ACT ON SECURITIES AND INVESTMENT SERVICES
(THE SECURITIES ACT)

The full text of the Act of the National Council of the Slovak Republic No.
566/2001 Coll., dated 9 November 2001, on securities and investment services (the Securities
Act), as amended by Act No. 291/2002 Coll., Act No. 510/2002 Coll., Act No. 162/2003
Coll., Act No. 594/2003 Coll., Act No. 43/2004 Coll., Act No. 635/2004 Coll., Act No.
747/2004 Coll., Act No. 7/2005 Coll., Act No. 266/2005 Coll., Act No. 336/2005 Coll., Act
No. 213/2006 Coll., Act No. 644/2006 Coll., Act No. 209/2007 Coll., Act No. 659/2007 Coll.,
Act No. 70/2008 Coll., Act No. 297/2008 Coll., Act No. 552/2008 Coll., Act No. 160/2009
Coll., Act No. 276/2009 Coll. and Act noNo. 487/2009 Coll. and Act No. 186/2009 Coll.

The National Council of the Slovak Republic has adopted the following Act:

SECTION I
PART ONE
GENERAL PROVISIONS

ARTICLE 1
Scope of the Act

(1) This Act regulates securities, investment services, some contractual relations
involving securities, some relations associated with activities of persons providing investment
services, the business of the central depository of securities (hereinafter "central depository"),
some relations associated with activities of other entities in the financial market field, and capital
market supervision (hereinafter "supervision") to the extent set out in this Act.

ARTICLE 2

(1) A security means any instrument or record which is assessable in monetary terms,
made in a form stipulated by law, carrying rights as defined in this Act and in separate laws, " in
particular the right to demand certain assets or exercise certain rights against persons specified by
law.

(2) The system of securities comprises:
a) shares,
b) interim certificates,
¢) shares in investment funds, ¥
d) bonds,
e) certificates of deposit, ©
f) treasury bills (Article 3),



g) passbooks, ”

h) coupons (Article 4),
i) bills of exchange, ®
j) cheques, ®

k) traveller's cheques,
I) bills of lading, '
m) warchouse certificates, '
n) warehouse warrants, '
0) goods warrants, '?

p) shares in cooperatives,
r) investment certificates
s) other types of securities designated as such by a separate law.

9)

)

)

ARTICLE 3
Treasury bills

(1) A treasury bill is a security maturing within one year from its date of issue. Income
generated by the treasury bill is determined as the difference between its nominal value and
issue price. A treasury bill establishes the right of its holder to demand upon maturity the
payment in cash of its nominal value. A treasury bill may also be issued, without giving a
reason for its liability, to its own order by the National Bank of Slovakia, the Ministry of
Finance of the Slovak Republic (hereinafter the "Ministry") on behalf of the Slovak
Republic,' by a bank, or by a foreign bank through its branch situated in the territory of the
Slovak Republic; ' treasury bills are subject to the provisions of a separate law, '® unless
provided otherwise in this Act or in a separate law. ¥

2) The particulars, issuing terms and the payment of treasury bills are subject to the
p g pay y )
provisions of a separate law.'**

ARTICLE 4
Coupons

(1) For exercising the right to income from shares, interim certificates, bonds, or shares
in investment funds, coupons may be issued as registered paper securities or order securities.

(2) Coupons shall be issued in the form of coupon sheets. A coupon sheet may include a
talon which entitles the holder to receive a coupon sheet. The talon is not a security.

(3) A coupon must contain information about:
a) type, issuer, and numerical identification of the security it relates to, with the exception of the
numerical designation of a book-entry security,
b) amount of dividend or the way it is determined, and
c¢) date and place where the right to the dividend may be exercised.



ARTICLE 4a
Investment certificates

(1) Investment certificate is a security whose value is tied to the value of indexes, interest
rates, shares, debt securities, exchange rates, commodities, or other underlying assets (baskets),
or a combination thereof. Attached to the investment certificate is the right to acquire the
financial instrument which is the underlying asset of the investment certificate, or the right to
settlement in cash, or a combination thereof. Investment certificate may be issued by banks or
branches of foreign banks only.

(2) Investment certificate may only have the form of a bearer security or a registered
security.

(3) Investment certificate must state

a) business name, registered office, identification number of issuer,

b) ISIN, title and form of investment certificate,

c) total number of investment certificates issued in the respective issue,

d) nominal value of investment certificate,

e) maturity or settlement date, provided that under the issuing terms there is attached to the
investment certificate the right to acquire a financial instrument which is the underlying asset
of the investment certificate,

f) inregard to registered investment certificates, also the below details of the first holder:

1. business name, registered office, identification number, if it is a legal person,

2. name and surname, permanent residence and national identification number, if the holder
is a natural person; in regard to a foreign natural person, date of birth may be stated
instead of the national identification number.

(4) Issuing terms include the rights and obligations of issuer and holder of investment
certificates as well as the rights attached to investment certificates. Issuing terms include, in
particular:

a) data pursuant to paragraphs 3a) to 3e),

b) title of investment certificate,

¢) method of determination of yield and date of its payment, provided that under the issuing
terms there is attached to the investment certificate the right to settlement in cash,

d) method of determination of yield, settlement conditions and settlement date, provided that
under the issuing terms there is attached to the investment certificate the right to acquire a
financial instrument which is the underlying asset of the investment certificate,

e) highest amount of nominal values and issue rate,

f) date of commencement of issue, expected issue period, method of issue,

g) information whether an application for admission of investment certificates to trading on a
regulated market shall be filed, and identification of such regulated market,

h) other rights and obligation attached to investment certificates.

(5) Issuer is not allowed to change issuing terms of the issued investment certificates,
except for change of business name and registered office of the issuer and payment place.

(6) Issuer shall be required to publish issuing terms of investment certificates, in a
manner described in Article 125a, not later than one week before the date on which investment
certificates started to be issued. Issuer shall be required to publish changes in issuing terms of



investment certificates under paragraph 5, in a manner described in Article 125a, not later than
10 days from entry into force of such changes.

(7) Issue of investment certificates without prior publication of approved prospectus of
investment certificate is prohibited. If a public offer of securities is made in issuing investment
certificates, the provisions of Articles 120 to 125h shall apply; if no public offer of securities
is made in issuing investment certificates, and the issuer of securities does not apply for
admission of securities on a regulated market, provisions of Articles 120 to 125c¢ shall apply
accordingly. Should prospectus of investment certificate include information whose content
corresponds with the information in issuing terms of investment certificates, the respective
sections of prospectus shall substitute issuing terms of investment certificates; provision of
paragraph 6 hereof shall not apply in such case. In regard to modification of that information in
prospectus of security which substitutes issuing terms of investment certificates, paragraph 5
hereof shall apply; if no amendment to the prospectus of investment certificate is simultaneously
prepared in respect of such changes, this fact shall be stated therein. The changes shall be
published in a way set forth in Article 125c.

(8) Should issuer be in delay with payment of yield or settlement of yield from
investment certificate, it shall notify the National Bank of Slovakia on this fact without delay. As
far as investment certificates admitted to trading on a regulated market are concerned, issuer
shall be required to publish without delay a notice on delay in payment of yield or settlement of
yield from investment certificate in a state-wide periodical press publishing news from securities
market. Investment certificate which is acquired by its issuer before its maturity date shall not
cease to exist, unless the issuer decides otherwise. The rights and obligations attached to
investment certificates which are in possession of issuer shall be terminated as at the maturity
date of investment certificate, unless they have been terminated earlier based on the issuer’s
decision.

(9) Issuer shall submit the issuing terms of investment certificates to the National Bank of
Slovakia within 15 days from the date on which the investment certificates started to be issued;
this shall not apply if all information included in issuing terms of investment certificates fully
correspond with the content of the respective prospectus of investment certificate

ARTICLE 5
Financial instruments

(1) The following are financial instruments:

a) transferable securities;

b) money market instruments;

c) fund shares or securities issued by foreign collective investment undertakings;

d) options, futures, swaps, forwards and any other derivate contracts relating to securities,
currencies, interest rates or yields, or other derivative instruments, financial indices or
financial measures which may be settled physically or in cash;

e) options, futures, swaps, forwards and any other derivative contracts relating to
commodities that must be settled in cash or may be settled in cash at the option of one of
the parties (otherwise than by reason of a default or other termination event);



g)

h)

)

options, futures, swaps and any other derivative contract relating to commodities that can
be settled in cash provided that they are traded on a regulated market or a multilateral
trading facility,'®

options, futures, swaps, forwards and any other derivative contracts relating to
commodities that can be settled in cash and are not mentioned in subparagraph (f), and not
being for commercial purposes, '® which have the characteristics of other derivative
financial instruments, ' having regard to whether they are cleared or settled through the
clearing and settlement system or are subject to regular margin calls;

derivative instruments for the transfer of credit risk;

financial contracts for differences;

options, futures, swaps, forwards and any other derivates concerning climatic variables,
freight rates, emission allowances or inflation rates or other official economic statistics
that must be settled in cash or may be settled at the option of one of the parties (otherwise
than by reason of insolvency or other termination event), as well as any other derivatives
concerning assets, rights, obligations, indices and other factors not otherwise mentioned in
subparagraphs (a) to (i), which have the characteristics of other derivative financial
instruments, '” having regard to whether they are traded on a regulated market or
multilateral trading facility, are cleared or settled through the clearing and settlement
system or are subject to regular margin calls

(2) By a decree to be promulgated in its full text in the Collection of Laws of the

Slovak Republic (hereinafter 'the Collection of Laws'), the National Bank of Slovakia may lay
down details of what is meant by financial instruments as mentioned in paragraph (1).

ARTICLE 6
Investment services, investment activities and ancillary services

(1) The following are investment services and investment activities:
reception and transmission of client orders in relation to one or more financial
instruments;
execution of orders on behalf of clients;
dealing on own account;
portfolio management;
investment advice;
underwriting or placing of financial instruments on a firm commitment basis;
placing of financial instruments without a firm commitment basis;
operation of multilateral trading facilities.

(2) The following are ancillary services:
safekeeping and administration of financial instruments for the account of clients,
including custodianship and related services, such as cash/collateral management;
granting credits or loans to an investor to allow him to carry out a transaction in one or
more financial instruments, where the provider of the credit or loans is involved in the
transaction;
advice on capital structure and business strategy, and advice and services relating to the
merger, consolidation, transformation or splitting of undertakings or the purchase of
undertakings;



d) foreign exchange services where these are connected to the provision of investment
services;

e) investment research and financial analysis or the other forms of general recommendation
relating to transactions in financial instruments;

f) services related to the underwriting of financial instruments;

g) services and activities mentioned in paragraph (1)(a) to (f) related to the underlying of the
derivatives included in under Article 5(e) to (g) and (j), where these are connected to the
provision of investment or ancillary services.

(3) 'Execution of orders on behalf of clients' means acting to conclude agreements to
buy or sell one or more financial instruments on behalf of clients.

(4) 'Dealing on own account' means trading against proprietary capital resulting in the
conclusion of transactions in one or more financial instruments; the management of
proprietary capital does not constitute dealing on own account.

(5) 'Portfolio management' means managing portfolios of financial instruments in
accordance with mandates given by clients at the discretion of the portfolio manager.

(6) 'Investment advice' means the provision of personal recommendations to a client,
either upon its request or at the initiative of the securities dealer, in respect of one or more
transactions relating to financial instruments.

(7) "Personal recommendation' means a recommendation given to an investor or
potential investor, or the intermediary of an investor or potential investor, whether to:
a) buy, sell, subscribe for, exchange, redeem, hold or underwrite one or more specific
financial instruments, or
b) to exercise or not to exercise any right conferred by a specific financial instrument to buy,
sell, subscribe for, exchange or redeem one or more specific financial instruments,
where this recommendation is held out to the recipient as being suited to, or based on a
consideration of, their personal circumstances.

(8) A recommendation pursuant to paragraph (7) made solely through distribution
channels or for the public shall not be deemed to be a personal recommendation.

(9) 'Underwriting' means the acquisition of financial instruments from their issuer,
upon their issuance, for the purpose of selling them to third parties. 'Placing' means ensuring
the sale of an issuer's financial instruments at the time of their issuance. 'Firm commitment'
means a commitment to ensure the sale of financial instruments for a pre-agreed price,
including a commitment to purchase unsold financial instruments from the issuer.

(10) 'Custodianship' means administration whereby an administrator, in its own name
and for the account of client who owns a financial instrument, performs legal acts required for
the exercise and upholding of rights attached to that financial instrument vis-a-vis third
parties, such as:

a) acceptance of a financial instrument to the credit of a the client's account;

b) the delivery of a financial instrument to the debit of the client's account;

c) the crediting of interest, dividends and other payments arising from the holding of a
financial instrument to the client's account.



(11) 'The holding of client financial instruments' means the safekeeping and
administration of a client's financial instruments by and in the name of a securities dealer for
the account of the client; 'holding' also means the use of financial instruments received from a
client for the purpose of ensuring the provision of other investment services and investment
activities.

Definitions
ARTICLE 7

(1) An issuer is a legal person or natural person who has issued, issues or has decided to
issue a security pursuant to provisions in this Act or in separate legislation.

(2) Fungible securities are securities of the same class (Article 2(2)) and type (Article 11)
issued by the same issuer and carrying identical rights.

(3) An issue of securities is a set of fungible securities.

(4) The ISIN number is the numerical identification of a security according to an
international security identification system.

(5) The nominal value of a security is the financial amount stated on the security.

(6) The issue price of a security is the price for which an issuer sells the security upon
issue.

(7) The price of a security is the price determined and published by a stock exchange in a
manner laid down by the stock exchange rules. '

(8) An owner of a security under Article 10 (1)(a) is a legal person or natural person
which has acquired the security under a contract after fulfilling the obligation set out in Article
20, or by virtue of any other legal fact specified by law, unless otherwise provided in this Act.

(9) An owner of a security under Article 10 (1)(b) is a legal person or natural person
which has acquired the security under a contract or by virtue of any other legal fact specified by
law, and which is recorded as its owner in a register established pursuant to Article 10 (4)(b),
Article 99 (3)(b), Article 104 (2), and Article 164 (1) unless otherwise provided by this Act.

