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CHAPTER  I 
 

Fundamental Provisions 
 
 

Article I 
 
                    BUSINESS NAME AND REGISTERED OFFICE OF THE COMPANY 
 
1. The business name of the company shall be:                  

                                                Tatry mountain resorts, a.s.  
                                                (hereinafter referred to only as the ”Company”)  
 
2. Registered office:                      031 01 Demänovská Dolina no.72 
 
3. The Company is registered in the Companies Register:  held at the District Court in    
    Žilina, section Sa, file no. 62/ L. 
 
4.  The Company shall be established for an indefinite time period.  

 
 

Article II 
SCOPE OF BUSINESS 

 
 The scope of business of the Company shall be as follows: 

1. operating of  cableways 
2. operating of transport on a cableway  
3. operating of ski lifts 
4. renting of advertising space 
5. operating of a ski school 
6. operating of a snowboard school 
7. constructions and changes 
8. simple constructions, small constructions and changes 
9. arranging of sale, rental and purchase of real property (real estate activities) 
10. organising of children´s leisure time activities in addition to activities arranged by 

travel agencies 
11. operating of ski slopes 
12. grooming of ski slopes, terrain works 
13. transport of sports equipment and luggage 
14. sports equipment depot 
15. organising of trainings, seminars, schooling, culture and social events 
16. organising of exhibitions 
17. operating of car parks 
18. providing data services – internet reading room 
19. operating of no win slot machines and jukeboxes 
20. reprographic services 
21. operating of a tour operator 
22. operating of a travel agency 
23. travel guide 
24. leasing and rental of estate property, consumable goods and computer technology 
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25. personal transport of max. 9 people including the driver in addition to taxi services 
26. arranging and selling Company´s own outdoor sports services 
27. microwave TV broadcasting in hotel and accommodation facilities 
28. broadcasting of advertising and commercial spots via a microwave TV signal 
29. creating of internet and web sites 
30. looking after preschool children 
31. repairs and maintenance of sports tools and equipment 
32. factoring and forfeiting 
33. manipulation with products of creative activities with authors´ approval 
34. publishing activities within the scope of non-regulated trade 
35. bookkeeping 
36. business consultancy and market research 
37. cooking and selling of meat products, side dishes and vegetarian meals for consump-

tion only 
38. selling of food prepared and imported by an authorised producer at catering facilities, 

confectionery shops  
39. preparing and selling of non-alcoholic beverages, factory-made milk beverages, cock-

tails, beer, wine and spirits 
40. renting of sports equipment 
41. operating of fun parks 
42. operating of sports areas 
43. organising of sports events 
44. renting of boats 
45. operating and constructing of buildings for individual recreation, single storey build-

ings and constructions necessary at a construction site unless their built-up area is 
larger than 300 m2 and higher than 15 m, small constructions and their renovations 

46. compiling of documents and construction projects for simple constructions, small con-
structions and their renovations 

47. engineering services 
48. arranging of services related to the management of housing and non housing associa-

tions 
49. driving of somebody else´s motor vehicles when authorised by the owner 
50. construction supervision activities – building structures 
51. purchasing of goods intended for sale to ultimate consumers (retail) or other trade op-

erators (wholesale) 
52. preparatory activities before construction operations 
53. arranging of trade activities 
54. arranging of services 
55. computer services 
56. services related to computer processing 
57. leasing of real property along with other than basic services related to the rental 
58. leasing of movables 
59. administrative services 
60. business, organisational and economic consultancy 
61. activities of culture, social and entertainment facilities 
62. operating of sports facilities 
63. advertising and marketing services 
64. market research and public opinion poll 
65. hairdresser saloons 
66. cosmetic services 
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67. catering services 
68. winter road maintenance 
69. operating of facilities intended for regeneration and recondition 
70. accommodation services in accommodation facilities including catering services in 

these facilities, a cottage settlement of 3rd category and camping sites of 3rd and 4th 
category 

71. laundrette, ironing and mangling of clothes 
72. massage services 
73. mountain guide services including guiding and accompanying at tourist trails 
74. non-regular domestic bus transport 
75. performing of extracurricular educational activities 
76. operating of road passenger transport 
77. operating of road freight transport 
78. authorised civil engineer for structures  
79. sports activities in accordance with § 3 item a) Act No. 440/2015 Coll. on Sport and 

on amendments to other acts as subsequently amended 
80. provision of personal services 
81. manufacturing of sweets 

 
CHAPTER II 

 
Registered Capital 

 
Article III 

REGISTERED CAPITAL OF THE COMPANY 
 
1. The Registered capital of the Company equals to EUR 96,950,392 (ninety-six million 

nine hundred fifty thousand three hundred ninety-two). 
2. Registered capital of the Company upto day of registration of decrease of registered 

capital in the commercial register of monetary and non-monetary contributions. 
Contribution in kind amounting to SKK 130,000,000 (one hundred and thirty thousand 
million Slovak crowns) shall consist of following immovable assets:  
a/ immovable assets incorporated in the Deed of title no. 30 of the Cadastre office in 

Žilina, cadastre administration in Liptovský Mikuláš, located in regional authority 
Demänovská dolina as allotment no. 2926/37 – build-up areas with the size 4,536 m2, 
allotment no. 2926/38 – other areas with the size 390 m2, allotment no. 2926/47 – 
other areas with the size 1,499 m2, allotment no 2926/72 – build-up areas with the size 
1,710 m2, allotment no 2926/73 – other areas with the size 26 m2 and building under 
construction on allotment no. 2926/72;  and 

b/ immovable assets incorporated in the Deed of title no.9 of the Cadastre office in Žilina, 
cadastre administration in Liptovský Mikuláš, located in regional authority  
Demänovská Dolina as allotment no. 2980/9 – build-up areas with the size 2,275 m2, 
allotment no. 2980/54 – build-up areas with the size 910 m2, allotment no. 2980/55 – 
other areas with the size  1,293 m2, allotment no. 2980/56 – other areas with the size 
356 m2 and the construction no. 5 – Hotel Tri studničky built on allotment no. 2980/9 

(hereinafter referred to only as  „immovable assets“). 
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The immovable assets were evaluated by expert opinion of Ing. Priehradný, no. 037/2002 
amounting to 25,422,580.00 (twenty-five million four hundred twenty-two thousand five 
hundred eighty Slovak crowns) and no. 032/2002 amounting to 152,963,146.00 (one 
hundred fifty-two million nine hundred sixty-three thousand one hundred forty-six Slovak 
crowns).  Contribution in kind shall be set-off against the contribution of the shareholder 
to the Company in the total amount of SKK 130,000,000.00 (one hundred thirty million 
Slovak crowns). 

3. The registered capital of the Company is divided into 13,850,056 (thirteen million eight 
hundred fifty thousand fifty six) ordinary book-entered bearer shares with nominal value 
of EUR 7 (seven euro). 

4. The company's shares are in the form of book-entered securities held in a statutory register 
of securities. 

Article IV 
SHARES OF THE COMPANY 

 
1. Pursuant to generally binding legal regulations (hereinafter referred to only as “law”)  and 

pursuant to the Articles of Association hereof the shares shall grant shareholder´s right to 
participate in the management of the Company, in its profits and its  liquidation balance 
upon the cancellation of the Company with liquidation unless the law provides otherwise. 

2. The General Meeting may decide on issuing of shares: 
a) of a different form (registered shares, bearer shares) 
b) of a different nominal value (the value shall be expressed as a positive integer unless 

special law provides otherwise, 
c) of a different kind (ordinary share, preferred share) differentiating by the name and 

related rights. 
3. Any transfer of the shares shall be made in compliance with special regulations by a law 

stipulated registration of holders of registered securities.  
4. To acquire the shares of the Company for the purpose of its transfer to the employees of 

the Company, the provision of section 161a, subsection 2, indent a) Commercial Code 
shall not be used. The shares acquired in this way shall be transferred to the employees of 
the Company no later than within 12 (twelve) months from the date they were acquired 
by the Company. 

