STANOVY

zaujmového zdruzenia pravnickych osbéb

Slovak Compliance Circle
(dalej len ako ,Zdruzenie“ alebo ,SCC*)
uzatvorena v zmysle ustanovenia § 20g a nasl.
zakona €. 40/1964 Zb.
Obg¢iansky zakonnik v zneni neskorsich pravnych

predpisov

Preambula

Iniciativa Slovak Compliance Circle vznikla ako

reakcia tendenciu ramci
slovenského podnikatelského prostredia ohfadne
urovne etického spravania vSeobecne aplikovaného
a akceptovaného na slovenskom trhu. S cielom
reagovat obavy

podnikatelského prostredia zakladajuci

na prevazujucu v

na tieto slovenského
Clenovia
vypracovali a predlozili koncept Zdruzenia Slovak
Compliance Circle. Vychadzajuc so silného zaujmu
asdbérazom na podporu tejto témy viacerymi
kfu€ovymi biznis lidrami na Slovensku, zakladajuci
Clenovia misiou  navrhovaného

stanovili, ze

Zdruzenia bude propagacia a presadzovanie
principov compliance a podnikatelskej etiky na

Slovensku.

Zdruzenie je zaloZené za ucCelom spajat Siroku

podnikatelsku komunitu na Slovensku
reprezentovani ¢&lenmi SCC. Clenovia prevezmu
vykonnu pravomoc Zdruzenia na prvom zasadnuti
Clenskej schodze. Zakladajuci Clenovia sa sustredia
na podporu ZdruZenia a v ramci svojej pésobnosti
lidrov Poradného vyboru budu riadit

Zdruzenia. Za ucCelom splnenia tejto ulohy maiju

rozbeh

zakladajuci Clenovia urcité Specifické prava, ako je
definované v &lankoch VII. a IX. tohto dokumentu,
budu
prehodnocovania ¢lenmi ZdruzZenia prostrednictvom
predstavenstva SCC.

ktoré predmetom pravidelného

STATUTES
of the professional association of legal entities
Slovak Compliance Circle

(hereinafter also referred to as the “Association” or
“SCC”)

concluded pursuant to provisions of Section 20h of
the Act

No. 40/1964 Coll. Civil Code as amended

Preamble

The Slovak Compliance Circle has evolved as a
response to the sentiment in the Slovak business
field in respect of the level of ethical conduct
generally applied and accepted in the Slovak market.
To address the concerns of the Slovak business
community the Founding Members have developed
and offered a concept of the Slovak Compliance
Circle. Based on the strong interest and support of a
number of key business leaders in Slovakia, the
Founding Members have established the mission of
the proposed Association to be to promote the
principles of business ethics and compliance in
Slovakia.

The Association has been created to bring together
of the wider business community in Slovakia,
represented by the SCC Members. The Members
shall of the
Association at the first meeting of the General
Assembly. The Founding Members shall focus on
supporting the Association and driving its launch in
their capacity of leaders of the Advisory Board. In

take over the executive power

order to fulfil their mission, the Founding Members
shall possess certain specific rights as defined in
Article VII. and IX. hereof, subject to periodical re-
assessment by the Members and as represented by
the Board of Directors of SCC.



Na ucely tychto stanov sa pod pojmov compliance
rozumie zabezpeCenie vymedzenia a dodrziavania
pravnych a etickych pravidiel spravania obchodne;j
spolo¢nosti alebo podnikatelskej
zamestnancov, ato nielen vo sfére obchodnych
vztahov, ale aj v dalSich oblastiach jej Cinnosti a

skupiny a jej

existencie (dalej len ako ,compliance*). Dalej sa na
ucely tychto stanov pod pojmom compliance officer
vo vSeobecnosti rozumie osoba uréena obchodnou
spolo¢nostou alebo podnikatelskou skupinou na
Uucely zavadzania a zabezpelenie dodrziavania
compliance Standardov (dalej len ako ,compliance
officer®).

Clanok I.
Nazov a sidlo Zdruzenia

1. Nazov Zdruzenia: Slovak Compliance Circle.

2. Sidlo ZdruzZenia: Dvorakovo nabrezie 10,

811 02 Bratislava, Slovenska republika.

Clanok II.
Ciele a aktivity Zdruzenia

ktori
zakladatelski zmluvu, zalozili Zdruzenie za

podpory
a etického

1. Zakladajuci ¢lenovia, podpisali

ucelom a propagacie ulohy

compliance spravania v ramci
slovenského podnikatel'ského spoloCenstva, a
to prostrednictvom:
a) Vzajomného

akceptovanych 8&tandardov a praktik

v oblasti compliance v ramci slovenského

zdielania vSeobecne

podnikatelského prostredia;
b) Podpory a propagacie ulohy compliance

officer arovnako profesie compliance

officer na Slovensku;
etického
compliance

c) Propagacie
a principov

spravania
vV ramci

For the purposes of this Statutes the term
compliance means assecuration of definition and
observation legal and ethical standards of conduct of
the business company or group of companies and its
employees, not only in the sphere of trade relations,
but also in other areas of its activity and existence
(hereinafter referred to as the "compliance").
Furthermore, for purposes of this Statutes, the term
compliance officer in general means the person
designated by a company or group of companies for
the purposes of implementing and ensuring

compliance (hereinafter referred to as the
"compliance officer").
Article I.

Name and Seat of Association

1. Name of the Association: Slovak Compliance
Circle.

2. Registered office of the Association:

Dvorakovo nabrezie 10, 811 02 Bratislava,

Slovak Republic.

Article Il.
Goals and Activities of the Association

1. The Founding Members who signed the
Founding Agreement this
Association for the purpose of promoting the

establish

role of compliance and ethical behaviour within
the Slovak business community by:

a) Sharing best practices in the area of

compliance amongst the  Slovak
business community;
b) Promoting the compliance officer

function as well as the compliance officer
profession in Slovakia; and



buducich
obchodnych lidrov
(dalej len ako ,Ugel").

generacie slovenskych

Zdruzenie bude dosahovat’ Ugel

prostrednictvom nasledovnych aktivit:

a) Vytvorenie platformy na zdielanie
skusenosti, vSeobecne akceptovanych
Standardov a praktik ako ajvyziev,
ktorym Celila profesionali v oblasti
compliance prostrednictvom:

(i)  Pravidelnych stretnuti/diskusii
Clenov Zdruzenia a pracovnych
skupin;

(i)  Specifickych
podujati/Skoleni/workshopov na
konkrétne témy;

(i) Rozvoja webovych stranok
Zdruzenia.

b) Zavazok ¢lenov pristupit k etickym
principom podpisanim Charty (Priloha &.
1 ktomuto dokumentu) a aktivne
propagovat a presadzovat principy tam

uvedené.

c) Clenovia Zdruzenia sa budu usilovat
0 rozvoj a podporu vhodnych,
certifikatnych  schém  pre  oblast
compliance.

d) Iniciovanie diskusie S prislusnymi

subjektmi, inStitaciami a organmi
zapojenymi do pripravy, implementacie
a vymozitelnosti prislusnych pravnych
predpisov a regulacného ramca a aktivna
ucast na tejto diskusii.

e) Spolupraca s univerzitami a realizacia
aktivit za ucelom ziskania [fudskych
zdrojov pre tuto profesiu a propagacie
etického spravania v ramci generacie

buducich podnikatelov a obchodnikov.

C) Promoting compliance and ethical
behaviour within the next generation of
Slovak business leaders

(hereinafter referred to as the “Purpose”).

The achievement of the Purpose shall be
accomplished through the performance of the
following activities:

a) Creating a platform for the sharing of
experience, best practices and
challenges for compliance professionals
through:

() Regular Association members
meetings/discussion sessions and
work streams;

(i)  Specific
events/trainings/workshops on
relevant topics;

(i)  Association web development.

b) A commitment of its members to adhere
to ethical principles through the signing
of the Charter (Annex No. 1 hereto) and
to actively promote and apply its
principles.

C) Members will strive to develop and
promote appropriate
schemes for compliance.

certification

d) Actively participate in and initiate
discussions with relevant subjects,
institutions and authorities involved in
preparing, implementing and enforcing
relevant legislation and regulatory
framework.

e) Carrying on activities in corporation with
universities to attract resources for this
profession and promote ethical
behaviour among the next business
generation;



f) Styk s verejnymi organmi, zastupcami
institucii zodpovednych za
presadzovanie a vykon prava,
mimovladnych organizacii a obchodnych
komér za ucelom podpory plnenia ucelu
Zdruzenia.

g) Prieskum apoznavanie compliance
Standardov zauzivanych v inych krajinach
aich aplikovanie vramci slovenského
prostredia.

h)  Iné aktivity vhodné pre dosiahnutie Ugelu
uréené predstavenstvom alebo ¢lenskou
schédzou.

(dalej len ako ,Aktivity“)

Clenovia sa zavazuju, ze budu presadzovat
poslanie Zdruzenia medzi svojimi obchodnymi
partnermi a povzbudzovat ich k tomu, aby sa
pridali k tejto iniciative a tymto spésobom budu
Sirit uCinky tohto Zdruzenia zavazujuceho sa
k etickému podnikatelskému spravaniu.

Kazdy ¢len ZdruzZenia sa zavazuje konat takym
spésobom, aby Zdruzenie mohlo vykonavat
Aktivity smerujuce k dosiahnutiu Ugelu.

Clanok Ill.
Clenstvo v Zdruzeni

Zdruzenie je otvorené a uchadzat sa o ¢lenstvo
v Zdruzeni méze akakolvek domaca alebo
zahrani¢na pravnicka osoba.

Clenstvo v Zdruzeni méze byt ziskané na

zaklade kumulativneho splnenia nasledujucich

podmienok:

a) Uspesné uskutodnenie prijimacieho
konania v zmysle internych pravidiel
Zdruzenia prijatych predstavenstvom, na

ktorého zavfsenie sa vyzaduje

f) Liaising with  public bodies, law
enforcement representatives, NGO
watchdogs, chambers of commerce to
promote the achievement of the
objectives of the Association.

g) Researching and learning from
compliance standards and best practices
from other countries and applying them
in Slovakia.

h)  Other appropriate activities suitable for
the achievement of the Purpose
determined by the Board of Directors or
General Assembly of members.

(hereinafter referred to as the “Activities”).

The members undertake to promote the
mission of the Association among its business
partners and encourage them to join the
initiative and in this way to increase the size
and power of community committed to ethical
business conduct.

Each member of the Association undertakes to
act to the extent that the Association could
perform the Activities leading to the
achievement of Purpose.

Article lII.
Membership in the Association

The Association shall be opened and any
domestic or foreign legal entities may apply for
membership in the Association.

The membership in the Association may be
obtained upon cumulative fulfilment of the
following conditions:

a)  Successful accomplishment of
admission process determined by the
internal rules of the Association adopted
by the Board of Directors completed by
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b)

c)

jednomyseflné schvalenie
predstavenstvom;

Predlozenie podpisanej Charty
Zdruzenia (Priloha ¢. 1 Stanov)

a Cestného vyhlasenia (Priloha &. 2
Stanov); a

PredloZenie Spravy o stave arozvoji
compliance (Priloha €. 3 Stanov).

