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MINUTES

of the Annual General Meeting of
Severomoravska plynarenska, a.s.

Registered office:  Ostrava, Moravska Ostrava, Plynarni 2748/6,

Postal Code: 702 72

ID No.: 47675748

Held on: 10 May 2010 from 1:32 p.m. until 2:44 p.m.

Venue: the registered office of Severomoravska
plynarenska, a.s., the conference room on the 1st
floor, Ostrava, Moravska Ostrava, Plynarni
2748/6, Postal Code: 702 72

Present: 1) Shareholders

8 shareholders having shares with the nominal value of 2,005,812,000
CZK, representing 96.91% of the Company's shares entitled to vote,
were present at the general meeting in person, through their statutory
body or by a proxy upon a power of attorney. Attendance - (see Annex
No. 1 to these minutes).

2) Notary
JUDr. Petr Hochman

The following members of the Company's statutory bodies were present:
3) Board of directors

Chairman: Ing. Jindfich Broukal
Deputy chairman: Ing. Luka$ Roubicek, Ph.D.
Member: Ing. David Konvalina

4) Supervisory board

Chairman: Martin Herrmann
Deputy chairman: Ing. Vladimir Vurm, CSc.
Members: Ing. Jana Cernotova

Ing. Alena Rozsypalova
Ing. Alena Smrzova
Ing. Tomas Varcop

Agenda of the general meeting:

1. Opening of the General Meeting.

2. Report of the board of directors on the Company's business and balance of assets
for 2009, proposal for the profit distribution including the determination of the
amount and the manner of payment of the dividends and the director’s fees and
the allocation to individual funds; a report relating to matters under Section
118(5)(a) to (k) of Act No 256/2004 on Business on the Capital Market, as

amended.

3. Comments of the Supervisory Board on the annual financial statements and
consolidated financial statements for 2009, including the auditor’s report and
proposal for the profit distribution, on the determination of the amount and the
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manner of payment of the dividends and the directors’ fees and the allocation to
individual funds and on the report on the relations between related parties
pursuant to Section 66a(10) of the Commercial Code.
4. Approval of the annual financial statements and consolidated financial statements
for 2009, including the auditor’s report, proposal for the profit distribution, the
determination of the amount and the manner of payment of the dividends and the
directors’ fees, and the allocation to individual funds.
Designation of an auditor to audit the 2010 financial statements.
Decision on the alteration of the Company’s Articles of Association.
Removal and election of Members of the Supervisory Board.
Approval of agreement on performance of the office of Members of the
Supervisory Board.
9. Closing of the General Meeting.

©No o

Ad Point No. 1 of the Agenda

The deliberations of the Annual General Meeting of Severomoravska plynarenska, a.s.
(hereinafter the “Company”) were opened at 1:32 p.m. by Ing. Jindfich Broukal, chairman
of the board of directors, authorised by the board of directors to preside temporarily over
the General Meeting, who welcomed the present and introduced members of the board of
directors and of the supervisory board and announced that, upon the opening of the
General Meeting, the offices were assumed for the time being by persons who would be
nominated thereafter by the board of directors as the minutes clerk, verifies of the minutes
and persons authorised to count votes (hereinafter “scrutineers”) and such persons would
perform their offices until the issue of the final decision on bodies of the General Meeting.
Ing. Jindfich Broukal informed the attending persons about the structure of the registered
capital, which amounts to 2,069,728,000 CZK and is divided into 1,472,285 bearer shares
with the nominal value of 1,000 CZK per one share and 597,443 registered shares with the
nominal value of 1,000 CZK per one share, and stated that 8 shareholders having shares
with the nominal value of 2,005,812,000 CZK, representing 96.91% of the Company's
shares entitled to vote, were present at the general meeting in person, through their
statutory body or by a proxy upon a power of attorney and, therefore, the General Meeting
has a quorum.

Ing. Jindfich Broukal announced that the general meeting had been convened by the
Company's board of directors by way of a notice that had been published on 7 April 2010
in the daily Hospodaiské noviny and the Commercial Bulletin in accordance with the law
and with the Company's Articles of Association, and an invitation had been sent to all
holders of the registered shares to their addresses set forth in the shareholders' register at
least 30 days before the date of this General Meeting.

