DRAFT DECISIONS
OF THE GENERAL MEETING

of
Philip Morris CR a.s.,
whose registered office is in Kutna Hora, Vitézna 1, postcode: 284 03,
identification number: 14803534, registered in the Commercial Register
maintained by the Municipal Court in Prague, Section B, File 627

(the "Company"),

presented by the Board of Directors of the Company
in relation to the decision-making outside the General Meeting
(“per rollam™)

in accordance with Section 418 of Act No. 90/2012 Coll., on Business Corporations
and Cooperatives (the Act on Business Corporations), as amended (the "Business
Corporations Act™), in conjunction with Section 19 (1) of Act No. 191/2020 Coll.,
on Certain Measures to Mitigate Impacts of the SARS CoV-2 Coronavirus Epidemic
on Litigants, Aggrieved Parties, Victims of Crime and Legal Entities and on Amendment
of the Insolvency Act and the Civil Procedure Code, as amended ("Lex Covid")

This document only contains the preliminary draft decisions which are not legally
binding at the time of their publication; they only serve for information purposes vis-
a-vis shareholders and may be modified or amended until they are sent to the
shareholders on 25 May 2020. The preliminary draft decisions also include a template
(draft) of the voting form whose purpose is to acquaint shareholders with its
appearance and which cannot be used for voting. The voting form intended for voting
will be available to the shareholders at the beginning of the voting, i.e. as of 25 May
2020. The Board of Directors reserves the right to adjust the wording of the draft
decisions and voting forms as compared to the preliminary draft decisions and the
draft voting form until the day on which the draft decisions are sent to the
shareholders, i.e. until 25 May 2020. The draft decisions will only become legally
binding when they are sent to the shareholders on 25 May 2020.

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 decision-making outside the General Meeting of the Company concerns
the following points:

1.

2.
3.

o~

10.

11.

Approval of the Report of the Board of Directors on the Business
Activities of the Company;

The Supervisory Board Report;

Approval the 2019 ordinary financial statements, the 2019 ordinary
consolidated financial statements and the proposal for the distribution of
profit for the year 2019, including an indication of the amount and
method of payment of profit shares (dividends);

Approval of the Remuneration Policy;

Election of Mr. Piotr Andrzej Cerek and Mr. Petr Sebek to the office of
members of the Board of Directors;

Approval of the agreements on the performance of the office of members
of the Board of Directors;

Election of Mr. Stefan Bauer to the office of a member of the Supervisory
Board;

Approval of the agreements on the performance of the office of members
of the Supervisory Board;

Election of Mr. Stefan Bauer to the office of a member of the Audit
Committee;

Approval of the agreement on the performance of the office of member
of the Audit Committee;

Appointment of the Company’s auditor.

The following schedules form integral parts of these draft decisions:

1.
2.

Instructions for the Per Rollam Decision-Making;

Main Data of the Ordinary Financial Statements of the Company for the
2019 Calendar Year Accounting Period and main Data of the Ordinary
Consolidated Financial Statements of the Company for the 2019 Calendar
Year Accounting Period;

3. Proposal for the Distribution of Profit for the Year 2019;

. Draft Remuneration Policy of the Company;

5. Template of the Agreement on the Performance of the Office of Member of

the Board of Directors, Member of the Supervisory Board and Member of
the Audit Committee;

. Draft Voting Form for the Company’s Shareholders to Express Their

Opinions on the Draft Decisions.

Voting on these draft decisions will be governed by the instructions for the
per rollam decision-making, which form an integral part of these draft
decisions and are attached as Schedule 1 to these draft decisions.

Order of the individual draft decisions:

1.

Approval of the Report of the Board of Directors on the Business Activities of the
Company

Draft decision:




1.1.

“The Report of the Board of Directors on the Business Activities of the
Company in the wording submitted by the Company ’s Board of Directors
is hereby approved.”

Reasoning:

As in the previous years, the Board of Directors of the Company has
prepared and submits to the shareholders the Report on the Business
Activities of the Company in accordance with Section 436 (2) of the
Business Corporations Act. The discussion on and approval of the
Report of the Board of Directors on the Business Activities of the
Company is based on the requirements set out in the Business
Corporations Act and the Company’s Articles of Association. The
Report of the Board of Directors on the Business Activities of the
Company is published in a manner allowing for remote access on the
following website: http://www.philipmorris.cz, in section titled "For
shareholders™, and is also contained in the Annual Report of the
Company for the 2019 calendar year accounting period (the "Annual
Report”) (see page 16 of the Annual Report). The Annual Report is
published in a manner allowing for remote access on the following
website: http://www.philipmorris.cz, in section titled "For
shareholders™, and is also available at:
https://www.pmi.com/resources/docs/default-source/czech-
market/investors-relation/vyrocni-zpravy/vyrocni-zprava-
2019.pdf?sfvrsn=91ca20b4 4.

Furthermore, in accordance with the requirement set out in Section 118
(9) of the Capital Market Undertakings Act, the Board of Directors of
the Company submits to the shareholders the Summary Explanatory
Report concerning certain matters pursuant to Section 118 (5) (a) to (k)
of Act No. 256/2004 Coll., on Undertakings on the Capital Market, as
amended (the "Capital Market Undertakings Act"). This Summary
Explanatory Report as well as the Report on Relations between the
Controlling Entity and the Controlled Entity and between the Controlled
Entity and the Entities Controlled by the Same Controlling Entity (the
"Report on Relations"”) prepared pursuant to Section 82 et seq. of the
Business Corporations Act are contained in the Annual Report, and
are submitted to the General Meeting, respectively to the Company’s
shareholders, through this Annual Report (see page 140 — Summary
Explanatory Report, page 122 — Report on Relations).

The Board of Directors also arranged for the preparation of the ordinary
financial statements of the Company for the 2019 calendar year
accounting period and of the ordinary consolidated financial statements
of the Company for the 2019 calendar year accounting period, and for
the verification of these financial statements by an auditor, all
in accordance with the relevant legal and accounting regulations which
require the preparation of the said documents. The Board of Directors
submits the aforementioned documents, which also form part of the 2019
Annual Report, published in a manner allowing for remote access on the
aforementioned website (the ordinary financial statements of the
Company for the 2019 calendar year accounting period are available on
p. 83 — 121 of the Annual Report and the ordinary consolidated financial
statements of the Company for the 2019 calendar year accounting period
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are available on p. 39 — 81 of the Annual Report), to the General
Meeting, respectively to the Company’s shareholders. The main data of
the ordinary financial statements of the Company for the 2019 calendar
year accounting period and main data of the ordinary consolidated
financial statements of the Company for the 2019 calendar year
accounting period form integral parts of these draft decisions and are
attached as Schedule 2 to these draft decisions.

The Company’s economic result for the 2019 calendar year accounting
period is a profit of CZK 4,032,159,202.88.

The Supervisory Board Report

This point is not put to the vote and no decision is taken thereon. For
the sake of completeness and the established practice of the Company
and for the purpose of properly informing the Company’s shareholders
and acquainting them with the results of the supervisory activities
performed by the Supervisory Board of the Company, the Board of
Directors of the Company submits its statement on this point.

Statement of the Company’s Board of Directors:

During the entire calendar year 2019, the Supervisory Board monitored
and evaluated the development and management of the Company’s
business, and in particular the Company’s financial position and
activities in this area. As part of its supervisory activities, the
Supervisory Board also closely cooperated with another Company body,
the Audit Committee of the Company, in all matters falling within the
scope of these two bodies, including the appointment of the statutory
auditor. Based on its findings, the Supervisory Board prepared a report
on the results of its activities in the 2019 calendar year accounting
period (the "Supervisory Board Report") in accordance with the
applicable legal regulations and the Company’s Articles of Association
and submits it to the General Meeting, respectively to the Company’s
shareholders, for acknowledgement. The Supervisory Board Report is
published in a manner allowing for remote access on the following
website: http://www.philipmorris.cz, in section titled "For
shareholders". In its report, the Supervisory Board states that it has not
ascertained any failings and that it has no objections regarding the
business activities, operation and activities of the Company or its
bodies that are subject to supervision by the Supervisory Board.

The Supervisory Board also reviewed, in accordance with the applicable
legal regulations, the Report on Relations for the year 2019, the 2019
ordinary financial statements, the 2019 ordinary consolidated financial
statements, including the proposals of the Board of Directors for their
approval, and the proposal for the distribution of profit for the year
2019, including an indication of the amount and method of payment of
profit shares (dividends). The Supervisory Board submits its statements
on the aforementioned documents to the General Meeting, respectively
to Company’s shareholders, in accordance with the requirement set out
in Section 83 (1) and Section 447 (3) of the Business Corporations Act
through the Supervisory Board Report. The Board of Directors declares
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3.1.

3.2.

3.3.

that the Supervisory Board did not raise any objections to the
aforementioned documents. In the opinion of the Supervisory Board, the
aforementioned documents have been prepared duly and in accordance
with the relevant legal regulations and the Company’s Articles of
Association.

Approval of the 2019 ordinary financial statements, the 2019 ordinary
consolidated financial statements and the proposal for the distribution of profit
for the year 2019, including an indication of the amount and method of payment
of profit shares (dividends)

“The ordinary financial statements of the Company for the 2019
calendar year accounting period are hereby approved.”

“The ordinary consolidated financial statements of the Company for the
2019 calendar year accounting period are hereby approved.”

“The Company’s after-tax profit for the 2019 calendar year accounting
period in the amount of CZK 4,032,159,202.88 and a part of the retained
earnings of the Company from prior years in the amount of CZK
250,642,957.12, i.e. in aggregate CZK 4,282,802,160.00, will be paid
to the Company’s shareholders as profit shares (dividends). The
retained earnings from prior years in the amount of CZK 1,331,438.81
will remain undistributed. A gross profit share (dividend) of
CZK 1,560.00 will thus be associated with each ordinary share of the
Company with a nominal value of CZK 1,000, with the total number of
these shares being 2,745,386. The date decisive for exercising profit
share (dividend) rights is 18 May 2020; this means that the profit shares
(dividends) will be paid to the shareholders holding shares of the
Company as at 18 May 2020.

The shareholders will be paid their profit shares (dividends) through
Ceska sporitelna, a.s., a company whose registered office is in Prague
4, Olbrachtova 1929/62, postcode: 140 00, identification number:
452 44 782, registered in the Commercial Register maintained by the
Municipal Court in Prague, Section B, File 1171.

Ceska sporitelna, a.s. will send a "Notification of the Payment of
Proceeds from Securities” to each shareholder in the Czech Republic
and abroad by mail, in each case to the particular shareholder’s
address specified in the extract from the Issue Register of the Company
maintained by the Central Securities Depository (Centrdlni depozitar
cennych papiru, a.s.) as at 18 May 2020 in the case of book-entered
shares and to the particular shareholder’s address specified in the List
of the Company’s Shareholders as at 18 May 2020 in the case of
certificated shares.

Profit shares (dividends) will be paid to the shareholders who are
individuals during the respective payment period via a wireless cash
transfer, in each case to the particular shareholder’s account specified
in the List of the Company’s Shareholders. Profit shares (dividends)
will be paid to the shareholders who are individuals holding book-
entered shares registered in the Register of Book-Entered Securities
maintained under a special legal regulation via a wireless cash transfer
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after the shareholders submit all the necessary documents, including a
certificate of tax domicile and, where a shareholder who is a tax
resident of a country other than the Czech Republic requests the
application of a special withholding tax rate, a declaration of the
beneficial owner. In the case of shareholders who are individuals with
their permanent residence in the territory of the Czech Republic, the
profit shares (dividends) may also be paid at branches of Ceskad
sporitelna, a.s. in cash, subject to the presentation of a valid ID card.
If a shareholder who is a tax resident of a country other than the Czech
Republic requests the application of a special withholding tax rate, that
shareholder will be obliged to submit, along with presentation of that
shareholder’s valid ID card, a certificate of that shareholder’s tax
domicile and a declaration of the beneficial owner.

The payment period will last from 22 July 2020 to 31 May 2021. All
information regarding the payment of profit shares (dividends) to
shareholders will be provided at the branches of Ceska sporitelna, a.s.

Shareholders who are legal entities will also be paid profit shares
(dividends) through Ceskd sporitelna, a.s. in accordance with the rules
defined above.

Profit shares (dividends) will be paid to the shareholders who are legal
entities via a wireless cash transfer to the bank accounts of the
shareholders specified in the List of the Company’s Shareholders. Profit
shares (dividends) will be paid to the shareholders who are legal
entities holding book-entered shares registered in the Register of Book-
Entered Securities maintained under a special legal regulation via a
wireless cash transfer after the shareholders submit all the necessary
documents, including a certificate of tax domicile and, where a
shareholder who is a tax resident of a country other than the Czech
Republic requests the application of a special withholding tax rate,
a declaration of the beneficial owner.

Contact persons at Ceskad sporitelna, a.s.:

8430 Back Office for Investment Products
Nadézda Smidova

E-mail: nsmidova@csas.cz

Milan Williams

E-mail: mwilliams@csas.cz

Telephone: 956 765 438

Contact address for the delivery of documents for payments:
8430 Back Office for Investment Products

Budéjovicka 1518/13b

140 00 Prague 4”

Reasoning:

The discussion on and approval of the ordinary financial statements and
ordinary consolidated financial statements is based on the requirements
set out in the Business Corporations Act and the Company’s Articles of
Association. The Company has an obligation to prepare the
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4.1.

aforementioned documents annually and the Board of Directors submits
the documents for approval to the General Meeting of the Company in
accordance with the Business Corporations Act. The ordinary financial
statements and ordinary consolidated financial statements give a true
and fair picture of the affairs and transfers of property and other assets,
liabilities and other liability items, expenses and earnings, and
economic results of the Company and the consolidated unit of the
Company. Both the ordinary financial statements and ordinary
consolidated financial statements have been approved by the Company’s
auditor without any objections and reviewed by the Supervisory Board,
which did not find any deficiencies and, therefore, recommends them to
the General Meeting for approval (see the Supervisory Board Report
under point 2 of this document).