(10) Anonymous transactions are transactions concluded on a stock exchange through the
acceptance of offers addressed to a non-specific group of legal persons or natural persons.

ARTICLE 8

For the purposes of this Act:
a) 'portfolio' means assets comprising financial instruments, other securities, or funds intended
for the purchase of financial instruments or other securities;
b) 'trustworthy person' means a natural person who in the past ten years -



d)

1. has not been lawfully sentenced for a criminal offence committed in connection with a
management office or an intentional criminal offence; these facts shall be evidenced by a
criminal record extract, '” not older than three months, or, if a foreign citizen, by a
similar certificate of integrity issued by a competent authority of his home country or the
country of its usual residence;

2. has not held an office mentioned Article 55 (2)(d) with a stock brokerage firm or a
financial institution pursuant to paragraph (c) whose licence has been revoked, or an
office mentioned in Article 56 (2)(c) with a branch of a foreign stock brokerage firm
whose licence to operate as a foreign stock brokerage firm in the Slovak Republic has
been revoked, at any point within one year before the licence revocation; this condition
shall not apply if the nature of the matter implies that, with respect to the office specified
in Article 55 (2)(d), or Article 56 (2)(c), the person concerned could not have influenced
the activities of the stock brokerage firm, financial institution under letter (c), or a foreign
stock brokerage firm, nor have caused the consequences that led to revocation of the
licence, and has been recognised as trustworthy by the National Bank of Slovakia in
licensing proceedings *” held in accordance with this Act;

3. has not held an office mentioned in Article 55 (2)(d) with a stock brokerage firm, or a
financial institution pursuant to paragraph (c) which has been placed under compulsory
administration, at any point within one year before the introduction of compulsory
administration; this condition shall not apply if the nature of the matter implies that, with
respect to the office specified in Article 55 (2)(d), the person concerned could not have
influenced the activities of the stock brokerage firm or financial institution pursuant to
paragraph (c), nor have caused the consequences that led to compulsory administration,
and has been recognised as trustworthy by the National Bank of Slovakia in licensing
proceedings conducted in accordance with this Act;

4. has not held an office mentioned in Article 55 (2)(d) with a stock brokerage firm or a
financial institution pursuant to letter (c) which has been declared bankrupt 2" or gone
into liquidation, at any point within one year before the declaration of bankruptcy or the
start of liquidation. This condition shall not apply if the nature of the matter implies that,
with respect to the office specified in Article 55 (2)(d), the person concerned could not
have influenced the activities of the stock brokerage firm or financial institution pursuant
to letter (c), nor have caused the consequences that led to a declaration of bankruptcy or
entry into liquidation, and has been recognised as trustworthy by the National Bank of
Slovakia in licensing proceedings conducted in accordance with this Act; nor shall this
condition apply if the person held an office mentioned in Article 55 (2)(d) in a
supplementary pension insurance company which entered into liquidation owing to its
transformation in accordance with a separate law; *'*

5. has not been validly fined more than 50% of the sum that could be imposed in
accordance with Article 144 (7);

'financial institution' means a bank, a branch of a foreign bank, ' an asset management

company, *2 an insurance company, > a supplementary pension insurance company or

supplementary pension company, >* the central depository or an entity engaged in a similar
activity which has its registered office outside the Slovak Republic, or a pension fund
management company; >

'derivative' means any right or obligation, assessable in monetary terms, relating to or derived

from securities, commodities, interest rates, exchange rate indices of funds held in euros or a

foreign currency, or other assets used for this purpose in trade; a derivative is also any right

or obligation, assessable in monetary terms, relating to or derived from securities contracts;

derivatives are in particular the financial instruments mentioned in Article 5 (1) (d) to (j);



g)

h)

D)

'group with close links' means two or more natural persons or legal persons, where one of the
legal persons or natural persons has in the other legal person a direct or indirect interest in its
share capital or voting rights of 20 percent or more, or directly or indirectly controls the legal
person, or any relation between two or more legal persons controlled by the same legal
person or natural person;
'qualified participation' means a direct or indirect share in a legal person, representing
10% or more percent of its share capital or voting rights calculated in accordance with a
separate regulation, 24aa) or a share allowing to exercise significant influence over the
management in this legal person;
'indirect share' means a share held through an intermediary, namely through a legal person
or persons controlled by the legal person;
'control' means -
1. adirect or indirect share of more than 50 percent of the share capital or voting rights of a
legal person;
2. the right to appoint or dismiss the statutory body, the majority of members of the
statutory body, the Supervisory Board, or the director of a legal person;
3. the ability to exercise influence over the management of a legal person (hereinafter
referred to as "decisive influence"):
3a. comparable with the influence that would attach to a holding under point 1, whether
on the basis of the articles of association of the legal person, or a contract concluded
between the legal person and its partner or member;
3b. on the basis of the relationship between a partner or member of the legal person and a
majority of the members of the statutory body or a majority of the members of the
supervisory board or a majority of the persons constituting another management,
supervisory or oversight body of the legal person, established on the basis of their
appointment by the respective partner or member of the legal person, where the
relationship so established lasts until the preparation of the next consolidated
financial statements after the right of the respective partner or member of the legal
person has expired under point 2;
3c. comparable with the influence that would attach to a holding under point 1, on the
basis of an agreement between the partners of the legal person; or
4. the ability to exercise decisive influence in any other way;
'subsidiary’ means a legal person controlled in the meaning of paragraph (h) and any
subsidiary of such subsidiary;
'parent company' means a legal person exercising control in the meaning of paragraph (h);
'money market instruments' means instruments which are normally dealt in on the money
market, such as treasury bills and certificates of deposit, and excluding instruments of
payment; >*
'participation' means a direct or indirect interest, or their sum, representing at least 20% of the
share capital or voting rights of a legal person, or the possibility to exercise influence over
the management of this legal person comparable with the interest corresponding to this
share;
'transferable securities' means those classes of securities which are normally dealt in on
the capital market, with the exception of instruments of payment, such as:
1. shares, interim certificates, or other securities which in terms of the rights they carry
are similar to shares issued in the Slovak Republic or abroad, and depository
receipts®*® representing shares issued in the Slovak Republic or abroad;



n)

0)
p)

2. bonds or other debt securities created by the securitization of credits or loans issued in
the Slovak Republic or abroad, and depository receipts **” representing such securities
issued in the Slovak Republic or abroad;

3. any securities not mentioned in points one or two, whether issued in the Slovak
Republic or abroad, which give the right to acquire securities under points one or two
or give rise to a cash settlement determined by reference to transferable securities,
currencies, interest rates or yields, commodities or other indices or measures;

'equity securities' means -

1) shares;

2) other securities carrying rights similar to those attached to shares;

3) transferable securities **” giving the right to acquire any shares or securities mentioned
in subparagraph (2) as a consequence of their being converted or the rights conferred
by them being exercised, provided that such transferable securities are issued by the
issuer of the shares or securities under subparagraph (2) or by an entity belonging to
the group (Article 138) of the said issuer;

'non-equity securities' means all securities that are not equity securities;

'offering programme' means a plan serving as the basis for the continuous or repeated issue

of the following over a specified period -

1) non-equity shares of the same type;

2) warrants in any form;

'securities issued in a repeated or continuous' manner means issues on tap or at least two

separate issues of securities of the same type over a period of 12 months.

'significant influence' means the possibility to exercise influence over the management in

a legal person which is comparable to influence corresponding to the 10 % share or more

percent share in the share capital or voting rights in the legal person.

ARTICLE 8a
Clients

(1) For the purposes of this Act, 'client' means any natural or legal person to whom a

securities dealer provides investment or ancillary services.

(2) For the purposes of this Act, 'professional client' means a client who possesses the

expertise, experience and knowledge to make its own investment decisions and properly
assess the risks that it incurs. The following shall be regarded as professional clients:

a)

b)
c)

d)

securities dealers, foreign securities dealers, financial institutions, commodity and
commodity derivatives dealers, persons under Article 54(3)(j), and entities authorized to
operate in the financial market by a competent authority or whose activity is separately
regulated by generally binding legal regulations;

large undertakings meeting the conditions laid down in paragraph (3);

state, regional or municipal authorities, state or regional authorities of other countries, the
Debt and Liquidity Management Agency, public authorities of other countries that are
charged with or intervene in the management of public debt, the National Bank of
Slovakia, other central banks, the International Monetary Fund, the European Central
Bank, the European Investment Bank and other similar international organizations;

legal persons not mentioned in subparagraphs (a) to (¢c) whose main activity is to invest in
financial instruments, including entities that carry out the securitization of credits and
loans or other financing transactions;
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e) entities which may at their request be treated as professional clients provided that the
conditions laid down in paragraph (6) are met.

(3) An undertaking shall be regarded as a large undertaking where it meets two of the
following requirements on an individual basis:
a) a balance sheet total is minimum 20 000 000 euros;
b) net annual turnover is minimum 40 000 000 euros;
¢) own funds are minimum 2 000 000 euros.

(4) Where an entity mentioned in paragraph (2)(a) to (d) deems that it is unable to
properly assess or manage the risks involved in a specific investment service or ancillary
service, it may request to be treated the same as client that is not a professional client
(hereinafter a 'retail client'). Such treatment will be provided when the client enters into a
written agreement with the securities dealer to the effect that it shall not be treated as a
professional client for the purposes of applying business conduct rules vis-a-vis the client.
Such agreement shall specify whether it applies to one or more investment services or
ancillary services or to one or more types of financial instrument or transaction.

(5) Where a client is an entity referred to in paragraph (2)(a) to (d), the securities
dealer must inform it prior to any provision of services that, on the basis of the information
available to the securities dealer, the client is deemed to be a professional client and will be
treated as such unless otherwise agreed. The securities dealer must also inform the client that
when concluding any agreement, it may request to be treated the same as a retail client.

(6) A securities dealer may treat an entity referred to in paragraph (2)(e) as a
professional client where the client meets conditions laid down in par. 7 and provided that:

a) the securities dealer has assessed the client's expertise, experience and knowledge and has
issued a written statement that these give reasonable assurance, in light of the nature of the
envisaged transactions or investment or ancillary services that the client is capable of
making his own investment decisions and understanding the risks involved;

b) the client has stated in writing to the securities dealer that it wishes to be treated as a
professional client, in regard to one or several investment services, ancillary services or
transactions, or to one or several types of financial instrument or transaction;

c) the securities dealer has given the client a clear written warning of the protections and
investor compensation rights it may lose;

d) the client has stated in writing, in a separate document from the contract, that it is aware
of the consequences of losing the rights mentioned in subparagraph (c).

(7) For the purposes of evaluation of the categorization of a person as per par. 2 e) as a
professional client in accordance with the procedure laid down in paragraph 6, at least two of
the following conditions must be met:

a) Over the previous four quarters, the person has carried out transactions in financial
instruments of a significant size on the relevant market in financial instruments at an
average frequency of at least ten per quarter; whereas a transaction in financial
instruments of a significant size means a transaction the volume of which exceeds
6,000 euros, and the relevant market means the regulated market, multilateral trading
facility or unorganized market, where financial instruments are accepted for trading, in
relation to which investment services are or are to be provided for this person,
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b) the size of its portfolio covering financial instruments and financial deposits exceeds
500,000 euros,

c) such a person carries out or has carried out, for at least one year, in relation to his
employment, profession or duties, an activity in the area of financial market in a
position which requires knowledge of transactions or investment services provided or
which are to be provided for such person.

(8) Securities dealers shall implement appropriate written internal policies and
procedures to categorize clients.

(9) Professional clients shall keep the securities dealer informed about any change that
could affect their current categorization as a professional client. Should the securities dealer
become aware that the client no longer fulfils the initial conditions which made it eligible to
be categorized as a professional client, the securities dealer must take appropriate action to
recategorize it.

ARTICLE 9

(1) The provisions of this Act shall apply to all types of securities, unless otherwise
provided by a separate law.

(2) The provisions of the Civil Code on movable items shall apply to securities, unless
otherwise provided by this Act or a separate law.

(3) Any legal relationships arising under the exercise of those rights attached to securities
which may only be exercised against the issuer or another legal or natural person specified by
law shall be governed by applicable provisions of the Commercial Code or Civil Code on
contractual relations, unless otherwise provided by this Act or a separate law.

ARTICLE 10
Form of a security

(1) Securities may be in the form of:
a) a certificate on which there is a record in accordance with Article 2 (1) (hereinafter a "paper
security"); or
b) a record pursuant to Article 2 (1) which is kept in a register established under this Act
(hereinafter a "book-entry security").

(2) The issuer shall decide on the form of securities and on any change in their form
unless this Act or a separate law > stipulates that a specific security must have either of the
forms defined in paragraph (1).

(3) Bearer shares, shares in closed-end investment funds, bearer shares in open-end
investment funds, bonds, investment certificates, and treasury bills must have the form of book-

entry securities.

(4) The register referred to in paragraph (1)(b) above is:

12



a) the register kept by the central depository pursuant to Article 99 (3), or

b) in the case of shares in open-end investment funds, apart from the register mentioned in
paragraph (a), a separate register of book-entry shares in open-end investment funds that is
kept by the asset management company and the depositary of the open-end fund (hereinafter
a "separate register in accordance with a separate law” ). At the request of the issuer, the
register mentioned in subparagraph (b) or (c) may also be kept by the central depository. In
that case, the keeping of the register shall be subject to the provisions of Article 99 (3) and
Article 103.

ARTICLE 11
Type of a security

(1) Securities may be issued as registered securities, order securities, or bearer securities.
(2) The issuer shall decide on the type of securities, unless this Act or a separate law 2"
stipulates that a security may only be one of the types mentioned in paragraph (1).

(3) Paper certificates of deposit and passbooks may only be issued as registered
securities.

ARTICLE 12
Particulars of securities

(1) Each security shall specify the type of security as defined by law; a depository receipt
may also be designated a deposit certificate or a certificate of deposit. The particulars of book-
entry securities include their ISIN number; this shall not apply to treasury bills issued by the
Ministry, to shares in open-end investment funds kept in a separate register, or to treasury bills
issued by the National Bank of Slovakia. An ISIN number may be allocated also to another
financial instrument, when so requested by a legal person or natural person which has issued
such instrument. A requisite for a non-capital security with a claim to which applies the
obligation of subordination is also the information that the obligation of subordination applies
also to the claim from this security.