Clenstvo v Zdruzeni zanikne v nasledujucich
pripadoch:

a)

b)

d)

Clen ukon&i svoje
slovenskom trhu;

Clen poda Ziadost o zruSenie Clenstva,
Clenstvo v takomto pripade zanika dhom
dorucenia

pOsobenie na

ziadosti Zdruzeniu alebo

neskorSim datumom v ziadosti

uvedenym;
Na zaklade rozhodnutia Clenskej
schbédze, pricom navrh na vylucenie
Clena zo Zdruzenia mdze Clenskej
schbddzi podat spolu s dévodmi na takéto
vylu€enie akykolvek organ alebo Cclen
Zdruzenia; dovodom na takéto vylucenie
nedodrzanie

mbéze byt  overitelné

povinnosti  Clena, ato konkrétne
predovsetkym

narusujuce hodnoty zdiefané Zdruzenim,

spravanie vazne

preukazanie nedodrzania Standardov
deklarovanych v Charte, konflikt zaujmov
alebo nepredloZenie roéného Cestného
vyhlasenia napriek dvom

upomienkam.

najmene;j

Vo vynimo¢&nych pripadoch je
predstavenstvo opravnené vylugit Clena
s okamzitou ucinnostou (vyzaduje sa
Takéto
rozhodnutie méze byt zruSené ¢lenskou

schdédzou na jej najskorSsom zasadnuti

jednomyselné  schvalenie).

b)

c)

unanimous approval by the Board of
Directors;

Submission of signed Charter of the
Association (Annex No. 1 hereto) and
the Affidavit (Annex No. 2 hereto); and

Submission of the Compliance Status
and Development Report (Annex No. 3
hereto).

The membership in the Association shall
cease to exist in following cases:

a)

b)

d)

The member discontinues its presence
at the Slovak market;

The member places a request for
discontinuance of its membership, in this
case the membership shall cease to exist
on the date of delivery of request to the
Association or on later date stated in
request; or

Upon a decision of General Assembly of
members, whereby a proposal for
exclusion of
Association shall be submitted to the

amember from the

General Assembly of members by any
body or a member of the Association
together with the reasons for such a
proposed exclusion, i.e. verifiable non-
compliance with the membership
obligation in particular conduct seriously
contradicting Association shared values
and proving
standards declared in the Charter,
conflict of interests, or failure to submit

non-compliance  with

Affidavit annually regardless of at least 2
reminders.

In exceptional cases the Board of
Directors is entitled to exclude a member
with an immediate effect (unanimous
approval is required). Such a decision
may be revoked by the General
Assembly of members at its earliest

5



nasledujucom po vyluceni Elena v zmysle
tohto ustanovenia.

Clanok IV.

Prava a povinnosti ¢lena Zdruzenia

Clen Zdruzenia sa zavazuije:

a)

b)

d)

starat sa o naplnenie Ugelu ZdruZenia
aza tym ucCelom podporovat Aktivity
Zdruzenia;

dodrziavat pravnu upravu tykajucu sa
vykonu Aktivit ZdruZenia;

dodrziavat hodnoty Zdruzenia, Stanovy

aostatné interné predpisy prijaté

Clenskou schédzou, ktoré upravuju

povinnosti ¢lenov Zdruzenia,
na rocnej baze potvrdzovat
zachovavanie etickych principov, ktoré
vyZzaduje Zdruzenie, ato predloZzenim
podpisaného  Cestného
(Priloha €. 2); a

riadne a v€as zaplatit akékolvek a vSetky
Clenské poplatky.

vyhlasenia

Clen ZdruzZenia je opravneny:

a)

b)

d)

zuCastnit sa ahlasovat na ¢lenskej
schbdzi;
ktoré budu

funkcie

nominovat a volit osoby,
menované do Clenov
predstavenstva,

iniciovat’ Aktivity Zdruzenia, zu€astnit' sa
na Aktivitach a byt
informovany o Aktivitach a projektoch

Zdruzenia

Zdruzenia;
zuCastnit sa podujati Zdruzenia bez
povinnosti zaplatit dodato¢ny poplatok;

convention following the exclusion of the
member under this clause.

Article IV.

Rights and Obligations of members of the

Association

The member of the Association undertake:

a)

b)

d)

e)

to care for the fulfilment of the Purpose
of the Association and therefore support
the Activities of the Association;

to observe all legal regulations relating to
the performance of Activities within the
Association;

to observe Association’s values, the
Statutes and other internal regulations
adopted by the General Assembly of
members which set forth the obligations
for members of the Association;

to confirm on annual basis adherence to
the ethical standards required by the
Association by submitting a signed
Affidavit (Annex No. 2 hereto); and

to pay any and all membership fees duly
and timely.

The member of the Association shall be

entitled:

a) to participate and vote at the General
Assembly of members;

b)  to vote for and nominate persons that will
be appointed as members of the Board
of Directors of the Association;

Cc) to initiate Activities of the Association
and to participate in the Activities and to
be informed about the Activities and
projects of the Association;

d) to participate at events of the Association

without an additional fee;



e) mat pristup k webovej stranke ZdruZenia
a k informaciam publikovanym

Zdruzenim;

f) predkladat organom Zdruzenia navrhy a
poziadavky a Ziadat o ich vyjadrenia;

g) splnomocnit na zaklade Plnomocenstva
(Priloha €. 4 Stanov) svojho zastupcu,
fyzickd osobu, ktora bude vykonavat za
Clena  Zdruzenia ukony v rozsahu
stanovenom vtomto PInomocenstva
(dalej len ako “Zastupca clena
Zdruzenia”).

Zakladajuci Clenovia vyvinuli koncept SCC
a podpisali zakladatelskd zmluvu. Okrem prav
a povinnosti prisluchajucich beznym c¢lenom
maju zakladajuci €lenovia prava upravené
nizSie (najma clanok VII. bod 5, ¢&lanok IX.
body 3 a 7). Ich Specifické postavenie bude na
pravidelnej baze predmetom potvrdenia
v zmysle ¢lanku IV. bodov 4 - 7.

Do 1 mesiaca (i) od uplynutia lehoty 3 rokov od
registracie Zdruzenia alebo (ii) od uplynutia
lehoty 3 rokov od potvrdenia prav, ktoré na
z&klade tychto Stanov prisluchaju zakladajucim
¢lenom (dalej len ako ,Prava Zakladajucich
¢lenov®), je predstavenstvo opravnené:

a) znova potvrdit Prava Zakladajucich
¢lenov na dalSie 3-ro¢né obdobie, ato
prijatim takéhoto rozhodnutia; alebo

b)  rozhodnut o zruSeni Prav Zakladajucich
Clenov, pricom takéto zruSenie je ucinné
v zmysle ¢lanku IV. bodu 6.

e) to fully access the web and information
published by the Association;

f) to address the bodies of the Association
with suggestions and petitions and to ask
for their opinions;

g) based on the Power of Attorney (Annex
No.4 hereto) to empowered its
representative, a natural person, who
shall perform acts within determined
scope of this Power of Attorney on behalf
of the member of the Association
(hereinafter referred to as the
“‘Representative of the member of the
Association”).

The Founding Members developed the SCC
concept and signed the Founding Agreement.
In addition to the rights obligations applicable
to regular members the Founding Member
possess rights defined below (mainly
Article VII., point 5, Article I1X., points 3 and 7
hereof). Their specific position is to be
periodically re-affirmed in line with Article IV.,
points 4 to 7 hereof.

Within a 1-month period (i) after the expiration

of a 3-year period from the registration of the

Association or (ii) after the expiration of any 3-

year period from the re-affirmation of rights

dedicated by these Statutes exclusively to

Founding members (hereinafter referred to as

the “Founding members’ rights”), the Board

of Directors shall be entitled to:

a) re-affirm the Founding members’ rights
for a further 3-year period with the
adoption of such a decision; or

b) decide on the termination of Founding
members’  rights, whereby such
a termination shall become effective in

7



Za ucelom zamedzenia akychkolvek
pochybnosti sa stanovuje, Zze za Prava
Zakladajucich Clenov v zmysle
predchadzajucej vety sa nepovazuju prava
Zakladajucich ¢lenov ako beznych c¢lenov
Zdruzenia  (konkrétne  prava

¢lanku IV. bod 2).

v zmysle

Po prijati rozhodnutia predstavenstva o zruseni
Prav Zakladajucich €lenov v zmysle €lanku IV.
bodu 4, predstavenstvo je povinné (i) pripravit
nové znenie Stanov, ktoré bude reflektovat
zruSenie Prav Zakladajucich ¢lenov a (ii) do 5
pracovnych dni zvolat Cc&lensku schédzu
s jedinym bodom programu zasadnutia —
prijatie nového znenia Stanov. Prislusné
zasadnutie ¢lenskej schbdze sa nesmie konat
neskér ako 2 mesiace po prijati rozhodnutia
predstavenstva o zruSeni Prav Zakladajucich
Clenov. Za ucelom zamedzenia akychkofvek
pochybnosti sa stanovuje, Ze zakladajuci
Clenovia sa povazuju za hlasujucich za
rozhodnutie o prijati nového znenia Stanov.

ZruSenie Prav Zakladajucich ¢lenov v zmysle
¢lanku IV. bodu 4 je ucinné okamihom prijatia
rozhodnutia Clenskej schédze o novom zneni
Stanov, ktoré reflektuju zruSenie Prav
Zakladajucich ¢lenov, za splnenia podmienky,
ze takéto rozhodnutie je prijaté ¢&lenskou
schbdzou, ktora sa kona nie neskor ako je
uvedené v Clanku IV. bod 5.

accordance with the Article IV. par. 6
hereof.

In order to prevent any doubts the Founding
members’ rights defined in the previous
sentence do not mean in any case rights of the
Founding members as regular Members of the
Association (in particular rights mentioned in
the Article IV. par. 2 hereof).

Following the adoption of the Board of
Directors’ decision about the termination of
Founding members’ rights in accordance with
the Article IV. par. 4 hereof, the Board of
Directors shall be obliged to (i) prepare new
wording of the Statutes reflecting such
a termination of Founding members’ rights and
(i) within 5 working days convene the General
Assembly with only point of the session -
adoption of new proposed wording of Statutes.
The respective session of the General
Assembly shall not be held later than 2 months
following the adoption of the Board of
Directors’ decision about the termination of
Founding members’ rights. In order to prevent
any doubts, Founding members are
considered to be voting in favour of the
decision about the adoption of new proposed
wording of Statutes.

The termination of Founding members” rights
according to the Article IV. par. 4 hereof shall
become effective in the moment of adopting of
the General Assembly’s decision about the
adoption of the new proposed wording of
Statutes reflecting the termination of Founding
members’ rights, provided that such a decision
is adopted by the General Assembly held not
later than in the period mentioned in the
Article IV. par. 5 hereof.



Prava Zakladajucich &lenov sa povazuju za

znovu potvrdené na obdobie 3 rokov, ktoré

nasleduji po predchadzajucom 3-roénom

obdobi v nasledujucich pripadoch:

a) Predstavenstvo
rozhodnutie podfa ¢&lanku IV. bodu 4
pism. a) alebo b) v stanovenej lehote;

neprijme ziadne

b)  Clenska schodza nie je zvolana v zmysle
¢lanku IV. bodu 5 (ii) v stanovenej lehote;
alebo

c) Clenska schédza neprijme rozhodnutie
o schvaleni nového znenia Stanov, ktoré
by reflektovalo
Zakladajucich ¢lenov v zmysle Clanku V.
bod 6.

zrusenie Prav

Clanok V.
Organy Zdruzenia

Zakladajuci Clenovia Zdruzenia sa dohodli na 1.

zaloZeni nasledujucich organov ZdruzZenia so
Specifickymi pravomocami:

a) Clenska schodza;

b) Predstavenstvo;

c) Tajomnik predstavenstva;
d) Poradny vybor.

Clanok VI.
Clenska schodza

Clenska schdédza pozostavajuca zo vsetkych
Clenov ZdruZenia je najvy§Sim organom
Zdruzenia; vSetky ostatné organy s vynimkou
poradného vyboru su vytvorené a menované
Clenskou schdédzou. Prava a povinnosti
jednotlivych  €lenov Zdruzenia vykonavaju
jednotlivé fyzické osoby, ktoré su opravnené
konat v mene jednotlivych &lenov, t. j. Clenovia

Founding members’ rights are considered as
re-affirmed for the next 3-year period following
the previous 3-year period in the following
cases:

a) Board of Directors does not adopt any
decision in accordance with the
Article IV. par. 4 let. a) or b) hereof within
the respective period;

b) General Assembly meeting is not
convened in accordance with the
Article IV. par. 5 point (ii) hereof within
the respective period or

c) General Assembly does not adopt a
decision about the adoption of the new
proposed wording of Statutes reflecting
the termination of Founding members’
rights in accordance with the Article IV.
par. 6 hereof.

