Zakladatel'ska listina Foundation Deed

spolo¢nosti s ru¢enim obmedzenym of the limited liability company

JTRE Financing 5, s.r.o. JTRE Financing 5, s.t.0.




Clanok I
Obchodné meno a sidlo spoloénosti

1.1 Obchodné meno spolocnosti je: JTRE
Financing 5, s.r.o.

1.2 Sidlo spolocnosti je na adrese:
Dvordkovo 10, 811 02
Bratislava, Slovenska republika.

nabreZie

Clanok II
Charakteristika spolo¢nosti

2.1 Spolocnost je pravnicka osoba zaloZen4
za Ucelom podnikania, a to spolo¢nost
s rucenim obmedzenym podla
ustanoveni § 105 -~ 153 zdkona
¢. 513/1991 Zb. Obchodného zdkonnika
v zneni neskorsich predpisov (dalej len
»Obchodny ziakonnik”).

2.2 Spolo¢nost  vznikd zépisom do
obchodného registra.

2.3 Spolotnost zodpovedd za porusenie
svojich  zdvdzkov  celym  svojim
majetkom. Spolo¢nik rudi za zavizky
spolo¢nosti len do vySky svojho
nesplateného vkladu zapisaného v
obchodnom registri.

Clanok III

Trvanie spoloénosti

3.1 Zakladatel zaklad4d spolotnost na
dobu neurdita.
Clanok IV

Predmet ¢innosti spolo¢nosti
4.1 Predmetom cinnosti spolocnosti su
nasledovné ¢innosti:

41.1  poskytovanie uverov alebo
pozitiek z periaznych zdrojov
ziskanych  vylucne
verejnej vyzvy a bez verejnej
ponuky majetkovych hodnét

bez~

Article I
Business Name and Registered Office

1.1 Business name of the company is: JTRE
Financing 5, s.r.o.

1.2 Registered office of the company is:
Duotikovo ndbreZie 10, 811 02 Bratislava,
Slovak Republic.

Article IT
Description of the Company

2.1 The company is a legal entity established for
the purposes of business as a limited liability
company pursuant to the Article 105 - 153
of the Act No. 513/1991 Coll., Commercial
Code as amended (hereinafter the
“Commercial Code”).

2.2 The company shall be incorporated upon its

registration with the Commercial Register.

The company’s liability for violation of its

obligation shall be covered by the entire

property of the company. The liability of
shareholder for the obligations of the
company is limited to the unpaid deposit of
the relevant shareholder registered with the
Commercial Register.

Article ITI
Duration of the Company

3.1 The founder establishes the company for an
indefinite period of time.

Article IV
Business Activities of the Company

4.1 The company shall have business activities
as follows:
4.1.1  provision of loans or credits from
monetary  funds obtained
exclusively without public call
fnd without public offer of assets;
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4.1.2  sprostredkovanie
poskytovania tverov alebo
pbziciek z penaznych zdrojov
ziskanych  vyluéne  bez
verejnej vyzvy a bez verejnej
ponuky majetkovych hodnét;

4.1.3  sprostredkovatelskd cinnost
v oblasti obchodu, sluzieb,

vyroby;

414  {innost podnikatelskych,
organiza¢nych a
ekonomickych poradcov;

4.1.5 reklamne, marketingové,

fotografické a informaclné
sluzby, prieskum trhu a
verejnej mienky;

4.1.6  kupa tovaru na ucely jeho
predaja konecnému
spotrebitefovi (maloobchod)
alebo inym
prevadzkovatefom  Zivnosti
(velkoobchod);

417  prendjom nehnutelnosti
spojeny s  poskytovanim
inych nez zakladnych sluzieb
spojenych s prenajmom;

41.8  mimoskolska  vzdelavacia

¢innost.
Clanok V
Spolocnik
5.1 Jedinym zakladatelom spolocnosti je:

5.2

J&T REAL ESTATE HOLDING PLC,
S0 sidlom Klimentos 41-43,
KLIMENTOS TOWER, 1st (floor,
Flat/Office 12, 1061, Nikdzia, Cyprus,
spolo¢nost zapisand Ministerstvom
energetiky, obchodu a priemysly,
oddelenim  zapisov  spolonosti
a dusevného vlastnictva Nikdzia pod
registra¢nym ¢islom HE 217553

Jedinym spoloénikom spolocnosti je:
J&T REAL ESTATE HOLDING PLC,
) sidlom Klimentos 41-43,
KLIMENTOS TOWER, 1st floor,
Flat/Office 12, 1061, Nikozia, Cyprus,

412  intermediation of the provision of
loans or credits from monetary
funds  obtained  exclusively
without public call and without a
public offer of assets;

4,1.3 intermediation in the area of trade,
services, manufacture;

414 activity of business, organization
and economic advisers;

4.1.5  advertising, marketing,
photographic and  information
services, market research and
public opinion poll;

4.1.6  purchase of goods for the purposes
of their resale to the end user
(retail) or to other trade operators
(wholesale);

4.1.7  rental of properties connected with
the provision of other than just
basic services connected with

rental;
4.1.8 extracurricular educational
activity.
Article V
Shareholder
5.1  The sole founder of the company is: J[&T

52

REAL ESTATE HOLDING PLC, with its
registered office at Klimentos, 41-43,
KLIMENTOS TOWER, 1st floor,
Flat/Office 12, 1061, Nicosia, Cyprus,
identification No.: HE 217553, registered
with the Ministry of Energy, Commerce,
and Industry, Department of the Registrar
of Companies and Intellectual Property
Nicosia.

