ZAKLADATELSKA LISTINA
UPLNE ZNENIE

spoloénosti

FOUNDING DEED
WHOLE WORDING

of the company

Lucron Finance 3, s.r.o.
(pbvodne/originally iko project 15, s.r.o.)

so sidlom:

Legionarska 10, 811 07 Bratislava - mestska &ast

Staré Mesto, Slovenska republika

(dalej ako ,Spoloénost™)

podla zédkona &. 513/1991 Zb. Obchodny
zakonnik v platnom zneni.

having its seat at:

Legionarska 10, 811 07 Bratislava — municipality
part Staré Mesto, Slovak Republic

(hereinafter referred to as the ,Company”)

pursuant to Act No. 513/1991 Coll. the
Commercial Code as amended.
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3.1.
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4.2,

4.3.

4.4.

OBCHODNE MENO

Obchodné meno Spoloénosti je Lucron

Finance 3, s.r.o.

siDLO

Sidlom Spolo¢nosti je Legionarska 10, 811 07
mestska d&ast Staré Mesto,
Slovenska republika.

Bratislava -

SPOLOCNiICI
Spolocnikom Spoloénosti je:

i) lkopart 1, so sidlom: 22 rue des Bruyeres,

L-1274 Howald, Luxemburské
velkovojvodstvo, zapisana v Obchodnom
registri a registri spoloénosti
Luxemburského velkovojvodstva, pod
Cislom zapisu: B 88490 (dalej ako
+Spoloénik”).

DOBA TRVANIA; UCTOVNE OBDOBIE

Spoloénost bola zaloZzena na dobu neurgitu.

Ugtovnym obdobim Spolo&nosti je kalendarny
rok; prvé uctovné obdobie zagina dfiom vzniku
Spolo¢nosti a konéi 31.12. roku, v ktorom
Spolognost Uétovné  obdobie
Spolo&nosti méZe byt zmenené na iné obdobie
nepretrzite po sebe idacich 12 kalendarnych
mesiacov  (hospodéarsky rok), ak
rozhodne valné zhromaZdenie pri

vznikla.

o tom
splneni
dalSich zakonnych podmienok.

individualna aétovna
byt overena
auditorom v pripade, ak sa naplnia podmienky

Riadna a mimoriadna
zavierka Spolo&nosti musi
stanovené zakonnymi predpismi. Spoloénost
vyhotovuje vyro&nd spravu v pripade, ak sa
naplnia zadkonné podmienky.

Konatelia Spolo¢nosti st povinni zabezpedéit

vyhotovenie  riadnej  uctovnej  zavierky
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4.2.

4.3.

4.4.

BUSINESS NAME

The business name of the Company is Lucron
Finance 3, s.r.o.

SEAT

The seat of the Company is located at
Legionarska 10, 811 07
municipality part Staré Mesto, Slovak Republic.

Bratislava —

SHAREHOLDERS
The shareholder of the Company is:

i) Ikopart 1, seated at: 22 rue des
Bruyeres, L-1274 Howald, Grand Duchy
of Luxembourg, registered with the
Commercial register and register of
companies of the Grand Duchy of
Luxembourg, under the registration No.:
B 88490 (hereinafter referred to as the
~Shareholder”).

DURATION OF THE COMPANY;
ACCOUNTING REFERENCE PERIOD

The Company has been established for an
indefinite period of time.

The accounting reference period of the
Company is identical with a calendar year; the
first accounting reference period commences
on the day of the incorporation of the Company
and ends on 31 December of the year in which
incorporated. The

accounting reference period of the Company

the Company was

may be changed to a different period of twelve
consecutive months (financial year), subject to
a resolution of the general meeting and other
statutory requirements.

Ordinary (annual) and extraordinary financial
statements of the Company shall be certified by
an auditor, provided the statutory conditions for
such a certification are met. The Company
issues an annual report in case the statutory
conditions are met.

The directors of the Company shall ensure the
preparation of the ordinary (annual) and



6.1.

a mimoriadnej Gctovne] zavierky, spravy
o stave Spolo¢nosti, navrhu na rozdelenie zisku
a strat, pripadne vyroCnej spravy do piatich (5)
mesiacov po uplynuti Uétovného obdobia, bez
zbytoéného odkladu tieto dokumenty doruéit
spolo¢nikom ado Siestich (6) mesiacov po
uplynuti Gétovného obdobia (hospodéarskeho
roku Spolo¢nosti) predloZit ich na schvalenie

riadnemu valnému zhromazdeniu.

PREDMET PODNIKANIA (CINNOSTI)

Predmetom podnikania (Cinnosti) Spolo€nosti
su:

a.) poskytovanie Uverov alebo pbZiiek z
pefaznych zdrojov ziskanych vyluéne
bez verejnej vyzvy a bez verejnej
ponuky majetkovych hodnét,

b.) sprostredkovanie poskytovania Gverov
ziskanych vyluéne bez verejnej vyzvy a
bez verejnej
hodnét,

ponuky majetkovych

G.) finanény lizing,
d.}  faktoring a forfaiting,

e.) kipa tovaru na ucely jeho predaja
kone&nému spotrebitelovi (maloobchod)
alebo inym prevadzkovatelom Zivnosti
(velkoobchod),

f.) sprostredkovatelska ¢€innost v oblasti
obchodu,

g.) administrativne sluZby.

ZAKLADNE IMANIE A VYSKA VKLADOV;
SPRAVCA VKLADU

Zakladné imanie Spolo¢nosti je EUR 7.500,-
sedemtisicpatsto eur). Zakladné
imanie je tvorené vyluéne penaznym vkladom
Spoloénika nasledovne:

(slovom:
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extraordinary financial statements, the report on
the state of the Company, the proposal for the
distribution of profits and losses, and, if
required, the annual report within five (5)
months after the end of the respective
accounting reference period; the directors shall
deliver such documents to the shareholders
without undue delay and submit them to the
ordinary general meeting for approval within six
(6) months after the end of the respective
accounting reference period (financial year of
the Company).