(2) When changing the type of a security, the issuer shall apply for a new ISIN number if
the ISIN number is a required particular of the security concerned.

(3) The following are not required particulars of a book-entry security:
a) numerical designation; >
b) a signature or a facsimile of the signature or signatures of persons authorised to act on behalf
of the issuer;
¢) information about authorisation from the National Bank of Slovakia for the issue of
securities, of which the security is a part, if authorisation for the issue is required under a
separate law. %

(4) Certificates of deposit shall contain the particulars set out in the provisions of a
separate law.'®. The particulars of a certificate of deposit include the commitment of the issuer
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to make payments on the agreed dates, the method of such payments, and the identification of the
place of payment.

(5) A separate law may stipulate other required particulars of a security.

(6) The required particulars of different classes of securities must be stated on the
securities upon their issue, unless otherwise provided by a separate law.

(7) The procedure for changing the particulars of a security shall be governed by the
provisions of this Act and of separate laws.

ARTICLE 13
Issue of a security

(1) A security is deemed issued at the moment it contains all the particulars defined in
this Act or in a separate law and when it becomes the possession of its initial owner in a way
established by law or where, in the case of book-entry security, it is credited to an owner’s
account, client account or holder’s account.

(2) The provisions of this Act shall apply to procedures to be followed by an issuer when
issuing securities, unless otherwise provided by a separate law.

(3) On the request of an issuer of securities, the central depository shall assign an ISIN
number to a security without undue delay.

ARTICLE 14
Termination of a security

(1) A security shall cease to exist:

a) with the dissolution of the issuer, on the date of dissolution, except if the issuer is dissolved
with a legal successor or if the underlying liability has not been transferred to another legal
person or natural person;

b) based on a decision by the issuer, on the date set by the issuer, unless otherwise provided by
a separate law;

¢) based on valid court order, on the date stated in this order;

d) upon the fulfilment of other legal conditions stipulated for the termination of a security by
this Act or by a separate law, on the date when whichever of these legal conditions is fulfilled
first.

(2) A security giving the right to a certain financial performance shall cease to exist upon
its redemption in full or the date of its early redemption, provided that early redemption is
permitted by the issue terms or under an agreement between the issuer and the security's owner.
Unless otherwise provided by a separate law, a security giving the right to a non-financial
performance shall cease to exist upon the discharge of all obligations arising under the security.
For a security to be discharged, it must be paid along with any yield thereon, where such yield is
due. The acquisition of a security by its issuer prior to the maturity date shall be deemed an early
redemption of the security only if stipulated by a separate law. *"
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(3) The procedure to be followed by a legal person or natural person upon termination of
a security shall be subject to the provisions of this Act, unless otherwise provided by a separate
law.

(4) Where a book-entry security is terminated, the central depository or member of the
central depository (hereafter referred to as the “member”) shall delete the security from the
register established in accordance with this Act.

(5) Where a security is terminated pursuant to this Act or a separate law, the central
depository shall cancel the ISIN number on the request of the issuer or on the basis of a decision
of an authorised person.

Conversion of a security
ARTICLE 15

(1) To convert a security means to change a paper security into a book-entry security of
the same type, or to change a book-entry security into a paper security of the same type.

(2) An issuer shall publish its decision to convert a security without undue delay in the
Commercial Bulletin and in a national newspaper covering stock exchange news at least once
a week.

(3) The conversion of any security shall apply to the whole issue of securities.

(4) An issuer shall be liable for any damage caused as a result of its failure to comply
with this Act when converting a security.

ARTICLE 16

(1) Where an issuer decides to convert a paper security into a book-entry security of the
same type, the issuer shall, without undue delay after its decision, publish in the Commercial
Bulletin and in national daily publishing stock exchange news at least once a week, the deadline
by which the owners of the securities are required to submit their paper securities. In the case of
a conversion of registered paper shares, the issuer shall give written notice to all shareholders
without undue delay after taking its decision.

(2) The deadline for returning paper securities for conversion may not be less than two
months or more than six months from the date of the publication of the decision to convert the
securities.

(3) When the deadline for returning paper securities for conversion has passed, the issuer
shall have the security conversion registered with the central depository. To that end, the issuer
shall conclude a written contract with the central depository for the provision of services related
to the conversion of a paper security into a book-entry security. After the central depository has
concluded the contract, it shall, without undue delay, proceed with the registration by entering
the book-entry security into the register specified in Article 10 (4)(a).
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(4) If all paper securities from the relevant issue have been submitted before the deadline
referred to in paragraph (1), the central depository may, on the issuer's request, proceed in
accordance with paragraph (3) even before the deadline specified in paragraph (1).

(5) The issuer shall keep a separate register of paper securities which are subject to
conversion and have not been submitted. .

(6) From the end of the deadline for returning paper securities for conversion, to the
registration of the securities by the central depository in the register of the issuer of securities
(hereinafter "issuer's register"), no trading may take place in any of the paper securities that have
not been returned to the issuer. The owner of such a security may only claim a yield on the
security when he submits it to the issuer.

(7) If an owner of a registered paper security is late in submitting the security, the issuer
shall give him reasonable time to make the submission, which shall not be less than one month,
and advise him that otherwise the security shall be declared invalid. If an owner of a bearer
security is late in submitting the paper security, the issuer shall publish in the Commercial
Bulletin a call for the submission of the security within a reasonable deadline set in the
announcement, which may not be shorter than one month, giving notice that otherwise the
security shall be declared invalid. If the security has still not been submitted by the extended
deadline, the issuer shall follow the same procedure as that laid down in the Commercial Code
for the non-return of paper shares.

ARTICLE 17

(1) Within 30 days after concluding a contract with the issuer on providing services for
the conversion of book-entry securities into paper securities, the central depository shall deliver
to the issuer an extract from the issuer's register and a list of the owners of the book-entry
security, prepared in cooperation with members of the central depository by not later than the
date set by the issuer for the conversion of the security and to the extent of the registered data
pertaining to the security the form of which is being converted. From the date of delivery of this
extract, the central depository may not make any entries in its register pertaining to the security
which is being converted.

(2) Except as provided in paragraph (6), the central depository shall cancel the
registration of the security referred to in paragraph (1) on the date of the security's conversion as
stated by the issuer in the contract mentioned in paragraph (1). The central depository shall also
notify this fact to the stock exchange, if the security has been admitted to trading on a market
organised by the stock exchange.

(3) The issuer shall proceed after receiving the extract pursuant to paragraph (1) in such a
way that no more than thirty days elapse until the cancellation of registration of the security
pursuant to paragraph (2). On the date of cancellation of registration of the security pursuant to
paragraph (2), the owner of the security is entitled to receive the paper security from the issuer.
The issuer shall publish this fact and a period for collecting the paper securities in the manner
specified in Article 16(1).
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(4) Any suspension of the right to use a security registered pursuant to Article 28
(hereinafter referred to as "suspension of the right of use") shall be lifted as of the date when the
book-entry security is deregistered.

(5) If a book-entry security which is being converted is subject to a lien as of the date
when the extract mentioned in paragraph (1) is delivered, the central depository shall notify the
lienor of the situation without undue delay. The deregistration of a book-entry security which is
being converted shall not affect the consequences of any lien to which the security is subject as
of the date of deregistration. The lienor shall be entitled to receive the paper security. The issuer
may also fulfil this duty by placing the security into safekeeping (Article 39) with the approval of
the lienor or by depositing it (Article 42), provided that the safekeeper or depositary is also given
the original or an officially certified copy of the lien agreement. If the conversion concerns an
order security in paper form, the lienor shall on behalf of the owner write on the security that it

has been pledged pursuant to Article 45(4). If at time the book-entered security is being
converted into paper form a lien has no effect vis-a-vis the owner of the security pursuant to
Article 53a (4) and Article 53b (2). The right to issue the security belongs to the security
owner mentioned in the list pursuant to paragraph (1).

(6) The form of a book-entry security may only be changed after the notice mentioned in
paragraphs (4) and (5) has been given.

(7) If the owner of a converted book-entry security is late in collecting the paper security,
the issuer shall follow the same procedure as that laid down in the Commercial Code for the non-
return of paper shares.

ARTICLE 18
Transmission of securities

(1) A transmission of a security means a change of its owner based on a valid inheritance
decision, a valid decision by another state authority, or based on other legal facts defined by
law.”

(2) Where the owner of a book-entry security is changed by transmission in
accordance with paragraph (1), to the credit or debit of the account of an owner of a book-
entry security (hereinafter referred to as an 'owner's account') under Article 105, or a holder's
account under Article 105a, or an account maintained in accordance with Article 71h(2), such
change shall be registered as at the date of transmission by the central depository, member or,
in accordance with Article 71h(2), the securities dealer.

(3) If securities are transferred on the basis of a company sale agreement, > the
provisions on the transmission of securities shall apply.

(4) An order for registration pursuant to paragraph (2) shall be made by the person

acquiring the respective security, or by a stock brokerage firm or a foreign stock brokerage
firm such person may authorise.
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(5) The order mentioned in paragraph (4) shall be accompanied by the original or an
officially certified copy of the document attesting the legal fact on the basis of which the
transmission was made.

ARTICLE 18a
Movement of a security

(1) The movement of a security shall not give rise to a change in the owner of the
security, but shall involve the transfer of the security from the owner's account to another
account held by the same owner.

(2) The movement of a security from one account of the owner to another account of
the same owner shall be performed by a central depository or member on the same day.

(3) The movement of a security shall be subject, as appropriate, to provisions on the
transfer of securities.

General provisions on the transfer of securities
ARTICLE 19

(1) A transfer of a security means a change in the owner of the security based on an
agreement pursuant to this Act.

(2) The transferability of a security can be precluded or restricted only if this is provided
for by a separate law. ** The issuer may not preclude or restrict the transferability of bearer
securities.

(3) Unless otherwise provided by a different law, *> the transferee of a security shall
become its owner even if the endorser did not have the right to transfer the security, except if the
transferee knew or ought to have known at the time of transfer that the endorser did not have the
right to transfer the security.

(4) The rights attached to a security may be transferred separately without the security
and be the subject of a separate transaction only if so stipulated by a separate law. *®
ARTICLE 20
The obligation to transfer a paper security shall be fulfilled if the paper security is
delivered to the transferee, unless otherwise provided by this Act or a separate law or a contract.
Other particulars of a transfer may be established by a separate law.
ARTICLE 21
(1) For the transfer of an order security, an endorsement shall also be required. Through

the endorsement, which must be unconditional, all rights attached to the paper security are
transferred unless otherwise provided by a separate law. *”
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(2) Unless otherwise provided by a separate law, *> an endorsement must contain the

signature of the endorser, the business name, registered office and identification number of a
legal person, or the name, permanent residence and birth registration number of a natural person,
which is the transferee of the security. If the security is acquired by a foreign legal person, ** an
identification number shall be specified, if assigned. If a foreign natural person is the transferee,
the date of birth shall be stated instead of the birth registration number.

ARTICLE 22
Registration of transfers

(1) The obligation to transfer a book-entry security is fulfilled when the transfer is
registered by the central depository or a member, based on an order to register a transfer of a
book-entry security (hereinafter referred to as a "transfer registration order") if the transferred
security corresponds with the contract.

(2) To register the transfer of a book-entry security means to make an entry in the legally
stipulated register of the owners of book-entry securities, namely by debiting the account of the
endorser or holder’s account under Article 105a and crediting the account of the transferee or
holder’s account under Article 105a. The central depository or a member shall make the entries
in both accounts as of the same date.

ARTICLE 23

(1) Unless otherwise provided in this Act, a transfer registration order shall be
submitted by the transferor and the transferee to the members with whom the transferor or
transferee have an owner's account, or to the central depository with whom the transferor or
the transferee have an owner's account, or to an entity for whom the central depository
maintains a holder's account; it shall do this within an agreed period, and if such period has
not been agreed, then within seven days after concluding the contract. The central depository,
member or entity for whom the central depository maintains a holder's account shall carry out
the registration without delay after receiving materially identical transfer orders from the
transferor and the transferee.

(2) If the orders to register a transfer are not identical, the central depository or a member
shall not make the registration and shall, without undue delay, return the transfer registration
orders to the persons who made them. If a transfer registration order is not accompanied by a
valid decision of prior approval required under Article 70 (1)(a) and Article 102 (1)( a) and (b),
or under a separate law, 3 the central depository or the member which has received the transfer
registration orders shall, without undue delay after registration of the transfer, notify the
competent authority whose approval should have been enclosed in the transferee's.

(3) Any party that gives an order to register a transfer without proper authority, or that

gives such order incorrectly, incompletely or belatedly is liable for any damage incurred as a
result of this.
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ARTICLE 24

(1) Where a stock brokerage firm or a foreign stock brokerage firm procures the purchase
or sale of a book-entry security, it shall, without undue delay, submit a transfer registration order.
The stock brokerage firm or a foreign stock brokerage firm shall present the central depository or
a member with evidence of its authorisation to make the transfer registration order. The central
depository or a member shall, without undue delay, proceed to register transfer after receiving
the identical transfer registration orders, without prejudice to the provision of Article 23 (2).

(2) Article 23 (3), shall also apply to the liability of a stock brokerage firm or a foreign
stock brokerage firm.

ARTICLE 25

(1) Where a transfer of a book-entry security is taking place on a stock exchange, the
transfer registration order shall be submitted by the stock exchange, which shall present the
central depository or a member with evidence of its authorisation to make the transfer
registration order. The central depository or a member shall, without undue delay, proceed to
register the transfer after receiving this transfer registration order, without prejudice to the
provision of Article 23 (2).

(2) Article 23 (3) shall apply to the liability of the stock exchange.

(3) The provisions of paragraphs (1) and (2) shall apply, in the same way, to transactions
concluded on a multilateral trading facility and to the operator of the facility.

ARTICLE 26

The central depository or a member shall register transfers in the order in which it
received the identical transfer registration orders.