The sole shareholder of the company is:
J&T REAL ESTATE HOLDING PLC,
with its registered office at: Klimentos, 41-
43, KLIMENTOS_ TOWER, ‘st “floor;
Flat/Office 12, 1061, Nicosia, . Cyptus,
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spolonost zapisana Ministerstvom
energetiky, obchodu a priemysluy,
oddelenim  zapisov  spolo¢nosti
a duSevného vlastnictva Nikdzia pod
registratnym ¢islom HE 217553

Clanok VI
Zikladné imanie avyska vkladu
spoloénika
6.1 Zakladné imanie spolo¢nosti je 5.000,-

EUR (slovom: pattisic eur).
6.2 Zakladné imanie je tvorené periaznym
vkladom spolo¢nika vo vyske: 5.000,-
EUR (slovom péttisic eur).
6.3 Vklad spolo¢énika do zéakladného
imania bude splateny v celej vyske
pred podanim ndvrhu na zapis
spolocnosti do obchodného registra;
rozsah splatenia vkladu spoloénika tak
pred podanim ndvrhu na zapis
spolo¢nosti do obchodného registra
predstavuje 5.000,- EUR (slovom
péttisic eur).
6.4 Za spravcu vkladu je ustanoveny
zakladatel: J&T REAL ESTATE
HOLDING PLC, so sidlom Klimentos
41-43, KLIMENTOS TOWER, 1st floor,
Flat/Office 12, 1061, Nikézia, Cyprus,
spolo¢nost zapisana Ministerstvom
energetiky, obchodu a priemyslu,
oddelenim  zapisov  spolognosti
a dusevného vlastnictva Nikézia pod
registracnym c¢islom HE 217553.

Clanok VII
Rezervny fond a d’alsie fondy spolo¢nosti

7.1 Spolo¢nost pri svojom  vzniku
rezervny fond nevytvara.
7.2 Spolo¢nost vytvori rezervny fond z

Cistého zisku vykdzaného v riadnej

identification No.: HE 217553, registered
with the Ministry of Energy, Commerce,
and Industry, Department of the Registrar
of Companies and Intellectual Property
Nicosia.

Article VI
Registered Capital and Deposits

6.1  The registered capital of the company shall
be in the amount of EUR 5,000 (in words:
five thousand euros).

The registered capital consists of a cash
contribution paid by the shareholder in the
amount of: EUR 5,000 (in words: five
thousand euros).

The shareholder’s contribution shall be
paid up in full before submitting the
application  for incorporation of the
company to the Commercial Register; the
deposit of the shareholder paid before
submitting ~ the  application  for
incorporation of the company with the
Commercial ~ Register represent the
amount of EUR 5,000 (in words: five
thousand euros).

The founder of the company was appointed
as the deposit administrator: J&T REAL
ESTATE HOLDING PLC, with its
registered office at: Klimentos, 41-43,
KLIMENTOS TOWER, 1st floor,
Flat/Office 12, 1061, Nicosia, Cyprus,
identification No.: HE 217553, registered
with the Ministry of Energy, Commerce,
Industry and Tourism, Department of the
Registrar of Companies and Official
Receiver of Nicosia.

6.2

6.3

6.4

Article VII

Reserve Fund and other Funds of the
Company

7.1 The company does.not fornin reserve fund
upon its establishruient.

The comppify/shall form:the #éserve fund
out of the"rie;t' profit veported in thereqular
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7.3

7.4

7.5

7.6

individudlnej i¢tovnej zavierke za rok,
v ktorom sa zisk po prvy raz vytvori, a
to vo vyske 5% z distého zisku, nie
viak viac ako 10% zakladného imania.

Spolocnost bude doplitat rezervny
fond kaZdoro¢ne o sumu vo vyske 5%
z Cistého zisku vydcisleného v riadnej
individudlnej ¢tovnej zavierke, aZ do
dosiahnutia ‘vy$ky 10% zakladného
imania.

O pouziti rezervného  fondu
rozhoduji  konatelia  spolocnosti
v stlade s Obchodnym zékonnikom.

Spolo¢nost méze v stlade s pravnymi
predpismi a (pripadnymi)
vnttornymi pravidlami schvélenymi
valnym zhromazdenim  vytvarat
dalsie fondy Spolo¢nosti a prispievat
do nich taktieZ zo svojho istého zisku
alebo zinych vlastnych zdrojov
Spolo¢nosti, vo vztahu ku ktorym to
priptstaji pravne predpisy.
O vytvoreni, dopitiani a pouZiti tychto
fondov rozhoduje valné
zhromazdenie Spolocnosti, pokial zo
zdkona alebo zakladatelskej listiny
nevyplyva inak.

Spolo¢nost méZe v stlade s pravnymi
predpismi vytvorit kapitalovy fond
z prispevkov spolocénikov. Tento fond
mozno v sulade s pravnymi
predpismi pouzit na prerozdelenie
medzi spoloénikov, na zvySenie
zakladného imania spolocnosti alebo
na iny  ael  tykajaci  sa
podnikatelskych aktivit spolocnosti.
Vytvorenie tohto fondu schvaluje a o
jeho  pouziti rozhoduje valné
zhromaZdenie spolocnosti.

7.3

7.4

7.5

7.6

individual financial statement for the year
in which the company makes profit for the
first time in the amount of 5% of the net
profit but no more than 10% of the
registered capital.

The company shall increase the reserve
fund by 5% of the net profit reported in the
regular individual financial statement on
an annual basis until it reaches 10% of the
registered capital.

Executives of the company shall be
responsible for decisions concerning
utilization of the reserve fund in
accordance with the Commercial Code.
The company may, in accordance with
legal regulations and (any) internal rules
approved by the general meeting, create
additional funds of the company and also
contribute to them from its net profit or
other own resources of the company, in
relation to which it is permitted by law.
The general meeting of the company
decides on the creation, supplementation
and use of these funds, unless otherwise
provided by law or this Deed of
Foundation.

The company may, in accordance with
legal regulations, create a capital fund
from the contributions of the shareholders.
This fund may, in accordance with the law,
be used for redistribution among
shareholders, for an increase of the
registered capital of the company or for
another purpose related to the company’s
business activities. The creation of this
fund is approved and its use is decided by
the general meeting of the company.




Clanok VIII
Obchodny podiel, prdiva a povinnosti
spolo¢nika

8.1

8.2

8.3

8.4

Obchodny podiel predstavuje prava a
povinnosti  spoloéntka a  im
zodpovedajucu ucast na spolocnosti.
Jeho vyska sa urcuje podla pomeru
vkladu spolo¢nika k zdkladnému
imaniu spolo¢nosti.

Kazdy spolocnik moéZe mat iba jeden
obchodny podiel. Pokial sa spolo¢nik
zucastfiuje na spolocnosti  dal$im
vkladom, zvysuje sa jeho obchodny
podiel v pomere zodpovedajicom
vyske dalSieho vkladu.