SCOPE OF BUSINESS

The scope of business of the Company
includes:

a.) providing of credits or loans from the
financial sources obtained exclusively
without a public call and without public
offer of assets,

b.) performance of mediation of providing of
credits or loans from the financial
sources obtained exclusively without a
public call and without public offer of
assets,

c.) financial leasing,
d.) factoring and forfaiting,

e.) purchasing of goods in order to sell them
to a final consumer (retail trade) or other
entrepreneurs (wholesale trade),

f.) performance of agency activities in the
field of trade,

g.) administrative services.

REGISTERED CAPITAL AND THE AMOUNT
OF CAPITAL CONTRIBUTIONS;
CONTRIBUTION TRUSTEE

The registered capital of the Company amounts
to EUR 7.500 (in words: seven thousand five
hundred euros). The registered capital is
formed exclusively by the cash contribution of
the shareholders and is split as follows:



6.2.

6.3.

7.2.

7.3.

7.4.

Spoloénik: vo vyske 7.500,- (slovom:
sedemtisicpatsto eur).

Zakladné imanie bolo splatené v plnej vyske
pred vznikom Spolo¢nosti uhradou pefaznych
vkladov zakladatelov.

Pred vznikom spoloénosti bol spravcom vkladu
Mgr. Juraj Zachar, trvale bytom: Kvetna 14, 821
08 Bratislava, rodné ¢islo: 771130/8088, datum
narodenia: 30.11.1977, ako uréeny spravca
vkladu v zmysle zakona.

OBCHODNE PODIELY

Vyska obchodného podielu je uréena pomerom
Spolo¢nika k zakladnému imaniu
Spoloénosti. Obchodné podiely spolo€nikov s

vkladu

vyjadrené percentualne nasledovnym

sposobom:
a.) Spoloénik: 100 %.

Kazdy Spolo¢nik mbze mat len jeden obchodny
podiel v Spoloc¢nosti. Pokial sa Spolo€nik
zucastiivje dalsim vkladom do zakladneho
imania Spolo¢nosti, zvySuje sa jeho obchodny
podiel v pomere zodpovedajicom vyske jeho
dal3ieho vkladu.

Rozdelenie obchodného podielu je mozné len
pri prevode obchodného podielu.

Dedenie obchodného podielu Spolotnika je
vylugené.

ROZDELENIE ZISKU

Spolo¢nost rozdeluje cisty zisk po zdaneni
a zaplateni odvodov stanovenych pravnymi
predpismi v tomto poradi:

a.) doplnenie  do
pripadne

rezervného  fondu,

inych fondov, pokial boli

zriadené,

b.) vyplatenie podielu Spoloénikovi.
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i) Shareholder: in the amount of EUR
7.500 (in words: seven thousand five
hundred euros).

The registered capital was paid up in full by the
payment of the Company founders” cash
contributions before the Company’s

incorporation.

Prior to the incorporation of the Company, Mgr.
Juraj Zachar, permanent address: Kvetna 14,
821 08 Bratislava, birth No.: 771130/8088,
d.o.b.: 30.11.1977, represented the investment
trustee as the appointed trustee pursuant to
relevant legislation.

SHARES

The amount of a share is determined by the
ratio of the Shareholder's contribution to the
registered capital of the Company. The shares
of the shareholders are expressed as a
percentage in the following way:

a.) Shareholder: 100 %.

Each Shareholder may hold only one share in
the Company. If a Shareholder contributes to
the registered capital of the Company by further
capital
Shareholder increases proportionally to the
amount of such additional capital contribution.

contribution, the share of such

Division of a share is allowed only in case of
transfer thereof.

Inheritance of a Shareholder's share is
excluded.

DISTRIBUTION OF PROFITS

The Company shall distribute the net profits
after taxes and levies according to the statutory
regulations in the following order:

a.) replenishment of the reserve fund and
other funds, if such other funds have
been established,

b.) distribution of the Shareholder's share of
the profits.



8.2.

9.1,

9.2.

9.3.

9.4,

9.5.

9.6.

Pokial wvalné zhromazdenie Spolo&nosti
nerozhodne v konkrétnom pripade inak, maju
spoloénici Spoloénosti narok na podiel zo zisku

v nasledujicom pomere:

a.) Spoloénik: 100 %.

VALNE ZHROMAZDENIE; VYKON
POSOBNOSTI VALNEHO ZHROMAZDENIA

Najvy§§im organom Spoloénosti je valné
zhromazdenie.

Riadne valné zhromazdenie sa zvolava
najmenej jedenkrat za kalendarny rok. Valné
zhromazdenie,

individualnu

ktoré  schvaluje  roénu
zavierku sa musi
uskuto&nit do Siestich (6) mesiacov od
posledného diia hospodarskeho roku, za ktory

sa roéna zavierka schvaluje.

uétovnu

Kazdy konatel je samostatne opravneny zvolat
valné zhromazdenie. Konatel je povinny zvolat
valné zhromaZdenie, pokial je nevyhnutné
rozhodnutie, ktoré

prijat je v posobnosti

valného zhromazdenia.

Sucet hlasov spoloCnikov je jednosto (100)
hlasov. Pri hlasovani valného zhromazdenia su
hlasy spolognikov rozdelené v nasledovnom
pomere:

a.) Spoloénik: 100 %.

Valné zhromazdenie je uznasaniaschopné, ak
st pritomni spoloénici, ktori maju aspof
polovicu vSetkych hlasov. Pokial nie je valné
zhromaZdenie uznasaniaschopné,  zvola
konatel najskdr po Styridsiatich (40) drioch
nahradné valné zhromazdenie z rovnakym
programom. Nahradné vainé zhromaZdenie je
uznasaniaschopné, ak su pritomni spoloénici,

ktori maju aspon 50 hlasov.