The decision-making on the distribution of the Company’s profit lies
with the Company’s General Meeting pursuant to the Business
Corporations Act and the Company’s Articles of Association. A share
in profit (dividend) is determined on the basis of the ordinary financial
statements approved by the Company’s General Meeting. The Board of
Directors proposes to distribute the profit for the year 2019 in the
amount which corresponds to the requirements of the Business
Corporations Act and the Company’s Articles of Association. The
amount of the profit to be distributed is stated in the draft decisions.
This draft specifies the amount of the profit share (dividend) per each
share as well as other information for the payment of the profit shares
(dividends), i.e. the date decisive for exercising profit share (dividend)
rights and method of payment of the profit shares (dividends). In the
view of the Board of Directors, the proposed payment reflects the
achieved economic results, financial possibilities and needs of the
Company; in particular, the exercise of the shareholder rights to the
payment of the proposed amount shall not limit any current or intended
future activities of the Company. The Supervisory Board has reviewed
the Board of Directors’ proposal and recommends it to the General
Meeting for approval (see the Supervisory Board Report under point 2
of this document). The proposal for the distribution of the Company’s
profit generated in 2019, including a schedule of payments of the
shareholders’ shares in the Company’s profit (dividends), the period
and method of such payments and information on the financial
institution which will make the payments of the profit shares
(dividends), forms an integral part of these draft decisions and is
attached as Schedule 3 to these draft decisions.

Approval of the Remuneration Policy

Draft decision:

“The Remuneration Policy of the Company in the wording submitted by
the Board of Directors of the Company is hereby approved.”

Reasoning:

The reason for adoption of the proposed Remuneration Policy of the
Company is the transposition into Czech law of Directive (EU) 2017/828
of the European Parliament and of the Council of 17 May 2017 amending
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5.1.

5.2.

Directive 2007/36/EC as regards the support of long-term shareholder
engagement. Act No. 204/2019 Coll., amending certain laws relating to
the support of exercise of shareholders’ rights, has amended the Capital
Market Undertakings Act. Pursuant to the requirements of Section 121k
of the Capital Market Undertakings Act, the issuer of shares or any
similar securities admitted to trading on the European regulated market
is obliged to adopt a remuneration policy.

Under Section 121k of the Capital Market Undertakings Act, the Board
of Directors is obliged to submit a draft of the Remuneration Policy of
the Company to the General Meeting for approval no later than at the
first General Meeting approving the financial statements of the issuer
which is held after the expiry of 90 days from the effective date of the
aforementioned Act No. 204/2019 Coll., i.e. from 1 October 2019. For
this reason, the draft of the Company’s Remuneration Policy is
submitted for approval to the General Meeting now.

The wording of the Remuneration Policy submitted by the Board of
Directors to the General Meeting, respectively to the shareholders, is
published in a manner allowing for remote access at the following
website: http://www.philipmorris.cz, in section titled "For
shareholders™. The proposed wording of the Remuneration Policy will
also be available for view to each shareholder free of charge at the
registered office of the Company, i.e. in Kutnd Hora, Vitézna 1,
postcode 284 03, on business days between 2:00 p.m. and 5:00 p.m. from
5 May 2020 to 30 June 2020. Any shareholder is entitled to request
sending a copy of the proposed wording of the Remuneration Policy at
that shareholder’s own expense and risk.

The draft Remuneration Policy forms an integral part of these draft
decisions and is attached as Schedule 4 to these draft decisions.

The Remuneration Policy will become effective on the date of its
approval by the General Meeting.
Election of Mr. Piotr Andrzej Cerek and Mr. Petr Sebek to the office of members

of the Board of Directors

Draft decisions:

“Mr. Piotr Andrzej Cerek, born on 7 June 1967, residing at 31-881 Krakow,
Markowskiego 6/10, Poland, is elected as a member of the Board of Directors of the
Company.”

“Mr. Petr Sebek, born on 10 November 1973, residing at Mlynska 228/9, 252 62
Unétice, Czech Republic, is elected as a member of the Board of Directors of the
Company.”

Reasoning:

The proposed members of the Board of Directors meet the requirements
arising from the Business Corporations Act concerning the performance
of office by members of the Board of Directors. In view of their
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6.1.

6.2.

experience and qualifications, the proposed members of the Board of
Directors are suitable candidates for the aforementioned offices in the
Board of Directors.

The election of Mr. Piotr Andrzej Cerek to the office of a member of
the Board of Directors of the Company is proposed with regard to the
fact that, on 23 September 2019, he was appointed, in accordance with
Article 14 (4) of the Company’s Articles of Association, a substitute
(co-opted) member of the Board of Directors until the next General
Meeting (or, more precisely in this case, until the decision-making of
the General Meeting performed outside the General Meeting (per
rollam)).

The election of Mr. Petr Sebek to the office of a member of the Board
of Directors of the Company is proposed with regard to the fact that, on
20 January 2020, he was appointed, in accordance with Article 14 (4)
of the Company’s Articles of Association, a substitute (co-opted)
member of the Board of Directors until the next General Meeting of the
Company (or, more precisely in this case, until the decision-making of
the General Meeting performed outside the General Meeting (per
rollam)).

As the General Meeting of the Company is not held and the decision-
making process is performed in accordance with Section 418 of the
Business Corporations Act, in conjunction with Section 19 (1) of Lex
Covid, outside the General Meeting of the Company (per rollam), the
Board of Directors of the Company proposes that the decision on the
election of the aforementioned members of the Board of Directors of
the Company be adopted outside the General Meeting of the Company.
The terms of office of the substitute (co-opted) members of the Board
of Directors established by co-optation will expire upon the re-election
of the substitute (co-opted) members as members of the Board of
Directors, as a result of which their new terms of office will begin.

Approval of the agreements on the performance of the office of members of the
Board of Directors

Draft decision:

“The Agreement on the Performance of the Office of Member of the Board of
Directors entered into between Philip Morris CR a.s. and a member of the Board of
Directors of Philip Morris CR a.s., Mr. Piotr Andrzej Cerek, on 23 March 2020 is
hereby approved.”

“The Agreement on the Performance of the Office of Member of the Board of
Directors entered into between Philip Morris CR a.s. and a member of the Board of
Directors of Philip Morris CR a.s., Mr. Petr Sebek, on 23 March 2020 is hereby
approved.”

Reasoning:

The Agreement on the Performance of the Office represents a standard
instrument defining the mutual rights and obligations of the Company
and a member of the Board of Directors and represents one of the
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7.1.

motivating instruments for the performance of office by a member of
the Board of Directors. The approval of the Agreements on the
Performance of the Office entered into with members of the Board of
Directors falls within the authority of the Company’s General Meeting.
The Agreements on the Performance of the Office of Members of the
Board of Directors submitted to the General Meeting for approval are
based on the standard template of the Agreement on the Performance of
the Office used by the Company and respect the existing practice within
the Company while taking into consideration the requirements set out
in the Business Corporations Act. The Agreements on the Performance
of the Office of Members of the Board of Directors were (after the
relevant identification data had been filled in) entered into based on the
template which forms an integral part of these draft decisions as
Schedule 5 of these draft decisions. The Agreements on the Performance
of the Office entered into with the individual members of the Board of
Directors are available at the Company’s registered office, i.e. in Kutna
Hora, Vitézna 1, postcode 284 03, on business days from 5 May 2020 to
30 June 2020, always between 2 p.m. and 5 p.m., and at
http://www.philipmorris.cz, in section titled "For Shareholders".

Election of Mr. Stefan Bauer to the office of a member of the Supervisory Board

Draft decision:

“Mr. Stefan Bauer, born on 24 June 1971, residing at Sentier du Lycee 8 A, 1009
Pully, Swiss Confederation, is elected as a member of the Supervisory Board of the
Company.”

Reasoning:

The proposed member of the Supervisory Board meets the requirements
arising from the Business Corporations Act concerning the performance
of office by a member of the Supervisory Board. In view of his
experience and qualifications, the proposed member of the Supervisory
Board is a suitable candidate for the aforementioned office in the
Supervisory Board.

The election of Mr. Stefan Bauer to the office of a member of the
Supervisory Board of the Company is proposed with regard to the fact
that, on 23 September 2019, he was appointed, in accordance with
Article 17 (2) of the Company’s Articles of Association, a substitute
(co-opted) member of the Supervisory Board until the next General
Meeting of the Company (or, more precisely in this case, until the
decision-making of the General Meeting performed outside the General
Meeting (per rollam)).

As the General Meeting of the Company is not held and the decision-
making process is performed in accordance with Section 418 of the
Business Corporations Act, in conjunction with Section 19 (1) of Lex
Covid, outside the General Meeting of the Company (per rollam), the
Board of Directors of the Company proposes that the decision on the
election of the aforementioned member of the Supervisory Board be
adopted outside the General Meeting of the Company. The term of office
of the substitute (co-opted) member of the Supervisory Board
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8.1.

8.2.

established by co-optation will expire upon the re-election of the
substitute (co-opted) member as a member of the Supervisory Board, as
a result of which his new term of office will begin.

Approval of the agreements on the performance of the office of members of the
Supervisory Board

Draft decision:

“The Agreement on the Performance of the Office of Member of the Supervisory
Board entered into between Philip Morris CR a.s. and a member of the Supervisory
Board of Philip Morris CR a.s., Mr. Stefan Bauer, on 23 March 2020 is hereby
approved.

“The Agreement on the Performance of the Office of Member of the Supervisory
Board entered into between Philip Morris CR a.s. and a member of the Supervisory
Board of Philip Morris CR a.s., Mr. Richard Vasicek, on 23 March 2020 is hereby
approved.”

Reasoning:

The Agreement on the Performance of the Office of Member of the
Supervisory Board with Mr. Richard Vasic¢ek is approved with regard to
the resignation of Mr. Ondtej Siisser from the office of a member of the
Supervisory Board elected by the Company’s employees. In accordance
with the Election Rules applicable to the election and recall of members
of the Supervisory Board of Philip Morris CR a.s. by employees, Mr.
Richard Vasi¢ek became a new member of the Supervisory Board elected
by the Company’s employees on 10 December 2019, and he is thus not
elected by the Company’s General Meeting.

The Agreement on the Performance of the Office represents a standard
instrument defining the mutual rights and obligations of the Company
and a member of the Supervisory Board and represents one of the
motivating instruments for the performance of office by a member of
the Supervisory Board. The approval of the Agreement on the
Performance of the Office entered into with a member of the
Supervisory Board falls within the authority of the Company’s General
Meeting. The Agreement on the Performance of the Office of Member
of the Supervisory Board submitted to the General Meeting for approval
is based on the standard template of the Agreement on the Performance
of the Office used by the Company and respects the existing practice
within the Company while taking into consideration the requirements
set out in the Business Corporations Act. The Agreement on the
Performance of the Office of Member of the Supervisory Board was
(after the relevant identification data had been filled in) entered into
based on the template which forms an integral part of these draft
decisions and it attached as Schedule 5 of these draft decisions. The
Agreements on the Performance of the Office entered into with the
individual members of the Supervisory Board are available at the
Company’s registered office, i.e. in Kutna Hora, Vitézna 1, postcode
284 03, on business days from 5 May 2020 to 30 June 2020, always
between 2 p.m. and 5 p.m., and at http://www.philipmorris.cz, in section
titled "For Shareholders™.
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9.1.

10.

10.1.

Election of Mr. Stefan Bauer to the office of a member of the Audit Committee

Draft decision:

“Mr. Stefan Bauer, born on 24 June 1971, residing at Sentier du Lycee 8 A, 1009
Pully, Swiss Confederation, is elected as a member of the Audit Committee of the
Company.”

Reasoning:

The proposed member of the Audit Committee meets the requirements
arising from the Act on Auditors and the Company’s Articles of
Association. In view of his experience and qualifications, the proposed
member of the Audit Committee is a suitable candidate for the
aforementioned office in the Audit Committee.

The election of Mr. Stefan Bauer to the office of a member of the Audit
Committee of the Company is proposed with regard to the fact that, on
23 September 2019, he was appointed, in accordance with Article 20 (4)
of the Company’s Articles of Association, a substitute (co-opted)
member of the Audit Committee until the next General Meeting of the
Company (or, more precisely in this case, until the decision-making of
the General Meeting performed outside the General Meeting (per
rollam)).

As the General Meeting of the Company is not held and the decision-
making process is performed in accordance with Section 418 of the
Business Corporations Act, in conjunction with Section 19 (1) of Lex
Covid, outside the General Meeting of the Company (per rollam), the
Board of Directors of the Company proposes that the decision on the
election of the aforementioned member of the Audit Committee be
adopted outside the General Meeting of the Company. The term of office
of the substitute (co-opted) member of the Audit Committee established
by co-optation will expire upon the re-election of the substitute (co-
opted) member as a member of the Audit Committee, as a result of which
his new term of office will begin.

Approval of the agreement on the performance of the office of member of the
Audit Committee

Draft decision:

“The Agreement on the Performance of the Office of Member of the Audit Committee
entered into between Philip Morris CR a.s. and a member of the Audit Committee of
Philip Morris CR a.s., Mr. Stefan Bauer, on 23 March 2020 is hereby approved.”

Reasoning:

The Agreement on the Performance of the Office represents a standard
instrument defining the mutual rights and obligations of the Company
and a member of the Audit Committee and represents one of the
motivating instruments for the performance of office by a member of
the Audit Committee. The approval of the Agreement on the
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Performance of the Office entered into with a member of the Audit
Committee falls within the authority of the Company’s General Meeting.
The Agreement on the Performance of the Office of Member of the Audit
Committee submitted to the General Meeting for approval is based on
the standard template of the Agreement on the Performance of the Office
used by the Company and respects the existing practice within the
Company while taking into consideration the requirements set out in the
Business Corporations Act. The Agreement on the Performance of the
Office of Member of the Audit Committee was (after the relevant
identification data had been filled in) entered into based on the template
which forms an integral part of these draft decisions as is attached as
Schedule 5 of these draft decisions. The Agreements on the Performance
of the Office entered into with the individual members of the Audit
Committee are available at the Company’s registered office, i.e. in
Kutna Hora, Vitézna 1, postcode 284 03, on business days from 5 May
2020 to 30 June 2020, always between 2 p.m. and 5 p.m., and at
http://www.philipmorris.cz, in section titled "For Shareholders".

11.  Appointment of the Company’s auditor

Draft decision:

11.1. “PricewaterhouseCoopers Audit, s.r.o., whose registered office is at
Hvézdova 1734/2c, Nusle, 140 00 Prague 4, Czech Republic, identification number:
407 65 521, registered in the Commercial Register maintained by the Municipal
Court in Prague, Section C, File 3637, is appointed as the auditor of the Company
for the 2020 calendar year accounting period.”

Reasoning:

The authority to appoint the Company’s auditor lies with the General
Meeting of the Company in accordance with the Act on Auditors and the
Company’s Articles of Association. The proposed auditor is a
recognised company with sufficient capacity and expertise and it meets
the requirements arising from law; it was the Company’s auditor in the
past and it was recommended by the Audit Committee to the Supervisory
Board, which has proposed this auditor to the General Meeting. The
proposed auditor has therefore sufficient and detailed knowledge of the
Company’s needs and operation and, in view of its experience and
qualifications, it is a suitable candidate to be appointed as the auditor
of the Company for the year 2020.