Spolo¢nik méze so stthlasom valného
zhromaZdenia spolocnosti previest
svoj obchodny podiel alebo jeho cast
na iného spolo¢nika alebo na tretiu
osobu.  Rozdelenie  obchodného
podielu je mozZné len pri jeho prevode
alebo prechode na dedica alebo na

pravneho nastupcu spoloc¢nika,
pricom na rozdelenie sa vyzaduje
suhlas valného zhromazdenia
spolo¢nosti.

Spolo¢nik ma najma tieto prava:
84.1  pravo =zucastiovat sa na
riadeni spolocnosti tcastou
na valnom zhromazdeni,
vratane hlasovania na valnom
zhromazdeni;

pravo pozadovat od konatela
(konatel'ov) akékol'vek
vysvetlenia  tykajuce  sa
dinnosti  spolo¢nosti  alebo
akejkolvek  inej  otazky
tykajucej sa  spolocnosti,
pravo nahliadat do tctovnej
dokumentacie  spolocnosti,
ako aj do akychkol'vek inych
dokladov a pisomnosti, ktoré
sa tykaju spolocnosti;

8.4.2

Article VIII

Ownership

Interest, Rights and

Responsibilities of the Shareholder

8.1

8.2

8.3

8.4

The ownership interest represents the
rights and obligations of the shareholder
and the corresponding participation in the
Company.  Shareholder’s  ownership
interest is determined by the proportion of
the shareholder's deposit to the registered
capital of the company.

Each shareholder may hold only one
ownership interest. If the shareholder takes
part in the company through another
deposit, the ownership interest of such
shareholder ~ shall  be  increased
proportionately to the extent of such
additional deposit.

Shareholder may transfer their ownership
interest, or a part thereof, to other
shareholder or to a third person based on a
consent of the general meeting of the
company. The ownership interest may
only be divided when transferred or passed
to an heir or to a legal successor of the
shareholder, and such division must be
consented to by the general meeting of the
company.

Shareholder’s  rights include, without
limitation:
84.1 right to take part in the

management of the company
through attendance at the general
meeting, including voting at the
general meeting;

right to request the Executive(s) to
provide any explanations
conceming the activity of the
Company or any other issue
conceming the Company, right to
inspect the-tompany’s accounts,
and .aniy-other documents and
ingtruments - relating.~to  the
company; (. \
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8.5
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8.4.3 pravo na podiel na zisku, ktory
valné zhromaZdenie uréi na

rozdelenie;
844 pravo na  podiel na
likvida¢nom zostatku v

pripade zruSenia spolocnosti
s likvidaciou.
Cisty zisk spolotnosti sa deli po

odstthlaseni riadnej individuélnej
udtovnej zavierky medzi spolocnikov
v pomere zodpovedajicom ich

splatenym vkladom do zékladného
imania. Spolo¢nost nesmie vyplacat
uroky z vkladov do spolocnosti a
preddavky na podiely na zisku. Do
zrudenia spolo¢nosti mdze byt medzi
spoloénikov rozdeleny vzdy len Cisty
zisk:
85.1 zniZeny o pridely do
rezervného fondu, pripadne
dalsich fondov, ktoré
spolo¢nost ~ vytvara podla
zikona, a o neuhradent stratu
z minulych obdobi;

zvySeny o nerozdeleny zisk z
minulych obdobi a iné vlastné
zdroje, ktorych pouzitie nie je v
zdkone ustanovené.

Spolo¢nost nemdze rozdelit medzi
spolo¢nikov Cisty zisk alebo iné vlastné
zdroje  spolotnosti, ak tym s
prihliadnutim na vSetky okolnosti
spdsobi svoj tpadok, a ak vlastné
imanie zistené podla schvalenej
riadnej Gétovnej zavierky je alebo by
bolo v ddsledku rozdelenia zisku
nizsie ako hodnota zakladného imania
spolu s rezervnym fondom, pripadne
d'al$imi fondmi vytvaranymi
spolo¢nostou, ktoré sa podla zakona
nesmu pouzit na plnenie spolo¢nikom,
znizend o hodnotu nesplateného
zédkladného imania, ak tato hodnota
efte. nie je zahrnutd v aktivach
avedenych v stivahe podla osobitného
zz’lkbﬁa-.‘ Ak ma spolo¢nost jediného

8.5.2

|
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8.5

8.4.3 right to profit share set aside for
distribution by the general
meeting;

8.4.4  right to a share in the liquidation

balance if the company is dissolved
with liqguidation.

Net "~ profit of the company shall be
distributed after approval of the regular
individual financial statement between the
shareholders proportionately to their paid
deposits. The company must not pay out
interest on deposits and profit share
advance payments. Until the company is
dissolved, the profit distributed between
shareholders may only consist of the net

profit:
8.5.1 reduced by the allocations to the
reserve fund or any other funds
the company is required to build
by the law, and by the accrued
losses from previous years which
have not been compensated for;
increased by the retained earnings
from previous years and other own
sources the utilization of which is
not governed by the law.

The company may not distribute net profit
or other sources of the company among the
shareholders if such distribution would,
taking into - consideration all
circumstances, —make the company
insolvent, and if the equity determined by
the approved regular financial statement
is, or would be, as a consequence or profit
distribution lower than the value of the
registered plus the reserve fund, or other
funds built by the company which cannot
be used for payments to shareholders based
on the law, less the value of the unpaid
registered capital, if such value has not
been included in the assets reported in the
balance sheet as set forth in special
legislation. Should the company has the
sole shareholder, the full profit determined

8.5.2




spoloénika, pripada cely zisk urdeny

na rozdelenie, tomuto spolo¢nikovi.
8.6 Valné zhromaZdenie mbZe rozhodntt,
Ze Clisty zisk bude pouZity inym
sposobom ako je uvedené v bode 8.5
tohto ¢ldnku (napr. na vytvorenie
a/alebo doplnenie osobitného fondu
spolonosti), prip. Ze &isty zisk
spolocnosti zostane nerozdeleny.
Spolotnost rozdeluje =zisk v tomto
poradi:
87.1

8.7

na splnenie zakonom
stanovenych povinnosti,

na doplnenie rezervného
fondu,

na vyplatu podielu na zisku
spolo¢nikom alebo na iny tdel
vsulade sbodmi 85 a 8.6
tohto ¢lanku.

Pri zruSeni spolo¢nosti s likvidaciou sa
likvidatny zostatok deli medzi
spolo¢nikov \4 pomere
zodpovedajicom  ich splatenym
vkladom do zéakladného imania. Ak
ma spolotnost jediného spoloénika,
pripada cely likvidaény zostatok
tomuto spolo¢nikovi.