Article V.
Bodies of the Association

The Founding Members of the Association
agreed on the establishment of the following
bodies of the Association with specified
competences:

a) General Assembly of members;

b) Board of Directors;

c) Secretary of the Board of Directors and
d)  Advisory Board.

Article VI.
General Assembly of members

The General Assembly of members consisting
of all members of the Association is the
supreme body of the Association; any other
bodies shall be formed or appointed by the
General Assembly with the exception of the
Advisory Board. The rights and obligations of
individual members of the Association shall be
exercised by natural persons that are entitled
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Statutarneho organu alebo Zastupca ¢lena
Zdruzenia na  zaklade plnomocenstva

udeleného prislusnym Statutarnym organom.

Zasadnutie Clenskej schdodze sa kona
minimalne raz do roka a je zvolané predsedom
predstavenstva Zdruzenia (riadne zasadnutie
Clenskej schddze). V pripade, ak o zasadnutie
Clenskej schddze poziada aspon polovica
vSetkych ¢lenov  Zdruzenia, predseda
predstavenstva je povinny zvolat clensku
schddzu do 30 dni odo dfia doru€enia pisomnej
Ziadosti Clenov  Zdruzenia o zvolanie
zasadnutia Clenskej schddze (mimoriadne
zasadnutie Clenskej schédze). Ak predseda
predstavenstva nesplni svoju povinnost' zvolat
riadne alebo mimoriadne zasadnutie &lenskej
schddze ani v dodatocnej lehote 15 dni, zvolat
zasadnutie Clenskej schédze méze akykolvek

¢len Zdruzenia.

Zasadnutie Clenskej sch6édze mbze zvolat' aj
poradny vybor.
Zvolavatefl Clenskej schodze mdbze
vo vynimocnych pripadoch zvolat zasadnutie
Clenskej schddze, ktoré sa  uskutocni
prostrednictvom elektronickych prostriedkov
cez konferenény (video) hovor, ato tak, aby
bola mozna identifikacia vSetkych o0séb
konajucich za jednotlivych ¢lenov Zdruzenia.

Zvolavatel ma pravo pripustit, aby sa ucast
Clena Zdruzenia na €lenskej schodzi spésobom
podla bodu 4. vySsie uplatnila aj pri tandardne

to act on behalf of the given member, i.e. by
members of their statutory body or by the
Representative of the member of the
Association on the basis of a written power of
attorney granted by relevant statutory body.

The General Assembly of members of the
Association shall be in session at least once
a year and shall be convened by the Chairman
of the Board of Directors of the Association
(ordinary General Assembly of members).
Should at least half of all the members of the
Association ask for the General Assembly of
members session, the Chairman of the Board
of Directors shall be obliged to convene the
General Assembly of members within 30 days
after delivery of awritten request of the
members of the Association to convene the
General Assembly of members (extraordinary
General Assembly of members). If the
Chairman of the Board of Directors fails to fulfil
his obligation to convene an ordinary or an
extraordinary General Assembly of members
within an additional time period of 15 days, any
member of the Assaociation shall then be
entitled to convene the General Assembly of
members.

The General Assembly of members may be
also convened by the Advisory Board.

In exceptional cases, the convener of the
General Assembly may convene the General
Assembly, which will be held by electronic
devices via conference (video) call, so that it is
possible to identify all persons acting on behalf
of individual members of the Association.

The convener has the right to allow the
participation of a member of the Association at
the General Assembly in the manner specified

10



10.

uskutoCnenom zasadnuti Clenskej schddze, ak
o to ¢len ZdruZenia vopred poziadal.

Zvolavatel Clenskej schddze, pri ktorej maju byt
vyuzité elektronické prostriedky podla bodov 4.
ab.
a informacie, ktoré su mu dotknuti ¢lenovia

vy8Sie urCi technické rozhranie
Zdruzenia povinni poskytnat, t.j. e-mailovu
adresu a/alebo telefénne ¢islo a osobu, ktora
sa Clenskej schddze zuc€astni. Na poskytnutie
tychto informacii zvolavatel poZiada tychto
Clenov Zdruzenia v pozvanke na ¢lensku

schodzu.

Zdruzenie je povinné archivovat cely zaznam
z kazdého zasadnutia Clenskej schodze, pri
ktorom boli vyuzité elektronické prostriedky
podla bodov 4. alebo 5. vysSie.

Hlasovanie d&lenov Zdruzenia, ktori sa
zuc€astnia na Clenskej schédzi prostrednictvom
elektronickych prostriedkov sa uskutoChuje
rovnako, ako by sa ho zuc€astnili osobne.
Zasadnutie Clenskej schodze je
uznaSaniaschopné za pritomnosti absolutnej

vacsiny vsetkych €lenov Zdruzenia.

Na prijatie rozhodnutia Clenskej schbdze je
nevyhnutné dosiahnutie jednoduchej vacsiny
hlasov ¢lenov ZdruZenia pritomnych na
zasadnuti, s vynimkou pripadov, pre ktoré tieto
Stanovy stanovuju, ze na prijatie rozhodnutia
Clenskej schdédze sa vyZaduje absolutna

vacsina vSetkych ¢lenov ZdruZenia.

10.

in point 4. hereof to apply also to the standard
General Assembly, if a member of the
Association so requested in advance.

The convener of the General Assembly at
which the electronic devices should be used
according to points 4. and 5. hereof shall
determine the technical interface information
that the the
Association shall be obliged to provide to
him/her, i.e. e-mail address and/or phone
number and person, who will participate at the
General Assembly. To provide this information,
the convener requests these members of the
Association in an invitation to the General

concerned members of

Assembly.

The Association is obliged to archive the entire
record of each General Assembly at which the
electronic devices were used according to
points 4. or 5. hereof.

The voting of the members of the Association
who attend the General Assembly by the
electronic devices is carried out in the same
way as if they had attended it in person.

The quorum of the General Assembly of
members shall be reached if an absolute
majority of all the members of the Association
is present at the General Assembly of

members.

In order to validly pass a resolution of the
General Assembly of members, the consent of
a simple majority of all members presented
shall be required, unless these Statutes
stipulate that in order to validly pass a
Assembly of

members, the consent of an absolute majority

resolution of the General

of all members’ votes is required

11



11.

12.

Zasadnutie Clenskej schbdze pripravuje
apredseda mu predseda predstavenstva.
Predseda predstavenstva je povinny zaslat
¢lenom Zdruzenia pozvanky na zasadnutie
Clenskej schédze prostrednictvom e-mailu, a to
na vSetky adresy, ktoré Cclen uviedol ako
kontaktné adresy. Pozvanka musi obsahovat
miesto a Cas konania zasadnutia Cclenskej
schbdze a rovnako aj jednotlivé body programu
rokovania Clenskej
V pripade Clenskej

prostrednictvom elektronickych prostriedkov sa

zasadnutia schodze.

zasadnutia schodze
miesto jej konania neuvadza. Pozvanka musi
byt zaslana minimalne 15dni pred dfiom
konania zasadnutia Clenskej schodze, pokial
jednoducha vacésina dclenov pritomnych na
Clenskej
suhlas s kratSou

zvolanom zasadnuti schbédze

nevyjadri svoj lehotou.
V pripade, Ze zasadnutie c¢lenskej schodze
bolo zvolané inou osobou ako predsedom
predstavenstva, predsedu
predstavenstva a predsedat
zasadnutiu Clenskej schédze vykonava osoba,

ktora zvolala zasadnutie ¢lenskej schbédze.

opravnenie
pripravit

Pocet hlasov prisluchajucich €lenovi zdruzenia
sa odvija od ¢lenského poplatku, ktory tento
Clen zaplatil (ktory zavisi od velkosti Clena
podla podtu zamestnancov). Clen
Zdruzenia nevykonava svoje hlasovacie pravo
v pripade, ak Cclenskd schédza

uréene;j

rozhoduje

0 jeho wvylu€eni zo ZdruZenia. Na hlasy,

ohladne ktorych ¢&len nie je opravneny
vykonavat hlasovacie pravo, sa neprihliada ani
pri ur€ovani uznaSaniaschopnosti zasadnutia
Clenskej schbédze aani pri  samotnom
hlasovani. Clen Zdruzenia, ktory sa nembéze

zUcCastnit zasadnutia Clenskej schédze, mbze

11.

12.

The General Assembly of members of the
Association shall be chaired and prepared by
the Chairman of the Board of Directors. The
Chairman of the Board of Directors is obliged
to deliver an invitation to the General Assembly
of members by means of e-mail to all the
addresses the member has filed as contact
addresses. The invitation must contain the
place and date of the General Assembly of
members and annexed agenda of the session
stipulating the individual items. In case that the
General Assembly is realized solely through
the electronic devices, the place of the General
Assembly shall not be indicated. The invitation
of the
Association at least 15 days prior to the date of
the General Assembly of members, unless the
simple majority of the members presented at
the respective convened General Assembly of

must be sent to each member

members agrees with the shorter period. In
case the General Assembly of members was
convened by another person the
Chairman of the Board of Directors, the powers
of the Chairman of the Board of Directors

than

regarding the scope of preparation and
chairing of the General Assembly of members
shall be exercised by the person that convened
the relevant General Assembly of members.

of the
Association possesses corresponds to the

Number of votes each member

membership fee level applicable to this
member (depending on the size of the member
organization based on number of employees).
A member of the Association may not exercise
his right to vote if the General Assembly of
members decides about his exclusion from the
Association. The votes that the members
cannot exercise shall not be taken into account
during determination of the quorum of the
General Assembly of members and during the

voting at the General Assembly of members.

12



13.

14.

byt zastupeny Zastupcom c¢&lena ZdruZenia.
Pritomnost €lena Zdruzenia na zasadnuti
Clenskej schddze musi byt potvrdena na listine

pritomnych ¢lenov Zdruzenia.

Predseda predstavenstva je

vyhotovenie

povinny
zabezpedit zapisnice  zo
zasadnutia Clenskej schddze, spolu s listinou
pritomnych ¢lenov ZdruZenia, ktoru osoby
opravnené konat za
ZdruZenia podpiSu. V pripade zasadnutia
Clenskej schddze, pri ktorej boli

elektronické prostriedky podfa bodov 4. alebo

pritomnych clenov
vyuzité
5. vysSie sa listina pritomnych clenov
Zdruzenia vyhotovuje, av8ak podpisuju ju len
osoby opravnené konat za Clenov ZdruZenia,
ktoré boli fyzicky pritomné. Ugast os6b
opravnenych konat za ¢lenov Zdruzenia, ktoré
sa zucastnili ¢lenskej schédze prostrednictvom
elektronickych prostriedkov potvrdzuje svojim
podpisom zapisovatel. Original zapisnice zo
zasadnutia Clenskej schédze spolu s listinou
pritomnych  ¢lenov  Zdruzenia uchovava
ZdruZenie a koépia zapisnice zo zasadnutia
Clenskej schédze musi byt kazdému clenovi
Zdruzenia doru¢ena do 15 dni odo drna konania

zasadnutia ¢lenskej schodze.

Vyluéna pravomoc Clenskej schddze zahfha:

a) vylucCenie Clena Z0 Zdruzenia
a potvrdenie rozhodnutia predstavenstva

tykajuce sa vylucenia Clena;

13.

14.

A member of the Association who is not able to
participate at the General Assembly of
members may be represented by the
Representative of the member of the
Association. The presence of the members of
the Association at the General Assembly of
members shall be confirmed in the attendance
sheet of the members present at the General
Assembly of members.