ARTICLE 27

(1) A transfer registration order shall include:

a) the following information on the endorser -

1. business name, registered office and identification number, if a legal person,
2. name, address and birth registration number, if a natural person;

b) the following information on the transferee -:

1. business name, registered office and identification number, if a legal person,
2. name, address and birth registration number, if a natural person,

c) ISIN number and the number of units of the security transferred,

d) information on whether this is a paid transfer or a gratuitous transfer, and in the case of a paid
transfer also the price for which the security is transferred, unless this is precluded by the
nature of the transfer; if the nature of the transfer precludes specifying the price, the transfer
registration order must contain information which makes it evident that the price cannot be
specified;
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e) legal grounds of the transfer;
f) business name and registered office of the central depository or a member with which the
endorser and transferee have an owner's account.

(2) Where a purchase or sale of a book-entry security is procured by a stock brokerage
firm or a foreign stock brokerage firm, the transfer registration order must also contain the
business name and identification number of the stock brokerage firm, or the business name and
registered office of the foreign stock brokerage firm.

(3) Where a transfer registration order is submitted by a stock brokerage firm or a foreign
stock brokerage firm which procured only the purchase of the book-entry security, the transfer
registration order shall contain, instead of information specified in paragraph (1)(a), the
information specified in paragraph (2) on the stock brokerage firm or foreign stock brokerage
firm from which the security was acquired.

(4) Where a transfer registration order is submitted by a stock brokerage firm or a foreign
stock brokerage firm which procured only the sale of the book-entry security, the transfer
registration order shall contain, instead of information specified in paragraph (1)(b), the
information specified in paragraph (2) on the stock brokerage firm or foreign stock brokerage
firm from which the security was acquired.

(5) Where a transfer registration order is submitted by a stock exchange, it shall contain,
in addition to information specified in paragraph (2), the business name, registered office and
identification number of the stock exchange.

(6) The provisions of paragraphs (1) to (5) shall apply, as appropriate, to transfers of
securities carried out by the securities dealer the records of which are kept by that securities
dealer in accordance with Article 71h(2).

(7) Where a transfer order is submitted in electronic form, the provision of paragraph
(1) shall apply as appropriate.

ARTICLE 28
Registration of a suspension of the right of use

(1) The central depository or a member shall register a suspension of the right of use on
the basis of an order to register a suspension of the right of use.

(2) To register a suspension of the right of use means to make an entry to that effect in
the register of the central depository, and where information on the book-entry security and its
owner are registered in the owner’s account maintained by a member, then also in the register of
that member.

(3) An order to register a suspension of the right of use may be given by:
a) the owner of the book-entry security;
b) a stock brokerage firm or a foreign stock brokerage firm, if it was instructed by the owner of
the book-entry security to acquire this security or if this ensues from a contract concluded

21



between the stock brokerage firm or the foreign stock brokerage firm and the owner of the
book-entry security;

c) astock exchange or multilateral trading facility provided that the book-entry security is to
be sold on that stock exchange or multilateral trading facility, or by a central depository
during the clearing and settlement of transactions in book-entry securities,

d) a lienor who accepted the security as collateral under the lien agreement, National Bank of
Slovakia, European Central Bank or another central bank of the Eurosystem
simultaneously with filing order for registration of the contractual lien on a book-entered
security in accordance with Article 53a(4) and the National Bank of Slovakia where it
orders a suspension of the right of use in the pledged security pursuant to Article 45 (6);

e) an issuer, not more than ten days before payments of interest yields, redemption of the
nominal value, registering a conversion or termination of the security;

f) an issuer of shares or interim certificates, for a period of not more than five days before a
General Meeting is held of that joint stock company, and an issuer of shares in cooperatives,
for not more than five days before a Members' Meeting of that cooperative is held; this shall
not apply for shares which have been admitted to trading on a regulated market;

g) the central depository or a member, if it is to make a correction or addition to its register
pursuant to Article 108(1) to (3);

h) a competent state authority; *”

i) an authority exercising supervision pursuant to this Act or separate laws *" if, when
exercising this supervision, it finds any breach of the applicable legislation and where further
use of the security risks causing damage;

j) an executor if an execution should be carried out by a sale of the security. *”

k) a central depository or member, where a natural or legal person whose owner's account is
entered in the register maintained by the central depository or member is more than 14
days in arrears in the payment of any part of its monetary liability to the central depository
or member, and such order shall be made in the necessary extent vis-a-vis the amount of
the receivable. In the event that the monetary liability or its outstanding amount is met, the
central depository or member shall without undue delay submit an order to register the
cancellation of this suspension of the right of use.
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(4) An order to register a suspension of the right of use, or an order to register a
cancellation of a suspension of the right of use, shall contain the particulars concerning the book-
entry security and its owner as set out in Article 27 (1) and shall indicate the period during which
the right of use in the security is suspended, unless a suspension of the right of use is sought for
an indefinite period. If the order does not include all the requisites, it is invalid and the central
depositary shall not carry out its registration.

(5) Where an order to register a suspension of the right of use, or an order to register a
cancellation of a suspension of the right of use, applies to an entire issue, the person authorised
under paragraph (3) shall give the central depository an order to register a suspension of the right
of use or an order to register a cancellation of a suspension of the right of use. The provision of
paragraph (4) shall not apply to the submission of orders in accordance with the previous
sentence. An order to register a suspension of the right of use which applies to an entire
securities issue, and an order to register the cancellation of this right must contain:

a) identification information on the issuer to the extent set out in Article 27 (1)(a);
b) the ISIN number of the securities issue to which the order applies;
c¢) the period for which the right of use is suspended.
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(6) A suspension of the right of use pursuant to paragraph 3(a) to (c), may only be
registered if no other suspension of the right of use pursuant to paragraph (3)(a)(c) is registered
for the respective security.

(7) After a suspension of the right of use has been registered, the owner of the book-entry
security may not, for the period of the suspension, conclude any contract to purchase the
security, contract to donate the security, contract to lend the security, contract to procure its sale,
or give any order to sell the security.

(8) While the registration of a suspension of the right of use is in effect, the central
depository or a member shall not register any transfers of the book-entry security; if the central
depository or a member registers a transmission of the security pursuant to Article 2(2)(d), it
shall notify the person ordering the suspension of the right of use in writing without undue delay.

(9) A suspension of the right of use ceases upon the entry of its cancellation in the
relevant register of the central depository or a member. The central depository or a member shall
make the entry either upon completion of the period for which the right of use was suspended, or
on the order of a stock brokerage firm which, pursuant to Article 51, is selling securities that are
subject to a lien and is cancelling the suspension of the right of use registered under paragraph
(3)(a) to (d), or on the basis on the order of legal person or natural person which demonstrates to
the central depository its authorisation to cancel an order to register a suspension of the right of
use or the central depository or member, where the entity which issued the order to register
the suspension of the right of use has ceased to exist, or where the securities dealer or foreign
securities dealer has ceased to provide investment services as defined in this Act.

(10) Where the central depository or a member carries out an order to cancel the
registration of a suspension of the right of use, it shall, without undue delay, notify this fact in
writing to the person which ordered the suspension of the right of use. This shall not apply
where the central depository or a member cancels an order to register the suspension of the
right of use in respect of an entity that has ceased to exist since issuing the order for the
registration or in respect of a securities dealer or foreign securities dealer that has ceased to
provide investment services as defined in this Act.

(11) Anyone who gives an unauthorised order to suspend the right of use or an order
pursuant to paragraph (9), or who gives such order incorrectly, incompletely or belatedly shall be
liable for any damage arising as a result.

(12) The central depository or a member is required to notify the stock exchange of the
registration of any suspension of the right of use affecting a whole issue of book-entry securities.

(13) The procedure mentioned in paragraphs (1) to (12), except for paragraph (5), shall

insofar as it applies to a central depository or member apply also to a securities dealer which
keeps records in accordance with Article 71h(2).
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ARTICLE 29

The provision of Articles 22 to 28, Articles 45 to 53e shall apply, as appropriate to
transfers of book entry securities registered in the individual records, to a suspension of the
right of use in such shares, to securing liabilities with such shares, to the protection of
collateral provided in transactions involving them, while the depositary of the open-end
investment fund and the asset management company shall perform activities related to the
register of such book entry shares in their individual records. If the depositary of the open-end
investment fund and the asset management company organise also the system of clearing and
settling transactions of shares registered in the individual records, the provisions of Articles
99 (16) and Article 107a shall apply, as appropriate, to the irrevocability of transfer
registration orders for shares, and to the system of clearing and settling transactions in them..
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PART TWO
CONTRACTS ON SECURITIES

ARTICLE 30
Contracts to purchase securities and contracts to donate securities

(1) Contracts to purchase securities shall be governed by the provisions of the
Commercial Code on purchase contracts, unless otherwise provided in this Act. For a contract to
purchase securities to be valid, it must identify the class, number, purchase price and, if assigned,
the ISIN number of the securities to be transferred.

(2) Without specifying the price, a contract to purchase securities is only valid if both
parties express their will to make the contract without setting a price. In such case, the transferee
shall pay a purchase price equivalent to the lowest price at which a fungible security was traded
on public markets on the date when the contract was concluded. If the security was not traded on
public markets on that date, the transferee shall pay the lowest price for which the security was
previously traded on public markets. If the purchase price cannot be determined in this way, the
transferee shall pay a price that could be achieved with due professional care

(3) Contracts to purchase a registered paper security and, if so provided by a separate
law, contracts to purchase an order security in paper form, shall be made in writing.

(4) A contract to donate securities is governed by the provisions of the Civil Code on a
donation contract, unless otherwise provided in this Act. Contracts to donate securities must be
made in writing.

Commission agent contract to procure the purchase or sale of a security
ARTICLE 31

(1) In a commission agent contract to procure the purchase or sale of a security, the
commission agent ("agent") undertakes to procure in its own name and for the account of the
client the purchase or sale of a security, or to perform activities directed towards this objective,
and the client undertakes to pay the agent a commission.

(2) Unless otherwise provided in this Act, a commission agent contract is governed by
the provisions of the Commercial Code on commission agency contracts. A commission agent
contract to procure the purchase or sale of a security must be made in writing.

(3) Unless otherwise provided in the commission agent contract to procure the purchase
or sale of a security, the client's instruction on the basis of which the commission agent procures
the purchase or sale of a security shall be in writing. If the client's instruction is not made in
writing, the commission agent is required to give the client, at its request, a confirmation of a
received instruction.
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ARTICLE 32

(1) Where a client instructs a commission agent to procure the purchase of a security, the
commission agent may ask for an advance payment.

(2) Where a client instructs a commission agent to procure the sale of a security, the
commission agent may request, in the case of a paper security, to be given this security, or in the
case of a book-entry security, to have a suspension of the right of use in this security registered in
the central depository's register or in individual register.

(3) For so long as the commission agent is bound by an instruction to procure a sale of a
security, the client may not use this security.

ARTICLE 33

(1) A commission agent may discharge its obligation by selling the client a security from
its portfolio or by buying a security from the client, provided that this is allowed under the
commission agent contract to procure the purchase or sale of the security.

(2) Unless otherwise provided in the commission agent contract to procure the purchase
or sale of a security, and provided that the commission agent is able to do so, the commission
agent is required, even without the client's consent, to sell the security for a price higher than that
stated in the instruction or to buy the security at a price lower than that stated in the instruction;
otherwise it shall be liable for the damage incurred by the client.

(3) If the purchase price or the sale price is not specified in the client's instruction, the
commission agent is required to buy or sell the security at the best price for the client, which can
be obtained with due professional care.

ARTICLE 34

Securities entrusted to a commission agent for sale shall remain the property of the client
until they are acquired by a third party.

ARTICLE 35

The ownership of securities that a commission agent acquires for a client shall, in the
case of physical securities, pass to the client on the date of their endorsement, if required, and
delivery to the commission agent, and, in the case of book entry securities, once they are
credited to the owner's account or holder's account of the commission agent. After the client
has paid the purchase price for the securities and the fee mentioned in Article 31(1), the
commission agent shall without delay make the endorsement of the physical securities, if
required, and deliver them to the client, or shall without delay ensure the transfer of the book-
entry securities to the owner's account of the client. The commission agent shall not be so
obliged if, under the contract, he is required on behalf of the client to provide safekeeping and
administration of the securities or to deposit them (Articles 39 and 41 or Article 42), or if he
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performs for the client the ancillary service of custodianship as defined in Article 6(2)(a) and
details of securities' owners are contained in records that the commission agent maintains
under Article 71h(2).

ARTICLE 36
Mandate contract to procure the purchase or sale of securities

(1) In a mandate contract to procure the purchase or sale of securities, the mandatory
undertakes to buy or sell, on the mandator's behalf and for its account, a security as instructed by
the mandator, or to take action leading to that end, and the mandator agrees to pay a fee for this.
The provisions of Article 33 on rights and duties of a commission agent apply to the rights and
duties of a mandatory.

(2) Unless otherwise provided in this Act, a mandate contract to procure the purchase or
sale of securities is governed by the provisions of the Commercial Code on mandate contracts. A
mandate contract must be made in writing.

ARTICLE 37
Contract on brokerage in the purchase or sale of securities

(1) In a contract on brokerage in the purchase or sale of securities, the broker undertakes
to act so as to enable the bidder to sell or buy a security and the bidder agrees to pay a fee for
this.

(2) Unless otherwise provided in this Act, a contract on brokerage in the purchase or sale
of securities shall be governed by the provisions of the Commercial Code on mandate contracts.
A contract on brokerage in the purchase or sale of securities must be made in writing.

ARTICLE 37a
cancelled with effect from 1 November 2007

ARTICLE 38
Contract on the loan of a security

(1) In a contract on the loan of security, the lender undertakes to transfer to the borrower
a certain number of fungible securities, and the borrower agrees to transfer to the creditor the
same number of fungible securities after the completion of an agreed period. The borrower also
undertakes to pay a fee, if agreed. Instead of a financial fee, it may be agreed that the number of
fungible securities returned will be greater than the number which the creditor lent to the
borrower.