The Board of Directors hereby requests the shareholders to provide their
opinions on the aforementioned draft decisions by each of them filling in
the voting form for the shareholder’s opinion on the draft decisions, which
forms an integral part of these draft decisions and is attached as Schedule
6 to these draft decisions, and delivering the filled voting form to the
Company in accordance with the instruction for the per rollam decision-
making, which form an integral part of these draft decisions and are
attached as Schedule 1.

The filled voting forms must be delivered to the Company no later than
15 days from the date of delivery of these draft decisions, and in any case
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no later than on 30 June 2020. Completed Voting Forms that are sent but
not delivered to the Company within the set period (i.e. by 30 June 2020)
will not be taken into account. If a shareholder does not deliver that
shareholder’s consent to the draft decisions within the set period (i.e. by
30 June 2020), in accordance with Section 419 (1) of the Business
Corporations Act, it means that the shareholder does not agree with the
draft decisions. The Company’s shareholders will be informed of the
results of the voting by the Company’s shareholders outside the meeting
of the General Meeting of the Company in accordance with legal
regulations by 8 July 2020.

In Kutnd Hora, on 4 May 2020

Philip Morris CR a.s. Philip Morris CR a.s.
Andrea Gontkovicova Petr Sedivec
Chairperson of the Board of Directors Member of the Board of Directors
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SCHEDULE 1

Instructions for the Per Rollam Decision-Making

&

PHILIP MORRIS CR

The Board of Directors of

Philip Morris CR 3,5,
whose registered office is in Kying Hora, ¥iigzna 1, posteode: 284 03,
identification number: 14303534,
registered in the Commercial Register maintained by the Municipal Court in Prague, Section B, File 627
(the “Company”},

hereby im accordance with Section 418 ef seq. of Act Mo, 9002012 Coll., on Business Companies and Cooperatives
({the Act on Business Corporations), as amended (the "Business Corporations Act'),
in conjunction with Section 19 of Act Mo, 191/2020 Coll., on Certain Measures to Mitigate Impacts
of the SARS CoV-2 Coronavirus Epidemic on Litigants, Aggrieved Parties, Victims of Crime and Legal Enfities
and on Amendment of the Insolvency Act and the Civil Procedure Code (“Lex Couid?).

sets out these

instructions for the decision-making by the General Meeting of the Company
outside the meeting (“per rollam™)

{the "Per Rollam Instructions”)

Article 1
Basic Provisions

1. These Per Sollam Instructions, in conjunction with the Business Corporafions Act and Lex Cgyid, requlate
the rules for proving the authorisation of the General Meeting of the Company to make decisions outside
the meeting (the “per rollam decision-making™), the method of exercising shareholders’ rights and the voling
rules within the per rollam decision-making, including rules for the delivery of documents.

2. The per paligm decision-making consisis in the exercise of voting and other shareholder rights in writing
without the personal paricipation of shareholders at the General Meeting, through written submissions delivered
to the Company. The permilzm decision-making takes place in three steps: (1) distribution of the draft decisions;
{2} delivery of the shareholders’ opinions on the draft decisions; and {3) announcement of the voling resulis
and date of adoplion of the decisions to the shareholders. A decision taken per mpilamis a decision of the General
Meeting as the supreme body of the Company, taken outside the General Meeting.

3. For the purposes of these FPer Sollam Instructions, the term “shareholder” also includes any representative
{praxy) of the shareholder, unless stipulated cthenwise below or unless the meaning of the paricular provision
requires othenvise.

4. If these Per Bollam Instructions are not complied with in the exercise of shareholder rights, the legal acts
of the shareholders will not be taken into account, unless sfipulated ofhenwize below. If, in exercising the right
to vote, the non-compliance with the instructions only relates to one of the draft decisions, the legal acis
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 Psr Sollam Instructions.

5. Unless sfipulated otherwize below, the fiming of the per milam decision-making is specified in the fimetable
of the per gpilam decision-making which forms part of the informafion of the Board of Directors on its decision
({intention) to perform the decision-making of the General Meeting outside the meeting (“per follam’”), which is
published in @ manner allowing for remote access on the following website: hitp /e philipmomis.cz, in section
fitled “For shareholders® {the “Website™). Terms related fo the timing of the per pilam decision-making used in
these Fer Follam Instructions have the same meaning as defined in the aforementioned timetable.

Article 2
Organisation of the Per Bgllam Decision-Making
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The organiser of the per rollam decision-making is ADMINISTER, spol s g, whose regisiered office is
at Husova 109/19, Kutpg Hora — ¥nifini Mésto, 28401 Kuipa Hora, idenfification number 47551054
(the “Organiser”). The Organiser arranges for the Company the receipt and sending of documents, counfing
of votes, and evaluation of the per foliam decision-making.

Any person who is a shareholder of the Company as at the date decisive for the per ralian decision-making
(the “Decisive Date™) has the right to participate in the per ilzm decision-making and exercise shareholder
rights. Inthe case of the Company's book-entered shares, the shareholder enfitled to exercise voting and other
shareholder rights, directly or by proxy, is any shareholder who is listed in the exfract from the |ssue Register
of the Company, i.e. in the Register of Book-Entered Securities maintained under a special legal regulation as at
the Decisive Date. In the case of the Company's cerificated shares {securities), the shareholder entifled
to exercise voting and other shareholder rights, directly or by proxy, is any shareholder listed in the List
of Sharehelders of the Company as at the Decisive Date (unless it is proven that the relevant entry in the List
of Shareheolders as at that date does not reflect the aclual state of affairs). An extract from the Register
of Book-Entered Securities and from the List of Shareholders will be provided by the Company.

The form to exercize the voting rights [the “Voting Form™) will be sent to persons who are shareholders as at the
Decisive Date via a mail service provider together with draft decigions and other background documents for the
per pallam decision-making (the “Draft Decisions") to the addresses specified in the Register of Book-Entered
Securities or in the List of Shareholders. The background documents for the per rglizm decision-making are
published on the VWebsite, where they will be available to the shareholders throughout the period of the per
mallam, decision-making. If a shareholder is represented in the exercize of that shareholders rights associated
with shares issued as book-entered securities by a person registered as at the Decisive Date in the Register of
Investment Instrumenis or in the 1ssue 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 (7) of these Per Bgllam Instructions, the Weoting Form shall
also be sent, incleding the Draft Decisions and other background documents for the per rolfam decision-making,
to the relevant representative (proxy) to the address specified in the respective register.

Article 3
Proving the Authorigation to Perform the Por Boliam Decision-Making

A shareholder — individual who was a shareholder of the Company as at the Decisive Date proves that
shareholder's authorisation to perform the per rgdigm 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 fo the Voting Form
a written power of attorney to represent the shareholder in the exercise of that sharehelder's voting and other
shareholder rights within the per rollsm decision-making (the “Power of Attormey”) with an officially verified
signature of the proxy, unless stipulated othenvise below. If a Voting Form or a Power of Attorney is signed
before foreign authorities or institutions, or if verfication clauses of any foreign authonties or insfitutions are
attached fo a Voting Form or a Power of Aftorney, an apostille or any other clause or verfication 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 Attomey 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

In the case of a shareholder — legal entity who was a shareholder of the Company as at the Decisive Date,
the person authorized to act on behalf of the shareholder proves that person’s authorsation by that person’s
officially verified signature on the Voling Form and by the orginal or an officially verified copy of the up-to-date
extract related fo that entity from the Commercial Register or any other relevant register {not older than
3 months) proving the existence of the legal entity and cerifying that person’s right to act on behalf of the legal
entity. If the shareholder is represented by a proxy, the proxy is cbliged to atiach to the Voling Form a written
Power of Aftorney with an officially verified signature of the proxy — the person representing the principal, unless
stipulated othenwise below. If a Vofing Form, a Power of Attorney or an extract from the Commercial Register
or any other relevant register is signed before or made by foreign authonties or institutions, or if verification
clawses of any foreign authorifies or institufions are attached to a Veting Form, a Power of Attomey or an extract,
an apostille or any ofther clause or verification required in official communication by the Czech authorities in the
casze of similar foreign documents must be atfached to those documents. If any of the aforementicned
documents, clauses or verifications is made in a foreign language (with the exceplion of Slovak), an official
translation thereof into the Czech language must be attached to it.

An officially verified signature on the Yoting Form can be replaced by an electronic signature in cerfain pre-
defined cases. Elecfronic signature means a recognised elecironic signature within the meaning of Act MNo.
29772016 Coll., on Services Creating Trust in Electronic Transactions, i.e. a guaranteed electronic signature
bazed on a qualified certificate for electronic signature or qualified electronic signature (the “electromic
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signature™).

To grant a wrtten Power of Attorney, shareholders may also use a form which is published on the Company’s
Website and at the Company's registered office. Any shareholder has the right to request the sending of a Power
of Attorney form in printed form or by electronic means at that shareholder's own expense and risk.

Any communications conceming the granting of any Powers of Attorney as well as of their revocations by the
relevant principal{s) may only be delivered fo 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 Soliam Instructions and with any formal
requirements stipulated therein (including the authorised conversion). For the purpose of seamless processing,
it iz requested that the relevant matter be properly identified in the subject of the relevant message, namely
as a “Per Bollam Power of Attorney”. If any such nofificafion does not allow the Company fo assess the
compliance of the Power of Attormey with statutory reguirements or to unambiguously identify the signatory
{especially if no electronic signature as defined above) is attached fo the Power of Atforney), the Company is
enfitled to request additional information to verify the particular shareholder's representation.

Shareholders may also be represented in the exercize of rights associated with shares issued as book-entered
securities by a person registered as at the Decisive Date in the Register of Investment Instruments or in the
Izsue 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 authorized to exercise rights associated with shares. Instead
of a Power of attorney, such a person proves that person's identity with an extract from the Register
of Investment Instruments or an extract from the Register of Book-Entered Securities. The aforementioned
extract must indicate the authorisation of the relevant person to represent and exercise the rights of the
shareholder.

The rules goveming representation (or the exercize of shareholder rights) by an administrator or a person
Authorized to exercise rights associated with shares on behalf of a shareholder contained in paragraph & of this
article will not apply if the Company is delivered, in 2@ manner and to the addresses specified in Aricle 6 (2) of
these Per Bgllam. Instructions, a manifestation of the shareholders will to recall or limit that shareholder's
representation so that the representation in the per pollam decision-making is not permitted within the given
scope, or if the shareholder exercises that shareholder's voting right directly and not through an administrator.

Article 4

Manner of Exercizing Shareholders' Rights

Each shareholder exercizes that shareholder's rights in person or by proxy, unless legal regulations stipulate
otherwise. Each shareholder is therefore entitled, in accordance with legal regulations, to paricipate 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 rollsm 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 Sollam Instructions. Shareholder rights are only
exercised in writing.

Article &
Rules for Voting within the Per Decision-Makin

The registered capital of the Company amounts fo CZK 2,745 386,000 (in words: two bilicn seven hundred and
forty-five million three hundred and eighty-six thousand Czech crowns) The Company issued 1,913 698
ordinary regisiered book-entered shares (which constitute book-entered securties) and 831,653 ordinary
registered shares (which constitute cerificated securities), i.e. a total of 2,745,356 shares with a nominal value
of CZK 1,000 each, as at the Decisive Date. Each share of the Company is associated with one vote for the
per pallam decision-making, i.e. the total number of voles as at the date of beginning of the voting is 2,745 385
votes. The majority decisive for the adoplion of all decisions (i.e. the absolute majority) is calculated from the
total number of votes of all shareholders of the Company.

The exercize of the vofing right within the per rglla decision-making is only performed in writing, namely in
printed form or in electronic form pursuant fo Aricle & of these Per Spllam Instructions (due to the necessity of
legal certainty in connection with the proper idenfification of shareholders, no other forms of vofing using any
other fechnical means, e.9. a telephone, are pemmitied). The shareholders or their proxies will express their
opinions on the Draft Decisions and vote on them only using the Voting Form intended for the sharsholders’
opinions on the Draft Decizions, which forms part of the Draft Decisions. The Voting Form delivered fo the
Company's shareholder via a mail service provider as well as the Vofing Form published on the Website as at
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the date on which the binding Draft Decisions are sent to the Company’'s shareheolders can be used for voting.
It is mecessary to print out the Voting Form published on the Website and complete if.

Voting begins on the day on which the Drafi 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
raized 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.

Each of the shareholders will voie on the Draft Decisions by completing the Voting Form and delivering
the completed Voting Form fo the Company in wrifing in accordance with the rules for the delivery of documents
zet out in Article & of these Per Sglizm Instructions. In order for the Wofing Form to be taken into account, it must
be delivered within the perod for the delivery of the shareholders per rgllzm opinion on the Draft Decisions
(the *Voting Period™). If a shareholder does not deliver the completed Voting Form within the Voling Period,
it means that the shareholder does not agree with all Draft Decisions. f a sharehelder does not wish
to participate in the per pplism 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.

Each shareholder shall state the following information on the Voling Form:

a. that shareholders name, surname, date of birth and residence address, if the shareholder is an individual,
or that shareholder's trade or business name, registered office, identification number (and in the cass
of foreign enfities a similar registration number, if assigned) and details of its acting person {if a legal enfity);

b. the number of shares with which the sharehclder pariicipates in the voling. If the number of shares is not
specified in the Yoting 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 Dale, the sharsholder will
participate in the per rgliam 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. If a lower number of shares
iz specified in the Yofing Form than that resulting from the Register of Book-Entered Securities or the List
of Shareholders as at the Decisive Date, the shareholder will paricipate in the per pallgm decision-making
to the extent of that lower number of shares zpecified in the Yoting Form;

c. marking one of the "IN FAVOUR" or “AGAINST” options with a cross at the relevant point of the respective
Draft Decizion, or not marking either of these two options. The shareholders consent is expressed
by marking the option “IN FAVOUR", and the shareholder's disconsent is expressed by marking the oplion
“AGAINST or by not marking either of the two opfions. If the shareholder does not agree with the content
of all Draft Decizions, that shareholder does not need to complete the Voting Form and send it fo 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 & of these Per
Hollam, Instructions. In accordance with Aricle 6 (2) (D) of these Psr Spllam Instructions, the official
verification of a signature on the Voting Form iz not reguired if the Voting Form iz sent via a data box.