Do pésobnosti valného zhromazdenia patri:

a.) schvalovanie  riadnej  individualnej

Gctovnej zavierky a mimoriadnej
individualnej uétovnej zavierky,

b.) rozdelenie zisku a Uhrady strat,
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9.4.

9.5.
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Unless the general meeting of the Company
decides otherwise in a particular case, the
shareholders of the Company are entitled to the
following share of profits:

a.) Shareholder: 100 %.

GENERAL MEETING; EXECUTION OF THE
GENERAL MEETING'S POWERS

The general meeting is the supreme body of the
Company.

An ordinary general meeting shall be convened
at least once per calendar year. The general
meeting approving the individual annual
financial statements shall be held within six (6)
months of the last day of the financial year for
which such annual financial statements are to

be approved.

Each director is independently entitled to call
the general meeting. A director is obliged to call
the general meeting if it is necessary to take a
decision which is within the competence of the
general meeting.

The total number of the shareholders’ votes in
the Company is one hundred (100) votes. In the
voting of the general meeting, the shareholders'
votes are distributed as follows:

a.) Shareholder: 100 %.

The quorum for a general meeting shall be
constituted when shareholders holding at least
half of all votes are present at the general
meeting. If the quorum is not met at a general
meeting, the director shall convene a substitute
general meeting with the same agenda after
forty (40) days at the earliest. A quorum for a
substitute general meeting shall be constituted
if the shareholders holding at least 50 votes are
present.

The powers of the general meeting include:

a.) approval of the ordinary (annual) and
extraordinary individual financial
statements,

b.) distribution of profits and settlement of
losses,




d.)

e.)

f)

g.)

h.)

k.)

m.)

schvalovanie stanov a ich zmien,

rozhodovanie o zmenéch Listiny, pokial
k nim nedochadza na zaklade inych
pravnych skutoénosti,

rozhodovanie o zvySeni alebo znizeni
zakladného
o nepenaznom vklade a rozhodovanie

imania, rozhodovanie

o zapotitani pohladavky voci
Spolo¢nosti proti
Spoloénosti na splatenie vkladu,

pohladavke

vymenovanie, odvolanie a odmefovanie
konatelov Spolo¢nosti; schvalovanie
zmluvy o vykone funkcie uzavretej
medzi konatelom a Spoloénostou,

rozhodovanie o vytvoreni dozornej rady;
vymenovanie, odvolanie a odmeriovanie
jej €lenov,

schvalovanie konani urobenych
osobami konajicimi v mene Spoloénosti
pred jej vznikom,

rozhodovanie o zriadeni, pouziti
a pripadnom rozpusteni inych ako

zakonom predpisanych fondov,

schvalovanie organizacného poriadku
pre vykon funkcie konatela

vymenovanie, odvolanie a odmefiovanie
prokuristu Spolo€nosti,

rozhodnutie o likvidacii, vymenovani

a odvolani likvidatora a zruseni
Spolo¢nosti,
rozhodovanie o zluceni, splynuti,

rozdeleni Spoloénosti, prevode, vklade
alebo zaloZeni podniku

Spoloénosti alebo jeho Easti,
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C.)

d.)

e.)

f.)

g.)

h.)

k.)

m.)

approval of the Company's bylaws and
of the amendments thereof,

deciding on the amendments hereof, if
these are not caused by operation of
other legal facts,

deciding on an increase or decrease of
the registered capital; deciding on
capital contributions in kind and deciding
on the set-off of a receivable against the
Company against the Company's claim
for the payment of the capital
contribution,

appointment, removal and remuneration
of the directors of the Company;
approval of a service contract concluded
between an director and the Company,

deciding on the formation of a
supervisory board and deciding on
appointing, dismissing and
remunerating its members,

approval of legal acts carried out by the
persons acting on behalf of the
Company prior to its incorporation,

deciding on the establishment, utilization
and potential dissolution of funds other
than the funds prescribed by law,

approval of the organizational rules
concerning the performance of the
function of the director,

appointment, removal and remuneration
of an authorized proxy (“prokurista™) of
the Company,

deciding on the dissolution of the
Company with liquidation, appointment
and removal of the liquidator,

deciding on merger, consolidation and
division of the Company; deciding on the
transfer of the enterprise (asset deal) of
the Company or a part thereof or on the
capital contribution of the enterprise of
the Company or a part thereof or on
establishing a pledge on the enterprise
of the Company or a part thereof,



9.7.

9.8.

10.
10.1.

10.2.

10.3.

10.4.

n.) rozhodovanie o udeleni suhlasu s

prevodom alebo zaloZzenim obchodného

podielu,

0.) rozhodovanie ozmene  (étovného
obdobia Spoloénosti,

p.) rozhodovanie o zruSeni Spolo¢nosti

alebo zmene pravnej formy Spolo&nosti,

q.) rozhodovanie o dalsich otazkach, ktoré
do pésobnosti valného zhromazdenia
zveruje Obchodny zékonnik alebo tato
Listina.

Valné zhromaZzdenie rozhoduje jednoduchou
vacsinou hlasov pritomnych spoloénikov, ak
zakon alebo Listina nevyZaduje vysSi pocet
hiasov.

Spoloénici mézu prijimat’ aj rozhodnutia mimo
valného zhromazdenia spésobom uvedenym v
§ 130 Obchodného zakonnika.

KONATEL

Statutarnym organom Spolo&nosti je jeden
alebo viacero konatelov.