(2) A contract on the loan of a security must be made in writing. For a contract to borrow

securities to be valid, it must specify the class, number and, if assigned, the ISIN number of the
securities transferred.
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(3) The liabilities arising under a contract on the loan of a security for a fee are governed
by the general provisions of the Commercial Code on commercial obligations. * The liabilities
arising under a contract on the loan of a security for a fee are governed by the general provisions
of the Civil Code on loans.

Contract on safekeeping of paper securities
ARTICLE 39

(1) In a contract on safekeeping of paper securities the safekeeper undertakes to receive a
paper security into individual or bulk safekeeping, and the consignor agrees to pay the safekeeper
a fee. The contract must identify the persons who have the right to use the security placed in
safekeeping. If the contract does not specify the fee for the service, the safekeeper is entitled to a
fee that is usual at the time the contract is concluded. If the security is a fungible security, the
safekeeper must be a stock brokerage firm, a foreign stock brokerage firm, or the central
depository. As a rule, unless the contract provides otherwise, a fungible security shall be placed
in bulk safekeeping and a non-fungible security in individual custody. A contract on safekeeping
of paper securities must be made in writing.

(2) Individual safekeeping means keeping a paper security of one consignor separately
from paper securities of other consignors. The safekeeper shall return the consignor the same
paper security as the consignor entrusted to his safekeeping. The safekeeper is liable for any
damage arising to the entrusted paper security, unless such damage was unavoidable even when
exercising due professional care.

(3) Bulk safekeeping means keeping a fungible security of one consignor together with
other fungible securities of other consignors. The safekeeper shall return the consignor a fungible
security, but the consignor does not have the right to receive the same paper security as he
entrusted to the safekeeper. The safekeeper is liable for any damage arising to a paper security
placed in safekeeping, unless such damage was unavoidable even when exercising due
professional care. Fungible securities in bulk safekeeping are the joint property of the consignors.
The share of any consignor in this joint property is determined by the ratio of the sum of nominal
values of the fungible securities that he placed in bulk safekeeping to the sum of the nominal
values of all the fungible securities in bulk safekeeping. If the fungible securities do not have a
nominal value, the number of fungible paper securities will be used instead. The provisions of
the Civil Code on joint ownership shall not apply to fungible paper securities in bulk
safekeeping. Each of the consignors may exercise his rights towards the safekeeper separately.

(4) A safekeeper shall keep records of paper securities placed in safekeeping. The records
shall contain the business name or name, registered office and identification number, or the
name, address and the birth registration number of the consignor and the issuer of the security
and its nominal value, if any. For a paper security under individual safekeeping, the records shall
also contain its number and place of safekeeping.

(5) If the safekeeper is not in possession of the paper security at the time the contract is
concluded, it is obliged to receive the security and keep it.

(6) The safekeeper shall take due professional care to protect the paper security against
loss, destruction, damage, or depreciation.
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(7) The consignor may at any time require the safekeeper to surrender the paper security
to him and may at any time return it to the safekeeper, unless the contract on safekeeping of
paper securities has expired.

(8) The consignor or the safekeeper may terminate the contract on safekeeping of paper
securities. If a termination notice has not been agreed, the safekeeper may terminate the contract
as of the end of the calendar month following the delivery of the termination notice, and the
consignor may terminate it with immediate effect.

(9) The contract on safekeeping of securities shall also be deemed as terminated when the
consignor has collected all the paper securities from safekeeping, unless otherwise implied by the
contract on safekeeping of securities or by an expression of will from the consignor in regard to
the collection of the securities.

(10) In order to secure its rights under the contract on safekeeping of paper securities, the
safekeeper shall have a lien on the paper security received into safekeeping, provided that the
security is in his possession.

(11) If the assets of the safekeeper are subject to a bankruptcy declaration, 2" the receiver
shall take all necessary steps towards returning the paper securities placed in individual and bulk
safekeeping to the respective consignor in accordance with their shares as defined in paragraph
(2) and (3). If it is not possible to return the paper securities to all the consignors, the receiver
shall entrust the non-returned securities to another safekeeper under similar terms and conditions,
having regard to protecting the interests of the consignor. The receiver has the right towards the
bankrupt to be compensated for costs related to the return of the paper securities. Such costs shall
be met by the consignors according to the proportion of their shares.

ARTICLE 40

(1) A safekeeper that has received a paper security under a contract on safekeeping of
securities may, even without the consignor's consent, entrust the security into the safekeeping of
another safekeeper, unless otherwise provided by the contract.

(2) Entrusting a paper security into the safekeeping of another safekeeper shall in no way
affect the consignor's rights towards the safekeeper with whom it has concluded the contract on
safekeeping of securities.

ARTICLE 41
Contract on administration of securities

(1) In a contract on administration of securities, the administrator undertakes for the
duration of the contract to take whatever legal steps are necessary to exercise and uphold the
rights attached to the respective security, and the owner of the security agrees to pay the
administrator a fee. If the contract does not specify the fee for the service, the administrator is
entitled to a fee that is usual at the time contract is concluded. A contract on administration of
securities must be made in writing.
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(2) The administrator mentioned in paragraph (1) must be a person authorised to conduct
such activities under a licence specified in Article 54 or Article 100.

(3) The administrator shall, even if not instructed by the client, act with due professional
care to take whatever steps are necessary to exercise and uphold the rights attached to the
security, and in particular it shall demand the fulfilment of liabilities arising under the security, as
well as the exercising replacement and pre-purchase rights attached to the security, unless
otherwise provided by the contract on administration of securities.

(4) The administrator shall to fulfil instructions of the client; which must be given in
writing unless the contract on administration of securities allows for a different form. An
administrator must give the client prompt notification of any incorrect instructions.

(5) If so required by the nature of an action to be taken by the administrator, the owner of
the security must deliver the administrator the paper security or the required written power of
attorney, without undue delay after being asked for it by the administrator. If the action concerns
a book-entry security, its owner shall, on the administrator's request, take whatever steps are
necessary so as to enable the administrator to issue instructions for using the book-entry security.

(6) If an administrator should exercise voting rights attached to a security, it may require
the necessary written power of attorney from the owner of the security. If the owner of the
security gives the administrator instructions on how the voting rights should be exercised, the
administrator shall be obliged to vote for the owner of the security in the specified manner.

(7) An administrator shall deliver the paper security to its owner without undue delay
after completing the action for which the security was required, unless otherwise implied by the
nature of the action. For so long as the it is in possession of the security, the administrator is
liable for damage to the security pursuant to Article 39(2).

(8) Unless otherwise agreed, the fee for the administration of a security also covers any
costs that an administrator incurred in the fulfilment of his obligation.

(9) Unless otherwise provided by the contract, the administrator shall take legal steps
concerning the administration of a security in the name of the owner of the security and for the
owner's account; the rights and duties of the parties are determined, as appropriate, by the
provisions of the Commercial Code on a contract of mandate. If, under the contract, the
administrator should take legal steps in his own name and for the account of the owner of the
security, the provisions of the Commercial Code on a commission agent contract and this law
shall apply, as appropriate.

(10) The provisions of Article 39(8), shall apply, as appropriate, to the termination of a
contract on administration of securities, unless otherwise provided by this contract.
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ARTICLE 42
Contract on depositing securities

(1) In a contract on depositing securities, a depositary undertakes to accept a security for
safekeeping and management, and the depositor agrees to pay a fee for the service. If the contract
does not specify the fee for the service, the depositary is entitled to a fee that is usual at the time
that the contract is concluded. A contract on safekeeping of securities must be made in writing.

(2) A depositary pursuant to paragraph (1) must be a person authorised to carry out such
activities under a licence specified in Article 54 or 100.

(3) The provisions governing safekeeping and administration of securities shall apply, as
appropriate, to contracts on depositing securities.

(4) A depositary is obliged to submit an annual report on the state of the deposited paper
securities.

(5) A depositary that has upon request returned a paper security to a depositor shall not
be obliged to administer the security for the time that it is not in his possession.

(6) A depositor may limit the obligation of a depositary to duties arising under the
contract on safekeeping of securities or duties arising under a contract on administration of
securities. In such case, the fee that the depositor should pay shall be reduced accordingly.

(7) A depositary may deposit a paper security into secondary safekeeping, or secondary
safekeeping and administration only with the written consent of the depositor. A person who
accepts a paper security for secondary safekeeping and administration may not be authorised to
exercise voting rights attached to this security.

ARTICLE 43
Contract on portfolio management

(1) In a contract on portfolio management, a portfolio manager undertakes to manage a
client's portfolio at the portfolio manager's discretion and within the scope and extent defined by
the contract, and the client agrees to pay a fee for this service. This contract must be made in
writing.

(2) A portfolio manager pursuant to paragraph (1) may only be a person authorised to
carry out such activities under a licence specified in Article 54.

(3) A portfolio management company shall, even without instructions from the client,
procure the purchase and sale of securities, as well as their primary market acquisition, and shall,
unless the contract provides otherwise, perform activities specified in Articles 39 and 41 with the
objective of ensuring long-term professional care for the client's portfolio. A client may limit the
obligations of the portfolio management company only to duties related to the purchase, sale, and
subscription of securities. In such case, the fee that the client should pay shall be reduced
accordingly.
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(4) A portfolio management contract may be terminated. Unless a termination notice has
been agreed upon, the contract may be terminated with effect from the end of the second month
following the delivery of a termination notice.

(5) Unless the subject-matter implies otherwise, the provision of Article 39(7) shall apply
as appropriate.

(6) The provisions on contracts set out in Articles 31 to 36 and 39 to 41 shall apply, as
appropriate, to contracts on portfolio management.

ARTICLE 44
Immobilisation of securities

(1) A contract on bulk safekeeping pursuant to Article 39(3) may also be concluded by
the issuer of these securities as the consignor. The provisions of this Act concerning book-entry
securities shall apply, as appropriate, to securities deposited by an issuer in this way (hereinafter
referred to as "immobilised securities"). If the securities are in bulk safekeeping with a stock
brokerage firm, the provisions of this Act on paper securities shall apply.

(2) In the case of issued securities, the provisions of Article 16 shall apply, as
appropriate, to the procedure described in paragraph (1).

(3) An owner of an immobilised security may ask the issuer to deliver him the paper
security without undue delay.

ARTICLE 44a

(1) The provisions on securities contracts under Articles 39 to 42 shall also apply, as
appropriate, to contracts on book-entry securities.

(2) The provisions on securities contracts under Articles 31 to 44 shall also apply, as
appropriate, to contracts on financial instruments that are not securities.
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PART THREE
USING SECURITIES AS COLLATERAL FOR LIABILITIES

Contractual lien
ARTICLE 45

(1) Unless otherwise provided by this Act, a contractual lien is established upon its
registration in a separate register of securities subject to liens (hereinafter referred to as a "lien
register").

(2) A lien register for paper securities shall be kept by the central depository. The lien
register for book-entry securities shall be kept by the central depository for securities recorded in
the issuer's register. The lien register for book-entry shares in open-end investment funds, the
issuer's register of which is recorded by the depositary of an open-end investment fund in
accordance with a separate law, **® shall be kept by this depository or asset management
company in individual register.

(3) When registering a lien established on paper securities, the central depository shall
mark a "subject to lien" clause on the paper securities concerned.

(4) For a contractual lien to be established on a paper security transferable by
endorsement, it is required that the owner makes a written statement on the security (hereinafter
referred to as a "lien endorsement"). The lien endorsement shall identify the lienor. In addition,
the lien endorsement must contain the appropriate particulars set out in Article 21(2). The lienor
may not further transfer a security containing a lien endorsement.

(5) The provisions of paragraph (4) are without prejudice to the provisions of a separate

law.*¥

(6) A contractual lien on a book-entered security in favour of the National Bank of
Slovakia shall be established by concluding a credit transaction with the National Bank of
Slovakia *, and it shall exist for the period of business relationship established by the
concluded transaction. The central depository shall register the contractual lien in the register
of liens by order of the National Bank of Slovakia. Simultaneously, the National Bank of
Slovakia shall issue an order to register a suspension of the exercise of the right to use the
pledged security in accordance with Article 28(3), the term of which suspension shall be
equal to that of the business relationship arising from the concluded transaction

ARTICLE 46

(1) A contractual lien on securities shall arise or terminate upon the registration of a
change or termination of a lien on securities in the lien register.

(2) Upon registration of a change or termination of a lien on paper securities, the central
depository shall mark the change or termination on the paper security concerned.
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ARTICLE 47

(1) The lien register shall contain the following information:

a) business name or name, and registered office of the lienee, if a legal person, or the name,
and address of the lienee, if a natural person;

b) identification number or birth registration number of the lienee;

c¢) identification of the security subject to lien: the class of the security, ISIN number, business
name or name, and registered office of the issuer, if a legal person, or name and address of
the issuer, if a natural person;

d) business name or name, and registered office of the lienor, if a legal person, or name and
address of the lienor, if a natural person;

e) identification number or personal identification number of the lienor,

f) number of securities;

g) amount of the liability for which the contractual is established and its due date;

h) date when the lien was recorded in the lien register.

(2) On the written request of the legal person or natural person, the central depository
shall issue extract from the lien register containing information to the extent specified in

paragraph (1)(a), (¢), (f) and (h).

ARTICLE 48

(1) Contracts on pledging securities shall be governed by the provisions of the
Commercial Code and Civil Code on the right of lien, unless otherwise provided in this Act.

(2) Contracts on pledging securities must be made in writing.

(3) A contractual lien may not be established on securities already subject to a lien.

ARTICLE 49

(1) If a contractual lien is established on a paper security that has been placed in
safekeeping or deposited, the consignor or depositor shall notify the fact to the safekeeper or
depositary. The consignor's or depositor's notice must be accompanied by an original or an
officially certified copy of the contract on pledging of the security.

(2) A pledged security subject to a lien which is in individual safekeeping must be kept
separately from other securities of the client. The pledged security may not be released to the
client without the lienor's consent, or unless a document is presented that the lien has expired.
The same applies to pledged paper securities deposited under a contract on the deposit of
securities.
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ARTICLE 50
Registration of a contractual lien

(1) An order to register a contractual lien on a security may be given by a lienor, a lienee,
or the National Bank of Slovakia, provided that the lien registration is in accordance with Article
45(6). The lienor or lienee shall attach to the registration order for the contractual lien a written
confirmation regarding the content of the contract to pledge the security. This shall not apply if
an order for registration of contractual lien on a security is issued by pledgee or pledgor in
accordance with Article 53a(4), or by the National Bank of Slovakia in accordance with
Article 45(6).. The written confirmation regarding the content of the contract to pledge the
security shall include in particular the information mentioned in Article 47 (1) (a) to (g) and the
signatures of the lienee and lienor. An order to register a contractual lien on a security shall
include the information mentioned in Article 47 (1) (a) to (g).