Ing. Jindfich Broukal announced that the Company had posted the notice on its website
(www.rwe.cz) in accordance with the Act on Business on the Capital Market in a manner
from which it can be reasonably expected that the public in the European Union will know
about the convening of the General Meeting and last but not least, this notice had been
available at the registered office of the Company.

Ing. Jindfich Broukal presented the proposal of the board of directors regarding the
resolution for election of bodies of the General Meeting:

“The General Meeting of Severomoravska plynarenskd, a.s. hereby elects

the chairman of the General Meeting: Ing. Martin Hlavacek,
the minutes clerk: Veronika Svobodova,
the verifiers of the minutes: Magda Brantovd,

Mgr. Kamil Stypa,
the scrutineers: Milan Vacha,

Lucie Pokorng,


http://www.rwe.cz/
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Tereza Stehlikova,
Barbora Sdtkovd,
Tereza Verfelova.”

Ing. Jindfich Broukal announced that details concerning the attendance, voting and
submission of requests for explanation, proposals, counterproposals and protests are
regulated by Articles 13 and 14 of the current Articles of Association of the Company and
invited the present shareholders to submit their requests for explanation, proposals,
counterproposals and protests (if any) to the bodies of the General Meeting. No requests for
explanation, proposals, counterproposals and protests were submitted.

The proposed bodies of the General Meeting were approved by means of ballots no. 1.

At the time of voting, there were present in person, through their statutory body or by a
proxy upon a power of attorney 8 shareholders having shares with the nominal value of
2,005,812,000 CZK, representing 96.91% of the Company's shares entitled to vote.

Based on counting of votes, Ing. Jindfich Broukal stated that the chairman of the general
Meeting was elected by a majority of votes of the present shareholders, the minutes clerk
was elected by a majority of votes of the present shareholders, the verifiers of the minutes
were elected by a majority of votes of the present shareholders and the scrutineers were
elected by a majority of votes of the present shareholders.

Final results of voting on ballots no. 1:

During voting on ballots no. 1, a total of 2,005,812 valid votes (attached to 2,005,812
shares of the Company), equal to a 96.91% share in the Company's registered capital,
were cast.

Election of the chairman of the General Meeting

No. of votes % of votes present

at the general meeting

FOR 2,005,812 100.000000
AGAINST 0 0.000000
ABSTAINED 0 0.000000
Not participating and invalid votes 0 0.000000

Election of the minutes clerk of the General Meeting

No. of votes % of votes present

at the general meeting

FOR 2,005,812 100.000000
AGAINST 0 0.000000
ABSTAINED 0 0.000000
Not participating and invalid votes 0 0.000000

Election of the verifiers of the minutes of the General Meeting

No. of votes % of votes present

at the general meeting

FOR 2,005,812 100.000000
AGAINST 0 0.000000
ABSTAINED 0 0.000000
Not participating and invalid votes 0 0.000000

Election of the persons authorised to count the votes (scrutineers) of the General Meeting

No. of votes % of votes present
at the general meeting
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FOR 2,005,812 100.000000
AGAINST 0 0.000000
ABSTAINED 0 0.000000
Not participating and invalid votes 0 0.000000

Thereafter, the newly elected chairman of the General Meeting, Ing. Martin Hlavacek,
assumed the office of the chairman of the General Meeting and announced that an audio and
a video recording of this General Meeting was being made for the purposes of preparation of
accurate and complete minutes of the General Meeting. Furthermore, the chairman of the
General Meeting reminded that written submissions to all remaining points of the agenda of
the General Meeting may be filed now at the information centre in the conference room.

Ad Point No. 2 of the Agenda

The chairman of the General Meeting stated that all present shareholders have in their
possession the “Documents for the Annual General Meeting and proposed resolutions or
standpoint of the Board of Directors to individual points on the agenda” (see Annex No. 2
hereto) and the “Management Report for 2009« (see Annex No. 3 hereto), which also
includes a report of the board of directors on the Company's business and balance of assets
for 2009, proposal for the profit distribution including the determination of the amount and
the manner of payment of the dividends and the director’s fees and the allocation to
individual funds; and a report relating to matters under Section 118(5)(a) to (k) of Act No
256/2004 on Business on the Capital Market, as amended (the Management Report of the
Company).