Obchodny podiel sa dedi. Pri zaniku
pravnickej osoby, ktord je spoloénikom
spolocnosti, jej podiel prechadza na jej
pravneho néstupcu.

8.7.2

8.7.3

8.8

8.9

Clanok IX
Organy spoloénosti

9.1 Organmi spolo¢nosti st
9.1.1 valné zhromazdenie;
9.1.2  konatel (konatelia);
9.1.3  vybor pre audit.
Clanok X

Valné zhromazdenie

10.1 Valné zhromaZdenie je najvyssim
organom spolocnosti.

for distribution shall be paid to such
shareholder.
8.6 The general meeting may resolve on using
the net profit other than as set forth in
section 8.5 of this Foundation Deed (e.g.
for the creation and/or replenishment of a
special fund of the company) or not to
distribute the net profit of the Company at
all.
The company shall distribute the profit in
following order:
8.7.1  tomeet the obligations set forth by
the law;
to replenish the reserve fund;

8.7

8.7.2
8.7.3  todistribute the profit share to the
shareholders or for a different
purpose as per sections 8.5 and 8.6
of this Foundation Deed.

Upon the dissolution with liquidation of
the company, the liquidation balance shall
be distributed between the shareholders
proportionately to their paid-up deposits.
If the company has sole shareholder, the
entire liquidation balance shall be paid to
such shareholder.

8.8

8.9  The ownership interest may be inherited.
In the event of dissolution of a legal entity
which is the shareholder of the company,
the ownership interest of such entity is

passed to the legal successor thereof.

Article IX
Bodies of the Company

9.1  Bodies of the company:
9.11 General Meeting;
9.1.2 Executive(s);
9.1.3 Audit Committee.

Article X

General Meeting

o
10.1 The General Meeting is the supreme body
of the company.




10.2 Do posobnosti valného zhromazdenia

patri najma:

10.2.1  schvalovanie konani
urobenych osobami
konajticimi v mene

10.2.2

10.2.3

10.2.4

10.2.5

10.2.6

10.2.7

10.2.8

10.2.9

10.2.10

“ spolocnosti

spolo¢nosti pred jej vznikom;

schvalovanie riadnej
individudlnej uctovnej
zdvierky a  mimoriadnej
individualnej uctovnej

zavierky a rozhodnutie o
rozdeleni zisku alebo tthrade

strat;
rozhodovanie o  zmene
zakladatel'skej listiny

(spolocenskej zmluvy);
rozhodovanie o zvySeni alebo
o znizeni zdkladného imania
a rozhodovanie
o nepefiaznom vklade;

vymenovanie, odvolanie a
odmeniovanie konatelov;
vymenovanie, odvolanie a
odmenovanie likvidatorov;
rozhodovanie o  zruSeni
spolocnosti alebo o zmene
pravnej formy;

rozhodovanie o zli¢eni alebo
splynutf s inou pravnickou
osobou alebo o prevode
podniku alebo jeho Casti na
int pravnicku alebo fyzicka
osobu;

rozhodovanie o schvaleni
zmluvy o predaji podniku
alebo zmluvy o predaji Casti
podnikuy;

rozhodovanie o vytvoreni a
dopliiani kapitalového fondu
v spolocnosti z prispevkov
spolo¢nikov spolocnosti
podla § 217a Obchodného

. zdkonnika, rozhodovanie o

jeho pouZii na zvySenie
tékladného imania

alebo na

10.2 The powers of the General Meeting
include, without limitation:

10.2.1

10.2.2

10.2.3

10.2.4

10.2.5
10.2.6

10.2.7

10.2.8

10.2.9

10.2.10

approval of actions taken by the
persons acting on behalf prior to
its incorporation;

approval of regular individual
financial statement and
extraordinary individual
financial statement and of the
decision concerning profit share
distribution or compensation of
losses;

decisions concerning changes of
the Deed of Foundation;

decisions  concerning  the
increase or decrease in the
registered capital, and decisions

concerning non-monetary
deposit;
appointment, ~dismissal, —and

remuneration of the Executives;
appointment, and
remuneration of liquidators;
decisions concerning dissolution
of the company or change of the
legal form;
decisions

dismissal,

concerning
consolidation or merger with
other legal entity or concerning
the transfer of the business, or a
part thereof, to another legal
entity or natural person;
decisions concerning approval of
an agreement for sale of business
or agreement for sale of a portion
of the business;

decisions on the creation and
replenishment of the capital fund
in the company from the
contributions of the company’s
shareholders pursuant to § 217a
of the Commercial Code,
deciding on its use to increase
the company's registered capital
or redistribute among  the




10.3

10.4

10.5

prerozdelenie medzi
spolocnikov spolo¢nosti,
alebo na iny ucel tykajtci sa
podnikatel'skych aktivit
spoloc¢nosti;
vymenovanie, odvolanie a
odmeriovanie ¢lenov vyboru
pre audit;
dalie otazky, ktoré do
pOsobnosti valného
zhromaZdenia zveruje zakon
alebo zakladatel'ska listina;
rozhodovanie veci, ktoré inak
patria do p6sobnosti inych
organov, pokial si valné
zhromazdenie vyhradi
rozhodovanie o nich.
Valné zhromazdenie
(konatelia) zvola(-lajt1):
10.3.1 minimdlne raz =za rok,
najneskor do Siestich
mesiacov  po  skonceni
kalendarneho roka; na
programe rokovania tohto
valného zhromazdenia bude
schvdlenie riadnej Gctovnej
zavierky  spolotnosti  a
rozhodnutie o  rozdelen{
zisku, resp. o thrade strat,
alebo oinom vysporiadani
hospodérskeho vysledku
spoloc¢nosti;
ak o to poziada ktorykolvek
zo spolocnikov spolo¢nosti;
1033 ak to vyzaduju zdujmy
spolo¢nosti.
Valné zhromazdenie zvolava(-ju)
konatel(-lia) ~ spolo¢nosti  obvykle
spésobom a v lehotach upravenych v
Obchodnom zakonniku. Pokial s tym
sthlasia vSetci spolo¢nici, mdZe(-u)
konatel(-lia) zvolat valné
zhromazdenie i bez dodrZania
pisomnej formy, v kratSich lehotach
a bez dodrzania inych formalit.