5.  To acquire the shares of the Company for the purpose of averting imminent major 
damage for the Company, the provision of section 161a, subsection 2, indent a) 
Commercial Code shall not be used. The Board of Directors shall be then obliged to 
inform the next following General Meeting on the facts pursuant to section 161a, 
subsection 4 Commercial Code. 

6. Based on the decision of the General Meeting, the Company may issue bonds giving the 
right to exchange them for the shares of the Company (convertible bonds), or the 
preferred right for the preferred subscription of shares of the Company (priority bonds) 
provided the General Meeting decides about a conditional increase of the registered 
capital at the same time. 

Article V 
TERMS OF PAYMENT FOR THE SHARES AND CONSEQUENCES OF ANY 

DEFUALT IN THE PAYMENT OF THE SUBSCRIBED SHARES 
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1. In case of subscription of new shares when increasing the registered capital, the issue 
price of subscribed shares paid by contributions in cash must be paid in full no later than 
within the period specified by law unless a shorter period results from a resolution of the 
General Meeting concerning the increase of the registered capital. As specified above, the 
General Meeting shall decide in accordance with the law on the amount of the issue price 
which must be paid by the subscribers within the period specified by the resolution of the 
General Meeting and to a bank account specified by the Board of Directors. Contributions 
in kind used for paying the issue price of the subscribed shares to increase the registered 
capital must be paid within the period specified by the resolution of the General Meeting 
on the increase of the registered capital of the Company no later than within the period of 
registration of the increased registered capital to the Companies Register. 

2. In case of any breach of the duty to pay the issue price of the subscribed shares or its part, 
the subscriber shall pay a default interest in the amount of 20% per annum from the 
amount due.  

3. The Board of Directors shall remind the shareholder (subscriber) who fails to pay the is-
sue price of the subscribed shares in time to pay for it no later than within 60 days from 
the day such reminder is delivered. The reminder shall be made in writing and contain a 
warning that there is a possibility of being expelled from the Company  

4. The Company shall expel the shareholder from the Company if the shareholder fails to 
pay the issue price of the shares within 60 days pursuant to section 3. The Board of Direc-
tors shall decide if the shareholder is to be expelled. The shares of the expelled sharehold-
er shall be transferred to the Company once the decision to expel the shareholder from the 
Company is delivered. The decision to expel the shareholder from the Company shall be 
sent to the shareholder and filed with the Collection Deed of the respective registered 
court by the Board of Directors. The shareholder and the Company shall settle their rights 
or duties in accordance with the Commercial Code. 

 
Article VI 

RIGHTS AND OBLIGATIONS OF THE SHAREHOLDERS 
 
1. Legal regulations and Articles of Association hereof regulate the rights and the obligations 

of shareholders. Both legal and natural persons may become shareholders of the Compa-
ny. Shareholders may not exercise shareholders´ rights which could affect the rights and 
professional interests of other shareholders. The Company must treat all shareholders 
equally.  

2. Shareholders shall have the right to participate in the management of the Company, in its 
profits and liquidation balance upon the cancellation of the Company with liquidation. 
The right to participate in the management of the Company shall be exercised by share-
holders by means of participation at General Meetings and execution of the rights related 
to this participation whereas the shareholders shall be bounded with the organisational 
measures applicable to the proceedings of respective General Meetings. At the General 
Meetings, any shareholder may vote, ask for information and explanations concerning the 
matters of the Company or the matters of parties controlled thereby which are related to 
the agenda of the General Meeting, and make proposals at the General Meeting. The date 
relevant for exercising the rights specified above shall be the day indicated in the notice of 
convocation of the General Meeting in accordance with section 180, subsection 2 Com-
mercial Code. 
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3. Shareholders may attend a General Meeting personally or by means of a written power of 
attorney specifying the scope of powers of the proxy and containing an officially authenti-
cated signature of the appointing shareholder. Members of the Supervisory Board may al-
so act as a proxy of shareholders at a General Meeting. In such case a power of attorney 
shall include specific instructions for voting on each resolution or each topic of the Gen-
eral Meeting’s agenda that will be subject to voting by the member of the Supervisory 
Board as a proxy of the shareholder on behalf of the shareholder. If the shareholder issues 
a power of attorney authorising several proxies to exercise his/her voting rights related to 
the same shares on the same General Meeting, the Company shall accept the votes cast by 
that proxy who signs the attendance list first. The power of attorney shall be, in compli-
ance with article VIII, section 2, submitted at the presentation for documentation purpos-
es. If a shareholder keeps shares on more than one securities account according to a spe-
cial regulation, the Company shall be obliged to enable his/her representation by one 
proxy per each securities account according to a special regulation. If several shareholders 
issue a written power of attorney authorising a single proxy to represent such sharehold-
ers, such a proxy may cast votes separately on behalf of each shareholder represented 
thereby. 

4. If the Board of Directors of the Company approves and the shareholders are advised by 
means of a notice of convocation of a General Meeting of the Company, shareholders 
will be required to submit a holder’s registered securities statement as of the relevant day 
held by the Central Depository or a member of the Central Depository in order to prove 
that they hold the respective shares as of the relevant date. 

5. The number of shareholder‘s votes shall be determined as a proportion between the nom-
inal value of the shares held thereby and the registered capital of the Company. 

6. Shareholders shall be entitled to share the profits generated by the Company (dividends) 
which were allocated by the General Meeting for their distribution. Shareholders are not 
obliged to refund the Company for dividends obtained in good faith. The entitlement to 
dividend may be subject to individual transfer from the day when the General Meeting 
decides on allocation of the profit to the shareholders. The relevant date for determining 
the person entitled to exercise the right to dividends shall be determined by the General 
Meeting which shall decide on distributing the profits pursuant to section 178, subsection 
5 Commercial Code. The terms, place and the date of payments of the dividends shall be 
determined by the General Meeting which shall decide on distributing the profits pursu-
ant to section 178, subsection 6 Commercial Code. 

7. The Company may not return the contributions to shareholders. Once the Company is 
liquidated, the shareholders shall be entitled to share the liquidation balance in the 
amount specified by law. The right to share the liquidation balance may be subject to in-
dividual transfer as of the date when the proposal for the distribution of the liquidation 
balance was approved.   

CHAPTER III 
 

Bodies of the Company 
 

Article VII 
BODIES OF THE COMPANY 

 
The following shall be the bodies of the Company:  
  



 7 

a) General Meeting,  
b) Board of Directors,  
c) Supervisory Board, 
d) Audit committee. 

 
Article VIII 

GENERAL MEETING 
 

1. The General Meeting shall be the supreme body of the Company. Its authorities shall 
include decisions of the following matters:  

a) changing of Articles of Association; 
b) deciding on the increase and reduction of the nominal capital, on the increase of the 

nominal capital pursuant to §210 Commercial Register as authorised by the Board of 
Directors; and on issuing priority bonds or exchange bonds;   

c) deciding on cancelling the Company and changing of its legal form; 
d) election and removal of members of the Supervisory Board of the Company except 

members of the Supervisory Board, who are elected and removed pursuant to 200; 
e) adopting of the ordinary individual financial statements, extraordinary individual 

financial statements, deciding on allocation of earnings and reimbursement of losses, 
determination of bonuses;  

f) deciding on termination of trading Company´s shares on the stock exchange, and 
deciding if the Company ceases to exist as a public joint-stock company;  

g) deciding on the change of securities registered electronically to paper securities and 
vice versa;  

h) deciding on adopting of business transfer contracts related to the whole business or its 
part; 

i) adopting of remuneration rules of Company body members and their changes;  
j) adopting of agreements on the Supervisory Board member capacities; 
k) deciding on further issues which are put in charge of the General Meeting by these 

Articles of Association or by law 
l) deciding on establishment, replenishment, use, distribution and dissolution of a capital 

fund composed of shareholders’ contributions.  
2. The General Meeting shall be attended by the members of the Board of Directors, the 

Supervisory Board, or third parties invited by the Company’s body, members of the 
Company’s body or those shareholders who convened the General Meeting. The General 
Meeting may decide on the attendance of other persons at the General Meeting or may 
decide that third parties currently attending the General Meeting may no longer attend the 
General Meeting. The General Meeting is not available for the public unless otherwise 
stated in this section. The shareholders may exercise their rights at the General Meeting 
also by means of proxies who shall submit notarised powers of attorney specifying the 
scope of authorisation. The signature of the proxy must be legally authenticated. The 
power of attorney must be submitted for documentation purposes to the person 
responsible for entries into the Attendance List. The person representing the shareholder 
based on the written power of attorney shall be obliged to remain silent on information 
gained at the General Meeting.  