Ing. Jindtfich Broukal presented key data of the Report of the board of directors on the
Company's business and balance of assets for 2009.

The chairman of the board of directors presented the proposal for distribution of profit
including the determination of the amount and the manner of payment of the dividends and
the director’s fees and the allocation to individual funds.

Ad Point No. 3 of the Agenda

The comments of the board of directors on the annual financial statements and consolidated
financial statements for 2009, including the auditor's report and proposal for the profit
distribution, the determination of the amount and the manner of payment of the dividends
and the directors' fees and the allocation to individual funds and of the report on the
relations between related parties pursuant to Section 66a(10) of the Commercial Code (see
the relevant part of Annex No. 2 hereto) was presented by Martin Herrmann.

Ad Point No. 4 of the Agenda

The next point on the agenda was the approval of the annual financial statements and
consolidated financial statements for 2009, including the auditor's report and proposal for
the profit distribution, the determination of the amount and the manner of payment of the
dividends and the directors’ fees and the allocation to individual funds.

The chairman of the General Meeting presented the following proposal of the resolution
prepared by the board of directors:

“The General Meeting of Severomoravska plyndrenska, a.s. approves the annual financial
statements of Severomoravska plyndarenska, a.s. for 2009.

The General Meeting of Severomoravska plyndrenska, a.s. approves the consolidated
financial statements of Severomoravska plynarenska, a.s. for 2009.

The General Meeting of Severomoravska plynarenskd, a.s. approves the proposal for the
profit distribution, including the determination of the amount and the manner of payment of
the dividends and the directors’ fees and the allocation to individual funds of
Severomoravskd plynarenska, a.s. for 2009, in the wording submitted by the Company's
Board of Directors, which forms an annex to this resolution.”
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The annual financial statements and consolidated financial statements for 2009 form a part
of Annex No. 3 hereto. The proposal for the profit distribution, including the determination
of the amount and the manner of payment of the dividends and the directors' fees and the
allocation to individual funds forms a part of Annex No. 2 hereto.

The chairman of the General Meeting invited the present shareholders to submit their
requests for explanation, proposals, counterproposals and protests (if any). No requests for
explanation, proposals, counterproposals and protests were submitted.

The annual financial statements and consolidated financial statements for 2009, including
the auditor's report and proposal for the profit distribution, the determination of the amount
and the manner of payment of the dividends and the directors' fees and the allocation to
individual funds were approved by means of ballots no. 2.

At the time of voting, there were present in person, through their statutory body or by a
proxy upon a power of attorney 8 shareholders having shares with the nominal value of
2,005,812,000 CZK, representing 96.91% of the Company's shares entitled to vote.

Based on counting of votes, the chairman of the General Meeting stated that the annual
financial statements for 2009 were approved by a majority of votes of the present
shareholders, the consolidated financial statements were approved by a majority of votes of
the present shareholders and the proposal for the profit distribution, including the
determination of the amount and the manner of payment of the dividends and the directors'
fees and the allocation to individual funds was approved by a majority of votes of the
present shareholders.

Final results of voting on ballots no. 2:

During voting on ballots no. 2, a total of 2,005,812 valid votes (attached to 2,005,812
shares of the Company), equal to a 96.91% share in the Company's registered capital,
were cast.

Approval of the annual financial statements for 2009

No. of votes % of votes present

at the general meeting

FOR 2,005,812 100.000000
AGAINST 0 0.000000
ABSTAINED 0 0.000000
Not participating and invalid votes 0 0.000000

Approval of the consolidated financial statements for 2009

No. of votes % of votes present

at the general meeting

FOR 2,005,812 100.000000
AGAINST 0 0.000000
ABSTAINED 0 0.000000
Not participating and invalid votes 0 0.000000

Approval of the proposal for the profit distribution, the determination of the amount and
the manner of payment of the dividends and the directors' fees and the allocation to
individual funds

No. of votes % of votes present

at the general meeting

FOR 2,005,812 100.000000
AGAINST 0 0.000000
ABSTAINED 0 0.000000

Not participating and invalid votes 0 0.000000
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Ad Point No. 5 of the Agenda

The next point of the agenda was the designation of an auditor to audit the 2010 financial
statements. The chairman of the General Meeting presented the following proposal of the
resolution:

“The  General  Meeting of  Severomoravska  plynarenskd, a.s.  designates
PricewaterhouseCoopers Audit, s.r.o., registered office at Katerinska 40/466, 120 00
Prague 2, ID Number: 407 65 521, recorded in the Commercial Register administered by
the Municipal Court in Prague, Section C, File 3637, as the auditor to verify the 2010
financial statements of Severomoravska plynarenska, a.s.”