The shareholder is not enfitled to change the Voling Form in any manner or otherwise interfere with it, with the
exception of stating on it that the amendment consfitutes a change or revocation of a vote cast earlier pursuant
to paragraphs & and 9 of this aricle. If the text in the Voting Form is changed, crossed out or rewritten by the
shareholder, the Veting Form will be invalid in the paricular point or points of voting 0 amended and that
shareholder's vote on the paricular point or points will not be taken info account. If the shareholder's will is not
clearly apparent from the Voting Form, ie. if it is not clearly apparent from the Voting Form whether the
shareholder has marked the option "IN FAVOUR" or "AGAIMST", or if the shareholder has not indicated either
of the options (e.g. both oplions 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 info account.

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

The shareholder has the right to revoke or change that shareholder's vote that has already been cast, in writing
on a new Voling Form delivered to the Company in accordance with the rules for the delivery of documents set
out in Article 6 of these Per Ballzm Instructions. In order for the new Voling Form to be taken into account,
it must be delivered to the Company within the Violing Period. Mew Voling Forms received after this period will
not be taken into account. On the new Voting Form, the shareholder will express that shareholders will
by marking one of the options “IN FANVOUR® or "AGAINST” with a cross at the relevant point of the respective
Draft Decision or by not marking either of the two opticns. If the shareholder does not mark either of the two
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10.

opfions, it means that the shareholder does not agree with the Draft Decisions. The voting rules set oui above
will apply mutalis mutandis.

A shareholder does not have to exercise the voting rights associated with all of that shareholder's shares in the
zame manner, this also applies to that shareholder's attorneys. If a shareholder wishes to exercise the vofing
rights associated with a part of that shareholder's shares only (the “split voting”), that shareholder will specify
in the Voting Form the number of that shareholder's shares with which that shareholder iz voting. For split voting,
a shareholder may use several Voling Forms available on the Website and may send them to the Company
in one envelope. If the sum of shares specified in all \Voling Forms exceeds the number of shares of that
shareholder as stated in the relevant register as at the Decisive Date, none of the Voling Forms will be taken
into account. The possibility of revocation and change will apply mutatis mutandis fo the split voting pursuant to
Aricle 5 (3) of these Per Sollam Instructions. However, in the event of a revocation or change, the shareholder
may only use such distribution of that =shareholder's votes which that shareholder uzed at the time when that
shareholder first exercized the split voting option. The split voling opticn will be first exercized when the original
split voling results {before any change or revoecation 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 Drecisive Date, no Voling Fonm will be taken into account. In erder for the new Yeting Form (new Voling
Forms) to be taken info account, it (they) must be delivered to the Company within the Yoling Period. New Voting
Forms received after this period will not be taken info account. it must be clear from the new Voting Form that
this iz a revocation or change of vote.

The signature on the Voting Form must be officially verified. [fthe Yoting Form is signed before foreign authorities
or institutions or if verification clauses of any foreign authornifies or institufions are attached to it, an apostille
or any other clause or verification in accordance with Aricle 3 of these Per Bolism Instructions must be attached
to it. The Volting 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 apeostille or any other clavse is attached fo it,
the Voting Form will be considered invalid and will not be taken into account. Likewise, those Woting Forms will
not be taken imfo account to which no documents proving the authorisation to perform the per molism
decision-making in accordance with Aricle 3 of these Psr Bollzm Instructions are attached, ie. a Power
of Attorney in the case of a shareholder's proxy, or an extract from the Commercial Register or any other
relevant register in the case of a shareholder — legal entity. Article 5 (3) (d) of these Per Soligm Instructions will
also apply to the official verfication of a signature on the Voling Form.

Article 6

Rules for the Delivery of Documents

A shareholders vote iz effective ws=-a-wvis the Company upon the fimely delivery of the Voting Form
meeting the specified formal requirements, including the documents proving the shareholder's authorisafion
to perform the per gpliam decision-making in accerdance with Adicle 3 of these FPer Sgpllam Instructions.
Only a Voting Form with the relevant documents attached constitutes a complete Voting Form. Mo incomplete
or late Yoting Forms will be taken into account. If a shareholder does not submit that shareholders consent
to the Draft Decision(s) within the Voling Period, thiz means that the shareholder does not agree with the Draft
Decision{s).

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
Organizer, ADMINISTER, spgl s 1., ie located at Husova 109/19, Kyina Hora — \pitini Mésto, 28401

Kuina Hora;

b. by zending the Voling Form, incleding all attachments, to the Organiser's data box, whose address (10] 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. All other altachmentz (e.g. Powers of Altomey, extracts from the Commercial Register)
sent via the data box must be converied by means of the authorized document conversion that is provided,
infer aliz, by the contact pointzs of the Czech Point public administration;

c. by sending the Viofing Form, including all attachments, to the following e-mail address: philipmomiscri@per-
rollam.cz, im amy of the following manners:

i. by e-mail without an electronic signature: the Voling Form including the official verfication of the
signature must be converted by means of the authorized document conversion that is provided,
inter afia, by the contact points of the Czech Point public administration;

ii. by e-mail with an electronic signature: in such a case, the official venfication of the signature on
the Voting Form can be replaced by an electronic signature attached to a pdf form that has been
completed manually and signed with a handwritten signature. All other attachmenis (e.g. Powers
of Attorney, extracts from the Commercial Register) sent by e-mail with an electronic signature
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must be converted by means of the authorised document conversion that is provided, infer alia,
by the contact points of the Czech Point public administration.

For the avoidance of doubt, Voting Forms including any atiachmenis, as well as any other documents delivered
in any of the above manners to the addresszes 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 Voting Results

The vote or, more precisely, the per mifiam decision-making, will be evaluated after its completion. The date on
which the decizion iz adopted will be the day following the day of expiry of the Voting Period. The sharshaolders
of the Company will be informed of the results of the per rollam decision-making in accordance with the relevant
legal regulations.

Article 8
Right to lanationis

The shareholders may only submit their requests for explanations in writing in accerdance with the rules for the
delivery of documents set out in Aricle & of these Per Soligm Insfructions. In addition to submitting a request
pursuant to the rules for the delivery of documents in accordance with Article § of these Per Sollam Instructions,
a reguest for explanation may alzo be submitted electronically by sending it to the following e-mail address:

ipMoITis.cz i.com. Requests for explanations may be submitted from the date of notification of the
intention an the Website until the end of the Voting Period.

The Company will provide explanations of matters related to the per rgiizm decision-making to the shareholder
in writing, namely in the form of a leffer sent to the shareholder's address or electronically by e-mail, depending
on the manner in which the request for explanation(s) was submitted, by the end of the Voling Pericd. If this is
not possible due fo the complexity of the explanafion, the Company will provide an explanation to all
shareholders within 15 days of the completion of the vote, even if this is no lenger necessary for the assessment
of matters intended for the per fpligm decizion-making or for the exercize of other related shareholder righis,
in the form of a notification publizhed on the Website.

An explanation can be provided in the form of a summary answer to several guestions of similar content.
The explanation will alzo be published on the Website. It will be deemed that the explanation was given to the
zhareholder if the information was published on the Website no later than on the day preceding the expiny of the
Voting Period. If the informafion is provided to a shareholder, any other shareholder has the right to reqguest this
information without following the procedure for exercising the right to receive an explanation described above.

The Board of Directors of the Company may refuse to provide an explanation in whole or in part if ifs provision
could cause harm to the Company or its controlled persons, if it constifuies 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 Compamy’s Board of Directors
and the reasons will be communicated to the shareholder. & nofice of refusal to provide an explanation will be
published on the Website.

Each shareholder has the right fo request that the Company’s Supervisory Board determine that the conditions
for refusing to provide an explanation have not occurred and that the Company's Board of Directors is obliged
to provide an explanation to the shareholder. The Company’s Supernvisory Board will decide on the shareholder's
request within the Voting Pericd, and if this is not possible, within 5 business days from the date of expiny of this
period. If the Company’s Supervisory Board does not agree with the provision of an explanafion or does not
express its opinion within the aforementioned period of 5 business days, 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

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 resolution is proposed or that the inclusion
of the matter is justified in respect of each particular matter and that the reguest can be processed, with respect
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to the nature and course of the per milam decision-making, without any unreasonable administrative burden,
unreasonable costs or unreasonable efforts being incurred.
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SCHEDULE 2

Main Data of the Ordinary Financial Statements of the Company
for the 2019 Calendar Year Accounting Period and
Main Data of the Ordinary Consolidated Financial Statements of the Company
for the 2019 Calendar Year Accounting Period

MAIN DATA OF THE ORDINARY FINANCIAL STATEMENTS FOR THE YEAR 2019 (IN MILLIONS OF CZK)

Fixed @SSets: .....covoeeriicinenieesc e 3,970 Registered capital and funds: ...........cccoceoveenee 5,126
ShOrt-term assets: ......coccovvereenereienenieiens 11,629 Retained earnings from prior years: ...........cc....... 252
.............................................................................. Net profit: ..o 4,032
.............................................................................. Long-term liabilities: .........c..cccecvivvieveneieenenn. 403
.............................................................................. Short-term liabilities: .............c.ccocccvivievinenn.. 5,786
Total @sSets: .....ccovveevieeveiie e, 15,599 Total equity and liabilities: ...........c...coc....... 15,599

MAIN DATA OF THE ORDINARY CONSOLIDATED FINANCIAL STATEMENTS FOR THE YEAR 2019
(IN MILLIONS OF CZK)

FiXed aSSetS: ..ovivvvivereeieeiece e 4,099 Registered capital and funds: ............cccccveneee 5,136
Short-term assets: .......ccccecvvievieevieeresieenn 12,295 Retained earnings from prior years: ...........c........ 278
.............................................................................. Net profit: ..o, 4,021
.............................................................................. Long-term liabilities: .........c.ccccoecevieviniieieenenn. 463
.............................................................................. Short-term liabilities: ..........cccceeevvvvevirecnenne.. 6,496
Total aSSEtS: ...vvvvveeeereeeiee e 16,394 Total equity and liabilities: ...........cccocveene. 16,394
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SCHEDULE 3

Proposal for the Distribution of Profit for the Year 2019

(in CZK)
Profit after tax for the year 2019 4,032,159,202,88
Profit shares (dividends) for the year 2019 4,032,159,202,88
Retained earnings from prior years, which will be paid 250,642,957,12
as profit shares (dividends)
Retained earnings from prior years which will remain 1,331,438,84

undistributed

The profit shares (dividends) will be paid to shareholders holding shares of the Company as at
18 May 2020.

The proposed gross amount of a profit share (dividend) per share is CZK 1,560.00, with a total
number of the shares being 2,745,386.

Distribution of profit shares (dividends) to individuals will be performed through Ceské spofitelna,
a.s., a company whose registered office is in Prague 4, Olbrachtova 1929/62, postcode: 140 00,
identification number: 452 44 782, registered in the Commercial Register maintained by the
Municipal Court in Prague, Section B, File 1171.

Ceska spotitelna, a.s. will send a Notification of the Payment of Proceeds from Securities to each
shareholder in the Czech Republic and abroad by mail, in each case to the particular sharcholder’s
address specified in the extract from the Issue Register of the Company maintained by the Central
Securities Depository (Centralni depozitar cennych papiri, a.s.) as at 18 May 2020 in the case of
book-entered shares and to the particular shareholder’s address specified in the List of the Company’s
Shareholders as at 18 May 2020 in the case of certificated shares.

Profit shares (dividends) will be paid to the shareholders who are individuals during the respective
payment period via a wireless cash transfer, in each case to the particular shareholder’s account
specified in the List of the Company’s Shareholders. Profit shares (dividends) will be paid to the
shareholders who are individuals holding book-entered shares registered in the Register of Book-
Entered Securities maintained under a special legal regulation via a wireless cash transfer after the
shareholders submit all the necessary documents, including a certificate of tax domicile and, where a
shareholder who is a tax resident of a country other than the Czech Republic requests the application
of a special withholding tax rate, a declaration of the beneficial owner. In the case of shareholders
who are individuals with their permanent residence in the territory of the Czech Republic, the profit
shares (dividends) may also be paid at branches of Ceské spofitelna, a.s. in cash, subject to the
presentation of a valid ID card.

If ashareholder who is a tax resident of a country other than the Czech Republic requests the
application of a special withholding tax rate, that shareholder will be obliged to submit, along with
presentation of that shareholder’s valid ID card, a certificate of that shareholder’s tax domicile and
a declaration of the beneficial owner.

The payment period will last from 22 July 2020 to 31 May 2021.

All information regarding the payment of profit shares (dividends) to shareholders will be provided
at the branches of Cesk4 spofitelna, a.s.
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Legal entities will also be paid profit shares (dividends) through Ceska spotitelna, a.s. in accordance
with the rules defined above.

Profit shares (dividends) will be paid to the shareholders who are legal entities via a wireless cash
transfer to the bank accounts of the shareholders specified in the List of the Company’s Shareholders.
Profit shares (dividends) will be paid to the shareholders who are legal entities holding book-entered
shares registered in the Register of Book-Entered Securities maintained under a special legal
regulation via a wireless cash transfer after the shareholders submit all the necessary documents,
including a certificate of tax domicile and, where a shareholder who is a tax resident of a country
other than the Czech Republic requests the application of a special withholding tax rate, a declaration
of the beneficial owner.

Contact persons at Ceska spofitelna, a.s.:

8430 Back Office for Investment Products
Nadézda Smidova

E-mail: nsmidova@csas.cz

Milan Williams
E-mail: mwilliams@csas.cz
Telephone: 956 765 438

Contact address for delivery of documents for payments:
8430 Back Office for Investment Products

Budgjovicka 1518/13b

140 00 Prague 4
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SCHEDULE 4

Draft Remuneration Policy

Remuneration Policy

Philip Morris CR a.s. (hereinafter also referred to as “PMCR” or the “Company”) establishes
its remuneration policy (hereinafter referred to as the “Policy”) in accordance with Section 121k et
seq. of the Act No. 256/2004 Coll., on Capital Market Undertakings, as amended (hereinafter referred
to as the “Capital Market Undertakings Act”). The Policy is adopted as an internal regulation in
accordance with Section 61 (1) of the Act No. 90/2012 Coll., on Business Companies and
Cooperatives (the Business Corporations Act), as amended. In addition to the agreement on the
performance of the office, the Policy forms another basis for remuneration of members of the Board
of Directors, Supervisory Board and Audit Committee of the Company.