(2) Where details of the owner of a security are recorded in an owner's account
maintained by a central depository or a member, or in records maintained by a securities
dealer under Article 71h(2), an order to register a contractual lien on the security shall be
submitted to that central depository, member or securities dealer. A member or securities
dealer that keeps records under Article 71h shall, after receiving the order to register a
contractual lien on a security, forward this order to the central depository without delay.

(3) After entering a contractual lien in the register of liens, a central depository shall
without delay record this fact in the owner's account maintained in its register, or it shall
forthwith notify this fact to the member with which the owner of the pledged security has his
owner's account, or to the securities dealer which has details of the security's owner in the
records it maintains under Article 71h(2). A member or securities dealer that keeps records
under Article 71h(2) shall, after being notified by the central depository of the registration of
the contractual lien, record this fact without delay in the relevant account or in records
mentioned in Article 71h(2).

(4) In the event of a change in the information concerning a contractual lien, the
person whom this change concerns shall order an amendment to the registration in the register
of liens, without delay after the date of the occurrence that gave rise to the change in the
information regarding the lien. If a person whom the change in information concerns cannot
be determined, this obligation shall fall to the lienee. If the obligation to order the registration
of a change in the information falls to more than one person, this obligation shall be deemed
discharged where the order is made by any one of these persons. If a change in a contractual
lien on a security concerns information contained in the written confirmation under paragraph
(1), the lienee or lienor shall enclose with the order a written confirmation on the change in
the content of the contract to pledge the security, or a document proving another reason for
the change in the contractual lien on the security. The written confirmation of a change in the
contract to pledge the security shall include mainly the information mentioned in Article
47(1) and the signatures of the lienee and lienor. When registering a change in a contractual
lien on a security, the procedure set out in paragraphs (2) and (3) shall be followed. An order to
register a change in a contractual lien on a security shall include the information mentioned in
Article 47(1).

(5) After grounds have arisen for the termination of a lien, the lienor shall without
delay order the registration of the termination of the lien. The lienee may also make an order
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to register the termination of a lien, in which case he shall enclose with the order a written
confirmation of the fulfilment of the obligation or another document, made out by the lienor,
proving a reason for the termination of the contractual lien. When registering the termination
of a contractual lien on a security, the procedure set out in paragraphs (2) and (3) shall be
followed. An order to register the termination of a contractual lien on a security shall include
the information mentioned in Article 47(1).

(6) Any party that gives an order to register a contractual lien without having proper
authority to do so, or that gives such an order incorrectly, incompletely or belatedly shall be
liable for any damage which arises as a result.

ARTICLE 51

(1) In regard to the use of a pledged security, the right of lien shall also apply to any
transferee unless otherwise provided by this Act or a separate law. The lienee and transferee shall
register the change of lienee in the register of liens. For any damage caused by the breach of this
obligation, they shall be jointly and severally liable. The obligation laid down in this paragraph
shall not apply where the transferee acquired the securities under paragraph (5).

(2) The lienee in regard to a contractual lien on a security must be the owner of the
security.

(3) For so long as a contractual lien on a security is in effect, the right of lien shall also
apply to any income from the pledged security.

(4) Pledged securities may not be traded in anonymous transactions, except as provided
in paragraph (5).

(5) Where a claim secured by a contractual lien on a security is not paid in due and
prompt manner, the lienor may sell the pledged security through a stock brokerage firm. The
lienor shall notify the lienee in advance of the intended sale, unless otherwise provided in the
contract on pledging of the security.

(6) A sale pursuant to paragraph (5) of securities admitted to a market of stock exchange-
listed securities shall be made on the stock exchange by an anonymous transaction through a
stock brokerage firm. If the stock-exchange listed security has not been traded in the last three
months, it may be offered for sale through a stock brokerage firm for the highest price which can
be achieved with due professional care.

(7) A sale pursuant to paragraph (5) of securities which are not stock exchange-listed

shall be made through a stock brokerage firm for the highest price which can be achieved with
due professional care.

36



ARTICLE 52

Statutory lien
(1) Statutory liens on securities shall be governed by the provisions of a separate law, *”
unless otherwise provided in this Act. A statutory lien on a security, and a change to or
termination of the lien, shall be registered in the lien register as at the date when the statutory lien
on the security is established, changed or terminated.

(2) Where details of the owner of a security are recorded in an owner's account
maintained by a central depository or a member, or in records kept by a securities dealer
under Article 71h (2), an order to register, change or terminate a statutory lien on the security
shall be submitted by the competent state authority D to that central depository, member or
securities dealer. The order shall be accompanied by a legally valid decision to establish,
change, or cancel the statutory lien. Procedure in registration of the statutory lien shall be subject
to Article 50(3).

(3) An order to register, change or terminate a statutory lien must contain the particulars
specified in Article 47(1).

(4) The provisions of Article 51(1), (3) and (4), shall also apply to statutory liens on
securities.

ARTICLE 52a
Securities with a claim connected with the obligation of subordination

(1) The claim from securities connected with the obligation of subordination is
governed by the provisions of special regulations on the obligations of subordination and
claims connected with the obligation of subordination.*’*

(2) Securities in book-entry form with claims connected with the obligation of
subordination are recorded by the central depository in special records of securities with a
claim connected with the obligation of subordination unless this law or a special law
stipulates otherwise. For the purpose of maintaining these records, the issuers and owners of
securities in book-entry form with a claim that is connected with the obligation of
subordination are obliged to provide data to the central depository within the scope stipulated
by the operating order of the central depository.

ARTICLE 53
Transfer of securities as collateral

(1) Contracts for the transfer of securities as collateral shall be shall be governed by the
provisions of the Civil Code on securing liabilities by the transfer of a right. Contracts for the
transfer of securities as collateral shall be made in writing and shall, to a similar extent as laid
down in Article 47(1), state information on the debtor, the creditor, the securities transferred, and
liabilities secured by the transfer of securities, as appropriate according to Article 47(1).

(2) Transfers of securities as collateral shall be registered by the central depository in a

separate register of securities transferred as collateral, unless otherwise provided by this Act or a
separate law.
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(3) The provisions of Article 45(1), (2) and (6), and Articles 46, 47 and 50, shall apply, as
appropriate, where transfers of securities as collateral are executed, established, changed or
terminated.

(4) Anyone who gives an order to register a transfer of securities as collateral without
having proper authority to do so, or who gives such order incorrectly, incompletely or belatedly
shall be liable for any damage arising as a result.

Special provisions on financial collateral
ARTICLE 53a

(1) The provisions of Article 45(3) and (4), Article 46, Article 50(3) and Article 51(4) to

(7) shall not apply where the lienor or lienee in relation to the lien on securities are any of the

following entities:

a) a public authority of a Member State of the European Union or another Member State of

the European Economic Area (hereinafter the "Member State"),;

b) the National Bank of Slovakia or the central bank of another state, the European Central
Bank, the International Monetary Fund, the European Investment Bank, the International
Development Bank*” or the Bank for International Settlements;

c) a bank, foreign bank, stock brokerage firm, foreign stock brokerage firm, insurance
company, foreign insurance company, insurance company from another Member State, asset
management company, foreign asset management company, electronic money institution,
foreign electronic money institution, collective investment undertaking, or a foreign
collective investment undertaking;

d) an entity other than an entity mentioned in paragraph (c), which is subject to prudential
supervision and which, within the scope of its core business, performs activities that may in
accordance with a separate regulation *’” be performed by a bank; or an entity having its
registered office abroad which performs similar activities;

e) an entity other than an entity mentioned in paragraph (c), which is subject to prudential
supervision and which, within the scope of its core business, acquires interests in assets in
accordance with a separate regulation *’“, or an entity having its registered office abroad
which performs similar activities;

f) the central depository, payment system operator, ’% settlement agent, *’® clearing house, *”
joint representative of the owners of the securities or other debt securities, or an entity having
its registered office abroad which performs similar activities, including an entity which
performs clearing and settlement of transactions in financial instruments or which performs
the activities of a central counterparty though is not a foreign central depository.

47e)

(2) A contractual lien on a paper security in accordance with paragraph (1) shall be
established by the surrender of the security to the lienor or a third party for safekeeping or for
safekeeping and administration, if so agreed by the lienee and lienor. For a contractual lien to be
established under paragraph (1) on a paper security that is transferable by endorsement, the lien
endorsement shall also be required. The lien endorsement must include a "subject to lien" clause
and state the entity that is the lienor. Otherwise the lien endorsement must state, as appropriate,
the particulars mentioned in Article 21(2). If the lien on a paper security that includes a lien
endorsement ceases to exist, the lienor is required to indicate on the pledged paper security that
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the lien has expired. The provision of this paragraph is without prejudice to the provisions of a
separate law. *¥

(3) A contractual lien on a book-entry security under paragraph (1) shall be
established, changed or terminated when the lien is recorded in the owner's account in the
register of a central depository, or in the register of a member with which the owner of the
pledged security has his owner's account, or in another register mentioned in Article 10 (4)(b),
in accordance with the procedure laid down in Article 50, or in records maintained by a
securities dealer under Article 71h (2), in accordance with the procedure laid down in Article
50. In such case, the order to register the contractual lien shall be accompanied by a confirmation
of the content of the contract on pledging securities may be used instead of an attested copy of
the contract. This shall not apply if an order for registration of contractual lien on a book-
entered security is given by pledgee or pledgor in accordance with paragraph (4).

(4) The contractual lien under paragraph (1) established on a book-entered security in
favour of the National Bank of Slovakia, European Central Bank or another central bank of
the Eurosystem ‘"™ by order of the National Bank of Slovakia, European Central Bank or
another central bank of the Eurosystem, or by order of pledgor shall be established, changed
or terminated by its registration in the owner’s account kept in records of the central
depositary; this is without prejudice to the establishment of lien under Article 45(6).
Simultaneously, the pledgee shall issue an order to register a suspension of the exercise of the
right to use the pledged security in accordance with Article 28(3)(d), the term of which
suspension shall be equal to that of the business relationship arising from the concluded
transaction.

(5) A contractual lien on a security under paragraph (1) shall apply to a transferee unless
the transferee was unaware of the lien at the time of the transfer or in the case of anonymous
transactions.

ARTICLE 53b

(1) The lienor may use the pledged security in accordance with Article 53a(1), and
exercise the rights attached to it, even without the consent of the lienee if so agreed in the
contract on pledging of the security; in such case, the lienor shall act on behalf of and for the
account of the lienee. Anonymous transactions with the pledged security may only be made if
the lienee and lienor have agreed to them in the contract on pledging of the security, or in regard
to the exercise of the lien in accordance with paragraph (4).

(2) If the lienor has used the collateral prior to the occurrence of the event entitling him to
enforce the lien, the lienor shall, unless otherwise agreed with the lienee, be required to procure
for his own account and on behalf of the lienee an equivalent collateral as a replacement for the
original collateral and to do so not later than the last day of the repayment period for the secured
receivable. The equivalent collateral that replaces the original collateral shall be subject to the
same lien; the lien on the equivalent collateral shall be deemed to have been established at the
same moment as the lien on the original collateral. If the lienor has used the collateral prior to the
occurrence of the event entitling him to enforce the lien, the lien shall not apply to any transferee
of the original collateral. If so agreed by the contracting parties in the contract on pledging of the
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security, the lienor may set off the equivalent collateral against the secured receivable or use the
equivalent collateral to settle the receivable.

(3) For the purposes of paragraph (2), the equivalent security shall be understood to mean
a fungible security or other asset on the basis of the contract on the pledged receivable.

(4) If the receivable secured by the contractual lien is not paid promptly and duly, or if
there occurs another event which the contract on pledging of the security defines to be an event
entitling enforcement of the lien, the lienor may enforce the lien in the manner laid down by law
or agreed in the contract on pledging of the security, in particular through the sale of the
collateral, foreclosure on the collateral, set-off against the secured receivable, or by using the
collateral to settle the secured receivable. The lienor may enforce the lien by foreclosing on the
collateral if the contracting parties so agreed when the contract on the secured receivable was
concluded and if at the same time they agreed on a valuation method for the pledged security.
The fulfilment of other terms and conditions in accordance with this Act and with separate
regulations *’¢ is not required.

(5) The lienor is not required to give the lienee advance notice of the enforcement of the
lien.

(6) In regard to the sale of a security pledged in accordance with Article 53a(1), the
lienor is required to proceed with due care in order to ensure that the pledged security is sold for
a price for which the same security is usually sold under comparable conditions at the time and
place of the sale of the pledged security.

(7) When using a pledged book-entry security in accordance with paragraph (1), and
also when enforcing a lien on a book-entry security, the lienor shall issue on behalf of the
lienee an order to register the transfer of the pledged book-entry security from the account of
the lienee to the account of the lienor. The lienor may also issue a transfer order on behalf of
the lienee when procuring an equivalent collateral under paragraph (2) for the account of the
lienee. When using the pledged security, the lienor may request a statement on the account of
the lienee.

ARTICLE 53c

In order to establish, change or terminate transfers of securities as collateral, the
requirement of Article 53 for a written contract and the entry of such transfers in a separate
register shall not apply if the contracting parties are any of the entities mentioned in Article
53a(1). In that case, the book-entry securities shall be subject, as appropriate, to the provision of
Article 53a(3).

ARTICLE 53d

The validity, effectiveness and enforcement of a lien on, or collateral transfer of,
securities to which the ownership right and similar rights are entered in a register or account,
including contracts under which such rights were established, shall be governed exclusively by
the national law under which the ownership right or similar right to the securities is evidenced by
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an entry in a register or on an account, and this shall also apply to the. Parties to a contract on
pledging book-entry securities or a contract on the transfer of securities as collateral are
precluded from electing the applicable law.