The Chairman of the Board of Directors shall
be obliged to assure the Minutes from the
General Assembly of members, together with
the attendance sheet of the present members
of the Association, the persons
authorized to act on behalf of the present
members of the Association shall sign. In the
case of the General Assembly in which the
electronic devices were used according to

which

points 4. or 5. hereof, the sheet of present
members of the Association is prepared,
however, it is signed only by the persons
authorized to act on behalf of members of the
Association who were physically present. The
participation of the persons authorized to act
on behalf of the members of the Association
who participated at the General Assembly by
the electronic devices is confirmed by the
scorekeeper's signature. Original of Minutes
from the General Assembly of members shall
be deposit within the Association and copy of
the Minutes from the General Assembly of
members shall be delivered within 15 days
of the

from its date to each member

Association.

The exclusive powers of the General Assembly

of members shall include:

a) exclusion of the
Association and confirming decision of
the regarding
exclusion of a member;

a member from

Board of Directors

13



b)

d)

f)

9)

h)

)

rozhodnutia o vyske Clenského
prispevku, o urovniach tohto prispevku
a o podmienkach jeho platenia;

volba predsedu a ¢lenov predstavenstva

na zaklade navrhu ¢lenov Zdruzenia;

odvolanie predsedu a Clenov
predstavenstva,
rozhodovanie 0 zmene stanov

a o prilohach k stanovam,;

schvalenie sprav o Aktivitach a sprav
vedenia ZdruZenia — vyroCnych sprav
a schvalenie uctovnej zavierky;

schvalenie rozpo€tu Zdruzenia na
nasledujuci  kalendarny rok, ktory
predklada tajomnik  predstavenstva

po predchadzajucom schvaleni

predstavenstvom alebo ktory predklada

predseda predstavenstva po
predchadzajucom schvaleni
predstavenstvom, ak tajomnik

predstavenstva nie je zvoleny;
rozhodovanie o zruSeni Zdruzenia;

rozhodovanie o strategickom smerovani
Zdruzenia a jeho programové ciele, ktoré
predklada tajomnik predstavenstva po
predchadzajucom schvaleni

predstavenstvom alebo ktory predklada

predseda predstavenstva po
predchadzajucom schvaleni
predstavenstvom, ak tajomnik

predstavenstva nie je zvoleny; a
rozhodovanie o akychkolvek  inych
otazkach, ktoré su tymito stanovami
zverené do posobnosti Clenskej schédze.

b)

9)

h)

decisions on the amount of the
membership fee, membership fee levels
and respective payment conditions;
election of the Chairman and members
of the Board of Directors on the basis of
the proposal of members of the
Association

dismissal of the Chairman and

members of the Board of Directors;
decisions about the amendments and
annexes of the Statutes;

approval of Activity reports and
management reports of the Association
— annual reports and approval of
financial accounts;

approval of the budget of the Assaociation
for the respective calendar year that shall
be submitted by the Secretary of the
Board of Directors after a prior approval
by the Board of Directors or which shall
be submitted by the Chairman of the
Board of Directors after a prior approval
by the Board of Directors, if the secretary
of the Board of Directors is not elected;
decisions about the dissolution of the
Association;

decisions about the strategic direction of
the Association and its program
objectives proposed by the Secretary of
the Board of Directors after a prior
approval by the Board of Directors or
which shall be submitted by the
Chairman of the Board of Directors after
a prior approval by the Board of
Directors, if the secretary of the Board of
Directors is not elected; and

decisions about any other questions that
were bestowed within the powers of the
General Assembly of members by these
Statutes.

14



15.

16.

Rozhodnutie prijaté  ¢lenskou
v zmysle &lanku VI. bodu 14, pism. a), b) aj)
musi byt prijaté jednoduchou vaésinou hlasov
vSetkych pritomnych clenov.
prijaté ¢lenskou schdédzou v zmysle ¢lanku VI.
bodu 14, pism. c), d), e), ), g), h) a i) musi byt

prijaté absolutnou vacsinou hlasov vsetkych

Rozhodnutie

¢lenov Zdruzenia.

V pripade, Ze dlen Zdruzenia ma doévodné
pochybnosti, Ze rozhodnutie ¢lenskej schédze
je vrozpore so stanovami, so zakladatelskou
zmluvou, vnutornymi organizacnymi pravidlami
a hlasovacim poriadkom alebo v rozpore
s pravnymi predpismi, najma ako désledok
neplatného neplatného
zvolania zasadnutia &lenskej schddze, takyto

hlasovania alebo

Clen je opravneny adresovat poradnému
vyboru Ziadost' o preskimanie. Poradny vybor
je v takomto pripade povinny preskumat takuto
Ziadost avpripade, Ze pride kzaveru, Ze

pochybnosti su odbévodnené, poradny vybor

bezodkladne informuje predsedu
predstavenstva a tajomnika predstavenstva
azvola mimoriadne zasadnutie Clenskej
schdodze, ktorej predmetom bude nové
preskumanie predmetného rozhodnutia.
V takomto pripade je tajomnik predstavenstva
po predchadzajucom schvaleni
predstavenstvom povinny bezodkladne

pozastavit vykon daného rozhodnutia ¢lenske;j
schbddze, a to az do €asu, kym Clenska schédza
neprehodnoti dané rozhodnutie. Tajomnik
predstavenstva je rovnako povinny zvazit
vSetky pravne dosledky pozastavenia vykonu
daného rozhodnutia  Clenskej schbédze
a v pripade, ze tajomnik predstavenstva je toho
nazoru, ze pozastavenim vykonu daného
rozhodnutia méze byt Zdruzeniu spbsobena
Skoda, tajomnik predstavenstva je povinny bez

zbyto€ného odkladu otejto  skutoCnosti

schédzou 15.

16.

Decisions adopted by the General Assembly of
members according to Article VI., par. 14,
letters a), b) and j) hereof must be adopted by
a simple majority of the votes of all members
presented. Decisions adopted by the General
Assembly of members according to Article VI.,
par. 14, letters c), d), e), f), g), h), and i) hereof
must be adopted by an absolute majority of all
members’ votes.

In case amember of the Association has
reasonable suspicion that a resolution of the
General Assembly of members was adopted in
conflict with these Statutes, the Founding
Agreement, election or internal organizational
order, or in conflict with the law, especially due
to an invalid voting process or
convocation of the General Assembly of
members session, such a member shall be
entitled to address the Advisory Board with its
petition for examination. The Advisory Board
shall in such a case be obliged to examine the
petition properly and in case the Advisory
Board comes to the conclusion that the

invalid

suspicion was justified, the Advisory Board
shall be obliged to inform the Chairman of the
Board of Directors and the Secretary of the
Board of Directors about this fact without
undue delay and to convene an extraordinary
General Assembly of members, the program of
the
challenged the
Secretary of the Board of Directors upon the
prior approval by the Board of Directors shall
be obliged to suspend the execution of this
resolution of the General

which shall be reconsideration of

resolution. In this case,

Assembly of
members without undue delay until the time of
reconsideration of the General Assembly of
members about the challenged resolution. The
Secretary of the Board of Directors shall at the
same time be obliged to take into account all
legal consequences of such a suspension of

15



17.

informovat  predstavenstvo a vyZiadat si
pokyny na dal8i postup do ¢asu, kym Clenska
schddza nepreskuma predmetné rozhodnutie.
Predstavenstvo je povinné dat tajomnikovi

predstavenstva bezodkladne takéto pokyny.

Clen Zdruzenia je opravneny podat Ziadost
o preskumanie rozhodnutia Clenskej schédze
vlehote 1 mesiaca od prijatia predmetného
rozhodnutia ¢&lenskej schédze aak sa clen
Zdruzenia nezucastnil na zasadnuti Clenskej
schbdze, na ktorom bolo rozhodnutie prijate,
lehota na podanie Zziadosti o preskumanie
rozhodnutia je 3 mesiace od zasadnutia
Clenskej schdodze. Opakovana Ziadost Clena
Zdruzenia o preskumanie rozhodnutia ¢lenskej
schbdze v rovnakej veci nie je pripustna.

Clanok VII.
Predstavenstvo

Predstavenstvo je Statutarnym
Zdruzenia, ktory je opravneny konat v mene

organom

Zdruzenia ariadit Aktivity Zdruzenia v Case

medzi jednotlivymi zasadnutiami &lenskej
schddze. Predstavenstvo ma 3 az 7 c&lenov,
byt neparny.

Clenovia predstavenstva, vratane predsedu, su

pricom pocet c&lenov musi

voleni a odvolavani ¢lenskou schodzou.

17.

execution of the General Assembly of
members resolution and in case the Secretary
of the Board of Directors is of the opinion that
upon suspension of execution of the General
Assembly  of resolution, the
Association damage, the
Secretary of the Board of Directors shall
without undue delay notify the Board of

Directors and request the instruction on the

members

would incur

further action until the reconsideration of the
General Assembly of members about this
resolution. The Board of Directors is obliged to
provide the Secretary of the Board of Directors
with the respective instruction without undue
delay.

A member of the Association shall be entitled
to file a petition for examination within 1 month
from the date on which the General Assembly
of members adopted the resolution that is
challenged by the petition, and in case a
member of the Association did not participate
at the General Assembly of members which
adopted the challenged resolution, the time
period for the submission of a petition for
examination shall be 3 months from the date of
the General Assembly of members. A repeated
petition of a member for examination of
a General Assembly of members resolution in

the same matter shall not be permitted.

Article VII.
Board of Directors

The Board of Directors shall be the statutory
body of the Association authorized to act on
behalf of the Association and direct and
manage the Activities of the Association in the
period between the General Assembly of
members’ sessions. The Board of Directors
shall have 3 to 7 members, while the number
of its members must be odd. The members of

16



Kazda fyzicka osoba, ktora pdbsobi v oblasti
Aktivit vykonavanych Zdruzenim ako zastupca
Clena Zdruzenia, je bezuhonna a spdsobila na
pravne méze stat ¢lenom
predstavenstva. Funkcia ¢lena predstavenstva

je €estnou funkciou.

ukony, sa

Prvi Clenovia predstavenstva su zvoleni
zakladajucimi ¢lenmi v zakladatelskej zmluve
na obdobie, ktoré uplynie zvolenim novych
¢lenom predstavenstva na prvom zasadnuti
Clenskej schédze. Ak Elenska schbdza nezvoli
novych ¢lenom predstavenstva, prvi Clenovia
zvoleni

predstavenstva v zakladatelskej

zmluve sa budu povazovat za Cclenov
predstavenstva zvolenych na prvom zasadnuti
lenskej schdédze. Dizka funkéného obdobia
Clenov predstavenstva je 3 roky, pricom ¢len
predstavenstva moze byt zvoleny opakovane,
najviac 2 krat. Pre zamedzenie akychkolvek
pochybnosti sa stanovuje, ze takéto
obmedzenie znovuzvolenia sa vztahuje len na
fyzické osoby, ktoré su ¢lenmi predstavenstva
a neaplikuje sa na ¢lenov Zdruzenia, ktoré su
zastupené fyzickymi osobami ako clenmi
predstavenstva. V pripade, Ze pocet Clenov
predstavenstva sa zniZzi na menej ako 3,
predseda predstavenstva alebo predseda
poradného vyboru bezodkladne zvola ¢lensku
schédzu za uc€elom volby nového Clena
predstavenstva na zostavajucu €ast funkéného

obdobia.

2.

the Board of Directors, including its Chairman,
shall be elected and dismissed by the General
Assembly of members.

Any natural person active in the field of
Activities performed by the Association as the
representative of the member of the
Association and who is unimpeachable and
has the capacity to perform legal acts may
become a member of the Board of Directors.
Function of the member of the Board of
Directors is a gratuitous one.