The Policy is established in accordance with the Company’s long-term interests, i.e. its business
strategy and other Company values. The Policy reflects the requirements of legal regulations as well
as the principles of good corporate governance. It focuses on sustainability and effective risk
management. The Policy is also based on shareholder requirements regarding the growth of the value
of the Company’s shares and the achievement of economically favourable business results of the
Company. The Policy reflects this requirement primarily in the variable component of remuneration
of members of the Board of Directors, Supervisory Board and Audit Committee of the Company; the
amount of the remuneration achieved by the members of the given bodies is derived from the
economic results achieved by the PMI group (as defined below) and the Company. The variable
remuneration component also depends on the performance and fulfilment of targets of a particular
member of the Company’s body and serves primarily to attract, retain and motivate members of the
Company’s bodies. The fixed remuneration component is determined primarily on the basis of
professional experience and responsibility of a particular employee and member of a Company’s
body.

Pursuant to Section 121m (1) of the Capital Market Undertakings Act, the Policy applies exclusively
to remuneration of members of the Board of Directors, Supervisory Board and Audit Committee of
the Company (hereinafter referred to as a “Member” or “Members”). The Policy is structured into the
following parts:

a) fixed component of remuneration of Members who are employees of PMCR,;

b) fixed component of remuneration of Members who are employees of Philip Morris
International Inc. (hereinafter referred to as “PMI”) or companies controlled by it, with the
exception of PMCR (hereinafter referred to as the “PMI Group”);

c) variable component of remuneration of Members who are employees of PMCR or the PMI
Group;

d) remuneration of Members who are not employees of PMCR or the PMI Group.

The remuneration of Members who are employees of the Company or the PMI Group includes a fixed
and variable component. The remuneration of Members who are not employees of the Company or
the PMI Group only includes a fixed component.

1. Fixed component of remuneration of Members who are employees of PMCR

The fixed component of remuneration of a member who is a PMCR employee consists of the (i)
salary; (ii) remuneration for the Member’s performance of office; (iii) other monetary remuneration;
and (iv) non-monetary benefits.
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A Member who is a PMCR employee is entitled to a salary based on his/her employment agreement
with PMCR and to an annual remuneration for the performance of his/her office based on the
agreement on the performance of the office of CZK 200,000.

Other monetary benefits and emoluments that may be provided to a Member who is a PMCR
employee under certain conditions include severance payment and other benefits related to
employment termination at an amount depending on the length of his/her employment but at least in
the amount of three times the Member’s average earnings, namely according to the Member’s
employment agreement with PMCR, the applicable legal regulations and the relevant PMCR
collective agreement valid and effective in the given year; monthly allowance for meals and leisure
activities (e.g. in the form of education allowance, holiday allowance) according to the Member’s
employment agreement with PMCR and the PMCR collective agreement valid and effective in the
given year; monthly contribution to supplementary pension insurance (up to 3 % of the basic monthly
salary; the specific amount of the contribution varies according to the employee’s job classification;
early retirement benefit schemes are defined by the relevant pension fund with which the employee
has an agreement); reimbursement of premiums of life and accident insurance covering permanent
impairment; monetary benefits related to relocation (one-off relocation contribution, allowance in the
case of a change of the residence address upon relocation in the amount based on the salary grade of
the Member concerned according to the classification set out in the internal rules of PMCR, according
to local conditions and the number of family members of the Member living with him/her in the
common household; rent allowance or reimbursement of rent according to the relevant market
conditions; allowance for moving, transport, etc.); contributions to working and personal
anniversaries in the amount corresponding to the number of years worked according to the PMCR
collective agreement valid and effective in the given year; health care contribution and preventive
programme contribution within the framework of voluntary prevention and health care programmes
with financial participation of the Member; compensatory allowance for temporary work incapacity
and nursing of a family member under the PMCR collective agreement valid and effective in the
given year.

If the stipulated conditions are met, a Member who is a PMCR employee may be provided, depending
on his/her salary grade, with a business laptop, car and telephone, which the Member may also use
for private purposes at the expense of PMCR.

2. Fixed component of remuneration of Members who are employees of the PMI Group

The fixed component of remuneration of a Member who is an employee of the PMI Group consists
of the (i) salary; (ii) remuneration for the Member’s performance of office; (iii) other monetary
remuneration; and (iv) non-monetary benefits.

A Member who is an employee of the PMI Group is entitled to a salary under his/her employment
agreement with the PMI Group and to an annual remuneration for the performance of his/her office
under the agreement on the performance of the office of CZK 200,000.

Other cash benefits and emoluments that may be provided to a Member who is an employee of the
PMI Group under certain conditions include a monthly allowance for meals and leisure activities (e.g.
in the form of education allowance, holiday allowance); monetary benefits related to relocation (one-
off relocation contribution, allowance in the case of a change of the residence address upon relocation
in the amount based on the salary grade of the Member concerned according to the classification set
out in the internal rules of PMI, according to local conditions and the number of family members of
the Member living with him/her in the common household; reimbursement of rent and service charges
according to the relevant market conditions; allowance for tuition fees for family members of
employees as a result of relocation; allowance for moving, transport, immigration matters, etc.);
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contributions to working and personal anniversaries; health care contribution and preventive
programme contribution within the framework of voluntary prevention and health care programmes
with financial participation of the Member.

If the stipulated conditions are met, a Member who is an employee of the PMI Group may be
provided, depending on his/her salary grade, with a business laptop, car and telephone, which the
Member may also use for private purposes at the expense of PMCR or the relevant company from
the PMI Group which employs the particular Member.

3. Variable component of remuneration of Members who are employees of PMCR or the PMI
Group

A Member who is an employee of PMCR or the PMI Group and falls in salary grade 10 or higher as
specified in the internal rules of PMCR or the PMI Group may be entitled to (i) a one-off annual
performance-based financial bonus; and (ii) a bonus in the form of PMI shares. The granting of these
bonuses depends on the assessment of the criteria below by the persons responsible for approving the
bonuses. The one-off annual performance-based financial bonus and the bonus in the form of PMI
shares are provided above the scope of the annual remuneration, remuneration for performance of
office and other components of the fixed part of remuneration. The rules for their provision are
specified in more detail in the Global Variable Compensation Programs Guidelines adopted at the
PMI Group level.

One-off annual performance-based financial bonus

The one-off annual performance-based financial bonus (incentive compensation) is awarded for the
relevant business year and is expressed as a percentage of the basic monthly salary as stated in the
employment agreement (excluding rewards), multiplied by 13.6. The amount of compensation
depends on the assessment of the performance of the particular Member by his/her superior as well
as on the overall results of the PMI Group. The following criteria are decisive for the provision and
amount of the one-off annual performance-based financial bonus:

a) annual salary;

b) individual assessment of the employee’s work by his/her superior; the value of this criterion
is determined on a scale of 0 % to 150 %;

c) key indicators of financial and non-financial performance of PMI (market share, net and
operating income, earnings per share, operating cash flow and strategic projects); the value of
this criterion is determined on a scale of 0 % to 150 %;

d) the performance target of the particular employee, determined according to his/her salary
grade; the value of this criterion is determined on a scale of 7 % to 135 % depending on the
employee’s salary grade.

The criteria for assessing the set objectives are quantitative (such as the achievement of operating
profit, cash flows, sales volume and market share) and qualitative (such as portfolio management,
innovative approach, compliance with internal rules and procedures, diversity and management skills
development). The above criteria are set in accordance with the Company’s long-term interests,
business strategy and other values. Their fulfilment has a direct impact on the Company’s financial
results and thus contributes to the growth of the Company’s value. The total amount of the one-off
annual performance-based financial bonus will be determined as the product of the values under
paragraphs (a) to (d) above after the assessment of the individual criteria. The ratio between the one-
off annual performance-based financial bonus and the annual salary is individual and depends on the
assessment of performance of the particular Member by his/her supervisor and the salary grade of the
Member. The annual performance-based financial bonus usually amounts up to 23 % of the annual
salary.

27



The CEO of the Company proposes the assessment to determine the amount of the bonus for the
individual Members, and the President of the EU Region proposes the amount of the bonus for the
CEO of the Company. These proposals are confirmed and approved by two management levels (the
superior of the particular Member and the superior of that Member’s superior). If the set criteria are
met, the relevant person is entitled to receive the one-off annual performance-based financial bonus.
Neither the Company nor the PMI Group have established any rules to postpone the entitlement to
the one-off annual performance-based financial bonus or to require the Member to return any bonus
paid earlier.

Bonus in the form of shares of Philip Morris International Inc.

The remuneration in the form of PMI shares is primarily motivational. In this way, Members are
encouraged to contribute to the Company’s best results, as the Company’s results and value have a
direct impact on the value of PMI, whose shares are provided to Members as part of the variable
remuneration component.

A Member who is an employee of PMCR or the PMI Group may receive remuneration in the form
of PMI shares. The following criteria are decisive for the provision and amount of the remuneration
in the form of PMI shares:
a) annual salary;
b) individual assessment of the employee’s work by his/her superior; the value of this criterion
is determined on a scale of 0 % to 150 %;
c) the performance target of the particular employee, determined according to his/her salary
grade; the value of this criterion is determined on a scale of 8 % to 315 % depending on the
employee’s salary grade.

The total number of shares provided to a Member will be determined as the product of the values

under paragraphs (a) to (c) above, expressed in the relevant currency at the conversion rate as at the

date of expiry of the decisive period (vesting date) and converted to a specified number of shares

based on the current price per share. Share-based remuneration takes place under two programmes,

with the employee’s salary grade being decisive for the inclusion in a particular programme:

(i) The Members who are employees of the PMCR or the PMI Group falling in salary grades 10
to 17 may receive remuneration in the form of shares connected with limited rights (Restricted
Stock Units). They will become owners of the PMI shares after the expiry of the vesting
period, which usually lasts three years, on condition that their employment relationship with
PMCR or the PMI Group lasted throughout the vesting period. During the vesting period,
Members are entitled to a dividend equivalent if granted to them by the relevant PMI bodly.
(i) Members who are employees of PMCR or the PMI Group falling in salary grade 18 or higher

may receive remuneration in the form of shares connected with limited rights (Restricted
Stock Units) under the conditions set out in point (i) and remuneration in the form of
performance-based shares (Performance Share Units). They will become owners of the
performance-based shares after the expiry of the vesting period, which usually lasts three
years, on condition that their employment relationship with PMCR or the PMI Group lasted
throughout the vesting period and that the set PMI financial and non-financial performance
criteria have been achieved (market share, net and operating income, earnings per share,
operating cash flow and strategic projects). After the end of the vesting period and the
assessment of the achieved PMI results, the Members will be granted a certain number of
performance-based shares and paid a dividend equivalent for the entire vesting period.

Any Member is entitled to dispose of such acquired shares under the restrictions set out in the relevant
internal PMI directive.

4. Remuneration of Members who are not employees of PMCR or the PMI Group
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A Member who is not an employee of PMCR or the PMI Group is entitled to an annual remuneration
for performance of office of CZK 200,000. A Member who is not an employee of PMCR or the PMI
Group is not entitled to any other remuneration or benefits in addition to the annual remuneration for
performance of office.

5. Other information

The term of office of Members is three years. The Members who are in employment with the
Company or with a company from the PMI Group usually have employment agreements for an
indefinite period of time. The notice period of Members who are in employment with the Company
applicable to their employment is governed by the Act No. 262/2006 Coll., the Labour Code, as
amended (hereinafter referred to as the “Labour Code”), and is at least two months. A Member’s
office may be terminated:

a) upon the expiry of the term for which the Member was elected, unless the Member is elected
by the General Meeting of the Company or its employees for the next immediately following
term of office;

b) by the Member’s recall by the General Meeting of the Company;

c) by the Member’s resignation from his/her office in a manner set out in the Articles of
Association and in the relevant legal regulations;

d) upon the emergence of obstacles preventing the Member from performing his/her office under
applicable law; or

e) in the manner set out in the Articles of Association of the Company and in the relevant legal
regulations other than as set out above.

No remuneration will be granted to the Member in connection with the termination of the Member’s
office.

The conditions of termination of employment of Members who are PMCR employees will be
governed by the Labour Code and the PMCR collective agreement. The conditions of termination of
employment of Members who are employees of a company from PMI Group will be determined by
the law of the country under which the employer of the respective Member is established, or by a
collective agreement or an internal regulation of the particular company from the PMI Group that is
the Member’s employer.

During the preparation of the Policy, the salary and working conditions of employees of the Company
and the companies from the PMI Group were taken into account, in particular in determining the
variable component of remuneration; the Member’s annual salary is reflected in the calculation of
both components of the remuneration. Remuneration of Members will be provided in accordance
with the principles of equal treatment.

The Policy is prepared by the Board of Directors of the Company in accordance with Section 121k
of the Capital Market Undertakings Act; its approval and review fall within the competence of the
General Meeting of the Company. The Policy is applied by the General Meeting of the Company in
respect of the remuneration for the performance of office by a Member, and by the relevant Member’s
employer and its managers in respect of the employee benefits related to the particular Member’s
employment. In addition, the Compensation and Leadership Development Committee of PMI also
participates in the application of the Policy; the Compensation and Leadership Development
Committee approves the overall remuneration concept within the PMI Group and assesses the key
indicators of financial and non-financial performance of PMI as one of the criteria for determining
the amount of the one-off annual performance-based financial bonus. Potential conflicts of interest
are avoided by involving different levels of management within the PMI Group in the approval of the
individual remuneration components. The Company has not set up a compensation committee; there
is the Compensation and Leadership Development Committee at the PMI Group level.
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SCHEDULE 5

Template of the Agreement on the Performance of the Office of Member of the Board
of Directors, Member of the Supervisory Board and Member of the Audit Committee

TEMPLATE

[ 2020

PHILIP MORRIS CR A S.

AND

AGREEMENT ON THE PERFORMANCE OF THE
OFFICE OF MEMEEE. OF THE [BOARD OF DIRECTORS
{ SUPERVISORY BOARD / AUDIT COMMITTEE]
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THIS AGREEMENT (the "Agreement"”) is enfered info pursuant to Section 39 ef seq.
of Act No. 902012 Coll., on Business Companies and Cooperatives (the Business
Corporations Act) (the "BCA") and pursuant to Act No. 89/2012 Coll., the Civil Code
(the "NCC"),

BETWEEN:

(1)

2)

Philip Morris CR a.s.. a joint stock company incorporated and existing under
the laws of the Czech Republic, whose registered office is in Kuina Hora,
Vitézna 1, postcode 284 03, identification number 148 03 534, registered in the
Commercial Register maintained by the Municipal Court in Prague, Section B,
File 627 (the "Company™),

[*]. born on [#], permanently residing at [o] (the "Member"),

(the Company and the Member are collectively referred to as "Parties" and
mndividually as a "Party™)

WHEREAS:

(A)

(B)

The Member has been [[nominated]' / [elected by the employvees of the
Company]*] to the office of a member of the [Board of Directors / Supervisory
Board [ Audit Committee] of the Company.