The chairman of the General Meeting invited the present shareholders to submit their
requests for explanation, proposals, counterproposals and protests (if any). No requests for
explanation, proposals, counterproposals and protests were submitted.

Voting for designation of the auditor to audit the 2010 financial statements was carried out
by ballots no. 3.

At the time of voting, there were present in person, through their statutory body or by a
proxy upon a power of attorney 8 shareholders having shares with the nominal value of
2,005,812,000 CZK, representing 96.91% of the Company's shares entitled to vote.

Based on counting of votes, the chairman of the General Meeting stated that the auditor to
audit the 2010 financial statements was designated by a majority of votes of the present
shareholders.

Final results of voting on ballots no. 3:

During voting on ballots no. 3, a total of 2,005,812 valid votes (attached to 2,005,812
shares of the Company), equal to a 96.91% share in the Company's registered capital,
were cast.

Designation of the auditor to audit the 2010 financial statements

No. of votes % of votes present

at the general meeting

FOR 2,005,812 100.000000
AGAINST 0 0.000000
ABSTAINED 0 0.000000
Not participating and invalid votes 0 0.000000

Ad Point No. 6 of the Agenda

The next point of the agenda was the decision on the alteration of the Company's Articles of
Association. The chairman of the General Meeting stated that all shareholders present at the
general meeting were in possession of the written form of the proposal submitted by the
board of directors (see the relevant part of Annex No. 2 hereto) and had an opportunity to
familiarize themselves with such proposal. Furthermore, the chairman of the General
Meeting announced that this proposal had been also made available at the Company's
registered office prior to this general meeting, where the shareholders could also request
that the proposal is sent to them.

Furthermore, the chairman of the General Meeting asked whether any of the presented
shareholders wished to have this proposal read aloud.

None of the shareholders asked for having this proposal read aloud and the chairman of the
General Meeting stated that the General Meeting had been familiarized with the full
wording of the proposal of the board of directors for alteration of the Articles of
Association.

The chairman of the General Meeting presented the following proposal of the board of
directors for resolution:
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“The General Meeting of Severomoravska plynarenskd, a.s. approves the amendments to the
Company’s Articles of Association according to the Board of Directors’ proposal, which
was submitted to the General Meeting and forms an annex to this resolution.”

The chairman of the General Meeting stated that, according to the procedure stipulated in
Section 180(6) of the Commercial Code, one proposal of a shareholder regarding this point
of the agenda had been delivered to the Company.

The chairman of the General Meeting stated that all shareholders present at the General
Meeting have in their possession in written form the proposal of the shareholder Slovensky
plynarensky priemysel a.s., including a standpoint of the Company's board of directors to
this proposal (see the relevant part of Annex No. 2 hereto) and had an opportunity to
familiarize themselves with it. Furthermore, the chairman of the General Meeting asked
whether any of the presented shareholders wished to have this proposal read aloud.

None of the shareholders asked for having this proposal read aloud and the chairman of the
General Meeting stated that the General Meeting had been familiarized with the full
wording of the proposal of the shareholder Slovensky plynarensky priemysel a.s. for
alteration of the Articles of Association.

The chairman of the general meeting announced that, in accordance with the Articles of
Association, the proposal of the board of directors would be the first to be put to vote and if
not approved, the shareholder's proposal would be put to vote.

The voting on the alternation of the Company's Articles of Association in accordance with
the proposal of the board of directors was carried out by ballots no. 4A.

At the time of voting, there were present in person, through their statutory body or by a
proxy upon a power of attorney 8 shareholders having shares with the nominal value of
2,005,812,000 CZK, representing 96.91% of the Company's shares entitled to vote.