10.2.11

10.2.12

10.2.12

konatel

10.3.2

10.3

company’s shareholders, or for
other purposes related to the
company'’s business activities;
appointment, revocation and
remuneration of members of the
Audit Committee;

10.2.11

10.2.11 other matters entrusted to the
General Meeting by the law or
the Articles of Association;
10.2.12 decisions concerning matters
which are otherwise decided by
other bodies, if the General
Meeting reserves the right to
decide such matters.
The General Meeting shall be convened
by the Executive(s):

10.3.1  at least once a year no later than
in six months after the end of the
calendar year; the agenda of this
General Meeting shall cover the
approval of the regular financial
statement of the company and
the decision concerning the
profit share distribution or
compensation of losses, or other
settlement of the net income/loss
of the company;

10.3.2  upon request by any of the
shareholders of the company;

10.3.3  if in the interest of the company.

10.4 The General Meeting shall be convened by

the Executive(s) normally in a manner and
by deadlines as set forth in the Commercial
Code. Executive(s) may convene the
General Meeting without meeting the
requirement for the written form, earlier,
and without meeting other formalities, if
all  shareholders  give tHeir-.consents
thereto.

Kazdy spolotnik mad na 1,- EUR 10.5 Each Member shall hiave one vote at tl_ze

(slovom: jedno euro) svojho vkladu do

General Meeting/for each. ELIR 1.00 f1n
" (l": « ] " |
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10.6

10.7

10.8

zakladného imania spolocnosti jeden
hlas na valnom zhromazdeni.

Valné  zhromazdenie  rozhoduje
jednoduchou vacsinou hlasov
pritomnych spoloénikov, ak zdkon
nevyzaduje vy3si pocet hlasov.

Spolo¢nici mézu prijimat rozhodnutia
aj mimo valného zhromaZdenia.
Navrh uznesenia predklada
spoloénikom na vyjadrenie konatel
alebo spolo¢nik, alebo spolocnici,
ktorych vklady dosahujii aspori 10%
zdkladného imania, pisomne osobne
alebo ako doporucenu zasielku na
adresu, ktort1 adresat oznamil (ako
poslednti v poradi) odosielatelovi ako
adresu svojho bydliska/sidla resp.
adresu urlenit na dorucovanie
pisomnosti, inak na adresu
bydliska/sidla zapisant v obchodnom
registri, spolu s oznamenim lehoty na
pisomné vyjadrenie, v ktorej ho
spolo¢nici zasielaju na adresu sidla
spolo¢nosti. Ak sa spolo¢nik nevyjadri
v lehote, plati, Ze nesthlasi. Konatel(-
lia) potom oznami(-a) vysledky
hlasovania jednotlivym spoloénikom.
Viadsina sa pocita z celkového poctu

hlasov  prislachajiucich ~ vSetkym
spolo¢nikom.
Ak ma  spolo¢nost jediného

spolo¢nika, vykondva tento posobnost
valného zhromaZdenia. Rozhodnutie
jediného spoloénika urobené pri
vykone posobnosti valného
zhromaZdenia musi mat pisomnu
formu a spolocnik ho musi podpisat,
ibaZe zadkon stanovuje inak. Pravost
podpisu jediného spolo¢nika na
rozhodnuti urobenom pri vykone
pdsobnosti  valného zhromazdenia
musf byt Gradne osvedcena
v pripadoch stanovenych zdkonom.

10.6

words: one euro) of their deposit.

The General Meeting adopts resolutions by

simple majority of wvotes of present
shareholders, unless larger majority is
requested under the law.

10.7 Shareholders may also adopt resolutions

10.8

outside General Meeting. A draft of the
resolution shall be submitted to the
shareholders by the Executive or the
shareholder whose deposits amount to
10% of the registered capital along with a
notice of the time period in which
shareholders may submit their written
opinions to the address of the registered
of the company. Should the
shareholder failed to submit the opinion in
such time period, the shareholder shall be
deemed to have expressed disagreement.
Executive(s) shall notify individual
shareholders about the results of voting.
Majority shall be counted out of the total
number of wvotes pertaining to all
shareholders.

seat

If the company has sole shareholder, the
powers of the General Meeting shall be
executed by such shareholder. The decision
of the sole shareholder made at the
execution of the powers of the General
Meeting shall be made in writing and shall
be signed by the shareholder, unless the
law states otherwise. The authenticity of
the signature of the sole shareholder on a
resolution adopted at the execution of the
powers of the General Meeting shall be
verified in cases stipulated by the law.
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Clanok XI
Statutarny orgén a vybor pre audit

11.1

11.2

11.3

11.4

11.5

11.6

Statutdrnym organom spolotnosti s
dvaja konatelia.
Kazdy konatel je opravneny konat
samostatne.
Podpisovanie v mene spolo¢nosti sa
uskutocniuje tak, Ze knapisanému
alebo  vytlatenému  obchodnému
menu  spolocnosti, svojmu
a funkcii pripoji podpisujici svoj
podpis.
Prvymi konatel'mi spolo¢nosti st
1141 Ing. Peter Remendr, ddtum
narodenia: 24.01.1971, rodné
Cislo:  710124/6218, trvale
bytom Heyrovského 7/4638,
841 03 Bratislava;
Ing. Pavel Pelikdn, datum
narodenia: 15.07.1971, rodné
Cislo:  710715/6826, trvale
bytom Karpatska 385/13, 900
25 Chorvatsky Grob.
Konatel (konatelia) vykonava
(vykonavaji)  obchodné  vedenie
spolo¢nosti v zalezitostiach, ktoré nie
su zakonom alebo touto
zakladatel'skou listinou zverené do
posobnosti valného zhromaZzdenia.
Do pdsobnosti konatela (konatelov)
patri tiez:
11.6.1  zvolavanie valného
zhromaZdenia a organizacné
zabezpecenie jeho priebehu;

mentu

11.4.2

11.6.2  zabezpelenie riadneho
vedenia Uctovnictva, vedenie
zoznamu spolo¢nikov

a informovanie spolo¢nikov o
zaleZitostiach spolo¢nosti.