Prvymi konatelom Spoloénosti bol:

a.) Mgr. Juraj Zachar, trvale bytom: Kvetna

14, 821 08 Bratislava, rodnée cislo:
771130/8088, datum narodenia:
30.11.1977

Konatelia Spolo¢nosti st povinni zabezpedit
evidencie a
spolognikov
Spolocnikov o zalezitostiach
Spoloénosti. Do pdsobnosti konatela patria

riadne vedenie predpisanej
uctovnictva, viest zoznam

a informovat’

vSetky Cinnosti tykajuce sa podnikatelskej
aktivity a vedenia Spolo¢nosti, alebo Ukony s
danymi ¢innostami spojené, pokial tieto nie su
vyhradené do pbsobnosti valného
zhromaZdenia. V pracovnopravnych vztahoch
vykondva konatel za Spolotnost prava
zamestnavatela.

Konatelia su povinni viest
a vykonavat konatelské opravnenie v stlade s

prislusnymi predpismi,

Spolo¢nost

pravnymi Listinou,

9.7.

9.8.

10.

10.1.

10.2.

10.3.

10.4.
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n.) approval of the transfer of a share or with
establishing a pledge thereon,

0.) deciding on the change of the

accounting reference period of the

Company,

p.) deciding on the winding-up of the
Company or on changing its corporate
form,

q.) deciding on further matters entrusted to
the general meeting by the Commercial
Code or this Deed.

Unless the law or the Deed require a higher
number of votes, the general meeting adopts its
resolutions by a simple majority of votes of the
present shareholders.

The shareholders may also adopt decisions
outside the general meeting in the way

stipulated in Sec. 130 of the Commercial Code.

DIRECTOR

The statutory body of the Company is one or
more directors.

The first director of the Company was:

a.) Mgr. Juraj Zachar, permanent address:
Kvetna 14, 821 08 Bratislava, birth No.:
771130/8088, d.o.b.: 30.11.1977

The directors shall ensure that proper records
and accounts are kept, maintain a register of
shareholders and inform the shareholders on
the Company's affairs. The responsibilities of a
director comprise all activities related to the
and the
management of the Company or actions related

conducting of the business
thereto, unless such activities are reserved to
the general meeting. The director exercises the
rights of the Company as an employer in the
employee and labour relations.

The directors shall manage the Company and
discharge their duties in accordance with the
applicable legal regulations, the Deed, the



10.5.

10.6.

10.7.

10.8.

10.9.

uzneseniami valného zhromazdenia,
stanovami Spolognosti ako aj organizacnym
poriadkom pre vykon funkcie konatela vratane
zoznamu opravneni podliehajicich sdhlasu
valného zhromazdenia, ktory bude prijimany
a as od ¢asu meneny valnym zhromazdenim
Spoloénosti; pri  vykone  konatelského
opravnenia konatelia zodpovedaji Spolognosti
za dodrzZiavanie vSetkych obmedzeni, ktoré im
ukladaju uvedené dokumenty, uznesenia alebo

rozhodnutia.

Konatelia su0 povinni vykonavat svoju

posobnost s odbornou starostlivostou
a v sllade so zaujmami Spolo¢nosti a vietkych
spolo¢nikov. Pri vykone svojej pdsobnosti

nesmu uprednostiovat svoje zaujmy alebo

zaujmy tretich osb6b pred zaujmami
Spoloénosti.
Na rozhodnutie o obchodnom vedeni
Spolo¢nosti, ktoré patri do pdsobnosti
konatefov sa vyzaduje sihlas vacSiny
konatelov.

Konatel Spoloénosti — Ing. Zoltan Miiller je
povinny vopred poZiadat vacsinového
spoloénika vlastniaceho viac ako 50% podiel na
zakladnom imani Spolo€nosti o pisomny suhlas
s Ukonmi pri nakladani s majetkom spolo€nosti
a prijimani zavézkov Spoloénostou s hodnotou
plnenia vy$Sou ako 500.000 EUR, pricom
v tejto suvislosti postacuje aj suhlas poskytnuty
prostrednictvom emailu. V pripade porusenia
tejto povinnosti zodpoveda dotknuty konatel za

vzniknutd skodu.

Vztah medzi Spolotnostou a konatelom sa
spravuje zmluvou o vykone funkcie uzavrete
Spolo¢nostou  a konatefom, inak
primerane podla ustanoveni mandatnej zmluvy
podla Obchodného zakonnika.

medzi

Konatelia si povinni re$pektovat akékolvek
a vietky obmedzenia tykajuce sa vykonu ich
funkcie. V pripade, Ze konatel prekroc¢i rozsah
svojich opravneni, alebo kona vrozpore so
znenim Listiny a/alebo zmluvy o vykone
funkcie, zodpoveda za $kodu tym spésobent v

10.5.

10.6.

10.7.

10.8.

10.9.
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resolutions of the general meeting, the bylaws
of the Company as well as with the
organizational rules concerning the director's
office, including the list of actions subjected to
the general meeting's consent, which shall be
adopted and amended from time to time by the
general meeting of the Company; in the
exercise of the powers of director, the director
shall be liable towards the Company for
compliance with all restriction imposed via the
abovementioned documents, resolutions or
decisions.

The directors shall perform their duties with
professional care and in accordance with the
interests of the Company and all shareholders.
In exercising their powers, they must not put
their own interests or the interests of third
parties before the interests of the Company.

Adoption of a decision that is in the competence
of the directors and pertains to the management
of the Company requires the consent of the
maijority of the directors.

The director of the Company — Mr. Zoltan Mdller
is obliged to ask the majority shareholder
owning more than 50% of the registered capital
in the Company for prior written consent for
actions disposing of the Company’s assets or
obligations  or
exceeding 500.000 EUR; email consent is
sufficient in this regard. In the event of a breach

accepting commitments

of this requirement, the respective director is
liable for any damage incurred in that respect.

The relationship between the Company and a
director is governed by service contract entered
into between the Company and the director;
otherwise, according to the provisions defined
in the Commercial Code goveming the mandate
contract as appropriate.