Prior to voting, the chairman of the General Meeting invited the present shareholders to
submit their requests for explanation, proposals, counterproposals and protests (if any). No
requests for explanation, proposals, counterproposals and protests were submitted and the
General Meeting proceeded to voting.

Based on counting of votes, the chairman of the General Meeting stated that the proposal of
the board of directors for alteration of the Company's Articles of Association was approved
by a two thirds' majority of votes of the present shareholders.

Final results of voting on ballots no. 4A:

During voting on ballots no. 4A, a total of 2,005,812 valid votes (attached to 2,005,812
shares of the Company), equal to a 96.91% share in the Company's registered capital,
were cast.

Approval of alteration of the Company's Articles of Association (according to the
proposal of the board of directors)

No. of votes % of votes present

at the general meeting

FOR 1,829,494 91.209645
AGAINST 0 0.000000
ABSTAINED 176,318 8.790355
Not participating and invalid votes 0 0.000000

Since the proposal of the board of directors was approved, the shareholder's proposal was
not put to vote.

Ad Point No. 7 of the Agenda
The next point of the agenda was the removal and election of members of the supervisory
board. The chairman of the General Meeting announced that the office term of the current
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members of the supervisory board, namely of Mr. Toma$ Varcop and Mr. Vladimir Vurm,
expires on 14 May 2010. With regard to this fact, the Company's board of directors included
this point into the agenda to allow shareholders to elect new members of the supervisory
board effective from 15 May 2010.

The chairman of the General Meeting further announced that the board of directors does not
present any proposal for resolution in respect of this point and invited the shareholders to
submit their requests for explanation, proposals, counterproposals and protests (if any). A
proposal was submitted by the shareholder RWE Transgas a.s. and was read by the chairman
of the General Meeting (see Annex No. 4 hereto). The contents of this proposal are as
follows:

“The General Meeting of Severomoravska plyndarenska, a.s. elects as member of the
supervisory board:

Martin Friedrich Herrmann, born on 3 July 1967, birth no. 670703/2541, residing at Pod
Rozvodnou 242, 149 00 Praha 4, Seberov, Czech Republic, effective from 15 May 2010.

The General Meeting of Severomoravska plynarenskd, a.s. elects as member of the
supervisory board:

Ing. Viadimir Vurm, CSc., born on 19 September 1946, birth no. 460919/032, residing at
Nad Okrouhlikem 2372/14, 182 00 Praha 8, Libeni, Czech Republic, effective from 15 May
2010.

The General Meeting of Severomoravska plyndrenskd, a.s. elects as member of the
supervisory board:

Ing. Tomas Varcop, born on 15 April 1965, birth no. 650415/1203, residing at Riegrova
812, 73801 Frydek Mistek, Czech Republic, effective from 15 May 2010.

The chairman of the General Meeting announced that since no proposal for removal had
been submitted, the ballots no. 5 would not be used and the ballots no. 6 would be used for
voting for item no. 1 — election of Martin Friedrich Herrmann as member of the Company's
supervisory board, item no. 2 — election of Ing. Vladimir Vurm, CSc. as member of the
Company's supervisory board, and item no. 3 — election of Ing. Tomas Varcop as member of
the Company's supervisory board.

At the time of voting, there were present in person, through their statutory body or by a
proxy upon a power of attorney 8 shareholders having shares with the nominal value of
2,005,812,000 CZK, representing 96.91% of the Company's shares entitled to vote.

Based on counting of votes, the chairman of the General Meeting stated that the election of
Martin Friedrich Herrmann as member of the Company's supervisory board was approved
by a majority of votes of the present shareholders, the election of Ing. Vladimir Vurm, CSc.
as member of the Company's supervisory board was approved by a majority of votes of the
present shareholders and the election of Ing. Tomas Varcop as member of the Company's
supervisory board was approved by a majority of votes of the present shareholders.

Final results of voting on ballots no. 6:

During voting on ballots no. 6, a total of 2,005,812 valid votes (attached to 2,005,812
shares of the Company), equal to a 96.91% share in the Company's registered capital,
were cast.