3. The General Meeting shall be convened by the Board of Directors unless otherwise 
provided by law. The Ordinary General Meeting shall be convened once a year at least 
six months after the previous accounting period is completed. If necessary for the 



 8 

Company´s sake or defined by law, the General Meeting can be convened at any time. 
The General Meeting can be convened by any member of the Board of Directors. The 
duty to convene the General Meeting is defined by law. If the Board of Directors has not 
agreed to convene in short order or the Board of Directors has not been able to assemble 
for a longer period, the General Meeting can be convened.  

4. The General Meeting can be convened at any time if considered necessary by the Board of 
Directors and in cases stipulated by legal regulations. The Extraordinary General Meeting 
is convened by the Board of Directors mainly if:  
a) the previous General Meeting decides to do so;  
b) requested in accordance with § 181, Section 1 and Section 6 Commercial Code by 

one or more shareholders who can prove the date is at least three months before the 
expiration of the period of an Extraordinary General Meeting can be convened in 
accordance with § 181, Section 2 Commercial Code by holders whose nominal value 
is at least 5% of the nominal capital of the Company. The request shall be submitted 
in writing with given reasons; 

c) discovered that the loss of the Company has exceeded 1/3 of the nominal capital or is 
expected to happen in the near future;  

d) the term in office of a member of the Supervisory Board elected by the General 
Meeting has ended and a new can be elected no later than three months afterwards; 

e) the Company is insolvent for more than three months.  
5. The Extraordinary General Meeting shall be convened by the Supervisory Board as per 

the reason stated in article XII section 1. Accordingly, as per section 3 last sentence of 
this article, the General Meeting may be convened also by a member of the Supervisory 
Board. 

6. The General Meeting is convened by the Board of Directors via a notice of convocation 
of the General Meeting. The notice of convocation must be published in a national 
periodical with stock market reports no later than 30 days before the General Meeting is 
held. The Company publishes the notice of convocation of the General Meeting via press 
in all contract countries of the Agreement of the European Economic Area no later than 
30 days before the General Meeting is held. The notice of convocation of the General 
Meeting must contain all requirements defined by legal regulations. The proposal on the 
change of Company´s Articles of Association, names of candidates suggested to become 
members of Company´s bodies if such elections are on the agenda of the General 
Meeting, financial statements, full text copies of documents and proposed resolutions of 
the General Meeting that are about to be discussed at the General Meeting, templates of 
the Power of Attorney that can be used when voting at the General Meeting by proxy, 
data and documents that the Company is obliged to publish no later than 30 days before 
the General Meeting is held must be at disposal at the registered office of the Company 
within the given period before the General Meeting is convened. The same applies to 
publishing of the given documents and information on the website of the Company, 
continuously until the General Meeting is held. Any shareholder has the right to require 
copies of proposed Articles of Association and a list of persons suggested to become 
members of individual bodies of the Company including suggested offices must be sent to 
his/her address at his/her own expenses and risk. Item 4 letter b) of this article shall apply 
also when organising an Extraordinary General Meeting pursuant to this item.  

7. The shareholder or shareholders requesting convocation of an Extraordinary General 
Meeting pursuant to section 4, indent b) hereof shall be obliged to submit also following: 
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a) A shareholder – legal entity shall present an original of the Commercial Register entry 
or an officially certified copy of such entry, not older than 60 days; if the shareholder -  
legal entity is not registered in the Register, he or she shall present an original of an of-
ficially certified copy of a current document proving his or her legal subjectivity, in-
cluding a document appointing another person to act on behalf of the shareholder - le-
gal entity;  

b) an original or an officially certified copy of the account statement of a person owning 
electronically registered securities of one or more shareholders registered at the Cen-
tral Securities Depository or a member of the Central Depository which proves that the 
given shareholder or shareholders own(s) the respective securities whose nominal val-
ue is min. 5% of the nominal capital later than three months after the period for con-
vening of the Extraordinary General Meeting pursuant to § 181 Section 2 Commercial 
Code; 

c) an original or an officially certified copy of the power of attorney with an officially 
certified signature of the proxy if the shareholder exercises his/her rights by means the 
proxy.  

8. In case of convocation of the Extraordinary General Meeting pursuant to section 4, indent 
b) of this article, the Board of Directors shall convene the General Meeting so that it is 
held no later than within 40 days after the request is delivered to the Board. The Board of 
Directors shall not be entitled to change the proposed agenda of the General Meeting. The 
Board of Directors shall be entitled to change the proposed agenda of the General Meeting 
only with the consent of the persons who requested convocation of the General Meeting. 
The General Meeting shall be obliged to discuss the proposed matters.  

9. Shareholders shall attend the General Meeting at their own expense. 
                                                                       

Article IX 
GENERAL MEETING – ORGANISATIONAL ISSUES 

 
1. The Board of Directors shall ensure the organisational issues concerning the proceedings 

of the General Meeting unless the General Meeting was convened by the Supervisory 
Board, a member of the Company’s body or it was convened by shareholders (a share-
holder) based on an authorisation by the court. In such case, the organisational issues con-
cerning the proceeding of the General Meeting shall be ensured by the Supervisory Board, 
the member of the Company’s body or the shareholders (shareholder) who convened the 
General Meeting if the Supervisory Board or the respective member of the Company’s 
body or the respective shareholders (shareholder) do not come into an agreement with the 
Board of Directors that the General Meeting shall be organizationally ensured by the 
Board of Directors. If the court authorising the convocation of the General Meeting by the 
shareholders (shareholder) appoints the chairman of the General Meeting who shall lead 
the General Meeting until the election of its chairman, the respective shareholders (share-
holder) shall ensure the attendance led by the chairman of the General Meeting appointed 
in this way. Provisions on the temporary chairman shall be applied mutatis mutandis on 
the chairman appointed in this way. 

2. The General Meeting is usually held at the registered office of the Company or at any oth-
er convenient location chosen by the Board of Directors or the body, member of the body 
or the shareholders of the Company that the General Meeting was convened by.  

3. The decisive day for exercising shareholder´s rights is the third day before the General 
Meeting is held.  
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4. Registration of shareholders on the attendance list is provided by the subject the General 
Meeting is convened by pursuant to the law and the Articles of Association. Shareholder´s 
right to attend the General Meeting is checked according to the list of securities holders at 
the respective Central Securities Depository published not until the decisive day pursuant 
to item 3 of this article; or by other reliable means pursuant to relevant legal regulations 
provided these regulations enable to check the right of a shareholder to attend the General 
Meeting by other means. When registering at the General Meeting, shareholders present 
all documents in Slovak or Czech language. Documents written in other than Slovak or 
Czech languages must be translated by a certified translation office into Slovak language. 
Original documents written in foreign languages must be submitted along with certified 
copies in the Slovak language. Any documents officially certifies outside the area of the 
Slovak or Czech Republic related to the attendance and shareholder´s rights at general 
meetings of the Company must be superlegalised or added an “Apostille” clause pursuant 
to the Hague Agreement on cancellation of requested higher certification of foreign docu-
ments of not specified otherwise by an international contract the Slovak Republic is bound 
by. 

5. The Attendance List of the shareholders must contain the business name of the Company 
including the date of the convocation of the General Meeting. The correctness of the At-
tendance List shall be confirmed by signatures of the Chairman of the General Meeting 
and the keeper of minutes elected in accordance with the Articles of Association. The At-
tendance List of the shareholders shall include but shall not be limited to the following in-
formation: 
a) if the shareholder is a legal entity, the list shall include his/her business name and the 

registered office and business identification number if allocated;  
b) if the shareholder is a natural person, the list shall include his/her name, surname and 

permanent address;  
c) the sum of nominal values of the shares that entitle the shareholder to vote, or infor-

mation that the shares do not entitle the respective shareholder to vote; 
d) if a shareholder grants a power of attorney and authorises another person  to represent 

him/her  at the General Meeting, the Attendance List shall contain identification data 
of the proxy in the scope specified in indent a) or b) of this section;   

e) the nominal value of the shares that entitle the shareholder to vote, or information that 
the shares do not entitle the respective shareholder to vote. 
 