The Member agrees to his [election as a member of the [Board of Directors /
Supervisory Board] / appointment as a member of the Audit Committee] of the
Company. [In relation to the capacity of the Member to perform his office, he
declares that he meets all the requirements set out by the relevant legal
regulations; in particular the Member (1) is fully competent to perform legal acts;
(i1) has no criminal records within the meaning of the Trade Licensing Act No.
455/1901 Coll, (the Trade Licensing Act), as amended (the "Trade Licensing
Act™), and no event has occurred mn relation fo him that would constifute an
obstacle to the operation of a trade; (i) [has not been excluded from the
performance of the office of a member of the govemning body of a business
corporation pursuant to Sections 63 to 65 of the BCA: (iv)]? has neither had any
insolvency proceedings pursuant to the relevant legal regulation nor any
proceedings pursuant to Sections 63 to 65 of the BCA initiated in relation to his

Wote: This applies to the Agreement on the Performance of the Office of Member of the Board of Directors,
Membrer of the Supervisory Board elected by the General Meeting and Member of the Andit Committes.

Hote: This applies to the Agreement on the Performance of the Office of Member of the Sapervisory Board
elected by the employees.

Note: This applies to the Apreement on the Performance of the Office of Member of the Board of Directors.
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D)

assets or the assefs of the business corporation in which he is or has been acfive
during the past three (3) years as a member of a body, and that no other obstacle
to his performance of the office, of which he has not informed the Company
before he started to hold office, exists; and (v) acknowledges that if, at the fime
of his election as a member of the [Board of Directors / Supervisory Board] he
was not capable of performing the office as set out by law, he shall be deemed
not have been elected to the office. If. after his election as a member of the
[Board of Direciors / Supervisory Board]. the Member loses the statutory
capacity to be a member of the [Board of Directors / Supervisory Board]. his
office ceases to exist. The Member shall notify the Company of the cessation of
his office without undue delay.]*

[In relation to his capacity to perform the office. the Member declares that he
meets all the reguirements set out by the relevant legal regulations for the
performance of the office and by Act No. 932000 Coll, on Auditors (the
"Auditors Act") for the performance of the office of a Member, in particular
that the Member (1) is fully competent to perform legal acts; (11) has no criminal
records within the meaning of the Trade Licensing Act No. 455/1991 Coll., (the
Trade Licensing Act), as amended (the "Trade Licensing Act"), and no event
has occurred in relation to him that would constitute an obstacle to the operation
of a trade; (u1) has neither had any insolvency proceedings pursuant to the
relevant legal regulation nor any proceedings pursuant to Sections 63 to 65 of
the BCA inifiated in relation to lus assets or the assets of the business
corporation in which he is or has been active during the past three (3) vears as a
member of a body; and that no other obstacle to his performance of office, of
which he had not informed the Company before he started to hold office, exists;
(1v) 1s professionally qualified to perform the office of a member of the Aundit
Commifttee pursuant to the Auditors Act; and (v) acknowledges that if at the
time of his appointment as a member of the Audit Committee, he was not
capable of performing the office as set out by law, he shall be deemed not have
been appointed to the office. J°

The Parties wish to have the relationship between the Member and the Company
governed by this Apgreement after the Member is elected [appninlﬂd]a as a
member of the [Board of Directors / Supervisory Board / Audit Committee] of
the Company.

This Agreement is subject to approval by the General Meeting of the Company
(the "General Meeting").

Note: This applies to the Agresment on the Performance of the Office of Member of the Board of Directors
or Supervisory Board

Note: This applies to the Agresment on the Performance of the Office of Member of the Andit Conumnittes.
Note: This applies to the Agresment on the Performance of the Office of Member of the Andit Committes.

_7.
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2.

SUBJECT-MATTER OF THE AGREEMENT

The Member shall perform the duties of a member of the [Board of Directors /
Supervisory Board / Audit Commiftee] of the Company. The Member has the
rights and duties of a member of the [Board of Directors / Supervisory Board /
Andit Committee] of the Company under the laws of the Czech Eepublic,
subject to the limits set out in the Company's Articles of Association (the
"Articles of Association") [. the applicable infernal regulations of the

Company]’ or in this Agreement.

[The General Meeting may restrict the authority of the Member to act for and on
behalf of the !‘Cu:u:upallj.r_]lt

The place of the Member's performance of his duties under this Agreement shall
be the registered office of the Company and any location required by the
character or nature of the duties and tasks that relate to the performance of the
office and to the interests of the Company. The Company undertakes to create,
at ifs own cost. conditions suitable for the performance of the Member's duties,
in particular with regard to technical, professional and personal requirements, at
any location where the Member will perform his office. If necessary for the
performance of the office and according to the needs of the Company, the
Member is obliged fo travel both within the Czech Republic and abroad.

The Member hereby represents and warrants to the Company that he has
sufficient professional experience to perform his duties as a member of the
[Board of Directors / Supervisory Board / Audit Committee] of the Company
under this Agreement and that he covenants fo carry out his duties to the best of
his ability.

SCOPE OF AUTHORITY OF THE MEMBER

Option A — applies to the Agreement on the Performance of the Office of Member of
the Board of Directors

21

22

In accordance with the Arficles of Association. the applicable law and this
Apgreement, the Member is obliged to act and sign for and on behalf of the
Company and to represent the Company in dealings with third parfies.

The Member is obliged to perform his duties with the care of a diligent business

.....

Note: This applies to the Apresment on the Performance of the Office of Member of the Andit Committes.
Mote: This applies to the Apresment on the Performance of the Office of Member of the Board of Directors.
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of the NCC, the BCA and other legal regulations, the Arficles of Association of
the Company, the decisions and instmuctions of the General Meeting (provided
that the General Meeting is authorised to issue them). and potenfially the
instructions of the managing person (in Czech: #idici osoba) pursuant fo Section
81 (1) of the BCA provided that such performance of office is not in conflict
with the legal regulations. In particular, the Member 15 obliged to:

2121

223

2215

manage the Company's business, together with the other members of the
Board of Directors;

actively, diligently and with necessary lovalty fulfil his duties that follow
from the legal regulations, the Arficles of Association of the Company,
the decisions and instructions of the General Meeting (provided that the
General Meeting is authonised fo issue them), and pofentially the
mstructions of the managing person pursuant to Section 81 (1) of the
BCA, provided that the fulfilment of such decisions and instructions is
not in conflict with the legal regulations. When fulfilling his duties, the
Member 15 obliged to use his best efforts and all of his professional
knowledge and experience, which he undertakes fo apply according to
his best knowledge and skalls;

defend, in every circumstance, the good name, prosperity and the
legitimate interests of the Company that are known to lim; act in
accordance with the strategic aims of the Company that are known to
him; and vse the acquired knowledge, experience and professional know-
how in favour of the Company;

attend the General Meetings, or the worling meetings that precede or
follow the General Meetings, necessary for the activities of the Board of
Directors of the Company;

ensure that the Company complies with the requirements of the laws of
the Czech Republic and the Arficles of Associafion;

ensure that the accounting records of the Company fulfil the statutory
requirements, and are accurate and up to date; and

carty out all legal acts and negotiations which are usuval for the
management of the business affairs of a company having the same or
similar size and scope of business as registered in the Commercial
Register.

Option B — applies to the Agreement on_the Performance of the office of member of the
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21 The Member is obliged to supervise the performance of the authority of the
Board of Darectors of the Company and the activities of the Company, m
accordance with the Arficles of Association, applicable laws and this
Agreement. No one is entitled fo issue instructions to the Supervisory Board
with regard to its statutory duty to supervise the Board of Directors.

22  The Member iz obliged to act i the best interests of the Company and to
perform his office diligently. using his best skalls, with the care of a diligent
business person, and in accordance with the provisions of the NCC, the BCA,
other legal regulations, the Articles of Association of the Company, and the
principles approved by the General Meeting, unless these are in conflict with the
BCA or the Arficles of Association. In particular, the Member of the
Supervisory Board 15 obliged to:

221  assess particular activities and the business strategy of the Company and
inspect their implementation:

222 view all documents and records relating to the Company's acfivities, and
fo check whether the accounting books are kept properly, and in
accordance with reality, and whether the business or any other activities
of the Company are performed m accordance with the Asticles of
Association and any other legal regulations;

223  review whether the Company's activities are conducted in accordance
with the legal regulations of the Czech Fepublic, the Arficles of
Association and the instructions of the General Meeting;

224  review the ordinary, extraordinary and consolidated (and possibly also
the interim) financial statements of the Company as well as the proposal
for the distnbution of profit or the covering of loss, and fo present his
views to the General Meeting;

225 aftend the General Meetings and, if mandated to do so by the
Supervisory Board of the Company, present to the General Meeting the
report on the results of the activities of the Supervisory Board,

226 if required by the interests of the Company, convene the (General
Meetings and propose necessary measures; and

227 if the Supervisory Board so determines, represent the Company in any
proceedings conducted against any member of the Board of Directors
before courts and other authorities.

Option C — applies to the Agreement on the Performance of the office of member of the Andit
Committee:

36



21

22

Without prejudice to the Liability of the members of the Board of Directors and
the members of the Supervisory Board, in particular the Member shall perform
the following activities in accordance with the Arficles of Association
the applicable infernal regulations of the Company, the Auditors Act and other
legal regulations:

211 monitoring the process of the preparation of the financial statements and
consolidated financial statements of the Company and submitting
recommendations to ensure the integrity of accounting systems and
financial reporting to the Board of Directors or the Supervisory Board of

the Company;

212 monitoring the efficiency of the Company's infernal control. risk
management system and internal audit management and its functional
independence (provided that an internal audit function (in Czech: fimkce
wnitfniho auditi) exists);

213 monitoring the process of the mandatory aundit of the financial statements
and consolidated financial statements of the Company, while taking into
account the summary report on qualify assurance system;

214 assessing the independence of the statutory auditor and the audit
company (companies) and the provision of non-audit services to the
Company as the audited person;

215  recommending the auditor fo the Supervisory Board, including a proper
justification of his recommendation;

216 accepting information, declarations and communications under the
relevant legal regulations from the auditor and discussing them with the
auditor; and

217  if necessary, providing information to other bodies within the Company
regarding matters that fall within the scope of the authority of the Audit
Committee.

The Member is obliged to act in the best interests of the Company and to
perform his office diligently, using his best skills, and with professional care in
accordance with the provisions of the NCC, the BCA, the Auditors Act, the
Articles of Association, the applicable internal regulations of the Company, and
legal regulations of the Czech Republic. The Member is also obliged to:

221  attend the General Meetings and present reports on the activities of the
Andit Commuittee to the General Meetings;
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222  attend the meefings of the Audit Comnuttee; and

223  perform and fulfil tasks imposed by the Audit Committee andor that
follow from his office.

Ihe provisions below apply jeintly to the Members of the Board of Directors / Superiisory
Board / Audit Commiites:

23

24

In relation to the Company, the Member shall observe the provisions of the
Articles of Association, [the applicable infernal regulations of the Cm:l;:mjr]g
the relevant legal regulations of the Czech Republic, and this Agreement. In
relation to the performance of hus office, the Member declares and acknowledges
that:

231  aperson acts diligently and with due knowledge when he could, in good
faith, reasonably expect when deciding about business matters that he
acted based on the relevant information and within the justifiable
interests of the Company; this does not apply if any such decision was
not made with the necessary loyalty; and

232 any person who accepts the office of a member of the [Board of
Directors / Supervisory Board / Audit Committee] undertakies to perform
the office with the necessary lovalty, knowledge and diligence. [A person
chall be deemed fo have acted negligently if he 1s not capable of
performing with the care of a diligent business person, and despite being
aware of this when accepting the office or becoming aware during the
performance of the office, he does not act to bring any consequences on
himself from this.J**

The obligation to perform the office of a Member is a personal obligation, and
the Member is not entitled to have himself represented by any other person when
performung the office, unless the relevant legal regulations stipulate otherwise.
Neither of the Parties is entifled to transfer its rights or duties under this
Apgreement (or any part thereof) to a third party without the consent of the other

Party.

Notwithstanding the above, the Member shall not do or cause to be done
anything which he reasonably considers to be in conflict with the lawful interests
of the Company and/or the relevant laws and regulations of the Czech Republic
and/or any other relevant jurisdiction.

Note: This applies to the Agreement on the Performance of the Office of Member of the Andit Committee.

Wote: This applies to the Apgreement on the Performance of the Office of Member of the Board of Directors
or Supervisory Board
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31

32

33

[The General Meeting is enfifled to issue any instructions regarding the business
management fo the Member, except where the Member asks the General
Meeting for any such instruction. This shall not affect lis duty to act with the
care of a diligent business p-emon.]u

CONFIDENTIALITY

The Member shall. in acting with the care of a diligent business person, maintain
confidentiality in respect of any information and facts which become kmown to
him in or in relation to the performance of lhis office and which constitute
business secret or which are otherwise designated as confidential and are subject
to any form of confidential treatment and protection, or whose disclosure to third
parties or whose publication may cause harm to the Company's properiy or
reputation or anyv other damage to the Company's interests. The Member is
especially obliged not to disclose such facts and information to anv third parties.
Furthermore, the Member shall maintain confidentiality in respect of any
information and facts, in relation to which the Company agreed to mainfain
confidentiality based on a contractual arrangement with a third party.

The confidentiality obligation does not apply to the provision of information and
to the performance of other dufies by the Member that arise from the due
performance of his office or in relation to it, particularly to information to be
provided by the Member to the controlling and controlled entities.

The terms of this Agreement, as well as any information, circumstances or data
which become lmown to the Member in connection with the entry info, and the

performance of, this Agreement, including:

331  any information received by the Member from the Company or any of its
controlling and controlled enfities, or any of the Company's
representatives, including but not limited to, lawyers, attomeys, advisers,

managers, employees;

332  any report, analysis, data, study or any other oral or written information
supplied by the Company or anv of its controlling and controlled entities
regarding its business or any other matter of its activity;

333 any information relating to the Company or any of its controlling and
controlled enfities, which a reasonable member of the [Board of
Directors / Supervisory Beard / Audit Committee] would regard as
confidential; and

334  facts and information specified above in Clause 3.1 and 3.2.