11.7 Zasadanie konatelov je opravneny

zvolat ktorykolvek z konatelov.
Zasadanie konatelov sa zvoldva
pisomnou pozvéankou alebo
pozvankou zaslanou
prostrednictvom elektronickej posty
(tj. emailom), pricom za pozvaného

Article X1
Statutory Body and Audit Committee

11.1 Two Executives act as the statutory body of

11.2 Each Executive is

the company.
authorized to act
individually.

11.3 Signing on behalf of the company is carried

out by signatories attaching  their
signatures to the hand-written or printed
trade name of the company, their names
and titles.

11.4 First Executives of the Company are:

11.5

11.4.1  Ing. Peter Remendr, date of birth:
24/01/1971, birth registration
No.: 710124/6218, permanently
residing at: Heyrovského 7/4638,
841 03 Bratislava;

Ing. Pavel Pelikin, date of birth:
15/07/1971, birth registration
No.: 710715/6826, permanently
residing at: Karpatskd 385/13,
900 25 Chorvatsky Grob.
Executive(s) manages (manage) the
company with regard to the matters not
entrusted to the General Meeting by the
law or this Foundation Deed.

11.4.2

11.6 The powers of the Executive(s) include,

without limitation:

11.6.1  convening General Meeting and
arranging the General Meeting;
11.6.2  taking care of due keeping of

accounts, keeping the List of
Shareholders, and informing the
shareholders of the company
matters.

11.7 A meeting of the Executives is entitled to

convene any of the Exeeutives.. The
meeting of the Executives iscopvenéd by
a written invitatiod oF/an invitation sent
in electronic fomi (ile./via e-mail), the
addressee being cousidered invited: (i) jn |
the case of a written inviﬁqti;gn, if

LZ
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11.8
11.9

sa adresat povazuje: (i) v pripade
pisomnej pozvanky, ak bola
adresatom prevzatd aspon 15
(pétnést) dni vopred (bez ohladu na
sposob dorucenia).

Kazdy konatel ma 1 (jeden) hlas.
Zasadanie konatelov je
uznéa$aniaschopné, ak je na zasadani
pritomna nadpolovina  védSina
konatelov.

11.10 Rozhodnutie konatelov je prijaté, ak

11.11 Zo

zail hlasovala nadpolovi¢na vadsina
konatelov.

zasadania  konatefov  sa
vyhotovuje zapisnica, ktord musi
obsahovat vsetky
skutoénosti zo zasadania, vratane
vysledkov hlasovania a presného
znenia vsetkych rozhodnuti.
Zapisnicu podpisuje ten konatel,
ktory viedol zasadnutie konatelov a
zapisovatel. Konatelia zabezpecia
vyhotovenie  zapisnice do 15.
(patnastich) dni odo dnia konania
zasadnutia. Zapisnica musi
obsahovat aj vSetky rozhodnutia
konatelov prijaté per rollam podla
bodu 11.12 v Case od (posledného)

zasadné

predchadzajuceho zasadania
konatelov.
11.12 Konatelia mozZu prijimat

_obchodnom

rozhodnutia aj hlasovanim mimo
zasadania. Navrh rozhodnutia per
rollam predkladd ktorykolvek z
konatelov ostatnym konatelom (i)
pisomne  osobne alebo  ako
doporu¢ent zasielku na adresu,
ktort1 adresat oznamil (ako poslednt
v poradi) odosielatelovi ako adresu
svojho bydliska resp. adresu uréent
na doru¢ovanie pisomnosti, inak na
adresu svojho bydliska zapisant v
registri, alebo (i)
prostrednictvom elektronickej posty
(t3. emailol‘n)'-.‘spolu $ oznamenim
lehoty, ni¢ kratSej ako 15 (pdtnast)
dn_i_,_ v'ktorej ;né;éu konatelia dorudit

P ATV
: 7

11.8
11.9

received by the addressee at least 15
(fifteen) days in advance (regardless of
delivery).

Each Executive has 1 (one) vote.

The meeting of the Executives shall be
quorate if an absolute majority of the
Executives is present at the meeting.

11.10 The decision of the Executives shall be

accepted if it was voted on by an absolute
majority of the Executives.

11.11 Minutes shall be taken of the meeting of

the Executives, which must contain all
the essential facts of the meeting,
including the results of the vote and the
exact wording of all decisions. The
minutes shall be signed by the Executive
who chaired the meeting and the
recorder. The Executives will ensure that
the minutes are drawn up within 15
(fifteen) days from the date of the
meeting. The minutes must also contain
all the decisions of the Executives taken
per rollam according to point 11.12 in
time since the (last) previous meeting of
the Executives.

11.12 Executives may also take decisions by

voting outside the meeting. The draft
decision per rollam is submitted by any
of the Executives to the other Executives
(i) in writing in person or as a registered
item to the address notified by the
addressee (last in order) to the sender as
his address of residence or an address
intended for service of documents,
otherwise to the address of their place of
residence entered in the Commercial
Register, or (ii) in electronic form (i.e. via
e-mail) together with a notice of not less
than 15 (fifteen) days proposal in writing
to the address of the company's
registered seat or in electronic form (i.e.
via e-mail) to the e-mail address specified

13




svoje vyjadrenie k predmetnému
navrhu pisomne na adresu sidla
spolocnosti alebo prostrednictvom
elektronickej posty (t.j. emailom) na
emailovi adresu uvedentt v navrhu
rozhodnutia. Ak konatel nedorud
svoje vyjadrenie v stanovenej lehote
v stlade s predchadzajucou vetou,
plati, Ze nesthlasi V pripade
prijimania rozhodnuti mimo
zasadnutia konatelov primerane
platia ustanovenia bodov 11.8, 11.9 a
11.10 tohto ¢lanku.

11.13 Konatel (konatelia) je (si1) povinny (-

f) chranit ziujmy spolo¢nosti a
zdrzat sa akéhokolvek konania,
ktoré by poskodzovalo spolo¢nost.