Persons voting or attending the General Meeting by electronic means shall be considered 
present shareholders for the purpose of entering them into the Attendance List. The Com-
pany shall register such persons (shareholders) into the Attendance List.  

6. The shareholder – a natural person shall submit his/her identification card at the 
presentation. The shareholder – a legal entity shall submit at presentation an original or an 
officially certified copy of up to date extract from the Companies Register or a similar 
register. If the shareholder is not registered in such register, he/she shall submit an original 
or an officially certified copy of a current document proving his/her legal capacity. The 
shareholder – a legal entity shall also submit an original or an officially certified copy of 
the document authorising the person to act on behalf of the shareholder – a legal entity. A 
natural person acting on behalf of the shareholder – a legal entity shall submit at also 
his/her own identification card. In addition to the above mentioned documents, the proxy 
of the shareholder – a natural person shall submit also the respective power of attorney 
with an officially certified signature of the shareholder and his/her own identification card. 
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In addition to the above mentioned documents, the proxy of the shareholder – a legal 
entity shall submit also the power of attorney with an officially certified signature of the 
shareholder and an original or an officially certified copy of his/her extract from the 
Companies Register or a similar register. If the legal person is not registered in such 
register, he/she shall submit an original or an officially certified copy of the current 
document proving his/her legal capacity.  The proxy – a legal entity shall also the original 
or an officially certified copy of the document authorising the person to act on behalf of 
the proxy – a legal entity. A natural person acting on behalf of the proxy shall submit 
his/her own identification card. 

7. Prior to the proceedings of the General Meeting, the person entitled to chair the General 
Meeting up to the election of the Chairman of the General Meeting (hereinafter referred to 
as ‘temporary Chairman’) shall announce the number of the present votes and their share 
to the nominal capital. Up to the election of the Chairman of the General Meeting, the 
temporary Chairman shall have the same rights and obligations as the Chairman of the 
General Meeting. 

8. Once the General Meeting is opened, the temporary Chairman shall present a proposal for 
the election of the Chairman of the General Meeting, the keeper of the Minutes, two 
verifiers of the Minutes and the necessary amount of Votes tellers. Voting shall be made at 
first en bloc with respect to all the candidates proposed by the temporary Chairman. If the 
candidates fail to be elected as provided above, the temporary Chairman may order a 
separate voting on certain candidates and upon the proposal of the shareholders or the 
person convening the General Meeting, the candidates may be even replaced by the 
General Meeting. 

9. The Minutes from any General Meeting shall include the following: 
a) the business name and the registered office of the Company; 
b) the location where and the time when the General Meeting is held; 
c) the name of the Chairman of the General Meeting, the keeper of the Minutes, Verifiers 

of the Minutes and Votes tellers;  
d) a brief description of the discussion on individual items on the agenda of the General 

Meeting;  
e) decisions of the General Meeting together with the respective votes cast on each item 

of the agenda of the General Meeting; 
f) content of the protest, if any, regarding the decision of the General Meeting proposed 

by any shareholder, member of the Board of Directors or the Supervisory Board. 
g) the following details specifying individual General Meeting agenda items regarding 

related voting: 
(i)   the number of shares corresponding to the votes cast in elections; 
(ii)  the proportion of the nominal capital corresponding to the votes cast in elections; 
(iii) the total number of votes cast in elections; 
(iv) the total number of “Aye” or “No” votes corresponding to individual proposed 

resolutions including information about the number of shareholders that abstained 
from voting. 

 
Proposals and statements submitted at the General Meeting for discussion and the 
Attendance List must be attached to the Minutes as well. 
 

10. The Board of Directors shall have the Minutes of the General Meeting written down no 
later than 15 days after the General Meeting was held. The Minutes must be signed by the 
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keeper of the minutes, the Chairman of the General Meeting and two elected Verifiers of 
the Minutes. Shall a notarial record be required pursuant to legal regulations, the Boadr of 
Directors is obliged to have a notarial record written in accordance with the Minutes 
pursuant to item 9 of this article. If the notarial record describes the whole General 
Meeting and all requirements defined by legal regulations and these Articles of 
Association in details, it can replace the Minutes pursuant to item 9 of this article. Minutes 
of all general meetings must be archived at the Company as long as it exists. Shall a 
company without a lawyer cease to exist, the minutes must be sent to the respective state 
archive. The Company shall publish all election results on its website, if available, no later 
than within 15 days after the General Meeting is held. Every shareholder is entitled to 
have the General Meeting Minutes written down by the Board of Directors no later than 
within 15 days after requesting so, have an official statement issued how their votes base 
on shares were evaluated and included in the voting process for each General Meeting 
agenda item; this does not apply if the central website of the company or the requested 
Minutes copy or any of its parts or annexes contain the respective voting results as 
requested. 

11. Each shareholder may ask the Board of Directors to issue a copy of the Minutes or its part 
along with attachments of the same. The Board of Directors shall be obliged to send such 
copy upon request of the shareholder without undue delay to the address provided by the 
shareholder or to provide him/her with such copy by other means according to the 
agreement with the shareholder. Otherwise the Board of Directors shall be obliged to 
provide the shareholder with such copy at the registered office of the Company. The cost 
of preparation and sending the copy of the Minutes shall be borne by the shareholder to 
the extent of his/her request. 

 
Article X 

DECISION MAKING OF THE BOARD OF DIRECTORS 
 

1. The General Meeting shall make decisions by voting upon the motion of its Chairman. 
If there are more proposals to be voted upon, the Chairman of the General Meeting shall 
decide the order thereof. The votes shall be cast by delivery of the voting ballot or by 
any other suitable manner defined by the person who convened the General Meeting or 
by other persons who shall ensure the proceedings of the General Meeting organisation-
ally. 

2. The votes cast shall be advised by the vote tellers to the Chairman of the General Meet-
ing and to the keeper of the minutes. In case the votes tellers are not elected yet, the 
temporary Chairman of the General Meeting or a person who shall convene the General 
Meeting or persons who shall ensure proceedings of General Meeting organisationally 
shall appoint temporary vote tellers.  

3. The General Meeting shall take decisions by majority of votes of the members attending 
the meeting. Preparation of the Minutes shall be required in cases provided by law. De-
cisions of the General Meeting concerning amendments to the Articles of Association, 
increase or reduction of the nominal capital, authorisation of the Board of Directors to 
increase the nominal capital, issuance of priority or convertible bonds, cancelling of the 
company or change of its corporate form, shall require a two-thirds majority of votes of 
the attending shareholders while such decisions must be recorded in a notarial record. 
The two-thirds majority of votes of the attending shareholders shall also be required for 
a decision of the General Meeting to discontinue the trading of the shares of the Com-
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pany at a stock exchange, to remove the members of the Supervisory Board from the of-
fice, for a decision of the General Meeting to transform the public joint stock company 
to a private joint stock company. To amend the Articles of Association concerning the 
mailing of the votes and concerning the conditions of attendance at the General Meeting 
and voting of the shareholder at the General Meeting by electronic means, a three-fifths 
majority of the votes of all shareholders shall be required. 

4. If the Company consists of only one shareholder, the authority of the General Meeting 
shall be exercised by this shareholder. The General Meeting, the authority of which is 
exercised by a single shareholder, may be convened at any time. Decisions of a single 
shareholder made while exercising the authority of the General Meeting must have a 
written form and must be undersigned. A notarial record shall be required in cases pro-
vided by law.  