Note: This applies to the Apresment on the Performance of the Office of Member of the Board of Directors.
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41

42

(the "Confidential Information") are confidential The Member may not
disclose Confidential Information to any third party without the prior written
consent of the Company, nor use Confidential Information for any purpose other
than the performance of this Agreement or the purposes envisaged in thus
Agreement. The prohibition of the disclosure of Confidential Information shall
not apply to disclosure:

335 [within the scope of the good and proper management of the Company’s
business affairsJ*

336 tolegal, tax and accounting advisors if they are bound by confidentiality
undertakings at least equivalent to those contained in this Clause;

337  within the scope of court, administrative, or arbitration proceedings, to
the extent necessary for the enforcement of claims under or in connection
with this Agreement;

338 required under applicable laws and regulations, and applicable to the
relevant Party (Parties); and

339 where that Confidential Information has become part of the public
domain otherwise than as the result of a breach of this Agreement.

The duty of confidentiality shall survive the termunation of tlus Agreement. The
Member undertakes not to disclose, either directly or indirectly, any Confidential
Information at any time after the termination of this Agreement.

If the Member becomes obliged to disclose the Confidential Information
pursuant to Clause 3, the Member shall promptly inform the Company of this
fact.

EEMUNERATION OF THE MEMBER

The Company is obliged to pay the gross annual renmneration of CZE 200,000
(in words: two bundred thousand Czech crowns) to the Member for the
performance of his dufies under this Agreement (the "Annual Remuneration”)
from which the Company shall deduct income tax. health and social insurance,
and anv other mandatory or agreed deductions.

The Company is obliged to pay the Anmal Remumeration in one lump sum by
wire-transfer to the bank account of the Member notified by the Member fo the
Company by the end of the year for which the Annual Remuneration is paid.

Note: This applies to the Apreement on the Performance of the Office of Member of the Board of Directors.
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OTHER BENEFITS

The Company shall provide the Member who sinmltaneously performs work for
the Company on the basis of an emplovment agreement, where such
employment does not fall within the activities performed by the Member for the
Company as part of the performance of his office based on this Agreement (the
"Company Employee"), with the following benefits:

511

[*]
Pt
(]

an annual salary;

[2 benefit in the form of shares of Philip Momis Infernational Inc.
f"P}_'II"};]H

[a company car which mav also be used by the Member for private
purposes and where the costs of mamtenance and operation shall be
borne by the Company;] =

a monthly meal allowance;
a monthly pension scheme, and life and injury insurance contributions;

a severance payment and other emoluments related to the termination of
emplovment, which arise for emplovees from the collective agreement
with the Company;

[2 company laptop for business as well as private purposes (the
"Computer"). The costs relating to the use of the Computer shall be
borne by the Company:]* and

[2 company telephone for business as well as private purposes (the
"Telephone"). The costs relating to the use of the Telephone shall be
borne by the Company J*®

Opiion A — applies ro the Agreement on the Performance of the Office of Member of

the Board af Directars

52

If the Member is not a Company Emplovee tut is simultaneously an emplovee
of another company from the PMI Group (the "PMI Group Employee"), the
Member will be provided with the following benefits:

Mote: As this benefit is only provided to some Members, this Clanse will be adjusted or, as the case may be,
entirely deleted in individual agresments on performance of the office.

See foomote no. 11.

Ses foomote no. 11.

See foomote no. 11.

-10-

41



LA
[E=]
—t

(@)

(b)

(<)

Lh
[E=]
-t

(a)
(b)
(<)

(d)

(€)

(®)

by the Company:

[2 company car which may also be used by the Member for
private purposes and where the costs of maintenance and
operation shall be borne by the Compan}r,]”

[a company laptop for business as well as private purposes, where
the costs relating to the use of the laptop shall be bome by the

Company:]*® and

[a company telephone for business as well as private purposes,
where the costs relating to the use of the telephone shall be borne
by the Company J**

by his emplover particularly:

an anmal salary;
a benefit in the form of shares of PMI;

participation in the PMI Group's schemes relating to pension, and
injury and/or life insurance;

emoluments related to the termination of employment if the
criteria for their provision are met;

[2 company car which may also be used by the Member for
private purposes and where the costs of mainfenance and
operation shall be horne by the emplover, if a company car is not
provided to the Member by the Company pursuant to 5.2.1(a)
above ]

[a companv lapfop for business as well as private purposes, where
the costs relating to the use of the laptop shall be bome by the

employer]*

[a company felephone for business as well as private purposes,
where the costs relating to the vse of the telephone shall be bome
by die emplo}'e:r_]n

Ses foomote no.
Ses foomote no.
Ses foomote no.
See footmote no.

Ses foomote no.

-11 -
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Option B — applies to the Agreement on the Performance of the Office of Member of

the Supervisory Board / Aundit Commiiiee:

3.2 If the Member is not a Company Emplovee but is simultaneously an emplovee
of another company from the PMI Group (the "PMI Group Employee"), the
Member will be provided by his emplover particularly with the following
benefits:

521  ananmual salary;

522  abenefit in the form of shares of PMI;

523  participation in the PMI Group's schemes relating to pension. and injury
and/or life insurance;

524  emoluments related to the termination of employment, if the criteria for
their provision are met;

525 [a company car which may also be used by the Member for private
purposes and where the costs of maintenance and operation shall be
borne by the employer]®

526 [a company laptop for business as well as private purposes, where the
costs relating to the use of the laptop shall be borne by the ﬂnplﬂ}'er__]m

527 [a company telephone for business as well as private purposes, where the
costs relating fo the use of the felephone shall be bome by the
employer J**

Ilie provision below applies jointly to the Members of the Board of Directors / Supervisory

Board / Audit Committee:

53  Information about the remmneration and other emoluments provided to the

members of the Board of Directors, Supervisory Board and Audit Commuittee of
the Company, including the total amount received from the Company and'or
other companies from the PMI Group for the relevant accounting period, is also
provided in the Company’'s annual report which is submitted to the General
Meeting.

See foomote no. 11.
Ses foomote no. 11.
See foomote no. 11.

See foomote no. 11.

-12-
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7.1

7.2

7.3

81

82

COSTS

The Company shall pay for all justified and reasonable costs which the Member
directly incurs in relation to the performance of his office.

[ANNUAL BONUS]™

The Member, who is also a Company Emplovee or PMI Group Emplovee, is
entitled to receive a one-off annual performance bonus (i.e. Bonus Incentive
Compensation) paid within the bonus plan (the "Bonus"). The entitlement to this
Bomus and the amount of the Bonus depends on the fulfilment of the relevant
conditions, the performance criferia set for the relevant emplovee in the bonus
plan and on the overall results of the PMI Group.

Some of the basic criteria for the evalvation of the set targets are of a
quantitative nature, such as the achievement of an operating profit, cash flow,
sales volume, and market share, and some criteria are of a qualitative nafure,
such as porifolio management, an innovative approach, observance of internal
mles and procedures, diversity and the development of managerial skills.

The Bonmus will be paid after the PMT's Renmwmeration Committee assesses the
PMI Group's performance in the given year, and after the emplover, or the
relevant remmmneration body, if established. evaluates the fulfilment of the
relevant criteria under the bonus plan based on the financial results of the
relevant emplover and the PMI Group, and takes a decision on the Bonus award.
The amount of the Bonus and the conditions for its payment will be discussed
with the Company Emplovee or the PMI Group Employee in advance and these
will be provided in writing by the relevant emplover.

[PROHIBITION OF COMPETITIVE CONDUCT]”

The Member shall observe the prolubition of competitive conduct within the
scope as stipulated by the legal regulations in force or by the Company’s Articles
of Association.

In particular, the Member may not:

821 engage in any activities which are identical with the business activities of
the Company, not even for the benefit of other persons, nor act as a
broker for other parties in the commercial transactions of the Company;

Note: As the annmal bonus is only provided o some Members, this Clause will be adjusted or, as the case
may be, entirely deleted in individual agTeements on performance of the office.

Note: This applies to the Agreement on performance of the Office of Member of the Board of Directors and
Supervisory Board.

-13 -
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83

84

822 act as a member of the statutory body of another legal entity whose
business activity is similar to that of the Company, nor as a person in a
simular position, unless it 1s within the group; or

823 participate in business activities of another business corporation as a
shareholder with unlimited liability or as a confrolling person of another
person whose tusiness activity or scope of business is identical or similar
to that of the Company.

If the General Meeting was expressly nofified of any of the circumstances
specified in Clause 8.2 at the moment the Member was appointed to his office,
or if such a circumstance originated later and the Member nofified the General
Meeting in writing, it shall be deemed that the Member is not prohibited from
performing such activity. This shall not apply if the General Meeting disagreed
with the Member's activity under Clause 8.2 within one month of the day on
which it was notified of this circumstance by the Member.

The notification pursuant to Clause 8.2 shall be specified in the invitation to the
General Meeting, and the General Meeting agenda must include a vote on

possible disagreement.

The Articles of Association or the General Meeting's resolutions may specify
other restrictions on the Member's activities.

CONEFLICT OF INTEREST RULES

If the Member becomes aware of the fact that there mav be a conflict of his
interests with the Company’s interests durning the performance of his office, he
shall promptly inform the other members of the [[Board of Directors / Audit
Committee] and the Company's Supervisory Board]*® / [Supervisory Board]™ of
this fact. This shall similarly apply to a potential conflict of interests of persons
close (in Czech: osoby blizké) to the Member or persons influenced or controlled
by the Member. This obligation shall also be deemed to be fulfilled by the
Member if the Member informs the General Meeting unless he exercises the
powers of the General Meeting as a sole shareholder. This provision is without
prejudice to the Member's obligation to act in the Company's inferests. The
Supervisory Board or the General Meeting may suspend. for a specified time
period, the performance of the office of the Member who made notification of
this conflict of inferest.

Wote: This applies to the Agreement on performance of the Office of Member of the Board of Directors and
Andit Commities.

Note: This applies to the Apresment on performance of the Office of Member of the Supervisory Board.

_14-
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10.

10.1

102

10.3

If the Member intends to enter into an agreement with the Company, he must
promptly inform the other members of the [[Board of Directors / Audit
Committee] and the Company's Supervisory Board]* / [Supervisory Board]*! of
this fact In us notification, he nmst also specify the conditions vnder which
such agreement is to be entered into. This applies similarly to any agreements
between the Company and a person close to the Member or a person mfluenced
or controlled by the Member. The Member of the Board of Directors may also
fulfil this obligation by informing the General Meeting unless he exercises the
powers of the General Meeting as a sole shareholder. The specified rules shall
also apply if the Company is to secure or confirm the debts of persons specified
in this Clause or is to become their co-debtor. The Supervisory Board or the
General Meeting may prohibit the entering into of an agreement which is nof in
the Company’s inferests. The provisions of this Clause shall not apply fo the
agreements made within the ordinary course of business.

LIABILITY

The Member shall perform his office with the care of a diligent business person
[due professional care]™” and with necessary loyalty. If during the performance
of the office of member of [Board of Directors / Supervisory Board / Audit
Commitiee]. the Member causes harm fo the Company bv breaching the
statutory obligations or the obligations set by this Agreement. especially in
Clause 2.1 and 2.2 above, he shall be liable to compensate the Company for such
harm.

The Member who breaches the obligation to act with the care of a diligent
business person mmwst surrender to the Company the benefits obtained in
connection with such conduct. If the benefits cannot be surrendered. the Member
st provide compensation in cash. The legal actions of the Company restricting
the Liability of the Member shall not be taken into account.

If the Member fails fo compensate the Company for any harm cavsed by the
Member's breach of his duties during the performance of his office, despite
being obliged to do so, the Member shall be liable fo the Company’s creditors for
such compensation to the extent to which such harm was not compensated mn the
event that the creditors cannot enforce performance from the Company.

Note: This applies to the Azreement on performance of the Ofice of Member of the Board of Directors and
Andit Committes.

Mote: This applies to the Apresment on performance of the Ofice of Member of the Supervisory Board.
Maote: This applies to the Apresment on performance of the Office of Member of the Audit Committes.

-15-
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11.

11.1

11.2

113

12.

121

DATA AND PERSONAL DATA PROTECTION

The Member hereby acknowledges that the Company collects personal data
{including the birth date) relating to the Member and provided to the Company
by the Member in relation to his office (the "Personal Data") for the necessary
period, i.e. for the period of duration of the purpose of the processing, and that
the Company processes, both automatically and manually, the Personal Data for
the purpose of payroll, business trips, human resources in general, and for
stafistical purposes. Providing the Company with the Personal Data and any
subsequent changes to the Persomal Data is required by applicable legal
regulations and in particular in relation to the provision of the remuneration. The
Member has the right of access to the Personal Data, the right to cormrect the
Personal Data, and the right to seek remedies in the event of anv breach of duties
regarding processing of the Personal Data relating to the Member by contacting
the Human Resources Department of the Company.

The Member hereby acknowledges that the Company is a member of the PMI
Group that operates joint administrative and operational systems involving, infer
alia, the shanng of information concemning human resources for the purposes of
the effective cooperation between the emplovees/zoverning bodies of mdividual
companies within the PMI Group regarding the provision of services to business
partners and customers. Given the foregoing, the Member hereby acknowledges
that the Company may provide the Member's Personal Data to anv property
related party or confrolled or controlling entity of the Company in all states and
jurisdictions where any such person is or may be located from fime to time,
including the states whose legislation does not provide an equivalent level of
protection of personal data, within the scope of the purposes specified above for
which the Personal Data was provided, for the necessary period of time, being
the duration of the purpose of the processing The list of these parties is
available at PMI's website at www _pmi. com.

The Member shall protect all personal data that the Member has access to during
the performance of his office and maintain the confidentiality of security
measures whose publication could endanger the security of personal data. These
obligations survive termination of his office. Breach of the above obligations
may give rise to a claim for the damages suffered by the Company as a result of
the breach of the obligations by the Member. The Company will claim such
damages from the Member in compliance with the applicable legal regulations.

TERM AND TERMINATION OF THE AGREEMENT

This Agreement, except for the provisions which are to remain valid after the
termination of the Member's office, shall expire on the date of:

_16-
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12.1.1 the expiry of the Member's term of office as a member of the [Board of
Directors / Supervisory Board / Audit Committee] unless the Member is
elected [appointed]” to the office by the [[General Meeting]* /
[employees of the (hmpany]ﬁ] for a consecutive term of office, in which
case the Agreement expires upon the lapse of the last of the consecutive
terms of office for which the Member has been elected [appui.tmul]“ to
the office of a member of the [Board of Directors / Supervisory Board /
Audit Committee] by the [[General Meeting]’ / [employess of the
Company]**]:

1212 the removal of the Member from the office of member of the [Board of
Directors / Supervisory Board / Audit Committee] of the Company b
the [[General Meeting]* / [employees of the Company]*]:

1213 the resignation of the Member from his office of member of the [Board
of Directors / Supervisory Board / Audit Committee] of the Company, as
set out by the Articles of Association or the applicable legal regulations;

1214 the occurrence of the obstacles that prevent the Member from the
performance of the office of member of the [Board of Directors /
Supervisory Board / Audit Commitiee] of the Company as specified by
the applicable legal regulations. particularly by the [BCA and the NCC]*
/ [BCA. the NCC or the Auditors Act]™; or

1215 otherwise than specified above, on the date on which the office of the
member of the [Board of Directors / Supervisory Board / Audit

Mote: This applies to the Apresment on the Performance of the Office of Member of the Audit Committes.