The first members of the Board of Directors are
elected by the Founding Members in the
Founding Agreement for the period expiring by
the election of new members of the Board of
Directors at the first General Assembly of
members. Should first General Assembly fail to
elect new members of the Board of Directors
first members of the Board of Directors elected
by the Founding Members shall be considered
as the ones elected by the first General
Assembly of members. The term of office of the
member of the Board of Directors shall be
3 years, whereby member of the Board of
Directors may be elected
repeatedly maximum 2 times. For prevention
of any doubts, such a re-election limitation
applies only to natural persons as members of

in this office

the Board of Directors and does not apply to

members of the Association who are
representing by natural persons as members
of the Board of Directors. In case the number
of members of the Board of Directors falls
under 3 members, the Chairman of the Board
of Directors or the Chairman of the Advisory
Board shall be obliged to convene the General
Assembly of members without undue delay for
the purpose of election of new members of the
Board of Directors for the remaining part of the

term of office.
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Zasadnutia predstavenstva sa uskutoCriuju 4.

podla potreby, minimalne raz za 2 mesiace.
Zasadnutia zvolava a predseda im predseda
predstavenstva.

Zakladajuci Clenovia maju pravo zucastnit' sa
zasadnuti predstavenstva. Zakladajuci ¢lenovia
maju pravo byt upovedomeni o zasadnuti
predstavenstva (vratane programu). Akékolvek
dokumenty poskytnuté ¢lenom predstavenstva
za Ucelom konania zasadnutia predstavenstva
musia byt distribuované rovnako zakladajucim
Clenom. Zakladajuci ¢lenovia nemaju na
zasadnuti predstavenstva hlasovacie prava
(pokial ich zastupcovia neboli zvoleni do
funkcie ¢lena predstavenstva) aich absencia
na zasadnuti predstavenstva neznemoZziuje
predstavenstvu prijat rozhodnutie.

Pbsobnost predstavenstva zahfna:

a) konanie v mene Zdruzenia;

b) volba
predstavenstva;

c) prijatie ¢lena ZdruzZenia;

a odvolanie tajomnika

d) schvalenie ¢lenov poradného vyboru na
zaklade nomindacie zakladajucimi ¢lenmi;

e) odvolanie ¢lenov poradného vyboru;

f) vyluCenie ¢lena vo  vynimocnych
pripadoch — takéto rozhodnutie musi
schvalit lenska schbédza;

g) riadenie Aktivit ZdruZenia;

h)  priprava vyroCnej spravy a schvalenie
rozpo€tu Zdruzenia na nasledujuci
kalendarny rok, ktoré sa predkladaju
Clenskej schbdzi;

The Board of Directors shall meet according to
the needs, as arule of thumb once in
2 months. The sessions of the Board of
Directors shall be convened and chaired by the
Chairman of the Board of Directors.

The Founding Members have right to attend
the Board of Directors sessions. The Founding
Members are to be notified of any Board of
Directors session (including agenda). Any
documents provided to the Board of Directors
members for the purpose of Board of Meeting
sessions shall be distributed to the Founding
Members as well. The Founding Members
have no votes in the Board of Directors (unless
their representatives have been elected to the
office of the members of the Board of
Directors) and their absence at the Board of
Directors sessions does not disable the Board
of Directors to make a decision.

The competences of the Board of Directors

shall include:

a) act on behalf of the Association;

b)  election and dismissal of Secretary of the
Board of Directors;

c) admission of amember to the
Association;

d) approval of Advisory Board members
based on nomination by the Founding
Members;

e) dismissal of Advisory Board members;

f) exclusion of a member in exceptional
cases — such a decision is subject to
further General Assembly of members
approval;

g) ~management and provision of Activities
of the Association;

h)  preparation of the annual report and
approval of the Association’s budget for
the next calendar year to be submitted to
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i) navrh smerovania

Zdruzenia;

strategického

i) vytvorenie pracovnych skupin za ucelom
realizacie individualnych projektov;
k)  navrh programovych cielov Zdruzenia;

)] propagacia Aktivit Zdruzenia;

m) aktivne podiefanie sa pri tvorbe
partnerstiev;

n)  podielanie sa na mobilizacii zdrojov, ktoru
uskutoCnuju ostatné organy ZdruZenia
aich ¢lenovia;

0) ostatné prava apovinnosti zverené
predstavenstvu tymito stanovami

a rozhodnutim €lenskej schodze.

Predstavenstvo kona v mene Zdruzenia
v zmysle ¢lanku VII. bodu 6 pism. a)
spoloénym konanim predsedu predstavenstva
a €lena predstavenstva. Predstavenstvo
prijima svoje rozhodnutia v zmysle ¢lanku VII.
bodu 6 pism. b) — k) a 0) absolutnou vaésinou
hlasov  vSetkych Clenov  predstavenstva
av pripade rovnosti hlasov ma rozhodujuci

hlas predseda predstavenstva.

Predseda predstavenstva kona v mene
predstavenstva vo vztahu kinym organom
Zdruzenia. V pripade, Ze predseda je doasne
nespbsobily vykonavat svoje povinnosti,
pisomne poveri vykonom svojich povinnosti
iného €lena predstavenstva.

the General Assembly of members of the
Association;

i) proposal of strategic direction of the
Association;

) creation of working groups for the
implementation of individual projects;

k)  proposal of program objectives of the
Association;

)] promotion of  Activites of the
Association;

m) active participation in the creation of
partnerships;

n)  participation in the mobilization of
sources performed by other bodies of the
Association and its members; and

0) other rights and obligations bestowed on
the Board of Directors by these Statutes
and resolutions of the General Assembly
of members of the Association.

Board of Directors acts on behalf of the
Association under the Article VIl. par. 6
letter a) hereof by joint action of the Chairman
of the Board of Directors and a member of the
Board of Directors. The Board of Directors
shall adopt its decisions under the Article VII.
par.6 letterb) — k) and o) hereof by
an absolute majority of the votes of all
members of the Board of Directors and in case
the numbers of votes for and against
a proposal are equal, the Chairman of the
Board of Directors shall have a casting vote.

The Chairman of the Board of Directors shall
act on behalf of the Board of Directors in
relation to the other bodies of the Association.
In case the Chairman is temporarily unable to
perform its duties, the Chairman shall be
entitled to empower another member of the
Board of Directors with the performance of
duties of the Chairman in written form.
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9.

Funkcia ¢lena predstavenstva zanika:

a)

b)

d)

skonéenim funk&ného obdobia, nie vSak
skor ako budu zvoleni novi ¢&lenovia
predstavenstva,

na zaklade pisomného odstupenia ¢Clena

predstavenstva doru¢eného do ruk
predsedu predstavenstva;, predseda
predstavenstva poda pisomné

odstupenie do ruk ¢&lena poradného
V takomto pripade je ¢Clen
poradného vyboru rady povinny poverit

vyboru.

jedného z Clenov predstavenstva
vykonavanim
predstavenstva, ato bez zbytoéného

odkladu na obdobie nie dlhSie ako

povinnosti  predsedu

3 mesiace a v ramci tejto lehoty rovnako
zvola Clensku schédzu za ucelom volby
nového predsedu predstavenstva;

odvolanim z funkcie ¢lenskou schédzou
v pripade:

- konania v rozpore so zaujmami
(napriklad aktivity
Vv rozpore s tymito stanovami);

Zdruzenia

- neplnenia povinnosti Clena

predstavenstva;

doru¢enim pisomného oznamenia od

Clena  Zdruzenia, ktory  navrhuje
odvolanie takéhoto Clena
predstavenstva, pricom takéto
oznamenie obsahuje explicitnu ziadost
0 odvolanie ¢lena predstavenstva
z funkcie.

The office of amember of the Board of
Directors shall cease to exist:

a)

b)

d)

upon termination of the term of office,

however, not before the new members of

the Board of Directors are elected;

upon written resignation of a member of

the Board of Directors delivered to the

hands of the Chairman of the Board of

Directors; the Chairman of the Board of

Directors shall submit its written

resignation to the hands of the member

of the Advisory Board. In such a case,
the member of the Advisory Board shall
be obliged to empower one of the
members of the Board of Directors with
the performance of duties of the

Chairman of the Board of Directors

without undue delay for the time period

not exceeding 3 months, and within this
period to convene the General Assembly
of members for the purpose of election of

a new Chairman of the Board of

Directors;

upon dismissal from office by the

General Assembly of members in case

of:

- actions in conflict with the interests
of the Association (e.g. activities in
conflict with these Statutes);

- failure to duly execute the duties of
amember of the Board of

Directors;

upon delivery of the written notification
from the member of the Association
which proposed such a member of the
Board of Directors for this office,
whereby such a notification contains
explicit revoke of this member of the
Board of Directors from the office.
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Clanok VIil.
Tajomnik predstavenstva

Tajomnik predstavenstva je interny organ 1.

Zdruzenia podriadeny predstavenstvu, ktory
riadi a zabezpecuje interné aktivity ZdruZenia.
V ramci svojej pdsobnosti
rozhoduje

zalezitostiach Zdruzenia, pokial by neboli

tajomnik
predstavenstva o0 internych
zverené do pravomoci iného organu Zdruzenia.
PoCas vykonu funkcie je  tajomnik
predstavenstva povinny konat v sulade
s rozhodnutiami a pokynmi  predstavenstva

a s rozhodnutiami ¢lenskej schodze.

Akakolvek bezuhonna fyzicka osoba spbsobila
na pravne ukony méze byt zvolena za
tajomnika predstavenstva. Tajomnik
predstavenstva vykonava svoju funkciu
na zaklade zmluvy, ktorej druh navrhne
predstavenstvo ZdruzZenia ajeho odmena je
suCastou rozpodtu schvaleného dclenskou
schédzou na prisludny kalendarny rok.

Tajomnik predstavenstva je voleny
predstavenstvom na dobu neurcitu. Tajomnik
predstavenstva mbze byt odvolany
predstavenstvom v sulade so Zakonnikom
prace a pracovnou zmluvou uzatvorenou

s tajomnikom predstavenstva.

P&sobnost tajomnika predstavenstva zahfa:

a) vypracovanie navrhu rozpoctu Zdruzenia
na prislusny kalendarny rok

a predlozenie tohto navrhu rozpoctu

Article VIII.
Secretary of the Board of Directors

The Secretary of the Board of Directors shall
be theinternal body of the Association
subordinated to the Board of Directors which
shall manage the internal activities of the
Association. Within its capacity the Secretary
of the Board of Directors shall decide about all
internal matters of the Association unless they
were bestowed within the powers of the other
bodies of the Association. During the execution
of his office, the Secretary of the Board of
Directors shall be obliged to act in accordance
with the resolutions and instructions of the
Board of Directors and with the resolutions of
the General Assembly of members.

Any natural person who has the capacity to
perform legal acts and who is unimpeachable
may be elected as the Secretary of the Board
of Directors. Secretary of the Board of
Directors shall perform its function according a
contract, which type shall be proposed by the
Board of Directors and his remuneration shall
be stipulated in the budget approved by the
General Assembly of members for the
respective calendar year.

The Secretary of the Board of Directors shall
be elected by the Board of Directors for the
indefinite period. The Secretary of the Board of
Directors may be dismissed by the Board of
Directors in accordance with the Slovak
Labour code and the employment contract
concluded with the Secretary.

The competences of the Secretary of the

Board of Directors shall include in particular:

a) elaboration of the budget proposal of the
Association for the respective calendar
year and submission of such a budget
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Clenskej schdédzi po predchadzajucom
schvaleni predstavenstvom;

b)  vypracovanie sprav o Aktivitach a sprav
vedenia aich nasledné podanie
predstavenstvu;

c) koordinacia a riadenie projektov a Aktivit
Zdruzenia v sulade s predstavenstvom
(¢lanok VII. bod 6 pism. g);

d) priprava
predstavenstvo;

dokumentov pre

e) priprava dokumentov pre predsedu
predstavenstva spojenych so zasadnutim
Clenskej schodze;

f) uCast na zasadani predstavenstva
a Clenskej schodzi;

g) riadenie prace Zdruzenia;

h) vedenie aadministrativa v suvislosti

s Uétovnictvom Zdruzenia;
i) iné prava zverené tajomnikovi
predstavenstva tymito stanovami alebo

predstavenstvom.