Directors shall be obliged to abide by any and
all restrictions related to the performance of
their functions. In the event that the director acts
beyond the scope of his/her powers, or acts in
breach of the Deed and/or the service contract,
he shall be liable for damage caused thereby in



1.

12.

124

zmysle prisludnych pravnych predpisov, najma
ustanoveni § 135a Obchodného zakonnika.

KONANIE A PODPISOVANIE
SPOLOCNOSTI

V MENE

V mene spolo¢nosti kona a podpisuje konatel
spolo¢nosti samostatne.

Konatel podpisuje tak, Ze pripoji svoj podpis k
napisanému alebo vytlatenému obchodnému
menu Spoloénosti.

VYBOR PRE AUDIT

Vybor pre audit je organom Spolo€nosti, kiory
vykonava najma nasledujuce ginnosti:

a.) sledovanie  zostavovania  Uctovnej

zavierky (individudlinej aj
konsolidovanej) a
osobitnych predpisov,

dodrziavanie

b.) sledovanie efektivity vnutornej kontroly a
systémov riadenia rizik v Spolo€nosti,

c.) sledovanie auditu individuainej uétovnej

zavierky a auditu konsolidovanej

Gétovnej zavierky,

d.) preverovanie a sledovanie nezavislosti
auditora, sluzieb

podla

predovsetkym
poskytovanych
osobitného predpisu,

auditorom

e.) odportéanie valnému zhromazdeniu na
schvalenie auditora na vykon auditu pre
Spoloc¢nost,

f.) urCovanie terminu  auditorovi na
predloZenie Cestného  vyhlasenia
0 nezavislosti,

g.) informovanie valného zhromaZdenia o
vysledku  Statutdrneho  auditu  a

vysvetlenie ako Statutarny audit prispel k
integrite U€tovnej zavierky a aku ulohu

11.

12.
12.1.
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accordance with applicable law, in particular the
provisions of § 135a of the Commercial Code.

ACTING AND SIGNING ON BEHALF OF THE
COMPANY

The director of the Company, acts and signs on
behalf of the Company solely
independently.

and

The director signs on behalf of the Company by
affixing hisfher own signature to the written or
printed business name of the Company.

AUDIT COMMITTEE

The audit committee is the body of the
Company which performs mainly the following
activities:

a.) monitoring of the preparation of the
financial statements (both individual and
consolidated) and compliance with
special regulations,

b.) monitoring of the effectiveness of the
internal control and risk management
systems in the Company,

c.) monitoring of the audit of the individual
financial statements and the audit of the
consolidated financial statements,

d.)  verification and monitoring of the
independence of the auditor, in
particular services provided by the

auditor under the special regulation,

e.) recommendation to the general meeting
for approval of the auditor for
performance of the audit for the
Company,

f) determination of deadline for the auditor
for submission of the affidavit on
independence,

g.) informing the general meeting on a
and
the statutory audit
integrity of the
financial statements and which role had

result of the statutory audit
explaining how
contributes to the



12.2.

12.3.

12.4.

12.5.

12.6:

mal vybor pre audit v uvedenom

procese.

Auditor podava vyboru pre audit spravy o
vyznamnych skuto¢nostiach vyplyvajicich z
povinného najmd o zasadnych
nedostatkoch vo vnuitornej kontrole vo vztahu k

auditu,

postupu zostavovania individualne] uctovnej
zavierky  alebo
zavierky.

konsolidovanej  uctovnej

Clenovia vyboru pre audit st povinni vykonavat
svoju odbornou
starostlivostou a zachovavat miéanlivost o

¢innost s nalezitou
vSetkych skutonostiach a informaciach, o
ktorych sa dozvedeli pri vykone svojej €innosti.
Povinnost mi¢anlivosti podla tohto odseku trva
aj po skonéeni vykonu funkcie ¢lena vyboru pre
audit.

Vybor pre audit je povinny oboznamit valné
zhromazdenie s vysledkami svojej EGinnosti
formou spravy o svojej ¢innosti minimaine raz
za kalendarny rok. Clenovia vyboru pre audit sa
mdzu  zu€astnit valného  zhromazdenia

Spoloénosti.

Vybor pre audit ma 3 ¢lenov, ktorych voli a
odvolava valné zhromazdenie Spoloénosti.
Minimalne jeden &len vyboru pre audit musi mat
pat rokov odbornej praxe v oblasti Uétovnictva
alebo auditu a musi byt nezavisly od
Spoloénosti  podla  osobitného  predpisu
upravujiaceho vybor pre audit. Funkcia &lena
vyboru pre audit je nezlugitefna s funkciou
konatela Spoloénosti a prokuristu Spoloénosti.
Vykon funkcie ¢lena vyboru pre audit je
nezastupitefny.

Prvymi &lenmi vyboru pre audit st v zmysle
rozhodnutia zakladatefa Spolo¢nosti:

Ingrid Schmogrovitsova, datum narodenia:
24.02.1975, trvale bytom: Fandlyho 1, 903 01
Senec, Slovenska republika;

Lukas Dlugos, datum narodenia: 02.08.1989,
trvale bytom: Frankovska 14178/9C, 831 01

12.2.

12.3.

12.4.

12.5.

12.6.

i)
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the audit committee in the stated

process.

The auditor shall report to the audit committee
on significant matters resulting from the
obligatory audit, mainly on fundamental defects
in the internal control in relation to the
procedure of preparation of the individual
financial
financial statements.

statements or the consolidated

The members of the audit committee are
obliged to perform its activities with due
professional care and to maintain confidentiality
about all facts and information about which they
were informed when performing its activities.
The confidentiality obligation under this section
shall last also after the termination of the
performance of the member’s office of the audit
committee.

The audit committee is obliged to inform the
general meeting of the results of its activities in
the form of a report on its activities at least once
per a calendar year. The members of the audit
committee might attend the general meeting of
the Company.