ARTICLE 53e

(1) If the lienor or lienee includes more than one entity and any one of them is not an
entity under Article 53a(1)(a) to (d), the provisions of Article 53a to 53d shall not apply.

(2) If a lien was established in accordance with Article 53a(1) and over the course of its
duration there was a change of the lienee or lienor or an accession to the side of the lienee or

lienor, the lien shall be governed by the provisions of Article 53a to 53d.

(3) The provisions of paragraphs 1 and 2 shall apply, as appropriate, also to the transfer
of securities as collateral.
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PART FOUR

STOCK BROKERAGE FIRM

Licence to provide investment services
ARTICLE 54

(1) A securities dealer shall be a joint-stock company which has its registered office in
the territory of the Slovak Republic and whose scope of business comprises the provision of
one or more investment services to clients, or the performance of one or more investment
activities on the basis of an investment services licence issued by the National Bank of
Slovakia.

(2) A licence to provide investment services allows a person to establish a stock
brokerage firm or a branch of a foreign stock brokerage firm in the Slovak Republic and to carry
on the business of a stock brokerage firm or a branch of a foreign stock brokerage firm in the
extent and under the terms and conditions defined in the licence.

(3) It is prohibited for an entity other than a securities dealer to provide investment
services or ancillary services under Article 6(2)(a) or to perform investment activities if it has
not been licensed to do so by the National Bank of Slovakia in accordance with paragraph (1),
unless otherwise provided in this Act or in a separate law. * The licence mentioned in
paragraph (1) shall not be required in respect of the following:

a) activities of members of the European System of Central Banks, the National Bank of
Slovakia under a separate law, * other national central banks, the Debt and Liquidity
Management Agency for certain activities related to the management of public debt and
liquidity that it is delegated to perform under a separate regulation, ** and public
authorities of other countries that are charged with or intervene in the management of
public debt;

b) persons which provide investment services exclusively for their parent undertakings, for
their subsidiaries or for the subsidiaries of their parent undertakings;

c) persons providing an investment service where that service is provided in an incidental
manner in the course of a professional activity and that activity is regulated by generally
binding legal regulations or a code of ethics governing the profession which do not
exclude the provision of that service;

d) persons who do not provide any investment services or activities other than dealing on
own account unless they are market makers or deal on own account outside a regulated
market or a multilateral trading facility on an organized, frequent and systematic basis by
providing a service accessible to third parties in order to engage in dealings with them; a
market maker here means a person who holds himself out on the financial markets on a
continuous basis as being willing to deal on own account by buying and selling financial
instruments against his propriety capital at prices defined by him;

e) persons which provide investment services consisting exclusively in the administration of
employee-participation schemes;

f) persons which provide investment services comprising the administration of employee-
participation schemes and the provision of investment services exclusively for their parent
undertakings, for their subsidiaries or for the subsidiaries of their parent undertakings;

g) persons dealing on own account in financial instruments or providing investment services
in commodity derivatives or derivative contracts included in Article 5(1)(j) to clients,
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provided this is an ancillary activity to their main business, when considered on a group
basis, and that main business is not the provision of investment services within the
meaning of this Act or banking services under a separate law; )

h) persons providing investment advice in the course of providing another professional
activity not covered by this Act provided that the provision of such advice is not
specifically remunerated;

1) persons whose main business consists of dealing on own account in commodities or
commodity derivatives. This exemption shall not apply where the persons that deal on
own account in commodities or commodity derivatives are part of a group the main
business of which is the provision of other investment services, investment activities or
banking services within the meaning of a separate law; ')

j) firms which provide investment services or investment activities consisting exclusively of
dealing on own account on markets in financial futures or options or other derivatives and
on cash markets for the purpose of hedging positions on derivatives markets, or which
deal for the accounts of other members of those markets or make prices for them and
which are guaranteed by clearing members of the same markets, where responsibility for
ensuring the performance of contracts entered into by such firms is assumed by clearing
members of the same markets.

(4) A foreign stock brokerage firm is a legal person or natural person having its
registered office outside the territory of the Slovak Republic which provides investment services
and which has a licence to perform these activities in its home country.

(5) A branch of a foreign stock brokerage firm is an organisation unit of the foreign stock
brokerage firm located in the territory of the Slovak Republic, *” which performs all or some
investment services; all branches of a foreign stock brokerage firm established in the Slovak
Republic by a foreign stock brokerage firm with its registered office in a Member State shall be
deemed to be a single branch of a foreign stock brokerage firm in terms of the licence to provide
investment services.

(6) A foreign stock brokerage firm may provide investment services in the territory of the
Slovak Republic only through its branch and only if it has been granted a licence by the National
Bank of Slovakia to provide investment services under Article 56, unless otherwise provided by
this Act.

(7) A stock brokerage firm or a branch of a foreign stock brokerage firm may not
perform for third parties any activities other than investment services, except for mediation
for other financial institutions under a separate law, the performance of member's activities,
the production and dissemination of investment recommendations, and the performance of
non-cash transactions in foreign exchange funds. Prior to the commencement of non-cash
transactions in foreign exchange funds a stock brokerage firm and a branch of a foreign stock
brokerage firm shall document to the National Bank of Slovakia the methods of security
against risks and the method of measurement, monitoring and management of these risks and
a procedure for preparation, arranging, execution and settlement of transactions, including the
mechanism and the rules of price formation. Execution of non-cash transactions in foreign
exchange funds may be commenced by a stock brokerage firm or by a branch of a foreign
stock brokerage firm on the basis of a written notice by the National Bank of Slovakia on
performance of the condition as per second sentence.
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(8) The business name of a stock brokerage firm other than a bank must contain the
words "stock brokerage firm" or the abbreviation "o.c.p." No other entities may use this
designation in their business name.

(9) The provisions of the Commercial Code shall apply to stock brokerage firms and
branches of foreign stock brokerage firms, unless this Act or a separate law '> provides
otherwise.

(10) A stock brokerage firm may issue securities only as registered book-entry securities;
a change of their type or form is not allowed.

(11) The share capital of a stock brokerage firm shall be at least 730,000 euros unless
this Act provides otherwise.

(12) (12) Share capital of a securities dealer that provides investment services under
Article 6(1) (a), (b) or (d) and is not authorized to provide investment service under Article 6
(1) (c) or underwrite financial instruments based on the fixed commitment shall be at least
125,000 euros.

(13) Share capital of a securities dealer under paragraph 12 that is not authorized, in
providing investment services, keep funds or financial instruments of the client shall be at
least 50,000 euros.

(14) The share capital of a stock brokerage firm providing only investment services
pursuant to Article 6 par. 1 a) or e), and in providing them, which is not authorized to keep
funds or financial instruments of the client shall be at least 50,000 euros.

(15) The share capital requirement under paragraph (14) may be substituted by
professional indemnity insurance for the activity under the first sentence, including a
minimum insurance benefit of 1 million euros per insurance event and 1.5 million euros in
total for all insurance events in a single year, or a combination of initial capital and insurance
in a ratio approved by the National Bank of Slovakia at the request of the securities dealer.
Where a securities dealer also carries out insurance mediation under a separate law ** and
imposes insurance requirements under a separate law, " this securities dealer shall be
subject to the sole additional requirements of 25,000 euros in share capital or 500,000 euros in
insurance coverage for each insurance event and 750,000 euros in total for all insurance
events in a single year, or a combination thereof in a ratio approved by the National Bank of
Slovakia at the request of the securities dealer.

ARTICLE 55

(1) A licence to provide investment services shall be issued by the National Bank of
Slovakia. An application for a licence to provide investment services shall be submitted to the
National Bank of Slovakia by the founders of the stock brokerage firm, unless this Act provides
otherwise. If a bank is applying for a licence to take up and carry on the business of a stock
brokerage firm, the application shall be submitted by the Board of Directors of the bank.
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(2) For the licence mentioned in paragraph (1) to be granted, the fulfilment of the

following conditions must be evidenced:

a)
b)

c)

d)

)

h)

a)
b)
©)
d)

)

paid up share capital of the stock brokerage firm as required under Article 54;

transparent and credible source of share capital and other financial resources of the stock
brokerage firm;

suitability of persons with qualified interest in the stock brokerage firm and transparency of
relations between these persons, in particular transparency of their interests in share capital
and voting rights;

the professional competence and trustworthiness of persons nominated as members of the
board of directors or managerial employees (hereinafter 'senior management'), persons
responsible for the compliance function, risk management function or internal audit
function,;

transparency of a group with close links of which a shareholder with qualified interest in the
stock brokerage firm is a member;

close links within a group mentioned in paragraph (e) do not prevent effective supervision;
the law and its application in the country where a group mentioned in paragraph (e) has close
links do not prevent effective supervision;

a securities dealer shall have its registered office and head office in the territory of the
Slovak Republic; 'head office' means the place from where the operation of the securities
dealer is managed or the place where the securities dealer keeps the documents on its
operation that are required for the exercise of supervision;

the professional competence and trustworthiness of natural persons who are members of the
statutory body of the financial holding company or mixed financial holding company, and
the suitability of shareholders controlling the financial holding company or the mixed
financial holding company, where the grant of the licence under paragraph (1) would mean
the stock brokerage firm becoming part of the consolidated group under Article 138, of
which the financial holding company is a part, or becoming part of the financial
conglomerate under Article 143b, of which mixed financial holding company is a part.

(3) An application for a licence pursuant to paragraph 1 shall contain:
business name and registered office of the future stock brokerage firm;
identification number of the future stock brokerage firm if it has already been assigned;
amount of share capital of the future stock brokerage firm;
list of shareholders with qualified interest in the future stock brokerage firm; the list shall
contain the name, permanent residence and birth registration number, if a natural person, or
business name, registered office, and identification number, if a legal person, and the size of
their qualified interest;
proposed range of investment services to be provided by the stock brokerage firm and in
relation to which financial instruments; the applicant must specify at least one of the
nvestment services,
material, personnel, and organisational provisions for providing services of a stock brokerage
firm,
name, permanent residence and birth registration number of proposed members of the Board
of Directors, members of the Supervisory Board, proxies, and executive officers " of the
stock brokerage firm reporting directly to the Board of Directors, and persons responsible for
the compliance function (Article 71a), risk management function (Article 71b), and the
internal audit function (Article 71c).

(4) Attached to an application pursuant to paragraph (1) shall be:

45



a) a founder's deed or founder's contract;

b) draft articles of association of the stock brokerage firm;

c) draft organisational structure of the stock brokerage firm, operating rules of the stock
brokerage firm (Article 71) and a proposed commercial strategy of the stock brokerage firm;

d) brief professional resume, document certifying achieved education and professional
experience of persons proposed as members of the Board of Directors and executive
officers™” of the stock brokerage firm reporting directly to the Board of Directors;

e) extracts from the criminal register not older than three months for persons specified in Article
3(g), and their declaration that they comply with requirements established by this Act and
documents proving their professional competence, if this is required for such persons;

f) a written statement by the founders that neither bankruptcy was declared nor a compulsory
settlement ** permitted on their property;

g) proof that the share capital was paid up;

h) draft rules of a multilateral trading facility,
multilateral trading facility.

2a) - .. . .
29 if the securities dealer is to organize a

(5) The National Bank of Slovakia shall decide on an application pursuant to paragraph
(1), within a deadline stipulated by a separate law, >3 based on an assessment of the application,
its annexes, and an evaluation of material, personnel, and organisational provisions in relation to
the proposed range of investment services, investment activities and ancillary services, but not
later than six months after the submission date of the application mentioned in paragraph (1).

(6) The National Bank of Slovakia shall reject an application pursuant to paragraph (1)
if the applicant does not comply with any of the conditions specified in paragraph (2). The
reason for rejection of an application under paragraph (1) may not be the economic needs of
the market.

(7) Prior to commencing the performance of licensed activities, a securities dealer
shall demonstrate to the National Bank of Slovakia that in technical, organizational and
personnel terms it is prepared for carrying out the licensed activities.

(8) A securities dealer may begin to perform activities stated in its investment services
licence after being notified in writing by the National Bank of Slovakia that it has fulfilled the
condition laid down in paragraph (7).

(9) A stock brokerage firm is required to comply with the conditions defined in
paragraphs (2) and (7) throughout the term of its licence to provide investment services.

(10) The form of documenting compliance with the conditions specified in paragraph (2)
shall be stipulated by a decree to be issued by the National Bank of Slovakia and promulgated in
the Collection of Laws.

(11) Professional competence of persons proposed as members of the Board of Directors
and executive officers °" of the stock brokerage firm reporting directly to the Board of Directors,
and persons in charge of the compliance function, risk management function, and the internal
audit function means a university degree together with at least three years' experience in the
financial market field, or the completion of full secondary education or full secondary vocational
education with at least ten years' experience in the financial market field, including at least three
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years in a management position. A member of the statutory body of a financial holding institute
or mixed financial holding company shall be deemed to have professional competence if he is a
natural person with expertise and experience in the financial field.

(12) A person is deemed suitable with regard to evaluation of conditions pursuant to
paragraph 2(c), if it can reliably document meeting the conditions specified in paragraph 2(b),
and it is under all circumstances evident that the person will ensure proper performance of
investment services in the interest of financial market stability.

(13) Suitability of shareholders controlling a financial holding company or mixed
financial holding company means having the ability to ensure in the interest of financial market
stability the due and secure performance of the activities of regulated entities that are part of a
consolidated group controlled by the financial holding company, or part of a financial
conglomerate controlled by the mixed financial holding company.

ARTICLE 56

(1) A licence for a foreign stock brokerage firm to provide investment services through
its branch in the Slovak Republic shall be issued by the National Bank of Slovakia. An
application for a foreign stock brokerage firm's licence to provide investment services shall be
submitted to the National Bank of Slovakia by the foreign stock brokerage firm.