Election of Martin Friedrich Herrmann as member of the Company's supervisory board

No. of votes % of votes present

at the general meeting

FOR 2,005,812 100.000000
AGAINST 0 0.000000
ABSTAINED 0 0.000000

Not participating and invalid votes 0 0.000000
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Election of Ing. Vladimir Vurm, CSc. as member of the Company's supervisory board

No. of votes % of votes present

at the general meeting

FOR 2,005,812 100.000000
AGAINST 0 0.000000
ABSTAINED 0 0.000000
Not participating and invalid votes 0 0.000000

Election of Ing. Tomas Varcop as member of the Company's supervisory board

No. of votes % of votes present

at the general meeting

FOR 2,005,812 100.000000
AGAINST 0 0.000000
ABSTAINED 0 0.000000
Not participating and invalid votes 0 0.000000

Ad Point No. 8 of the Agenda

The next point of the agenda was the approval of agreements on performance of the office
of members of the supervisory board.

The chairman of the General Meeting declared a short break, which lasted from 2:28 p.m.
until 2:36 p.m. in order to make technical arrangements for the execution of the agreements
on performance of the office of members of the supervisory board.

The chairman of the General Meeting stated that all shareholders present at the General
Meeting have in their possession a written form of the standard agreement on performance
of the office of member of the supervisory board (see the relevant part of Annex No. 2
hereto) and had an opportunity to familiarize themselves with it. Furthermore, the chairman
of the General Meeting asked whether any of the presented shareholders wished to have this
proposal read aloud.

None of the shareholders asked for having this standard agreement read aloud and the
chairman of the General Meeting stated that the General Meeting had been familiarized with
the full wording of the standard agreement on performance of the office of member of the
supervisory board.

The chairman of the General Meeting presented the proposal of the board of directors for
resolution on this point of the agenda:

“The General Meeting approves the agreement on performance of the office of member of
the supervisory board concluded between the Company and Martin Friedrich Herrmann on
10 May 2010.

The General Meeting approves the agreement on performance of the office of member of the
supervisory board concluded between the Company and Ing. Viadimir Vurm, CSc., on 10
May 2010.

The General Meeting approves the agreement on performance of the office of member of the
supervisory board concluded between the Company and Ing. Tomds Varcop on 10 May
2010.”

The chairman of the General Meeting invited the present shareholders to submit their
requests for explanation, proposals, counterproposals and protests (if any). A
counterproposal was filed by the shareholder Slovensky plynarensky priemysel a.s. (see
Annex No. 5 hereto), which was presented by the chairman of the General Meeting.

The chairman of the general meeting announced that, in accordance with the Articles of
Association, the proposal of the board of directors would be the first to be put to vote and if
not approved, the shareholder's proposal would be put to vote.
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The voting on the approval of the agreements on performance of the office of member of the
supervisory board was carried out by ballots no. 7.

At the time of voting, there were present in person, through their statutory body or by a
proxy upon a power of attorney 8 shareholders having shares with the nominal value of
2,005,812,000 CZK, representing 96.91% of the Company's shares entitled to vote.

Based on counting of votes, the chairman of the General Meeting stated that the agreements
on performance of the office of members of the supervisory board as proposed by the board
of directors were approved by a majority of votes of the present shareholders.

Final results of voting on ballots no. 7:

During voting on ballots no. 7, a total of 2,005,812 valid votes (attached to 2,005,812
shares of the Company), equal to a 96.91% share in the Company's registered capital,
were cast.

Approval the agreements on performance of the office of members of the supervisory
board (according to the proposal of the board of directors)

No. of votes % of votes present

at the general meeting

FOR 1,829,435 91.206703
AGAINST 0 0.000000
ABSTAINED 176,377 8.793297
Not participating and invalid votes 0 0.000000

Since the proposal of the board of directors was approved, the shareholder's counterproposal
was not put to vote.

Ad Point No. 9 of the Agenda
The chairman of the General Meeting closed the deliberations of the General Meeting at
2:44 p.m.

These minutes were made by the elected minutes clerk and after being read, they were
signed by the chairman of the General Meeting, the minutes clerk and by two verifiers of the
minutes.

Ing. Martin Hlavacek (Sgd.) Veronika Svobodova (Sgd.)
Chairman of the General Meeting Minutes clerk
Magda Brantova (Sgd.) Mgr. Kamil Stypa (Sgd.)
Verifier of the minutes Verifier of the minutes
Annexes:

e Annexes No.1-5



