Decisions 
a matter determined by that shareholder (those shareholders), provided that a draft decision is attached 
to each such particular matter or that the inclusion of each such particular matter is justified and that the 
request can be processed, with respect to the nature and course of the per rollam decision-making, 
without any unreasonable administrative burden, unreasonable costs or unreasonable efforts being 
incurred. 
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In Kutn§ Hora, on 28 March 2022 

 

Philip Morris ĻR a.s.  Philip Morris ĻR a.s. 

 

 

 

Andrea Gontkoviļov§ Anton Stankov 

Chairperson of the Board of Directors Member of the Board of Directors 

 

 



 

SCHEDULE 2 

 

Main Data of the Ordinary Financial Statements of the Company  

for the 2021 Calendar Year Accounting Period and 

Main Data of the Ordinary Consolidated Financial Statements of the Company  

for the 2021 Calendar Year Accounting Period 

 

 

MAIN DATA OF THE ORDINARY FINANCIAL STATEMENTS FOR THE YEAR 2021 (IN MILLIONS OF CZK) 

 

Fixed assets:  ................................................ 3,171 Registered capital and funds:  ........................... 5,112 

Short-term assets: ...................................... 13,428 Retained earnings from prior years:  ........................ 6 

 ..............................................................................  Net profit:  ........................................................ 3,597 

 ..............................................................................  Long-term liabilities:  .......................................... 309 

 ..............................................................................  Short-term liabilities:  ....................................... 7,575 

Total assets:  ............................................. 16,599 Total equity and liabiliti es:  ......................... 16,599 

 

 

MAIN DATA OF THE CONSOLIDATED ORDINARY  FINANCIAL STATEMENTS FOR THE YEAR 2021 

(IN MILLIONS OF CZK) 

 

Fixed assets:  ................................................ 3,299 Registered capital and funds:  ........................... 5,119 

Short-term assets: ...................................... 14,445 Retained earnings from prior years:  ...................... 82 

 ..............................................................................  Net profit:  ........................................................ 3,516 

 ..............................................................................  Long-term liabilities:  .......................................... 349 

 ..............................................................................  Short-term liabilities:  ....................................... 8,678 

Total assets:  ............................................. 17,744 Total equity and liabilities:   ......................... 17 744 



 

SCHEDULE 3 

2021 Remuneration Report 

 



 

 

 



 

 

 



 

 

 



 

 

 



 

 

 



 

 

 



 

 

 



 

 

 



 

 

 



 

 

 