 
Article XI 

BOARD OF DIRECTORS 
 
1. The Board of Directors shall be the statutory body of the Company. The Board of Direc-

tors shall be authorised to act on behalf of the Company in all the matters and shall rep-
resent the Company in front of third parties, the court and other authorities. It shall 
manage the operations of the Company, act on its behalf and decide in all the matters of 
the Company unless such matters are reserved, by law and by these Articles of Associa-
tion, to the authority of other bodies of the Company. Above all, the Board of Directors: 

a. carries out the business management of the Company; 
b. arranges all operational and organisational matters of the Company; 
c. executes employers´ rights; 
d. convenes General Meetings and organises them; 
e. carries out the resolutions of the General Meeting; 
f. executes keeping of required accounting records and other book keeping, busi-

ness files and other documents of the Company; 
g. appoints and removes the proxy (procuress), it appoints other written powers 

of attorney; 
h. submits proposals for approval to the General Meeting, mainly: 

1. proposals on changing of the Articles of Association; 
2. proposals on increasing and reducing of the nominal capital and issuance 

of bonds;   
3. proposals on approving individual financial statements, extraordinary indi-

vidual financial statements, proposals on distributing the profit including 
the amount and way of paying out the dividends and royalties, and pro-
posal on covering the losses; 

4. proposals on cancelling the Company; 
5. proposals on approving significant business transactions in accordance 

with § 220ga Commercial Register; 
6. other proposals and documents in accordance with applicable legal regula-

tions or these Articles of Associations; 
i. proposes the following documents to the General Meeting for approval: 

1. the business performance report and the report on Company´s assets for 
the previous year (included in the annual report made based on respective 
accounting standards); 
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2. the business plan and the financial budget of the financial year with re-
marks of the Supervisory Board included; 

3. the annual report; 
4. the remuneration report (included in the annual report); 

j. decides about the remuneration amounts and the remuneration system regard-
ing Company managing employees; 

k. submits proposals on cancelling the Company to the Supervisory Board  for 
comments and proposals regarding the Articles of Association of the Board of 
Directors for approval; 

l. submits proposals on Company´s auditor who shall inspect individual financial 
statements, extraordinary individual financial statements and consolidated fi-
nancial statements of the Company to the Supervisory Board for approval; 

m. decides about the remuneration amounts and the remuneration system regard-
ing higher Company managers; 

n. organises elections of members of the Supervisory Board who are elected by 
the employees. 

o. The Board of Directors is obliged to require approvals of the Supervisory 
Board regarding the following decisions: 
1. alienation of real property owned by the Company if the book value of real 

property exceeds the amount of 300,000 EUR in one instance; no Supervi-
sory Board approval is required if real property alienation is the result of a 
real estate project approved by the Supervisory Board; 

2. acquisition of real property by the Company; 
3. the investment plan for the respective financial year; the Supervisory Board 

approval of the investment plan is regarded as an approval of all legal ac-
tions related to approved investment processes within the approved invest-
ment limit(s); 

4. real estate projects for the respective financial year; the Supervisory Board 
approval of real estate projects is regarded as approval of all legal actions 
related to approved investment processes within the approved investment 
limit(s); 

5. loans, credits and other financial help provided to third parties, which does 
not apply to companies included in the TMR group, i.e. companies included 
in a consolidated group in accordance with § 6 art. 4 as well as § 22 art. 3 
and 4 Act no. 431/2002 Coll. on Accounting as subsequently amended; 

6. loans, credits and other financial help accepted from third parties, which 
does not apply to companies included in the TMR group, i.e. companies in-
cluded in a consolidated group in accordance with § 6 art. 4 as well as § 22 
art. 3 and 4 Act no. 431/2002 Coll. on Accounting as subsequently amend-
ed; 

7. concluded contracts based on which the Company acquires or alienates 
movable property if the value of the acquired movable property exceeds the 
amount of 150,000 EUR in one instance, or if the value of the alienated 
movable property exceeds the book value of 150,000 EUR in one instance; 
no approval of the Supervisory Board is required if the Company sells or 
acquires movable property with a value of over 150,000 EUR as the result 
of a real estate project approved by the Supervisory Board or in accordance 
with the investment plan approved by the Supervisory Board; 

8. financial and business transactions with one-off settlement transactions of 
over 150,000 EUR, as well as repeated settlements of the same or similar 
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kind whose amount exceeds the value of 300,000 EUR per one calendar 
month in total; no approval of the Supervisory Board is required if the re-
spective financial and business transactions with a higher transaction value 
are part of a real estate project approved by the Supervisory Board or in ac-
cordance with the investment plan approved by the Supervisory Board; 

9. charge upon property or any other assets or their part by means of the right 
of lien, the pre-emption right, options, security transfer of rights, letters of 
intent or any other obligations with a similar content and effects; no approv-
al of the Supervisory Board is required if the respective charge upon proper-
ty or any other assets is the result of a real estate project approved by the 
Supervisory Board or in accordance with the investment plan approved by 
the Supervisory Board; 

10. establishment of a company or any other business entity, or acquisition 
of equity participation in another company or business entity if the value of 
the acquired equity participation exceeds the amount of 300,000 EUR; this 
does not apply if a company or business entity managed directly by the 
Company is established; 

11. closing of a company or any other business entity managed directly by 
the Company, termination of equity participation in another company or 
business entity, or selling of equity participation in another company or 
business entity. 

2. The Board of Directors and the members shall follow the law, these Articles of Associa-
tion as well as principles and instructions approved by the General Meeting while per-
forming their activities and duties. Further adjustments of provisions, the scope, authori-
ties and responsibilities of the Board of Directors may be stipulated in the statutes of the 
Board of Directors. 

3. The Board of Directors shall be composed of four members. Only a natural person may 
become a member of the Board of Directors. 
 

4. Members of the Board of Directors shall be elected and removed from the office by the 
Supervisory Board. The term of office of the members of the Board of Directors shall be 
five years. Re-election shall be possible. 

5. Voting on removal of the members of the Board of Directors or voting for candidates 
proposed to be members of the Board of Directors may be carried out individually or in 
block (en bloc), i.e. if more members of the Board of Directors are proposed to be elect-
ed, candidates for members of the Board of Directors may be proposed for individual 
vote or vote in block (en bloc), and if more members of the Board of Directors are pro-
posed to be removed, members of the Board of Directors may be proposed for removal 
individually or in block (en bloc). No list of proposed candidates for members of the 
Board of Directors shall be produced. If there are more proposals for election and/or 
removal of a member (members) of the Board of Directors, voting for the proposals 
shall be done consecutively. To settle the order of voting for proposals on election 
and/or removal of a member (members) of the Board of Directors, Article X, section 1, 
the second sentence of the Articles of Association shall apply mutatis mutandis. Re-
moval and election of a member (members) of the Board of Directors may be proposed 
simultaneously within one proposal. 
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6. The Supervisory Board appoints a Chairman of the Board of Directors and a vice-
Chairman of the Board of Directors from among members of the Board of Directors.. 
The Chairman of the Board of Directors automatically becomes also the General Man-
ager of the Company.   

7. Provided the number of members of the Board of Directors has not dropped below one 
half, it may co-opt substitute members of the Board of Directors until the next meeting 
of the Supervisory Board is held; the term of office of a substitute member herein shall 
terminate as of the date the meeting of the Supervisory Board is held. 

8. The Chairman or any member of the Board of Directors shall convene and lead the 
meeting of the Board of Directors as necessary at least once every two months. Invita-
tions to the meeting of the Board of Directors shall be sent by post, or by email to all 
members of the Board of Directors and their email addresses that have been reported to 
the Company for this purpose, and the invitations shall be delivered at least (3) three 
working days prior to the date of the meeting. The invitation must include the date, 
time, place and agenda of the meeting. If all members of the Board of Directors agree, 
the 3-day invitation period does not need to be observed and the meeting may be con-
vened by phone, email or a fax message. Any of the members of the Supervisory Board 
may attend the meeting of the Board of Directors if he/she requests so. The Board of Di-
rectors may invite third persons to the meeting as well shall the topic of the discussed 
agenda require the presence of such third persons. 