Tajomnik  predstavenstva kona v sulade
s rozhodnutiami  a pokynmi predstavenstva
a Clenskej schédze a pini povinnosti ulozené
predstavenstvom.

Funkcia tajomnika predstavenstva zanika
v sulade s prislusnymi ustanoveniami zakona
€. 311/2001 Z. z. Z&konnik prace v zneni
neskorSich pravnych predpisov, pricom:

a) tajomnik predstavenstva je opravneny
z funkcie

odstupit tajomnika

predstavenstva doru€enim pisomného

proposal to the General Assembly of
members upon the prior approval by the
Board of Directors;

b) elaboration of Activity reports and
management  reports and  their
consequent submission to the Board of
Directors of the Association;

c) coordination and management of
projects and Activities of the Association
in accordance with the Board of Directors
[Article VII., par. 6 letter g) hereof];

d) preparation of documents for the Board
of Directors;

e) preparation of documents for the
Chairman of the Board of Directors
related with the General Assembly of
members sessions;

f) participation at the Board of Directors
and General Assembly of members
sessions;

g management of the work of the
Association;

h) management and administration of the
Association accounting; and

i) other rights bestowed on the Secretary of
the Board of Directors by these Statutes
or by the Board of Directors.

Secretary of the Board of Directors shall act in
accordance with the resolutions and
instructions of the Board of Directors and
General Assembly of members and fulfil the
obligation imposed by the Board of Directors.

The function of the Secretary of the Board of

Directors shall cease to exist in accordance

with the respective provision of the Act

No. 311/2001 Coll. Labour Code as amended

whereby:

a) the Secretary of the Board of Directors
shall be entitled to resign from the
function of Secretary of the Board of
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odstupenia do rak
predstavenstva;

predsedu

b) predstavenstvo je opravnené odvolat
tajomnika  predstavenstva  z funkcie
doru¢enim pisomného odvolania do
vlastnych ruk tajomnika predstavenstva.

Navrh na odvolanie tajomnika predstavenstva
moézZe podat Clenska schédza alebo poradny
vybor predstavenstvu.

Predseda predstavenstva je
povinny bezodkladne oznamit vSetkym ¢lenom
Zdruzenia odstupenie tajomnika

predstavenstva z funkcie alebo odvolanie
tajomnika predstavenstva z funkcie a zvolat
zasadnutie predstavenstva za ucelom volby
noveho tajomnika predstavenstva.

Clanok IX.
Poradny vybor

Poradny vybor je poradny organ Zdruzenia,
ktory:

a) poskytuje profesionalne pravne,
ekonomické/auditorské a strategické
poradenstvo pre Zdruzenie ajeho
organy;

b)  vykonava suvisiace aktivity Zdruzenia;

c) vykonava iné kompetencie zverené
poradnému vyboru tymito stanovami.

Akékolvek fyzické alebo pravnické osoby
poskytujuce poradenské sluzby, ktoré bez
naroku na odmenu maju zaujem poskytovat
pravne, ekonomické/auditorské a strategické

Directors by delivering of the respective
written notice to the hands of the
Chairman of the Board of Directors; and
b) the Board of Directors shall be entitled to
dismiss the Secretary of the Board of
Directors from his function by delivering
of the written dismissal to the hands of
the Secretary of the Board of Directors.

The proposal for dismissal of the Secretary of
the Board of Directors may be submitted to the
Board of Directors by the General Assembly of
members or by the Advisory Board.

The Chairman of the Board of Directors shall
be obliged to inform all other members of the
Association about resignation of the Secretary
of the Board of Directors or dismissal from the
Board of Directors without undue delay
and shall convene the Board of Directors
session for the purpose of election of a new
Secretary of the Board of Directors.

Article IX.
Advisory Board

The Advisory Board shall be the advisory body

of the Association that shall:

a) provide all professional, legal,
economic/auditing and  strategically
advise for the Association and bodies of
the Association;

b) perform relating activities of the
Association; and

c) perform other competencies entrusted or
bestowed to the Advisory Board by these
Statutes.

Any legal entities or individuals providing
consulting services role willing in their capacity
and without remuneration to provide legal,
economic/auditing and strategically advise for
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poradenstvo pre Zdruzenie a jeho organy mézu
poziadat o élenstvo v poradnom vybore
Zdruzenia.

Zakladajuci Clenovia su stali  Clenovia
poradného vyboru . Detaily o ich ulohe a volbe
su upravené v ¢lanku IV.

Poradny vybor navrhuje novych ¢lenov
poradného vyboru a  schvaluje ich
predstavenstvo.

Predstavenstvo je opravnené odvolat c&lena
poradného vyboru, ato najma v pripade, ak
Clen poradného vyboru nevykonava prislusné
aktivity.

V pripade, Ze &lenom poradného vyboru je
pravnicka osoba, takyto ¢len poradného vyboru
urc€i svojho zastupcu, ktory bude konat v jeho
mene v konkrétnych zalezitostiach a aktivitach
poradného vyboru.

Poradnému vyboru predsedaju zakladajuci
Clenovia a akykolvek iny ¢len zvoleny
zakladajucimi ¢lenmi.

Pre jednotlivé pripady aktivit Poradného vyboru
jej Clenovia interne urduju oblast arozsah
poskytovaného poradenstva, ako aj to, ktory
konkrétny &len poradného vyboru, resp. jeho
zastupca, ho bude poskytovat. Ak v zmysle
tychto  stanov  prijme poradny vybor
rozhodnutie, takéto rozhodnutie musi byt
prijaté absolutnou vacsinou hlasov vsetkych
Clenov poradného vyboru a v pripade rovnosti
hlasov rozhoduje hlas predsedu poradného
vyboru.

the Association and its bodies may apply for
the approval to become members of the
Advisory Board of the Association.

The Founding Members are permanent
members of the Advisory Board. Further
details of their election and role are set out in
Article IV. hereof.

The Advisory Board nominates new Advisory
Board members who are approved by the
Board of Directors.

The Board of Directors is entitled to dismiss the
Advisory Board member in its own discretion,
in particular if the Advisory Board member
does not perform respective activities.

In case member of the Advisory Board is a
legal entities, such a member of the Advisory
Board shall nominate its representative acting
on its behalf in particular cases and matters of
the Advisory Board activities.

Advisory Board is chaired by the Founding
Members and any other party elected by the
Founding Members.

Particular scope of advice (including the
division among the members of the Advisory
Board) and the respective representatives in
the particular case or matter of the Advisory
Board activities shall be internally determined
by the members of the Advisory Board. If by
these Statutes an Advisory Board’s decision
shall be adopted, such a decision of the
Advisory Board shall be adopted by
an absolute majority of the votes of all
members of the Advisory Board and in case
the numbers of votes for and against
a proposal are equal, the Chairman of the
Advisory Board shall have a casting vote.
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10.

Poradny vybor sa zodpoveda Elenskej schddzi
a predstavenstvu.

Poradny vybor je opravneny nahliadat do
v8etkych zaznamov, dokumentov a informacii
Zdruzenia.

Clanok X.
Priatelia Zdruzenia

Akakolvek fyzicka osoba — odbornik v oblasti

compliance adomaca alebo zahrani¢na
pravnicka osoba, ktora prejavuje podporu
ZdruZeniu, mdzZe poziadat o registraciu ako

priatel ZdruzZenia.

Registracia priatela Zdruzenia je podmienena
uspeSnym absolvovanim vstupného procesu
podla internych predpisov ZdruZenia prijatych
predstavenstvom zaviSenym jednohlasnym

suhlasom predstavenstva.

Priatel Zdruzenia sa zavazuje konat' v sulade
s hodnotami ZdruZenia.

Priatel Zdruzenia je opravneny:

a) iniciovat’ Aktivity Zdruzenia, zu€astrovat

sa na takychto a byt
Aktivitach

aktivitach
informovany o iniciativach,
a projektoch ZdruZenia;

b) zudastfiovat sa podujati Zdruzenia;

c) mat pristup k webovej stranke Zdruzenia;

d) adresovat organom ZdruZenia navrhy
a ziadosti a ziadat o ich vyjadrenia.

10.

Advisory Board shall account for its activities to
the General Assembly of members and the
Board of Directors.

Advisory Board shall be entitled to have
access to all records, documents and
information of the Association.

Article X.
Friends of the Association

Any individuals — compliance area
professionals and domestic or foreign entities
wishing to demonstrate their support to the
Association may apply for the registration as a
Friend of the Association.

The registration as a Friend of the Association

may be obtained upon  successful
accomplishment of admission process
determined by the internal rules of the

Association adopted by the Board of Directors
completed by unanimous approval by the
Board of Directors.

The Friends of the Association undertake to
conduct in compliance with the Association’s
values.

The Friends of the Association shall be

entitled:

a) toinitiate Activities of the Association, to
participate in such Activities and to be
informed about the initiatives, Activities
and projects of the Association;

b) to participate at
Association;

events of the

c) to access the web of the Association;
and

d) to address the bodies of the Association
with suggestions and petitions and to ask
for their opinions.
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Na ukonCenie CcCinnosti priatela Zdruzenia 5.

v ZdruZeni sa primerane vztahuju ustanovenia
¢lanku Ill. bod 3. pism. b), ¢) a d).

Clanok XI.
Konflikt zaujmov

Zakazuje sa konflikt zaujmov u tychto osob:

a) ¢len Zdruzenia;

b) osoba nominovana ¢lenom Zdruzenia do
organov ZdruZenia;

c) osoba uréena c&lenom Zdruzenia na
vykon urcCitych ¢&innosti vo vztahu ku
Zdruzeniu alebo Vv suvislosti o]

Zdruzenim; alebo

d) priatel ZdruZenia.

Za konflikt zaujmov sa pre ucely tohto ¢lanku
Stanov povazuje situacia, v ktorej zaujmy
osoby uvedenej vtomto ¢lanku XI. bod. 1 su
Vv rozpore so zaujmami ZdruzZenia, a to najma
ak:

a) utejto osoby je z osobnych, alebo inych
obdobnych dbvodov al/alebo vztahov
naruseny alebo ohrozeny nestranny
a objektivny vykon funkcie a plnenie uloh
v alebo pre ZdruZenie;

b) tato osoba vo vlastnom mene, na vlastny
ucet, ako Statutarny organ, ako dlen
Statutarneho organu, ako prokurista, ako
iny riadiaci pracovnik, alebo ako clen
iného organu (napr. dozornej rady,
spravnej rady apod.) inej pravnickej
osoby vykonava, zabezpecuje a/alebo sa
priamo podiela na aktivitach a/alebo

Termination of activities of Friend of
Association in Association shall be accordingly
governed by provisions of Article Ill. par. 3. let.
b), ¢) and d) hereof.

Article XI.
Conflict of interests

The conflict of interests shall be prohibited for
the following persons:

a) Member of Association;

b) person appointed by the Member of
Association to the bodies of Association;

c) person selected by the Member of
Association for the performance of
certain activities towards the Association
or with respect to the Association; or

d) Friend of Association.

For the purposes of this Article of Statutes, the
conflict of interests shall be a situation in which
the interests of the person mentioned in this
Article XI. point 1 hereof are contrary to the
interests of Association, in particular if:

a) by such a person, due to the personal, or
other comparable reasons and/or
relations, impartial and unbiased
performance of function and fulfilment of
tasks in or for Association is interfered,
or endangered,;

b)  such a person, on its own behalf or on its
own account, as a statutory body, as a
member of statutory body, as proxy
holder, as other managing person, or as
member of other body (e.g. supervisory
board, management board, etc.) of other
legal entity performs, secures and/or
directly takes part in the actions and/or
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¢innostiach podobnych alalebo

rovnakych ako su Aktivity Zdruzenia.