The audit committee has 3 members appointed
and recalled by the general meeting of the
Company. At least one member of the audit
committee has
professional

to have five years of
the field of
accounting or auditing and to be independent of
the Company under the special regulation
goveming the audit committee. The member’s
office of the audit committee is incompatible
with the executive director’'s office of the
Company and the authorized proxy of the
Company. The performance of the member’s
office of the audit
substitutable.

experience in

committee is not

the decision of the
Company's founder the first members of the
Audit Committee are:

In accordance with

Ingrid Schmogrovitsova, d.o.b.: 24.02.1975,
permanent address at: Fandiyho 1, 903 01
Senec, Slovak Republic,

Lukas Dlugo$, d.o.b.: 02.08.1989, permanent
address at: Frankovska 14178/9C, 831 01



i)

127,

12.8.

12.9.

mestska ¢&ast Nové Mesto,
Slovenska republika,

Marian BalaZz, datum narodenia: 10.8.1976,
trvale bytom: Suché miesto 115, 900 25
Chorvatsky Grob, Slovenska republika.

Bratislava -

Vybor pre audit si voli svojho predsedu. Vykon
funkcie predsedu vyboru pre audit sa zacina
diiom jeho zvolenia a konéi jeho odvolanim
vyborom pre audit.

Funkéné obdobie &lenov vyboru pre audit je 4
roky. Opéatovna volba
zhromazdenie je

je mozZna. Valné
opravnené kedykolvek
odvolat élena vyboru pre audit. Funkcia élena
vyboru pre audit zaCina dhom jeho zvolenia
valnym zhromazdenim a koné&i volbou nového
¢lena vyboru pre audit valnym zhromazdenim
na jeho miesto, pokial z rozhodnutia valného
zhromazdenia nevyplyva niego iné. Clen vyboru
pre audit méZe zo svojej funkcie odstupit.
Vzdanie sa funkcie ¢lena vyboru pre audit je
uéinné odo dna prvého zasadnutia valného
zhromazdenia Spoloénosti nasledujuceho po
doruéeni vzdania sa funkcie. Ak sa takyto ¢len
vyboru pre audit vzdad svojej funkcie na
zasadnuti valného zhromazdenia, je vzdanie sa
funkcie
zhromazdenie nezasadne ani do 3 mesiacov od

uginné  okamzite. Ak  valné
doruéenia vzdania sa funkcie, je vzdanie sa
funkcie takéhoto &lena uéinné od prvého dia

nasledujiuceho po uplynuti tejto lehoty.

Zasadnutia vyboru pre audit sa konaju podfla
potreby, najmenej raz za 12 mesiacov. Vybor
pre audit mdze pozvat na svoje zasadnutia aj
¢lenov inych organov Spolocnosti alebo iné
osoby. Clenovia organov Spoloénosti s
povinni sa dostavit na zasadnutie. Zasadnutia
zvolava a vedie predseda vyboru pre audit.
Okrem zasadania vyboru pre audit, rozhednutie
vyboru pre audit moze byt prijaté aj formou
rozhodnutia €lenov vyboru pre audit mimo
zasadania vyboru pre audit (,rozhodnutie per
rollam®). Navrh uznesenia predklada ¢lenom
vyboru pre audit na vyjadrenie predseda vyboru
pre audit spolu s oznamenim lehoty na pisomné
vyjadrenie, v ktorej ho €lenovia vyboru pre audit
zasielaju na adresu sidla Spolo¢nosti. Ak sa

i)

127

12.8.

12.9.
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Bratislava — mestska ¢ast Nové Mesto, Slovak
Republic,

Marian Balaz, d.o.b.: 10.8.1976, permanent
address at: Suché miesto 115, 900 25
Chorvatsky Grob, Slovak Republic.

The audit committee shall appoint its chairman.
The performance of the chairman’s office of the
audit committee shall commence on the date of
its appointment and terminate upon its recall by
the audit committee.

The term of office of the members of the audit
is 4 years.
allowed. The general meeting is entitled to

committee Reappointment is
recall a member of the audit committee at any
time. The member's office of the audit
committee shall commence on the date of its
appointment by the general meeting and
terminate on the appointment of a new member
of the audit committee by the general meeting
in its place, unless the general meeting decides
otherwise. The member of the audit committee
might resign. The resignation of the member’s
office of the audit committee shall be effective
as of the first general meeting of the Company
following the delivery of the resignation. If such
member of the audit committee resigns at the
general meeting, the resignation shall be
effective immediately. If the general meeting is
not settled even within 3 months as of the
delivery of the resignation, the resignation of
such member’s office shall be effective from the
first day following the expiry of this period.

The meetings of the audit committee shall be
held as necessary, at least once per 12 months.
The audit committee might invite also members
of other bodies of the Company or other
persons to its meetings. The members of the
bodies of the Company shall be obliged to
attend the meetings. The chairman of the audit
committee shall call and administer the
meetings. Except for the meeting of the audit
the resolution of the audit
committee might be adopted also in a form of a

committee,

resolution of the members of the audit
committee outside the meeting of the audit
committee (the “per rollam resolution”). The
chairman of the audit committee shall submit to
the members of the audit committee for its



12.10.

12.11.

12.12.

13.

13.1.

¢len vyboru pre audit nevyjadri v uvedenej

lehote plati, Ze s prijatim navrhnutého
uznesenia nesuhlasi. Predseda vyboru pre
audit, vysledky hlasovania
jednotlivym ¢lenom vyboru pre audit. Vacsina
sa pocita z celkového poétu hlasov

prislichajucich vSetkym ¢&lenom vyboru pre

potom oznami

audit. Za pisomna formu pre ucely uvedené v
tomto odseku sa povaZuju aj spravy formou
elektronickej posty (e-mailové spravy) po ich
pisomnom potvrdeni bez zbytoéného odkladu.
Na najblizSom zasadnuti vyboru pre audit musi
byt rozhodnutie per rollam zapisané do
zapisnice.