9. The Board of Directors is quorate with absolute majority of members of the Board of 
Directors present. Votes of all members of the Board of Directors are required to adopt 
a resolution of the Board of Directors. A Board meeting can be held and all members of 
the Board can attend this meeting and vote there by means of a conference call, a video 
conference or another means of communication that enables all members of the Board 
to hear each other. Resolutions adopted in this way must be written down afterwards. 

10. Any decision adopted by the Board of Directors at a Board meeting can be made in writ-
ten form, via voting or using information technology if necessary; any person participat-
ing in voting is considered present. Item 9 of this article applies to the majority of votes 
required to adopt a decision in this way. Such procedure can be applied only if all mem-
bers of the Board of Directors have been informed about the situation and absolute ma-
jority of all members of the Board of Directors participate in the voting procedure. Writ-
ten decisions signed by all members of the Board of Directors voting via electronic mail 
or any other technological devices are considered valid decisions noted down in minutes 
in accordance with item 11 of this article.   

11. The minutes shall be written down and contain all the significant items of the agenda of 
Board meetings including the results of voting and exact wording of all taken decisions. 
The minutes shall also contain decisions made in accordance with the proceedings under 
section 12 herein since the last meeting of Board of Directors was held. The minutes 
shall be signed by the Chairman of the Board of Directors and the person that wrote 
down the minutes. 

12.  In all matters, two members of the Board of Directors are entitled to act on behalf of the 
Company only together and the same applies to signing of documents. 

13. No member of the Board of Directors can perform his/her duties by proxy.  
14. A ban on competition applies to every member of the Board of Directors in accordance 

with the Commercial Code. 
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15. Agreements on Board of Directors member capacities shall be approved by the Supervi-
sory Board and must have a written form.  

16. The General Manager manages the Company between the Board of Directors’ sessions 
in accordance with the Board of Directors’ decisions. The General Manager executes the 
Board of Directors’ decisions, performs tasks he/she is entrusted with by the Organiza-
tional Rules of the Company, and performs other tasks in the capacity assigned to 
him/her by the Board of Directors in the form of a written assignment. 

Article XII 
SUPERVISORY BOARD 

 
1. The Supervisory Board shall be the supreme inspection body of the Company. The Su-

pervisory Board shall supervise the activities of the Board of Directors and Company's 
business activities. In case relevant discrepancies in Company´s finances or other cases 
occur and if the interests of the Company require so, the Supervisory Board shall con-
vene a General Meeting. The provisions of Article VIII, section 6 apply to the manner 
of convocation of the General Meeting mutatis mutandis. 

2. Only a natural person can be a member of the Supervisory Board. Members of the Su-
pervisory Board cannot be members of the Board of Directors, proxies (authorised rep-
resentative) or any other person entitled to act on behalf of the Company based on the 
Commercial Register. A member of the Supervisory Board elected by employees can 
only be one who is in employment with the Company; this shall not apply, if any special 
regulations require special requirements for the performance of member of the Supervi-
sory Board function. 

 
3. The Supervisory Board shall be entitled to inspect any accounting documents, files and 

records concerning the activities of the Company at any time and assess the state of the 
Company. The Supervisory Board controls and submits conclusions and recommenda-
tions to the General Meeting. The conclusions and recommendations concern mainly the 
following: 
a. fulfilling tasks assigned to the Board of Directors by the General Meeting; 
b. following the Articles of Association of the Company and legal regulations within 

the Company´s activities; 
c. economic and financial activities of the Company; accounting, documents, ac-

counts, Company´s portfolio assets, its liabilities and claims. 
4. The Supervisory Board checks proposals to allocate earnings or reimburse losses and 

financial reports that the Company is obliged to make pursuant to a specific regulation. 
The Supervisory Board is obliged to inform the General Meeting about the results of 
such examination procedure.  

5. The Supervisory Board shall be composed of nine members. 
6. The term of office of the members of the Supervisory Board shall be five years. Re-

election shall be possible. Members of the Supervisory Board shall be elected and re-
moved by the General Meeting. In accordance with the provision in section 200, subsec-
tion 2 Commercial Code, another method of election of members of the Supervisory 
Board shall be used than the one specified by the above mentioned regulation. Voting 
on removing the members of the Supervisory Board or voting for candidates proposed 
to be members of the Supervisory Board may be carried out individually or in block (en 
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bloc), i.e. if more members of the Supervisory Board are proposed to be elected, candi-
dates for members of the Supervisory Board may be proposed for individual vote or 
vote in block (en bloc), and if more members of the Supervisory Board are proposed to 
be removed, members of the Supervisory Board may be proposed for removal individu-
ally or in block (en bloc). No list of proposed candidates for members of the Superviso-
ry Board shall be produced. If there are more proposals for election and/or removal of a 
member (members) of the Supervisory Board, voting for the proposals shall be done 
consecutively. To settle the order of voting for proposals on a member (members) of the 
Supervisory Board, Article X, section 1, the second sentence of the Articles of Associa-
tion shall apply mutatis mutandis. Removal and election of a member (members) of the 
Supervisory Board may be proposed simultaneously within one proposal. 

7. If the Company has more than 50 full-time employees at the moment of voting, 2/3 of 
members of the Supervisory Board are elected and removed by the General Meeting and 
1/3 is elected and removed by the employees of the Company. 

8. The Chairman and the vice-Chairman of the Supervisory Board shall be elected and re-
moved by members of the Supervisory Board from among themselves. 

9. Meetings of the Supervisory Board shall be convened and led by the Chairman or any 
other member of the Supervisory Board as needed, at least once every 6 months. Invita-
tions to meetings of the Supervisory Board shall be sent by post, or by email to all 
members of the Supervisory Board and their email addresses that have been reported to 
the Company for this purpose, and the invitations shall be delivered at least (3) three 
working days prior to the date of the meeting. Every invitation must include the date, 
time, place and agenda of the meeting. The Supervisory Board may invite third persons 
to the meeting if the topic of the discussed agenda requires their presence. 

 
10. The Supervisory Board is quorate if the absolute majority of all Supervisory Board 

members, including the Chairman of the Supervisory Board are present at the meeting. 
Decisions of the Supervisory Board are considered to be adopted if voted for by the ab-
solute majority of all board members. Meetings of the Supervisory Board can be held 
and members of the Supervisory Board can participate in meetings of the Supervisory 
Board and vote via conference calls, video conferences or any other mass media that 
enables the members to hear each other. Decisions adopted in this way must be written 
down afterwards.  

11. In exceptional cases, decisions of the Supervisory Board adopted at their meeting(s) can 
be replaced by a written form or voted for by using information technologies; voting 
members are regarded as present in such case. As for the majority required for such de-
cision to be adopted, item 10 of this article applies. Decisions of the Supervisory Board 
can be adopted based on this item only if all members of the Supervisory Board are in-
formed in advance and at least the absolute majority of all members of the Supervisory 
Board participates in the voting. Written decisions adopted by an absolute majority of 
all members of the Supervisory Board via emails or other information technologies are 
considered to be equally valid as decisions written down in the minutes based on item 
12 of this article.  

12. Minutes of Supervisory Board meetings shall be written down and contain all signifi-
cant items of the agenda of Supervisory Board meetings including the results of voting 
and exact wording of all decisions made. The minutes shall also contain decisions made 
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in accordance with the proceedings under item 10 herein related to item 11 of this Arti-
cle since the last Supervisory Board was held. 

13. The Supervisory Board shall discuss any proposal of the Board of Directors on cancel-
ling the Company. 

14. The Supervisory Boards approves proposals of the Board of Directors on selecting an 
auditor that should inspect individual financial statements, extraordinary financial 
statements and consolidated financial statements; the statute of the Board of Directors, 
and gives prior consent to the Board of Directors to make decisions in accordance with 
Article IX, item 1, letter o) Articles of Association. 

15. No member of the Supervisory Board can perform his/her duties by proxy.  
16. Provisions of the Commercial Code on banning of competition shall fully apply to the 

members of the Supervisory Board. 
17. Agreements on Supervisory Board member capacities shall be approved by the General 

Meeting and must have a written form.  
18. Remuneration rules for members of the Supervisory Board shall be approved by the 

General Meeting. 
19. Reasonable and documented expenses that occur in connection with the performance of 

the duties of the Supervisory Board shall be borne by the Company. 
20. The Supervisory Board elects and removes members of the General Meeting and ap-

points the Chairman of the Board of Directors. 
21. The Supervisory Board approves agreements on Board of Directors member capacities. 