11.14 Konatel (konatelia) nesmie:

11.14.1 vo vlasthom mene alebo na
vlastny  Gcdet uzavieraf
obchody, ktoré suvisia
s podnikatel'skou ¢innostou
spolocnosti;

11.14.2 sprostredkovat pre iné
osoby obchody spolo¢nosti;

11.14.3 zucastriovat sa na
podnikani inej spolodnosti
ako spolo¢nik s

neobmedzenym rucenim;
11.14.4 vykonavat c¢innost ako
Statutarny organ alebo ¢len
Statutarneho alebo iného
organu inej  pravnickej
osoby s podobnym
predmetom podnikania,
ibaze ide o pravnicka
osobu, na ktorej podnikani
sa zucastriuje spolo¢nost, v
ktorej vykonava pdsobnost
konatela alebo v ktorej je
spolo¢nikom niektory z jej
spolo¢nikov alebo osoba,
ktora je ovlddana tou istou
osobou ako spolo¢nik.

in the draft of the decision. If the
Executive does not deliver his statement
within the set time limit in accordance
with the previous sentence, it 1is
considered that he does not agree. In the
case of decisions outside the Executives’
meeting, the provisions of Sections 11.8,
11.9 and 11.10 of this Foundation Deed
shall apply mutatis mutandis.

11.13 Executive(s) is(are) requested to protect

the interests of the company and refrain
from any conduct which could damage
the company.

11.14 Executive (s) must not:

11.14.1 enter into deals in their own
name or on their own account
in connection with the
company's business activities;

11.14.2 pass on company’s business to
third persons;

11.14.3 take part in the business of
other company as an unlimited
liability member;

11.14.4 conduct activities as a
statutory body or a member of
a statutory or other body of
other legal entity with a similar
business activities, unless it is
a legal entity in which the
company in  which  the
Executive acts or in which one
of its shareholder is a
shareholder or a  person
controlled by the same person
as the sharelolder:-..
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11.15 Vybor pre audit je organom
spolo¢nosti plniacim tlohy vyboru
pre audit podla § 34 zakona C.
423/2015 Z. z. o Statutarnom audite
(dalej len ,Zakon o Statutdrnom
audite”), najma:

11.15.1 sledovanie procesu
zostavovania uctovnej
zavierky, dodrZiavania
osobitnych predpisov v
zmysle Zakona 0

Statutirnom  audite a
predkladanie odporucani a
navrhov na zabezpelenie
integrity tohto procesu;

11.15.2 sledovanie efektivity
vnttornej kontroly,
interného auditu a

systémov riadenia rizik v
spolocnosti, ak ovplyviuja

zostavovanie uctovnej
zavierky;

11.15.3 sledovanie  priebehu a
vysledkov Statutarneho
auditu individualnej
uctovnej zavierky a
Statutarneho auditu

konsolidovanej  uctovnej
zavierky a zohladfiovanie
zisteni a z&verov Uradu pre
dohfad nad vykonom
auditu;

11.15.4 preverovanie a sledovanie
nezavislosti  Statutarneho
auditora alebo auditorskej
spolocnosti, predovsetkym
preverovanie  vhodnosti
poskytovania
neauditorskych sluzieb a
sluzieb poskytovanych
Statutdrnym auditorom
alebo auditorskou
+spolocnostou;

115 zé@povednost’ za postup

T Wberu Statutarneho
‘auditora alebo auditorskej

11.15 The Audit Committee is the body of the
company exercising the authority of the
audit committee pursuant to Section 34
of the Act No. 423/2015 Coll. on
Statutory — Audit  (hereinafter  the
“Statutory Audit Act”), in particular:

11,151 monitoring of the process of
preparation  of  financial
statements, observance of the
special legislation as set out in
the Statutory Audit Act and
submitting of
recommendations and
proposals  for ensuring of
integrity of this process;

11.15.2 observing the effectivity of
internal control, internal audit
and risk management systems
in the Company if they
influence the preparation of
financial statements;

11.15.3 observing the course and the
outcome of the statutory audit
of individual  financial
statements and statutory audit
of consolidated  financial
statements and taking into
account findings and outcomes
of the Audit Oversight
authority ( “Urad pre dohlad
nad vijkonom auditu”);

11.15.4 examining and observing the
independence of the statutory
auditor or audit company, in
particular  examining  the
appropriateness of providing of
non-audit services and services
provided by statutory auditor
or by audit company,

11.15.5 responsibility for the process of
sclection of the statutory
auditor or audit company a
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spolocnosti a odportiéanie
vymenovania Statutarneho
auditora alebo auditorskej
spolo¢nosti na schvalenie
na vykon Statutdrneho
auditu pre spolocnost;

11.15.6 urcovanie terminu
Statutarnemu  auditorovi
alebo auditorskej
spolocnosti na predlozenie
¢estného vyhldsenia
0 nezavislosti;

11.15.7 informovanie konatela
(konatelov) o vysledku
Statutarneho auditu
a vysvetlenie, ako

Statutdrny audit uctovnej
zavierky prispel k integrite
uctovnej zavierky a akt mal
ulohu vybor pre audit v
uvedenom procese.

11.16 Vybor pre audit je zloZeny z 3 ¢lenov

menovanych valnym
zhromazdenim. Vybor pre audit ma
predsedu, ktorého spomedzi seba
volia ¢lenovia vyboru.

11.17 Clenovia vyboru pre audit musia

splnat poziadavky na kvalifikdciu
anezavislost vyZadované pravnymi
predpismi.

11.18 Clenstvo vo vybore pre audit zanika:

11.18.1 odvolanim clena valnym

zhromazdenim;

11.182 vzdanim sa  dlenstva
pisomnym oznadmenim
¢lena dorudenym

Spolocnosti; a
11.18.3 smrtou ¢lena.

11.19 Prvé rokovanie vyboru pre audit

zvolava konatel (konatelia)
najneskor do jedného mesiaca od
vymenovania ¢lenov vyboru. DalSie
rokovania vyboru zvolava jeho

recommending approval of
appointment  of  statutory
auditor or audit company of
the Company;

11.15.6  determination of date for the
statutory auditor or the audit
company to present its/their
affidavit on independence;

11.15.7 informing the Executive(s) on
the outcome of the statutory
audit and explanation of how
the statutory audit of financial
statements attributed to the
integrity of  financial
statements and what was the
purpose  of  the Audit
Committee in the mentioned
process.

11.16 The Audit Committee shall be composed

of 3 members appointed by the General
Meeting. The Audit Committee shall
have a chairman who shall be elected by
the members of the Audit Committee
from among themselves.

11.17 Members of the Audit Committee shall

be independent and competent as
required by the applicable law.

11.18 A person’s membership in the Audit

Committee expires upon their:

11.18.1 revocation by the General
Meeting;

11.18.2 resignation delivered to the
Company in writing; and

11.18.3 death.