O priebehu zasadnutia vyboru pre audit a o jeho

rozhodnutiach sa  vyhotovuje  zapisnica
podpisana vsetkymi &lenmi vyboru pre audit

pritomnymi na zasadnuti.

Vybor pre audit
vacsinou hlasov vSetkych svojich €lenov. Vybor

rozhoduje nadpoloviénou

pre audit je uznaSaniaschopny, ak je na jeho
zasadnuti pritomna nadpoloviéna vaésina
vSetkych jeho €lenov. Kazdy &len vyboru pre
audit ma jeden hlas.

Naklady spojené s éinnostou vyboru pre audit
uhradza Spolo€nost. Podrobnosti tykajice sa
€innosti pre upravuje
Statat/rokovaci poriadok vyboru pre audit, ktory

vyboru audit

schvaluje valné zhromazdenie Spolo¢nosti.

ZAKAZ KONKURENCIE V RAMCI

OSOBITNEJ DOHODY

Dohoda medzi Spoloénikom a panom Zoltanom
Mullerom, ku ktorej pristipila Spolo€nost,
obsahuje aj klauzulu o zékaze konkurencie
obsahujucu pravidld korporatneho fungovania
a komeréne aktivity Spolocnosti, ktora urCuje
podmienky, obmedzenia alebo zakazuje t¢ast
na konkurenénych obchodoch,
zamestnancov,

preberanie
dodéavatefov alebo klientov

12.10.

12.11.

1212,

13.

134,
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opinion a draft resolution together with the
announcement of the period for a written
statement in which the members of the audit
committee shall send it at the address of the
registered seat of the Company. If the member
of the audit committee does not express its
opinion within the stated period, it is agreed that
such member of the audit committee disagrees
with acceptance of the proposed resolution.
Then, the chairman of the audit committee shall
announce the results of voting of individual
members of the audit committee. The majority
shall be calculated from the total number of
votes attributable to all members of the audit
committee. For the purposes stated in this
section, messages via emails after its written
confirmation without undue delay shall be also
deemed as the written form. The per rollam
resolution has to be recorded in the minutes at
the next meeting of the audit committee.

The minutes signed by all members of the audit
committee present at the meeting shall be
executed about the course of the meeting of the
audit committee.

The audit committee shall decide by the
absolute maijority of the votes of all its members.
The audit committee shall have a quorum if the
absolute majority of all its members are present
at its meeting. Each member of the audit
committee has one vote.

The costs connected with the activity of the
audit committee shall be borne by the
Company. The details relating to the activities
of the audit committee shall be governed by the
statute/rules of procedure of the audit approved
by the general meeting of the Company.

NON-COMPETITION  CLAUSE IN A
SEPARATE AGREEMENT

An agreement between Shareholder and Mr.
Zoltan Miller to which the Company adhered
includes a non-compete clause covering the
statutory the
commercial activity of the Company, which

corporate  purpose and
conditions, restricts or prohibits the taking of
participations in competing businesses, the

solicitation of employees, suppliers or clients of



14,

14.1.

14.2.

14.3.

15.

15.1.

15.2.

Spolo€nosti, uréuje pouzivanie dévernych

informacii a vykonavanie funkcii
v konkurenénych alebo inych spoloénostiach.
Takato dohoda sa vztahuje na Slovensku

republiku po€as v nej uréeného obdobia.

PROKURISTA

Prokurista je opravneny na vSetky pravne
Gkony, ku ktorym dochadza pri prevadzke
podniku Spolo¢nosti, aj ked sa na ne inak
vyzaduje osobitné plnomocenstvo. Prokurista
nie je opravneny scudzovat nehnutelnosti
Spolo¢nosti a zatazovat ich. Prokurista je
povinny dodrziavat obmedzenia
v ¢lanku 13. Listiny.

uvedené

Prokurista podpisuje v mene spolocnosti

vyluéne len pri nakladani s majetkom
spolo¢nosti a prijimani zavazkov spolocnostou
s hodnotou plnenia nizSou ako 15.000,- EUR.
Prokurista podpisuje tak, Ze k napisanému
alebo obchodnému

podpis a dodatok

vytlaéenému
spolo¢nosti  pripoji
oznadéujtci prokuru.

menu
SVOj

Udelenie prokary je G&inné od zapisu do
obchodného registra.

ZANIK UCASTI SPOLOCGNIKA v

SPOLOCNOSTI

Spolo¢nik neméze podfa § 148 Obchodného
zakonnika zo Spolo¢nosti vystapit; mdze vSak
navrhnat, aby sud zrudil jeho ucast v
Spolo¢nosti, ak nemoZno od neho spravodlivo

pozadovat, aby v Spoloénosti zotrval.

Spolognost sa méze podla § 149 Obchodného
zakonnika
Spoloénika,

domahat na- sude

ktory  poruduje  zavainym
spbsobom svoje povinnosti, hoci na ich plnenie
bol vyzvany a na moznost vylicenia bol
pisomne upozorneny. S podanim tohto navrhu
ktorych vklady

vylacenia

musia suhlasit spolocnici,

14,

14.1.

14.2.

14.3.

15.

151

15.2.
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the Company, the use of confidential
information and the holding of offices in
competing and other entities. The agreement
applies to the Slovak Republic during a defined

time period.

AUTHORIZED PROXY

The authorized proxy shall be entitled to
conduct all legal actions that occur during the
operation of the Company, even if a special
power of attorney is required for such actions.
The authorized proxy is not entitled to alienate
or encumber the real estate of the Company.
The authorized proxy shall comply with the
restrictions stipulated in Article 13. hereof.