Osoby podra tohto ¢lanku Xl bod 1. su povinné
informovat’ predstavenstvo
o situacii, ktora znamena, ze je v suvislosti s

Zdruzenia

nimi naplnena definicia konfliktu zaujmov podla
tohto ¢lanku Xl bod. 2. O takejto situacii moze
predstavenstvo Zdruzenia informovat aj
akékolvek tretia osoba. Predstavenstvo
ZdruZenia takuto situaciu predlozi poradnému
vyboru ZdruZenia, ktory po posudeni tejto
situacie:

a) potvrdi poruSenie zakazu konfliktu
zaujmov a navrhne opatrenie na jeho
odstranenie/zmiernenie v sulade s tymito
stanovami; alebo

b) odmietne porudenie zakazu konfliktu
zaujmov.

Takéto  posudenie  poradnym  vyborom
Zdruzenia ma pre predstavenstvo Zdruzenia
poradny a odporu€aci charakter. Pri tomto
posudeni poradnym vyborom ZdruZenia tento
prinliada najmd na okolnosti a zavaznost
porusenia zakazu konfliktu zaujmov podla tohto
¢lanku XI.

Porudenie zakazu konfliktu zaujmov podfa
tohto ¢lanku XI. sa povazuje za konanie v
rozpore s hodnotami ZdruzZenia, a v pripade,
Ze nasledky tohto porusenia, v sulade s tymito
stanovami, nie je mozné odstranit/zmiernit
inymi  vhodnymi opatreniami, mdéze byt
dévodom na odvolanie z funkcie, ktoru takato
osoba vykonava v Zdruzeni alalebo aj pre
vyluCenie Clena Zdruzenia alebo priatela
Zdruzenia.

activities similar and/or same as the
Activities of Association.

The persons under this Article Xl point. 1 shall
be obliged to inform the Board of Directors of
Association on the situation, which means that
with respect to such persons, the definition of
conflict of interests under this Article Xl point 2.
is met. Any third party may inform the Board of
Directors of Association on such situation as
well. The Board of Directors of Association
shall submit such situation to the Advisory
Board of Association, which shall after the
assessment of such situation:

a) confirm the breach of ban of conflict of
interests and propose a measure for its
elimination/mitigation in accordance with
these statutes; or

b) deny the breach of ban of conflict of
interests.

Such assessment by the Advisory Board of
Association shall be of advisory and
recommendatory nature. With respect to this
assessment of Advisory Board of Association,
such body shall take into account mainly the
circumstances and severity of the ban of
conflict of interests under this Article XI.

The breach of the ban of conflict of interests
under this Article XI. shall be considered as a
conduct contrary to the Association’s values,
and in case that the consequences of such
breach, in accordance with these statues,
cannot be eliminated/mitigated by other
appropriate measures, it may be considered as
the reason for the dismissal from the function
which such person holds within Association
and/or for dismissal of the member of
Association or Friend of Association as well.
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Clanok XII.
Hospodarenie Zdruzenia

Zdruzenie je hospodarsky nezavisla jednotka,
ktora nadobuda prostriedky na vykonavanie
svojej ¢innosti aj inak ako z vlastnych zdrojov.

ZdruzZenie disponuje svojim majetkom, ktory je

tvoreny nasledovnym:

a) Clenské poplatky;

b)  sponzorské prispevky a dary;

c¢) nehmotny majetok vratane dusevného
vlastnictva;

d) dotacie zo Statneho rozpodtu, rovnako
ako zrozpoc€tu samospravnych krajov
a obci;

e) granty a iné finanéné zdroje;

f) prijmy  z vykonavania ekonomickych
aktivit Zdruzenia na zaklade osvedc&enia
0 zZivnostenskom opravneni;

g) ostatné.

Majetok Zdruzenia méze byt pouzity vyhradne
vstlade sUgelom ana platby vydavkov
nevyhnutnych na administrativu ZdruZenia.
Clenovia ZdruZenia nie su opravneni ziadat
akykolvek podiel na zisku z aktivit Zdruzenia.

Vydavky nevyhnutné na administrativu
Zdruzenia zahffaju vydavky na:

a) ziskavanie, ochrana a zhodnotenie
majetku Zdruzenia;
b)  podpora Ugelu Zdruzenia;

¢) odmena za vykon funkcii v organoch
Zdruzenia;

d) prevadzkové naklady, naklady na platy
zamestnancov a na nahradu cestovnych

Article XII.
Economy of Association

The Association is an independent economic
unit which acquires funds for its operation also
from other than its own sources.

The Association shall manage its property

which shall be formed by:

a) membership fees;

b)  sponsorship and other gifts;

c) intangible property, such as intellectual
property;

d) grants from the state budget, as well as
from the budgets of self-governing
regions and local administration;

e) grants and other financial aids;

f) income from the performance of
economic activities of the Association on
the basis of a Trade License; and

g) others.

The property of the Association may be used
only in accordance with the Purpose and for
payment of expenses or costs necessary for
administration of the Association. This means
that the members shall not be entitled to claim
any share on profit from the activities of the
Association.

The expenses or costs necessary for

administration of the Association shall include

the expenses for:

a) acquisition, protection and valorisation of
the property of the Association;

b) promotion of objectives of the
Association;

c) remuneration for the performance of
offices in the bodies of the Association;

d) operating costs, costs for salaries of
employees and for compensation of
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vydavkov alebo iné vydavky spojené
s Aktivitami Zdruzenia;

e) naklady na verejné obstaravanie a
obstaranie  hmotného a nehmotného
majetku v sulade s ucelom Zdruzenia.

Tajomnik predstavenstva je zodpovedny za
riadne vedenie a administraciu  Ucétovnictva
Zdruzenia.

Clanok XIIl.
Clenské poplatky

Clenovia Zdruzenia sa zavazuju prispievat na
Aktivity ZdruZenia ana vydavky spojené
s administrativou Zdruzenia, ato

prostrednictvom roéného ¢lenského poplatku.

Vys$ku, splatnost a podmienky platenia
Clenského prispevku urci ¢lenské schbédza vo
forme rozhodnutia, spolu s rozhodnutim
ZdruzZenia na

o rozpocte nasledujuci

kalendarny rok.

Clanok XIV.
Zanik Zdruzenia

Zaniku zdruzenia predchadza jeho zruSenie
s alebo bez pravneho nastupcu.

V pripade zruSenia Zdruzenia s pravnym
nastupcom, tj. vpripade splynutia alebo
zlu€enia s inou spolo¢nostou alebo zdruzenim,
nevyzaduje sa vykonanie likvidacie.
V opaénom pripade, v pripade zruSenia bez

pravneho nastupcu, sa likvidacia vykona.

travel or other expenses related with the
Activities of the Association;

e) costs for procurement and acquisition of
tangible and intangible property in
accordance with the objectives of the
Association.

The Secretary of the Board of Directors shall
be held liable for proper management and
administration  of accounting of the
Association.

Article XIII.
Membership Fees

The members of the Association undertake to
contribute to the Activities of the Association
and to the costs connected with administration
of the Association annually in the form of
membership fees.

The amount, maturity and respective payment
conditions of amembership fee of the
members shall be decided by the General
Assembly of members in the form of its
resolution, together with the resolution
adopting the budget of the Association for the
next calendar year.

Article XIV.
Termination of the Association

Termination of the Association shall be
preceded by its dissolution with or without legal
successorship.

In case of dissolution of the Association with
legal successorship, i.e. in case of a fusion or
merger with another association or foundation,
no proprietary settlement — liquidation shall be
required. In the opposite case, i.e. in case of
dissolution of the Association without legal
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Likvidator je menovany ¢lenskou schédzou
absolutnou vacésinou hlasov vSetkych clenov
a likvidaCny zostatok bude pouzity v sulade so
zamerom zaloZenia ZdruZenia.

Zdruzenie  zanikd vymazom  Zregistra

zaujmovych zdruzeni pravnickych oséb.

Clanok XV.
Zaverecné ustanovenia

Tieto stanovy sa stavaju platnymi a a&innymi
diiom podpisania zakladatelskej zmluvy
vSetkymi  zakladajucimi  ¢lenmi  a tvoria
neoddelitelnu prilohu zakladatel'skej zmluvy.

Tieto stanovy mézu byt zmenené a doplnené
iba na zaklade schvalenia &lenskou schédzou.

Prilohy:

Priloha €. 1 Charta;

Priloha 8.2 Cestné vyhlasenie;
Priloha €. 3  Sprava o stave a rozvoji

compliance;

Priloha ¢. 4 PInomocenstvo

successorship, the liquidation of the
Association shall be required.

The liguidator shall be appointed by the
General Assembly of members by an absolute
majority of all members’ votes and the
liquidation balance shall be wused in
accordance with the purpose of establishment
of the Association.

The Association shall cease to exist on the day
of its deletion from the Register of Professional
Associations of Legal Entities.

Article XV.
Final Provisions

These Statutes shall become valid and come
into force on the day of execution of the
Founding Agreement by all Founding
Members, and shall form annex to the
Founding Agreement as its integral part.

These Statutes may be amended and
supplemented only upon approval of such
amendments by the General Assembly of
members.

Annexes:

Annex No. 1 Charter;

Annex No. 2  Affidavit;

Annex No. 3 Compliance Status and

Development Report;

Annex No. 4 Power of Attorney
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[-.] [...]
predseda predstavenstva / Clen predstavenstva / Member of
Chairman of the Board of the Board of Directors
Directors Slovak Compliance Circle

Slovak Compliance Circle
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Charta Slovak Compliance Circle

Pozadie / Motivacia

Pripady neetického spravania v ramci slovenského
podnikatelského prostredia sa v praxi objavuju az
nebezpecne frekventovane. Pre mnohych je toto
kazdodenna podnikatelska realita. Tlak spravat sa
neeticky Casto prichadza z réznych smerov a moéze
ovplyvnit  podnikatelské vSetkych

aktivity na

urovniach.

Jednym zo spbsobov, ako sa usilujeme bojovat’ proti
tejto situacii, je zavadzanie vnutornych mechanizmov
v ramci nasho podnikania za u¢elom zabezpecenia,
aby nasi zamestnanci,
a akcionari/spolo€nici ainé zainteresované osoby
reSpektovali etické principy a podnikali v sulade
Tieto

konfrontované

zastupcovia

s najvhodnejSou medzinarodnou praxou.

mechanizmy su pravidelne

s externymi faktormi mimo nasho

podnikania v spolo€nosti ako celku.

spocivajucimi

Preto sa v ramci nasho podnikania usilujeme prijat

a posilhiovat ucinné compliance programy

uplatiiujuce principy pomahajuce udrzat naSe
spravanie na etickej urovni. NavySe prezentujeme
tieto zasady naSim obchodnym partnerom a Sirokej

verejnosti.

Osoby v pozicii compliance officer, zastavajuce rolu

.-ambasadorov® najvhodnejSich medzinarodnych
pravnych a etickych postupov celia pocetnym
vyzvam pocnuc slabym vnimanim a nedostatocnym
pochopenim problematiky compliance

nedostatoény

cez
legislativny ramec a vymozitelnost
prava az po celkovy nedostatok skusenosti
s najvhodnejSimi compliance technikami a pristupom

K nim.

Charter of the Slovak Compliance Circle

Background / Motivation

Incidents of non-ethical behavior within the Slovak
business environment are occurring at a dangerous
frequency. For many, this is a daily business reality.
Unethical pressures often come from many different
directions and can impact business activities at all
levels.

One way we strive to combat this situation is by
implementing internal mechanisms within our
businesses to ensure employees,
representatives holders  respect
international principles and are doing
business in accordance with the best possible
international practices. These mechanisms are

our
and stake

ethical

regularly challenged by factors external to our
businesses within society as a whole.

We therefore strive to adopt and invigorate efficient

compliance programs within our businesses
applying principles designed to keep our business
dealings on an ethical path. In addition we promote
such principles to our business partners and wider

community.