11.19 The inaugural meeting of e Andit.

Committee shall be copéned by the
Executive(s) within ond menth following
the appointment of tﬁe fnembers. of the
committee. Subsequent ineetings of the
6



predseda asponi raz v kalendarnom
roku.

11.20 Rokovania vyboru pre audit vedie a

organizacne zabezpecuje predseda
vyboru. Predseda vyboru
zabezpetuje vyhotovenie zapisnice z
kazdého rokovania vyboru, ktora

obsahuje vietky podstatné
skuto¢nosti, vratane vysledkov
hlasovania a presného znenia

vSetkych rozhodnuti, a informuje
konatela (konatelov) o cinnosti a
rozhodnutiach vyboru.

11.21 Ak predseda vyboru nie je zvoleny,

11.22 Vybor

¢innosti podla bodu 11.19, druha
veta, a 11.20 vykonava ktorykolvek
¢len vyboru.

pre audit je
uznaSaniaschopny, ak st na jeho
rokovani pritomni asponi dvaja jeho
Clenovia. Rozhodnutie vyboru je
prijaté, ak zan hlasuje védSina
pritomnych ¢lenov vyboru;
v pripade rovnosti hlasov rozhoduje
hlas predsedu vyboru.

11.23 Clen vyboru pre audit sa na

rokovaniach vyboru neméze nechat
zastupovat. Svoju funkciu je povinny
vykonavat  osobne, s odbornou
starostlivostou av sulade
s prisluSnymi pravnymi predpismi.

Clanok XII
Uétovné obdobie

12.1

Utétovné obdobie je  totoné s
kalenddarnym rokom, pokial z
prisludnych pradvnych predpisov
nevyplyva inak.

11.20

11.21

11.22

11.23

12.1

committee shall be convened by its
chairman at least once in a calendar year.
Meetings of the Audit Committee shall
be chaired and organized by its
chairman.  The chairman of the
committee shall ensure that minutes
from each meeting of the committee are
drafted, containing all the substantial
facts, including results of voting and
precise wording of all the decisions, and
informs the Executive(s) about the
activities and decisions of the committee.

In case no chairman of the committee has
been elected, any member of the
committee shall perform the tasks
pursuant to sections 11.19, second
sentence, and 11.20.

The Audit Committee shall form
a quorum if a minimum of two of its
members are present. A decision of the
Audit Committee shall be deemed
adopted if a majority of its members votes
in its favour; in case of a tie, the
Chairman’s wvote shall be deemed
deciding.

A member of the Audit Committee
cannot be represented at its meetings by
aproxy. Members of the Audit
Committee are obliged to discharge their
office in person, with professional care
and in accordance with applicable law.

Article XII
Accounting Period

The accounting period is identical with
the calendar year, unless the relevant
legal regulations provide otherwise.
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Cléanok XIII

Vyhody poskytnuté osobam podiel'ajicim
sa na zalozeni spolocnosti

131 Pri zaloZeni spolocnosti neboli
poskytnuté Ziadne vyhody osobam
podielajucim sa na  zaloZeni
spoloénosti alebo na cinnostiach
smerujucich k nadobudnutiu
opravnenia na jej ¢innost.

Clanok XIV
Predpokladané naklady savisiace so
zaloZenim a vznikom spoloc¢nosti

14.1 Predpokladané naklady stvisiace so
zaloZenim a vznikom spolocnosti
predstavuji sumu vo vyske 500,- EUR.
Tato suma zahffa najmd sddne
poplatky, notarske poplatky, poplatok
za otvorenie uftu a poplatky za
vydanie podnikatel'skych opravneni.

Clanok XV
Zrusenie a zanik spolocnosti

15.1  Spoloc¢nost zanika ku dniu vymazu z
obchodného registra.
15.2  Zaniku spolo¢nosti predchadza:

152.1 zruSenie spolocnosti s
likvidaciou;

15.2.2 zruSenie spoloc¢nosti bez
likvidacie, ak imanie
spolo¢nosti prechadza na
pravneho nastupcu.
Likvidacia  sa  takisto
nevyzaduje v  dalSich
pripadoch, v ktorych tak
ustanovuje Obchodny
zakonnik.

15.3 Spolocnost sa zruSuje rozhodnutim
valného zhromazdenia a v dalSich
pripadoch ustanovenych Obchodnym
zakonnikom.

Article XIIT
Benefits to Persons Taking Part in Company
Establishment

13.1  No benefits were given to the persons
taking part in the establishment of the
company or in the activities leading to
acquiring the authorization for the
company business licenses upon the
establishment of the company.

Article XIV

Expected Expenses Connected with the

Establishment and Incorporation of the

Company

14.1  The expected expenses connected with
the establishment and incorporation of
the company shall be in the amount of
EUR 500,00. This amount includes,
without limitation, court fees, notary
fees, account opening charges, charges
for business authorizations.

Article XV
Dissolution and Cessation

15.1 The Company ceases to exist on the day of
its deletion from the Commercial Register.
15.2 The cessation follows after:

15.2.1  dissolution of the company with
liquidation;
15.2.2  dissolution of the company

without liquidation where the
Company assets pass to a legal
successor. Liquidation shall not
be required in other cases where
so governed by the Commercial
Code.

15.3 The company shall be dissolved by the
resolution of the General Meeting and-in-.
other cases stipulated by the Conimercinl
Code.
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Clanok XVI

Zaveretné ustanovenia

Article XVI
Final Provisions

16.1  V ostatnych zaleZitostiach, ktoré nie 16.1 As regards other matters not treated in
st upravené touto zakladatelskou this Foundation Deed, the company shall
listinou, sa  spoloCnost  riadi follow the provisions of the relevant legal
ustanoveniami prisluSnych regulations of binding force, and
vSeobecne  zdvdznych  pravnych particularly ~ the provisions of the
predpisov, najmd ustanoveniami Commercial Code.

Obchodného zakonnika.

162 Ak niektoré ustanovenie tejto 16.2 Should any provisions of this Foundation
zakladatel'skej listiny je alebo sa Deed be held, or become, invalid or
ukdZze byt neplatnym  alebo ineffective,  such  invalidity  or
neudinnym, nedotkne sa tato ineffectiveness shall not affect the
neplatnost alebo neuc¢innost remaining provisions of this Foundation
ostatnych ustanoveni tejto listiny. Deed.
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