The authorized proxy of the Company may act
and sign on behalf of the Company only while
dealing with the Company's assets or accepting
commitments with a performance value of less
than 15.000,- EUR. The authorized proxy of the
Company shall sign on behalf of the Company
by affixing his/her signature to the written or
printed business name of the Company and an
addendum indicating the proxy.

Appointment of an authorized proxy is effective
as of the day of his/her registration with the
Companies Registry.

TERMINATION OF THE SHAREHOLDER'S
PARTICIPATION IN THE COMPANY

Pursuant to Sec. 148 of the Commercial Code,
a Shareholder may not withdraw from the
Company; however, the Shareholder may
petition the court to his/her
participation in the Company if the shareholder
cannot be reasonably required to remain in the
Company.

terminate

Pursuant to Sec. 149 of the Commercial Code,
the Company may request the court to expel a
Shareholder who is in serious breach of his
obligations, even though he/she has been
called upon to perform such obligations and has
been wamed in writing of the possibility of
expulsion. Submission of such a request must
be approved by the shareholders whose



16.

16.1.

16.2.

17.

174

18.

18.1.

predstavuji aspof jednu polovicu zékladného
imania Spolo€nosti.

REZERVNY FOND A OSTATNE FONDY

Spolocnost je povinna vytvorit rezervny fond z
Cistého zisku vykazaného v riadnej individuélnej
uétovnej zavierke za rok, v ktorom sa zisk po
prvy raz vytvori, a to vo vyske najmenej 5% z
gistého zisku, 10%
zakladného imania. Spolo¢nost je povinna

nie v$ak viac ako

tento fond kazdoro&ne dopliiat o 5% z &istého
zisku vycisleného v ro¢nej Uétovnej zavierke, az
do 10% zakladného imania.

Spoloénost méze vytvarat iné fondy vratane
kapitalovych fondov, najma, nie viak vylucéne
len, vzmysle ustanovenia § 217a zakona €.
513/1991 Zb. Obchodny zakonnik v platnom
zneni, ktoré mézu byt vytvorené po schvaleni
valnym zhromazdenim:

a.) spolocnostou z jej €istého zisku, alebo

b.) Spolog&nikom
prispevkom.

Spoloénosti svojim

NAKLADY SPOLOCNOSTI SUVISIACE SO
ZALOZENIM A VZNIKOM

Predpokladané naklady SpoloCnosti suvisiace
so zaloZenim a vznikom Spolo€nosti si EUR
3.500,- (slovom: tritisicpét'sto eur), pri¢om tieto
naklady sa pouZiji na Uhradu sudnych,
spravnych, resp. inych poplatkov (notarske
poplatky) ana ekonomické a pravne
poradenstvo. Tieto naklady znasa Spoloénost.

POSKYTNUTE VYHODY

zaloZeni
Spolognosti alebo na Cinnostiach smerujacich k

Osobam podielajucim sa na

nadobudnutiu opravnenia na jej ¢innost neboli
poskytnuté Ziadne vyhody.

16.

16.1.

16.2.

17.

173

18.

18.1.
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contributions represent at least one half of the
registered capital of the Company.

RESERVE FUND AND OTHER FUNDS

The Company shall be obliged to create a
reserve fund out of the net profits recognised in
the ordinary (annual) financial statements for
the year in which the profits was reported for the
first time, in an amount of not less than 5% of
the net profits, but not more than 10% of the
registered capital. The Company is obliged to
replenish this reserve fund annually by 5% of
net profits reported in the annual financial
statements until the reserve fund reaches 10%
of the registered capital.

The Company may also establish additional
funds including capital funds, in particular, but
not exclusively, within the meaning of § 217a of
the Act No. 513/1991 Coll., the Commercial
Code as amended, which may be established
upon approval by the general meeting by:

a.) the Company from its net profit, or

b.) by a Shareholder of the Company by
his/her contribution.

COSTS RELATED TO THE
ESTABLISHMENT AND INCORPORATION
OF THE COMPANY

The expected costs of the Company related to
the establishment and incorporation of the
Company are in the amount of EUR 3,500,- (in
words: three thousand five hundred euros);
cover  court,
administrative or other fees (notarial fees), and

these resources  shall
for economic and legal advice. These costs

shall be borne by the Company.

PROVIDED BENEFITS

No benefits have been provided to the persons
involved in the Company's establishment or in
activities aiming at the acquisition of trade
licenses for the Company.



19.

19.1.

19.2.

19.3.

ZAVERECNE USTANOVENIA

Tato Listina sa spravuje slovenskym pravnym
poriadkom.

Listina sa vyhotovuje v slovenskom a anglickom
jazyku. V pripade rozporu jazykovych verzii ma
slovenské znenie Listiny prednost.

V pripade, ak sa stane niektoré ustanovenie
Listiny nel¢inné alebo neplatné, napriklad v
désledku legislativneho vyvoja, nema to vplyv
Géinnost

na platnost a nedotknutych

ustanoveni; v tomto pripade

nahradia neucinné alebo neplatné ustanovenie

spoloénici

platnym a u€innym ustanovenim, ktoré bude &o
najviac zodpovedat ich imyslom a ciefom pri
uzatvarani Listiny (pri zakladani Spolo&nosti).

19.
19.1.

19.2.

19.3.

CLOSING PROVISIONS

This Deed is governed by Slovak law.

The Deed was executed in Slovak and English
language.
between the language versions, the Slovak
version shall prevail.

In case of any discrepancies

If any of the provisions of the Deed becomes
ineffective or invalid, for example due to the
legislative changes, this shall not affect the
validity and effectiveness of the unaffected
provisions; in such a case, the shareholders
shall replace the ineffective or invalid provision
with a valid and effective one, which will reflect
their intentions and objectives at the time of
conclusion hereof (at the time of the Company's
establishment).

V/in Bratislava djajon 16-OF- 204/
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