Compliance officers in their role as corporate
ambassadors of international best legal and ethical
practices face numerous challenges from a weak
perception and understanding of compliance to an
insufficient legal
enforcement to an overall lack of experience and

legislative  framework and

access to best practice compliance techniques.
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Ugel charty

Zmyslom charty je zdruzit spolo€nosti, ktoré maiju
zaujem demonstrovat
podnikatelsku &innost Cestne a presadzovat etické
hodnoty pri podnikani, stavat sa proti korupcii

svoj zavazok vykonavat

a neetickému spravaniu aprijat a udrziavat
compliance programy v sulade s uznavanymi

medzinarodnymi Standardami.

Deklaracia

My, signatari tejto charty, vyhlasujeme, Ze si ctime
etické spravanie v podnikani a odmietame akékolvek
neetické praktiky. Tento nas postoj potvrdzujeme
prevzatim nasledovnych zavazkov:
. Odmietame neetické praktiky kdekolvek sa
S nimi stretneme. Jasne a zretelne
prezentujeme nasSe hodnoty anas postoj
k neetickym praktikam, ato nielen interne
smerom k nasSim zamestnancom, ale rovnako

aj smerom k nasim obchodnym partnerom a k

spolo¢nosti.

o Implementovali sme / sme v procese
implementacie compliance programu
primeraného s ohfadom naoblasti nasho

podnikania, jeho druh a rozsah. Tento program
by mal odrazat’ vSeobecne uznavané Standardy
smerujuce k minimalizovaniu rizika zlého
a neetického spravania nasich zamestnancov.
Takyto compliance program by mal okrem
iného zahfiat’:

- jasné a zretelné prezentovanie hodndt

obchodnej spolo¢nosti;

- vytvorenie  vhodnych  mechanizmov
zameranych na prevenciu, detekciu
a reakciu na pripady korupcie

a neetického spravania prostrednictvom

implementacie  vhodnych  procesov
a metod kontroly; a
- poskytnutie naleZitej podpory a vedenia

pre spravanie zamestnancov, najma tych,

Purpose of the Charter

This Charter is aimed at bringing together corporates
who wish to demonstrate their commitment to fair
business practices and to promote ethical values in
their business conduct, to oppose corruption and
unethical behavior and adopt and maintain
compliance programs in line with international best
practices.

Declaration

We, the signatories of this Charter, wish to declare

that we honor ethical behavior in business and

refuse unethical practices. This attitude we confirm
through the following commitments:

. We refuse unethical practices wherever we
meet them. We communicate our values and
our attitude to unethical practices clearly. We
do so internally to all our employees as well as
outwards — to all our business partners and
society.

o We have implemented/are in the process of

implementing a  compliance  program
appropriate to the field, size and type of our
business. The program shall reflect best
practices aimed to minimize the

misconduct and unethical

risk of
behavior of our
employees. The compliance program shall
inter alia include:

- a clear communication of company
values;

- the
prevention,

establishment of appropriate

detection and response
mechanisms for corruption and ethical
misconduct through the implementation

of proper processes and controls; and

- providing appropriate guidance for the
conduct of all employees, especially
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ktori pracuju v oblastiach, kde je obvykle
vy8Si sklon k neetickym praktikdm
(verejné obstaravanie, dary
a pohostenie, predaj, atd’.).
Budeme dérazne a nekompromisne reagovat
na akékolvek potencialne pripady neetického
spravania.
Zavazujeme sa, Ze budeme sustavne Skolit
nasich zamestnancov, aby nielen porozumeli,
ale rovnako postupovali pri vykone
podnikatelskej Cinnosti eticky prijatefnym
spésobom abudeme im poskytovat rbézne
spbsoby poradenstva v pripade, Ze sa budu
musiet’ vysporiadat' s etickymi dilemami.
Rovnako sa zavazujeme, ze budeme vyuzivat
prilezitosti podiefat sa na vzdelavani os6b
stojacich mimo naSej spolo€nosti (vratane
obchodnych partnerov, Uradov, verejnosti), a to
preukazovanim vysokej integrity nasho
obchodného spravania v praxi a zu¢astnenim
sa iniciativ za ucCelom vyS8Sieho dobra
slovenskej podnikatelskej verejnosti v ramci

those working in areas where there is
typically a higher propensity for unethical
practices (procurement, gifts and
entertainment, sales, etc.).
We shall respond to any possible ethical
misconduct related incidents vigorously
and without compromise.
We undertake to continuously train our
employees on understanding and practicing
ethically acceptable business conduct and to
provide them with the means of consultation
when facing ethical dilemmas.

We also undertake to take the opportunity to
participate in and educate parties external to
our company (including our business partners,
authorities, society) by demonstrating high
integrity in our business conduct in practice
and participating in initiatives for the greater
good of the Slovak business community where
time and resources permit.

nasich ¢asovych a ekonomickych moznosti.

Dalej sa zavizujeme, Ze budeme propagovat We further undertake to promote the principles
principy v zmysle tejto charty v okruhu akychkolvek outlined in this Charter within the circle of any
subjektov vramci nasho podnikania, vratane subjects involved in our business, including for
napriklad nasich zakaznikov, example our suppliers, customers, agents, etc. We
zastupcov, atd. Pri rozhodnuti vstupit do obchodného shall carefully consider their commitment to ethical
vztahu stymito osobami budeme starostlivo principles upon deciding to do business with them.

dodavatelov,

prihliadat na ich zavazok dodrziavat etické principy. We will strive to encourage any subject we deal with
Budeme sa usilovat povzbudzovat kazdy subjekt, to join this Charter and adopt its principles.

s ktorym udrziavame obchodny styk, aby sa pridal

k tejto charte a aby prevzal zavazok dodrziavat' tieto

principy.

Charta bola iniciovana a prijatd clenmi Slovak The Charter was initiated and adopted by the
Compliance Circle (SCC). member companies of the Slovak Compliance Circle

(SCC).
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Ako ¢lenovia SCC sa zavazujeme podporovat As members of SCC we undertake to support and
a aktivne participovat na aktivitich SCC s cielom actively participate in SCC activities aimed at
podpory a propagovania vySSie uvedenych zasad. promoting the principles specified above.

Clen zdruzenia / Member of Association

V / In [miesto], dia/on [datum]

[meno a priezvisko]
[obchodné meno]
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Cestné vyhlasenie élena Slovak Compliance
Circle

Ja, [meno zastupujucej osoby], konajuci v mene a na
ucet spolo¢nosti [meno spolocnosti], ktora je clenom
zdruzenia Slovak  Compliance  Circle, Cestne
potvrdzujem, Zze [meno spolocnosti] si cti etické
spravanie a principy uvedené v Charte avramci

svojich podnikatelskych aktivit ich dodrziava.

Nasa spolo¢nost s tymito skutoénostami starostlivo
a dosledne oboznamuje na8ich zamestnancov,

rovhako ako nasSich

v Slovenskej republike.

obchodnych  partnerov

Nase postupy zahffiaju mechanizmy minimalizujuce
riziko neetického spravania a dérazne zakroCujeme
voCi neetickému

akémukolvek potencialnemu

spravaniu.

Nie sme si vedomi zZiadnych vyznamnych skutoénosti
suvisiacich s naSim obchodnym spravanim v obdobi
predchadzajucich 12 mesiacov, ktoré by mohli
spochybnit ndS zavazok dodrzZiavat' vysSie uvedené
principy.

Affidavit of a Member of the Slovak Compliance
Circle

I, [name of representative], representing [name of
the company],
Compliance Circle, hereby confirm, that [name of the
company] honors the ethical behavior and the
principles outlined in the Charter and reflects them in
our business conduct.

as the member of the Slovak

Our company communicates this carefully and
vigorously to our employees as well as to our
business partners in Slovakia.

Our processes include mechanisms minimizing the
risk of unethical behavior and we deal with any
potential ethical misconduct vigorously.

We are not aware of any significant matter related to
our business conduct over the past 12 months which
could call our commitment to such referred values
into question.

Clen zdruzenia / Member of the Association

V / In [miesto], diia/on [datum]

[meno a priezvisko]

[obchodné meno]
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SLOVAK
S‘ ‘ D COMPLIANCE
CIRCLE

NA CESTE K TRANSPARENTNOSTI

Sprava o stave a rozvoji compliance
Meno spolocnosti

[vloZit' logo spolocnosti]

Meno Priezvisko, pozicia Datum

Meno spolocnosti
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Strucny prehl'ad o spolo¢nosti
Text

e Text
o text

Strucny prehl'ad podnikatel'skych aktivit
Text

e Text
o text

Histdria compliance aktivit
Text

e Text
o text

Aktualne aktivity spoloCnosti
Text

o Text
e text

Plany do buduicna ohl'adne compliance
Text

e Text
e text

Specifické oblasti zaujmu tykajlice sa compliance
Text

o Text
o text

SC

SLOVAK

CIRCLE

NA CESTE K TRANSPARENTNOSTT
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PLNOMOCENSTVO

Obchodné meno: [...]

Sidlo: [...]

ICO: [..]

Registracia: v Obchodnom registri Okresného sudu
[...], Oddiel: [...], Vlozka &.: [...]

Konajuca prostrednictvom: [...] , funkcia: [...]

(dalej len ako ,Clen Zdruzenia®)

ako Clen zaujmového zdruzZenia pravnickych osob
s nazvom Slovak Compliance Circle, so sidlom

81102  Bratislava,
zapisaného

nabreZie 10,
republika,
zaujmovych zdruzeni pravnickych oséb, pod €Cislom:
OU-BA-OVVS1-2013/14537 (dalej
“Zdruzenie“),

Dvorakovo
Slovenska v registri

len ako

tymto opravinuje a splnomocnuje

Meno a priezvisko: [...]

Trvaly pobyt: [...]

Datum narodenia: [...]

Cislo OP: [...]

(dalej len ako “Zastupca ¢lena Zdruzenia”)

[rozsah podla uvazenia Clena Zdruzenia napr. na
véetky ukony, na ktoré je Clen ZdruZenia oprdvneny
podla stanov ZdruZenia, ato najmé zucastnit sa
a hlasovat rokovaniach
ZdruZenia,
schbédze ZdruZenia navrhy a poZadovat® na nej
informacie a vysvetlenia, ako aj podpisovat’ cestné

vyhlasenia podla ¢lanku IV bod 1. pism. d) stanov

na Clenskej schbédze

uplatriovat na rokovaniach C¢lenskej

Zdruzenia.]

POWER OF ATTORNEY

Business name: [...]

Registered seat: [...]

ID No.: [..]

Registration: in the Business register of the District
court [...], Section: [...], Insert No. [...]

Represented by: [...], function: [...]

(hereinafter referred to as the “Member of the
Association”)

as the member of the professional association
of legal entities called Slovak Compliance Circle,
with the registered seat at Dvofakovo nabrezie 10,
811 02 Bratislava, Slovak Republic, registered in
Register of the professional association of legal
entities under No.: OU-BA-OVVS1-2013/14537
(hereinafter referred to as the “Association”)

hereby authorizes and empowers

Name and surname: [...]

Residence: [...]

Date of birth: [...]

ID No.: [...]

(hereinafter referred to as the “Representative of
the member of the Association”)

[scope according to the discretion of the Member of
the Association e.g. to all acts for which the Member
of the Association is entitled according to the statutes
of the Assaciation, in particular, to participate and
vote in the General Assembly, filing the proposals
and requesting information and explanations in the
General Assembly, as well as to sign the affidavits in
accordance with Article IV point 1. let. d) of statutes
of the Association.]
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V/In[.], diia/on[..]

[meno a priezvisko / name and
surname]

[funkcia / function]
[obchodné meno / business name]
Clen Zdruzenia / Member of the
Association

Prijimam toto plnomocenstvo. / | accept this Power of Attorney.

V/in[...],dhna/on[...]

[meno a priezvisko / name and
surname]
Zastupca ¢lena Zdruzenia /
Representative of the member of
the Association
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