 
Article XIIA 

AUDIT COMMITTEE 
 
1. The Supervisory Board act as the Audit Committee under Act No. 423/2015 Coll. on 

Statutory Audit and on Amendments and supplements to Act No. 431/2002 Coll. on 
Accounting as subsequently amended: 
a) monitors the process of completing of financial statements, following special reg-

ulations and submits recommendations and proposals to secure the integrity of 
this process; 

b) monitors the efficiency of internal control and internal audit and risk management 
system in the accounting entity, if these mentioned affects completing of the fi-
nancial statements; 

c) monitors the course and results of the statutory audit of the individual financial 
statements and the statutory audit of the consolidated financial statements and 
takes these findings and conclusions of the Auditing Oversight Authority into 
consideration; 

d) verifies and monitors the independence of the statutory auditor or audit firm, es-
pecially appropriateness of non-audit services provided according to special regu-
lations and services provided by a statutory auditor or an audit firm according to 
special regulations; 

e) is responsible for the procedure of selecting a statutory auditor or an audit firm 
and recommends the appointment of a statutory auditor or an audit firm to be ap-
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proved for statutory audit execution for the Company in accordance with special 
regulations; 

f) determines the date when a statutory auditor or an audit firm are obliged to submit 
their affidavit on independence; 

g) informs the Board of Directors on statutory audit outcome and explains how the 
statutory audit of financial statements has contributed to integrity of financial 
statements and on what role the Audit Committee has had in this process. 

 
Chapter IV 

 
Increasing and reducing of the nominal capital and amendments of the Articles of Asso-

ciation 
 

Article XIII 
INCREASING AND REDUCING OF THE NOMINAL CAPITAL 

 
1. Any decision on increasing or reducing of the nominal capital of the Company shall be 

passed by the General Meeting by a 2/3 majority of votes of all shareholders attending 
the General Meeting. 

2. The nominal capital can be increased in accordance with the Commercial Code by sub-
scribing of new shares, using of retained earnings or via funds financed from earnings 
whose use is not specified by the law, via Company´s own financial resources posted in 
a finance report of Company´s equity, via a combined increase of the nominal capital or 
any other means allowed by the law. If the General Meeting decides to issue exchange-
able bonds or priority bonds, it means it decides to increase the nominal capital that 
shall be performed pursuant to rights of the share insurance procedure related to ex-
changeable bonds and rights of the share subscription procedure related to priority 
bonds (conditional increase of the nominal capital). The value of the nominal capital in-
crease shall not exceed one half of the nominal capital of the Company at the time the 
General Meeting adopts the decision on a conditional increase of the nominal capital. 

3. The nominal capital can be reduced in accordance with the Commercial Code by reduc-
ing the nominal value of the shares or by a withdrawal of one part of shares from the 
circulation. 

4. The resolution of the General Meeting to increase or reduce the nominal capital must be 
written down in the form of a notarial record. Any decision on increasing or reducing of 
the nominal capital shall be filed into the collection of records of the relevant Compa-
nies Register and the request of registration of the increased or reduced nominal capital 
into the competent Companies Register shall be filed by the Board of Directors in ac-
cordance with provisions of the Commercial Code. 

5. If the nominal capital is increased through contributions in cash, its current shareholders 
shall have pre-option rights to the subscription of shares on the increase of the nominal 
capital in proportion between the nominal value of the shares held thereby and the nom-
inal capital prior to its increase. This right may be limited or excluded only be a deci-
sion of the General Meeting on increasing of the nominal capital if required by relevant 
interests of the Company. Pre-option rights herein may be subject to an individual trans-
fer from the day the General Meeting decides on increasing of the nominal capital. 
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Article XIV 
AMENDMENTS TO AND MODIFICATIONS OF THE ARTICLES OF 

ASSOCIATION 
 
1. The General Meeting shall decide on any amendments to and modifications of the Arti-

cles of Association by a 2/3 majority of votes of all shareholders attending the General 
Meeting. The modifications of these Articles of Association relating to the implementa-
tion of correspondence voting and the modification of these Articles of Association re-
lated to establishing and stipulating the conditions of attendance in the General Meeting 
and shareholders´ voting at the General Meeting via electronic appliances, a 3/5 majori-
ty of votes of all shareholders attending the General Meeting is required. If a decision 
made by the General Meeting results in a modification of the content of these Articles 
of Association, the decision herein is taken as a modification of the Articles of Associa-
tion if made according to the law and the Articles of Association required for approval 
of amendments. After each modification of the Articles of Association, the Board of Di-
rectors shall issue the full version of the Articles of Association, whose completeness 
and correctness it is responsible of, without undue delay. 

2. A brief content of points proposed within the amendments to and modifications of the 
Articles of Association shall be stated in the notice of the General Meeting; the full ver-
sion of the Articles of Association herein must be available for inspection in the regis-
tered office within the period requested for convening of a General Meeting. The Board 
of Directors shall assure that each shareholder obtains the full version of the Articles of 
Association for inspection when registering to the list of shareholders who are attending 
the General Meeting. 

3. If the amendments to and modifications of the Articles of Association result in a change 
of any data registered in the Companies Register, the Board of Directors must file an 
application for entering such changes into the Companies Register without undue delay 
within the period specified by the law. 

 
Chapter V 

 
Management of the Company 

 
Article XV 

FISCAL YEAR 
 
The fiscal year of the Company shall coincide with the financial year; it shall start on 1 No-
vember and end on 31 October. 
 

Article XVI 
BOOKKEEPING 

 
1. The Company shall keep its accounts in a prescribed manner and in compliance with the 

law. The Board of Directors shall be liable for due keeping of the accounts and shall 
provide individual financial statements, extraordinary individual financial statements 
and consolidated financial statements for audits by an auditor approved in accordance 
with Article XI section 1, indent j) and Article XII, section 12 of these Articles of Asso-
ciation. 
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2. The Company shall establish an information system prescribed by the law and shall dis-
close information on its operations to authorities stipulated by these regulations. 

3. The Company shall produce the individual financial statements and extraordinary indi-
vidual financial statements for approval to the General Meeting, so that the General 
Meeting approves it within twelve (12) months from the day on which the individual fi-
nancial statements and extraordinary individual financial statements are prepared. The 
Company shall file the financial statements certified by the auditor together with the au-
ditor ´s report, the name, permanent residence of the natural person or business name, 
registered office and identification number of the legal entity and with the registration 
number of the verifying auditor in the auditor ´s register in the Collection of Deeds. If 
the auditor is a legal person, the name and permanent residence of the natural persons 
who has audited shall be stated. Financial statements may be filed into the Collection of 
Deeds as part of the Company’s annual report.  

 
Article XVII 

ESTABLISHMENT AND USE OF THE RESERVE FUND 
 

1. The Reserve Fund of the Company established obligatorily within the rles of the Com-
mercial Code shall serve solely for the purpose of covering the losses of the Company 
unless a specific statute provides otherwise. 

2. When the Company was established, the amount of Reserve Fund reached SKK 24, 
931,000 (in words: twenty four million nine hundred thirty-one thousand Slovak 
Crowns). 

3. The Reserve Fund was increased: 
a. by the calculation of a starting property balance and a contribution of sources from 

the Ministry of National Defence for the purpose of constructing a CO shield in the 
amount of SKK 10, 825,754.74 (in words: ten million eight hundred twenty-five 
thousand seven hundred fifty-four and 74/100 Slovak Crowns); 

b. by covering a premium of SKK 234 per share based on the increased common stock 
equity in the amount of SKK 60,719,958  (in words: sixty million seven hundred 
nineteen thousand nine hundred and fifty eight Slovak Crowns). 

4. Every year the Company shall replenish the Reserve Fund by an amount of 10 % of the 
net profit as calculated in the individual financial statements until the Reserve Fund 
achieves a level equal to 20% of the nominal capital. 