Mote: This applies to the Apreement on the Performance of the Office of Member of the Board of Directors,
Member of the Supervisory Board elected by the General Meeting and Member of the Andit Committes.

Maote: This applies to the Azreement on the Performance of the Office of Member of the Sopervisory Board
elected by the employees.

Mote: This applies to the Agresment on the Performance of the Office of Member of the Audit Commires.

Mote: This applies to the Apreement on the Performance of the Ofice of Member of the Board of Directors,
Member of the Supervisory Board elected by the General Meeting and Member of the Andit Comomittee.

Mote: This applies to the Agreement on the Performance of the Office of Member of the Supervisory Board
elected by the employees.

Note: This applies to the Agreement on the Performance of the Office of Member of the Board of Directors,
Member of the Supervisory Board elected by the General Meeting and Member of the Audit Committee.

Wote: This applies to the Agreement on the Performance of the Office of Member of the Supervisory Board
elected by the employees.

Wote: This applies to the Agreement on the Performance of the O ffice of Member of the Board of Directors
and Supervisory Board.

Mote: This applies to the Apresment on the Performance of the Office of Member of the Audit Committes.

-17-
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122

123

13.

131

132

133

134

Commitiee] ferminates as sef out by the Arficles of Association or the
applicable legal regulations.

This Agreement may not be terminated by notice.

Without undue delay after the termination of tlus Agreement, but by no later
than one (1) week after the termination. the Member undertakes fo return to the
Company all documents that he holds and which relate to the Company and its
affairs (in particular agreements, commespondence, accounting records, invoices
and powers of atforney) as well as other ifems belonging to the Company.
Furthermore, the Parties are obliged to settle all muitual claims which may arise
based on this Agreement, within this same time limit.

FINAL PROVISIONS

Any obligation set out mn this Agreement that 15 not fully performed upon the
termination of this Agreement shall remain binding.

If any provision of this Agreement is or becomes invalid or unenforceable, that
shall not affect the validity and enforceability of any other provision of this
Apgreement. This shall also apply to cases where any provision of this
Agreement is found putative (null) within the meaning of Section 333 (1) of the
New Civil Code.

This Agreement i3 governed by Czech law, in particular by the provisions of the
BCA and the NCC. The relationships between the Parties which are not
expressly defined in this Agreement and which are related to the performance of
the Member's office shall be governed by the relevant provisions of the Asticles
of Association, [the applicable intemal regulations of the Company]*. the NCC.
the BCA and other legal regulations applicable to the performance of the office.

The courts of the Czech Republic have exclusive jurisdiction to seftle any
dispute arising from or in connection with this Agreement, including a dispute
regarding the existence, validity or termination of this Agreement, any non-
contractual obligation ansing from this Agreement or in comnection with if, or
the consequences of its nullity.

This Agreement becomes effective upon the election [appointment]™ of the
Member to the office of member of the [Board of Directors / Supervisory Board
! Aundit Commiftee] of the Company by the General Meeting, and upon the
approval of the Agreement by the General Meeting.

Mote: This applies to the Apresment on the Performance of the Ofice of Member of the Aundit Committes.
Maote: This applies to the A greement on the Performance of the Office of Member of the Aundit Conmmittee.

-18 -
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136

137

138

139

If the [[General Meeting]* / [employees of the Company]*®] elects [appoints]*’
the Member to the office of a member of the [Board of Directors / Supervisory
Board / Andit Committee] for a consecutive term of office, this Agreement shall
remain in force and effective also for the duration of the Member's term of office
as a member of the Company’s [Board of Directors / Supervisory Board / Aundit
Committee] in this consecutive term of office.

For the avoidance of doubt, the Parties expressly state that in addition to the
reasons for termination of the Agreement under Clanse 12, this Agreement shall
also expire if the [[General Meeting]™ / [employees of the Company]**] does not
elect [appoint]*® the Member to the office of member of the [Board of Directors /
Supervisory Board / Audit Committee] of the Company or [the General
Meeting]’' does not approve the Agreement.

This Agreement represents the entire agreement between the Parties relating fo
the matters defined herein and shall fully supersede any previous negotiations,
agreements or arrangements between the Parties, whether verbal or wrtten
relating to the nghts and obligations that arise in relation to the performance of
the Member's office. Changes or amendments to this Agreement shall be agreed
between the Member and the Company in wnting and are subject to the prior
approval of the General Meeting. The Member recognizes that he has no claims
against the Company in relation to any previous negotiations, any agreements or
arrangements between the Parties, or any agreements relating to the performance
of the Member's office.

The Czech and English versions of this Agreement are each executed in two (2)
counterparts. Each Party shall retain one (1) copy of this Agreement in each
language version. If there is a conflict or mconsistency between the English
language text and the Czech language text, the Czech prevails.

IN WITNESS OF THE FACT that the Parties agree with the contfent of this Agreement,
understand it and agree fo perform this Agreement, the Parties affix their signatures

51

Note: This applies to the Apreement on the Performance of the Ofice of Member of the Board of Directors,
Member of the Supervisory Board elected by the General Meeting and Member of the Aundit Committes.

HNote: This applies to the Azreement on the Performance of the Office of Member of the Supervisory Board
elected by the employess.

Note: This applies to the Agreement on the Performance of the Office of Member of the Andit Conumnities.

Note: This applies to the Apreement on the Performance of the Ofice of Member of the Board of Directors,
Member of the Supervisory Board elected by the General Meeting and Member of the Audit Committes.

HNote: This applies to the Azreement on the Performance of the Office of Member of the Supervisory Board
elected by the employess.

Note: This applies to the Agreement on the Performance of the Office of Member of the Audit Commirtes.

Note: This applies to the Azreement on the Performance of the Office of Member of the Supervisory Board
elected by the employess.
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and declare that this Agreement has been entered imto based on their free and serious
will.

On [ 2020

For and on behalf of Philip Motis CR a.s.. as the Company

SIGNATURE

Mame:
Position:

[--]
[--]

SIGNATURE

Name: [...]
Position: [...]

On[...] 2020
The Member

SIGNATURE

MName: [..]

-20-

51



SCHEDULE 6

Draft Voting Form for the Company’s Shareholders to Express Their Opinions
on the Draft Decisions

This is a draft of the voting form which cannot be used for voting and whose only purpose is to
acquaint shareholders with its appearance. The voting form intended for voting will be available to
the shareholders at the beginning of the voting, i.e. as of 25 May 2020.

PHILIP MORRIS CR
VOTING FOR

r'the gecEnn-ma

Wihan compilsting the “oting Form, pleass follow the inestructions forthe declslon-making performed cutslds the
Ganaral Mesting of the Company ("per mplam™)

derificadion rumber of e sorehalder o its proxy:
O NOT FILL IN; to be used by the Company forintemal ues

Draft decislon ne. 1.1. to peint no. 1 of the order of decislons FOR AGAINST

Aoproval of e Report of fe Board of Directors on e Business  Acliviies of the Compary

L

Draft decislon ne. 31, to peint no. 3 of the order of decislons FOR

Aggroval of e 2019 ordinary froncal stalements

Draft declslon ne. 32 to peint no. 3 of the order of decislons

Aggroval aof e 2019 ordinery consalideted  Sroncal stalements

L L

]
0i o 0i o oY 0i O

Draft decislon no. 3.3 to peint no. 3 of the order of decislons FOR

Aggrovadl of e proposal for e distibuion of profit o e yer 2019, induding an indicaiion
af the amoud and method of prymesd of profil shores {dividends

Draft decislon no. 4.1 to peint no. 4 of the order of decislons FOR

Agroval of e Remuneraiion  Palicy

L

Draft decislon no. 5.1. to peint no. 5 of the order of decislons FOR
Hecion of Mr. Pior Androej Cerek fo the office of @ member of $he Boord of Direciors of e

Comparty

Dratt decision no. 52 to point no. 5 of the order of decislons FOR

Blecion of Mr. Peir Sebel 4o e office of a member of e Baard of Direciors of e Company

L
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PHILIP MORRIS CR
VOTING FORM

for the decision-making of the Genersl Meeting of
Philip Momis CR g,5.,

whose registered office is in Kutna Hors, Vitézna 1, postcode: 284 03,

dentfication number;. 14803534 (the "Company™),
performned in writing outside the meeting,

on which the Company's Board of Directors decided at the meeting held on 4 May

‘Whan complating the Vioting Form, plaass Tollow the Instructions forthe declslon-making — perfonmead

Ganaral Masting of the Company |"par molan’]

2020

cutekda the

Dwraft decleion no. £.1. to point no. & of the crdar of decslons

Agwoval of e agresment on e performance of e office of member of e Board of
Directors betwesn e Compary and Mr. Fior Androg Cerel

FOR

AGAINET

Dwraft decleion no. 52, to point no. & of the ordar of decslons

Agproval of e agreement on e porfomanoe of Se offce of member of e Board of
Direcirs betwesn $e Compary and Mr. Per Sebed

FOR

Dwraft declelon no. 7.1. to point no. 7 of the crdar of declslons

Hocian of Mr. Skelbn Baer fo e office of 2 member of $he Swperasay Baad of e
Comparty

FOR

LGAINET

Diraft declelon no. 81. to point no. & of the crdar of declslons

Agproval of e agresmed an e perfomance of e ofice of member of Se Supervisory
Board betwsen e Compary and Mr. Siefan Booer

FOR

LGAINET

Draft declelon no. 82 to point no. & of the order of declalone

Agowrowal of the agreemend on fhe performance of e office of member of e Superdsory
Baard betwesn e Company and Mr. Rickerd  VaSidek

FOR

AGAINST

Dwraft declslon no. 3.1, to point no. 3 of the ordar of decslons
Hocian of Mr. Stelbn Baser o S offce of a member of the Audit Commitiee of e Compeary

FOR

AGAINST

Draft decleion no. 1001, te point ne. 10 of the order of dacislone

Agproval of the agresment on e performancs of e office of member of e Audit Commities
betasen e Compary and Mr. Steln Bauer

FOR

AGAINET

Draft declslon no. 111, te point ne. 11 of the onder of dacislons
Agpairgment  of fhe Comparmy's auditor
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}-!j Fage 3 of 4

PHILIP MORRIS (R
VOTING FORM

for the decision-making of the Genersl Meeting of
Philip Momis CR g,5.,
whose registered office is in Kutng Hors, Vitézna 1, postocode: 284 03,
dentification nurmber; 14803534 (the "Company™).
perfomred in wrting outside the meeting,
on which the Company's Board of Directors decided at the meeting held on 4 May 2020

‘Whan complsting the ‘oting Form, plaass follow the instructions for the declslon-making pearformed cutelde the
Ganaral Mesting of the Company |"per mollan’)

First resmer and surmame { Mame o business rome of the sforehalider  (legal endity)

Dot of bird | erifomion (registaion] nomber of S sorohode (ogal et i msigoed

Fesidence address [ Registerad offce of the shonehalder  (legal enfity)

Ffrmafion on e person(s) acing on behall of fe shorebolder  (legal erdity) *

" T b flled n ol 1F o Shaneddcer 15 & [egel SRy, IRAITTGDE ON O ST PR Od SR ey O el Of BN SNaneiol S meaas el PSR Ml
and sumame of Fe paficular indvidual and et indvidual's positon g, an Execulive Dinecior, Mhamibar of o Boand of Dinecbons. abc. |, of
vy Ofead |l f calon |ndommallon [ e parson 2oiimg on banad® of e S hanaleol dher 15 3 el eniby.

MNumnber of shores with which e sonehalder poricpates in e valing *

T B e rasmber of shores (s nof specified in e Volng Fomn o §f e nomber of shanes IS Rghaer Than ol resulmg Snom trea Fiogi s e
of Book-Enbened Eocundes or e List of Shamoholoos 25 af G Docisive Dobe, B shareholdsr will pardcipata in e per odam
decisionemaking o e exbord of o shares spacifod in e Foegishier of BookEnbened Sociuries o e List of Shanoholders a5 2f T
Dacisive Dabd. B & |ower it of shanes 15 spacifed in e Vollng Fom an sl fesuldmg o e Fegis e of Baodk Erbeied Sacidlics
of e Lisk of Shaneholders &5 af e Decisive Dote, e shanchodosr will paficipate n B per moMam oo sl on-makl ng b e axbont of thal
Iowear maamiber of Shanes 5o fad in e WVollng Fomrc

IF the SharelholOer 1S MDRSENTRY DY 3 DIoXy O Che DAsls of 3 DOWSr of JITCMey. the rolowang nTonmaucen on e
proxy shall be prowded:

Firsi resner and surmame { Mame or business rome of the shorehalder™s  proxy (i the pracy is 2 legal endity)

Dietter of birth / Merdficsion no. of e shorehalder's  prasy (if e praxy i= 2 legel endty)

Fesidence address ! Registered offce of fhe shonshaider’s  prowy (if $he proxy is 2 legal endity)

Ffrmation an e parsonis) acing on befoll of e sorehalder's  pracy (if e praxcy = 2 legal endty) *

" To ba flled in only i B shaneol el s prody |5 2 [egal enbiby. InAomal on on 2ny Parson SCHRG on Bainalf of Bha S haneol e S DIy Misding
e sl nae and Sumane of e pardlcular imdivicual and that indyidual's poSidon fug. an Execiulva Dinechor, Mambor of i Boand of
Direchons. abc. |, of &y ofar [oenil fcation Infometon if e parson acling on banad? of T shanawolder’s prooy [5 & hagel antiby.
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PHILIP MORRIS CR
VOTING FORM

for the decision-making of the General Meeting of
Philip Momis CR g,5..
whose registered office is in Kutna Hora, Viigézna 1, postcode: 284 03,
identfication number, 14803534 (the "Company”).
perfomned in wrting outside the meeting,
on which the Company's Board of Directors decided at the meeting held on 4 May 2020

Wihan complating the voling Form, please Tollow the inetructione forthe declslon-making performed cutslde the
Ganaral Maesting of the Company |"per mlam™)

Officially werified sigrature of e shorehalder o e shorehalder’s  prasy
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