5. The General Meeting shall resolve any other replenishment to the Reserve Fund accord-
ing to section 1 and 2 in excess of the limit in section 2 of this Article. 

6. The use of the Reserve Fund shall be decided by the General Meeting. 
 

Article XVIII 
DISTRIBUTION OF PROFITS 

 
1. The Company shall use its profits mainly to pay taxes to the state. 
2. After the payment of the taxes, profits shall be used mainly for the purpose of mandato-

ry replenishment to the Reserve Fund. 
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3. Further allocations of earnings are to be decided by the General Meeting with regard to 
sufficient reserves and planned development of the Company. The Company cannot al-
locate net profit or other Company´s financial sources among shareholders if , taking in-
to consideration all circumstances, it shall cause Company’s bankruptcy and if Compa-
ny´s equity defined by the financial statement is or would be lower than the value of the 
nominal capital including the reserve fund (§217 Commercial Code) or any other funds 
created by the Company that cannot be used to pay out shareholders reduced by a value 
of potential outstanding nominal capital if this value is not included in assets of a bal-
ance sheet pursuant to a separate law. 

4. As long as the Company exists, shareholders can be allocated only net profit: 
a) which is decreased by allocations from a reserve fund or any other fund that was cre-

ated by the Company pursuant to the law; and by outstanding loss from previous pe-
riods; 

b) which is increased by retained earnings from previous periods and funds consisting 
of earnings whose use is not defined by the law. 

5. When deciding on allocation of earnings among shareholders, the General Meeting is 
entitled to have dividends paid out to shareholders and decide about the following: 
a) value of bonuses for members of Company´s bodies; 
b) increase of the nominal capital of the Company; 
c) next allocation from the reserve fund and other funds of the Company; 
d) that the net profit or part of the net profit shall remain retained. 
The General Meeting is entitled to allocate retained earnings from previous periods in 
accordance with this item. The same applies to other Company´s sources that can be 
paid out ti shareholders in accordance with legal regulations. 

 
Article XIX 

ESTABLISHMENT OF FURTHER FUNDS 
 
1. In accordance with the law and with internal regulations approved by the Supervisory 

Board, the Company may establish other funds and replenish such funds from its net 
profits, the final amount of which shall be subject to an approval of profit distribution 
that is to be taken by the Annual General Meeting. The use of such funds shall be gov-
erned by internal regulations approved by the Supervisory Board. 

2. The Company may establish a capital fund composed of shareholders’ contributions.  
3. The establishment of a capital fund composed of shareholders’ contributions shall be 

approved by the General Meeting of the Company.  
4. Paying-up of shareholders’ contributions to the capital fund shall be governed, mutatis 

mutandis, by the provisions of these Articles of Association in accordance with applica-
ble provisions of the Commercial Code, and a shareholder’s contribution to the capital 
fund shall be considered to constitute a capital fund upon being paid up.  

5. Unless provided otherwise by applicable law, the paid-up capital fund composed of 
shareholders’ contributions can be used for distribution to shareholders, or for increase 
of the registered capital, in accordance with the respective resolution of the General 
Meeting. Subject to approval by the General Meeting, the capital fund can be used also 
for purposes other than provided in the previous sentence.  
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6. Without prejudice to Section 179 para. 4 of the Commercial Code, if the paid-up capital 
fund is to be distributed to the shareholders, a notice on the amount to be distributed dis-
tribution shall be published 60 days in advance.   

7. The capital fund composed of shareholders’ contributions shall not be used for distribu-
tion to shareholders if the Company is in crisis, or if the Company would self-inflict a 
crisis as a result of the distribution of capital fund composed of shareholders’ contribu-
tions. 

8. If the capital fund composed of shareholders’ contributions is distributed to sharehold-
ers in violation of laws, Section 67f para. 2 and 3 shall apply mutatis mutandis. A 
shareholder is not obliged to return proceeds received from capital fund distribution if 
he proves that the proceeds were received in good faith.  
   

Chapter VI 
 

General Provisions 
 

 
Article XX 

ACTING ON BEHALF OF THE COMPANY AND SIGNING ON BEHALF OF THE 
COMPANY 

 
1. Two members of the Board of Directors shall always act on behalf of the Company and 

sign documents on behalf of the Company together.  
2. Signing on behalf of the Company shall be executed as follows: the signatories shall 

attach their signatures to the name of the Company, either printed or written down, and 
to the names and titles of such signatories. 

 
Article XXI 

PUBLISHING OF FACTS STIPULATED BY THE LAW AND BY THESE ARTICLES 
OF ASSOCIATION 

 
1. The obligation to publish data defined by the Commercial Code is considered fulfilled 

as long as the data are published in a Commercial bulletin. A notice of summoning of 
the General Meeting and other issues that must be announced pursuant to these Articles 
of Association shall be published at least in one national daily with stock exchange re-
ports or announced in another way if required and/or allowed by relevant legal regula-
tions.  

 
Article XXII 

CANCELLING AND DISSOLUTION OF THE COMPANY 
 
1. A decision to cancel the Company shall be taken by the General Meeting. The Company 

may be dissolved with or without liquidation. 
2. The Company shall be cancelled without the liquidation if: 

a) the registered capital is transferred to a legal representative; 
b) the Company was cancelled by the decision of the General Meeting or the Court and 

has no property; 
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c) a bankruptcy petition was rejected due to insufficient property or the bankruptcy was 
cancelled because the property of the bankrupt(s) is not sufficient to cover the ex-
penses and fees of the trustee in bankruptcy, or after completing the bankruptcy pro-
ceedings no company property is left; 

d) specified so by the applicable law. 
3. Liquidation shall be required if: 

a) the General Meeting made a decision on cancelling with liquidation; 
b) the Court ordered the cancelling and liquidation of the Company due to reasons stip-

ulated  by the law; 
c) after completing the bankruptcy proceedings, there was property left except for the 

case when the bankruptcy is cancelled due because company´s property is not suffi-
cient to cover the expenses and fees of the trustee in bankruptcy; 

d) specified so by the applicable law. 
4. If the Company is cancelled with liquidation, the General Meeting shall appoint a liqui-

dator upon the proposal of the Board of Directors. 
5. The Company is considered cancelled on the date it is deleted from the Companies Reg-

ister. 
Article XXIII 

RELATIONS WITHIN THE COMPANY 
 
1. The law in force shall govern the incorporation, the legal relations and the cancelling of 

the Company, as well as the relations within the Company arising out of employment, 
and the relations arising out of the health insurance and social security of the employ-
ees. 

2. Disputes, if any, between the shareholders and the bodies of the Company, between the 
bodies and their members, and also disputes between the shareholders, which are related 
to their participation in the Company, shall be settled by mutual agreement in the first 
place. If no settlement may be achieved, the dispute shall be decided by the court of 
competent commercial jurisdiction or by arbitrators, as agreed. 

 
Chapter VII 

 
Final Provisions 

 
Article XXIV 

FINAL PROVISION 
 
1. If any of the provisions of these Articles of Association becomes invalid or controver-

sial, reference shall be made to such legal regulation, which, by its nature and purpose, 
is as close to the provisions of these Articles of Association as possible. If no such legal 
regulation may be used, reference shall be made to common business practice (usage), 
which is commonly adhered to in the specific type of business.  

2. The procedure under section 1 of this article shall apply also to those relations which are 
not governed by these Articles of Association. 

3. These Articles of Association become valid once approved by the General Meeting. The 
parts of these Articles of Associations where the changes of entries in the Companies 
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Register have a constitutive character become valid on the day such entry into the Com-
panies Register is made. 

 
This consolidated version of the Articles of Association was made in accordance with the 
provisions of §173 section 3 Commercial Code on 17/5/2024.” 
 
In Demänovská Dolina, on 17tt  May 2024 
 
 
 
 
..................................................   ................................................................. 
Tatry mountain resorts, a.s.    Tatry mountain resorts, a.s. 
Ing. Igor Rattaj      Ing. Zuzana Ištvánfiová 
Chairman of the Board of Directors    Vice- Chairman of the Board of Directors 
 