(2) The following conditions must be met to obtain the licence mentioned paragraph (1):

a) sufficient volume and transparency of finances provided by the foreign stock brokerage firm
to its branch with respect to the range and risk level of the business of the branch;

b) trustworthiness of the foreign stock brokerage firm and its financial strength corresponding
to the scope of business of the branch;

c) professional competence and trustworthiness of persons proposed by the foreign stock
brokerage firm as executive officers of its branch;

d) transparency of a group with close links of which the foreign stock brokerage firm is a
member;

e) close links within a group pursuant to paragraph (d) do not prevent effective supervision,

f) the law and its application in the country where the group mentioned in (d) has close links do
not prevent effective supervision;

g) the foreign stock brokerage firm seeking to operate through its branch in the Slovak Republic
has its principal place of business in the country where it has its registered office;

h) the laws of the country in the foreign securities dealer has its registered office require
compliance with conditions regarding the performance of activities and maintenance of
capital adequacy which are not lower that those stipulated for securities dealers under this
Act.

(3) In the licence application pursuant to paragraph (1), a foreign stock brokerage firm
shall provide information as specified in Article 55(3)(d) and (e) and in addition:
a) business name and registered office of the foreign stock brokerage firm, and the location of
its branch in the territory of the Slovak Republic;
b) material, personnel, and organisational provisions for providing services pursuant to
paragraph (1) in the territory of the Slovak Republic;
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¢) name and permanent residence of the manager of the branch of the foreign stock brokerage
firm and his deputy, as well as information about their professional qualifications and their
residence.

(4) Attached to an application under paragraph (1) shall be:

a) a licence to provide services in the field of securities in the latest complete wording issued in
accordance with applicable legislation of the country where the foreign stock brokerage firm
has its registered office;

b) audited financial statements for the past three years; if the foreign stock brokerage firm is a
part of a consolidated group, it shall include consolidated financial statements for the past
three years;

¢) an extract not older than three months from the criminal register for persons specified in
paragraph 2(c); a foreign natural person shall present a document of similar nature issued by
a competent authority in the country of which he is a citizen, and countries in which the
person resided for at least six straight months over the past five years; if these countries do
not issue such documents, a natural person may satisfy the obligation with a declaration
instead;

d) a brief career resume, a document certifying completed education and professional
experience of persons proposed as the manager of the branch of the foreign stock brokerage
firm and his deputy;

e) consent of a competent authority of the country where the foreign stock brokerage firm has
its registered office to the incorporation of a branch of the foreign stock brokerage firm in the
Slovak Republic, if such approval needs to be issued according to the law of the country
where it has its registered office;

f) an opinion of the supervisory authority of the country where the foreign stock brokerage firm
has its registered office as to the establishment of a branch in the Slovak Republic, as well as
a written commitment of the supervisory authority to give the National Bank of Slovakia
timely notification in writing about any changes in capital adequacy of the foreign stock
brokerage firm and other facts that could impair the ability of the foreign stock brokerage
firm and its branch to meet its liabilities;

g) draft rules of a multilateral trading facility,
organize a multilateral trading facility.

2 if the foreign securities dealer is to

(5) Prior to commencing the performance of licensed activities, the branch of a foreign
securities dealer shall demonstrate to the National Bank of Slovakia that in technical,
organizational and personnel terms it is prepared for carrying out the licensed activities. The
branch of a foreign securities dealer may begin to perform activities stated in its investment
services licence after being notified in writing by the National Bank of Slovakia that it has
fulfilled the condition laid down in the first sentence.

(6) The National Bank of Slovakia shall decide about an application pursuant to
paragraph (1) within a deadline stipulated by a separate law >> based on an evaluation of the
application and its annexes.

(7) The National Bank of Slovakia shall reject an application pursuant to paragraph (1) if
the applicant does not comply with any of the conditions specified in paragraph (2) and the
National Bank of Slovakia has not refrained from demanding information and documents as
provided in paragraph (5). A reason for the rejection of an application pursuant to paragraph (1)
may not be economic needs of the market.
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(8) A reason for rejection of an application may not be that the legal form of the foreign
stock brokerage firm does not correspond to the legal form of a joint stock company.

(9) The conditions set out in paragraphs (2) and (5) must be met throughout the term of
the licence to provide investment services.

(10) The method for documenting compliance with the conditions specified in paragraph
(2) shall be stipulated by a generally binding legal regulation to be issued by the National Bank
of Slovakia.

(11) Professional competence of persons proposed as the manager of a branch of a
foreign stock brokerage firm and his deputy means a university degree together with at least
three years' experience in the financial market field, or the completion of full secondary
education or full secondary vocational education with at least ten years' experience in the
financial market field, including at least three years in a management position.

ARTICLE 57

(1) A licence to provide investment services may not be granted if this would be at
variance with an international agreement binding upon the Slovak Republic.

(2) Where the Commission of the European Communities (hereinafter 'the
Commission') has come to the view that Community securities dealers in a non-Member State
do not operate under conditions comparable to those ensured for foreign securities dealers
which have their registered office in that non-Member State, and that the conditions of
effective market access are not fulfilled, the National Bank of Slovakia shall suspend
proceedings on the issuance of an investment services licence, or proceedings on the prior
approval mentioned in Article 70(1)(a), if the issuance of such licence or prior approval
would result in the securities dealer becoming a subsidiary of a parent undertaking based in
that non-Member State. The proceedings mentioned in the first sentence may be suspended
for not longer than three months, unless the Commission has decided to grant an extension.

ARTICLE 58

(1) The National Bank of Slovakia shall consult with competent authority of supervision,
banking sector supervision or insurance sector supervision of the Member State granting a
licence under Article 55 to a legal person which is:

a) a subsidiary of a legal person or natural person specified in Article 65(1), or of a bank with
its registered office in the territory of a Member State;

b) a subsidiary of a parent company of a legal person specified in Article 65(1), or of a bank
with its registered office in the territory of a Member State;

c) controlled by the same natural persons or legal persons that control a foreign stock brokerage
firm with its registered office in a Member State or a foreign bank with its registered office
in a Member State, which is not a foreign stock brokerage firm;

d) a subsidiary of a bank or insurance company with its registered office in the territory of a
Member State;
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e) a subsidiary of a parent company of a bank or insurance company with its registered office
in the territory of a Member State;

f) controlled by the same persons that control a bank or insurance company with its registered
office in the territory of a Member State.

(2) The subject-matter of a consultation in accordance with paragraph (1) is in particular
the suitability of shareholders of stock brokerage firm, the trustworthiness and professional
competence of persons mentioned in Article 55(2)(d) who work for an entity under paragraph
(1), and the assessment of the observance of the conditions under which such entities conduct
their activities. On the request of a supervisory authority, banking supervisory authority or
insurance supervisory authority, the National Bank of Slovakia is required to provide the
authority with the information required to assess the suitability of shareholders of a foreign stock
brokerage firm and the trustworthiness and professional competence of persons working for a
foreign stock brokerage firm, or information required to assess the observance of the conditions
under which entities that are subject to supervision by the National Bank of Slovakia conduct
their activities.

ARTICLE 59

(1) A licence to provide investment services is granted for an indefinite period and may
not be transferred to another legal or natural person, and does not pass on to a legal successor.
An investment services licence shall be valid in all Member States and shall allow a securities
dealer to provide the licensed activities in the territory of another Member State either through
the establishment of a branch or the freedom to provide services in accordance with Articles
63, 64 and 66.

% the decision

(2) In addition to general information specified by a separate law,

granting a licence to provide investment services shall state:

a) business name and registered office of the stock brokerage firm or business name, registered
office, and location of a branch of a foreign stock brokerage firm;

b) what investment services the stock brokerage firm or foreign stock brokerage firm may
provide and in relation to what financial instruments or derivatives it may provide them;

¢) name, permanent residence and birth registration number of members of the Board of
Directors and the Supervisory Board, or the manager of the branch of a foreign stock

brokerage firm.

(3) A licence to provide investment services must contain at least one of the core
investment services. A licence to provide investment services may also specify conditions that a
stock brokerage firm or a foreign stock brokerage firm must comply with before beginning to
perform, or while performing any of the licensed activities. A licence to provide investment
services may restrict the performance of some investment services.

(4) On the request of a stock brokerage firm or a foreign stock brokerage firm, the
National Bank of Slovakia may change a licence to provide investment services by issuing a
decision to this effect. The National Bank of Slovakia shall proceed, as appropriate, in
accordance with the provisions of Article 55 or Article 56 when assessing an application to
change a licence to provide investment services. Any changes in the licence to provide
investment services prompted merely by a change of the name or permanent residence, of
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persons already approved pursuant to Article 70 as members of boards of a stock brokerage firm
or a branch of a foreign stock brokerage firm do not require further approval by the National
Bank of Slovakia. The stock brokerage firm or foreign stock brokerage firm, however, shall
notify the change in writing to the National Bank of Slovakia within 30 days from its being
made.

(5) Stock brokerage firms or foreign stock brokerage firms shall file an application with a
competent court for the registration in the Commercial Register of their licensed activities based
on a licence to provide investment services, or a change thereto, within ten days after this
licence or its change comes into force, and they shall be obliged to submit to the National Bank
of Slovakia an extract from the Commercial Register within ten days after the entry into force of
a court order to make the entry in the Commercial Register or to change the corresponding entry.
The obligation to submit to a court an application for such entry in the Commercial Register shall
not apply where the licence to provide investment services is no more than a prerequisite for the
grant or change of a licence pursuant to a separate law. '

(6) A securities dealer or foreign securities dealer shall without delay notify the
National Bank of Slovakia of any change in the conditions on which basis its investment
service licence was issued where this could affect the ability of the securities dealer or foreign
securities dealer to perform activities within the scope of the licence, and in particular any
change in the facts referred to in Article 55(3) or in Article 56(3). In the case of changes for
which the prior approval of the National Bank of Slovakia is required, this obligation shall be
deemed fulfilled by the submission of the application for that prior approval. In the case of
changes relating to managerial employees, there shall also be stated information that allows
an assessment of whether a new managerial employee fulfils the conditions laid down in
Article 55(2)(d).

ARTICLE 60

(1) A licence to provide investment services ceases:

a) for a stock brokerage firm, on the date it is dissolved for reasons other than revocation of a
licence to provide investment services;

b) for a stock brokerage firm, on the day bankruptcy is declared on property of the stock
brokerage firm under a separate law; >

c) for a branch of a foreign stock brokerage firm, on the day bankruptcy is declared on property
of the stock brokerage firm or on the day the licence was cancelled for reasons other than
revocation of the licence to provide investment services;

d) for a stock brokerage firm or a branch of a foreign stock brokerage firm, on the day of
returning the licence; a licence can only be returned in writing within 30 days after the
validity date of the decision to issue the prior approval under Article 70(1)(e);

e) if a stock brokerage firm or a foreign stock brokerage firm fail to file an application for an
entry into the Commercial Register pursuant to Article 59(5);

f) on the}:})date of the sale of a stock brokerage firm or a branch of a foreign stock brokerage
firm;

g) for a branch of a foreign stock brokerage firm, on the date when the foreign stock brokerage
firm discontinues its operations;

h) where the securities dealer or foreign securities dealer has not paid the initial contribution
within the period specified in Article 85(1).
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(2) A stock brokerage firm, a foreign stock brokerage firm, and a branch of a foreign
stock brokerage firm are obliged to inform the National Bank of Slovakia in writing about the
facts specified in paragraph (1)(a),(b),(c),(d),(e) and g) within 30 days after they occur.

ARTICLE 61
Investment broker

(1) An investment broker is a legal or natural person who:

a) 1s not authorised to provide investment services other than the reception and transmission of
client orders in relation to fungible securities, shares in open-end investment funds, securities
of foreign collective investment undertakings and the provision of investment advice in
regard to such financial instruments and the promotion of them;

b) is not authorised to accept funds or financial instruments of clients and may under no
circumstances get into a position of owing money or securities to its clients;

¢) in providing services under letter a), it transmits orders only to a bank or a branch of a
foreign bank performing an activity in the territory of the Slovak Republic, to a stock
brokerage firm, or a foreign stock brokerage firm performing an activity in the territory of
the Slovak Republic, an asset management company, or a foreign asset management
company performing an activity in the territory of the Slovak Republic.

(2) A legal or natural person may perform the activities mentioned in paragraph (1) only
under an investment broker's licence granted by the National Bank of Slovakia. This does not
apply to a stock brokerage firm whose licence to provide investment services covers investment
services that allow for the performance of activities in accordance with paragraph (1). When
performing activities under paragraph (1), a stock brokerage firm is required to comply with the
conditions mentioned in paragraph 5(b).

(3) In an application for the licence referred to in paragraph (2), an applicant shall
specify:

a) name, permanent residence and birth registration number, if a natural person; or business
name, registered office, and legal form, including name, birth registration number, and
address of person or persons constituting the statutory body, if the applicant is a legal person;

b) share capital, if the applicant is a legal person;

c) an extract from the Commercial Register not older than three months, if the entity is
registered in the Commercial Register, or another document evidencing its foundation;

d) documents proving that the conditions set out in paragraphs (4) and (5) have been met;

e) repealed as of 1 January 2005.

(4) In order to be granted a licence under paragraph (2), the applicant that is a natural
person must:
a) be trustworthy;
b) be 18 years or older;
c) have legal capacity;
d) have completed secondary education and have at least three years' financial market
experience, or have passed an examination designed to assess its knowledge of capital
market legislation.
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(5) In order to be granted a licence under paragraph (2), the applicant that is a legal

person must meet the following conditions:

a) its share capital must not be less than SKK 1,000,000;

b) the natural persons by whom its licensed activities will be performed must satisfy the
conditions set out in paragraph (4), (a) to (c);

¢) the members of its statutory body and executive officers’ of the applicant must satisfy the
conditions set out in paragraph 4(a) to (c); at least one member of the statutory body or one
executive officer >" must meet the condition mentioned in paragraph 4(d).

(6) The National Bank of Slovakia shall decide on an application made pursuant to
paragraph (2) within 30 days from its submission or, as the case may, from the delivery of
additional information.

(7) The National Bank of Slovakia shall reject an application made pursuant to paragraph
(2) if the applicant fails to meet any of the conditions defined in paragraphs (4) and (5).

(8) A legal person granted a licence by the National Bank of Slovakia under paragraph
(2) may not begin carrying out the licensed activity until it has taken out an insurance policy
against liability for damage resulting from the performance of an activity under paragraph (1),
with a minimum insurance coverage of SKK 5,000,000; this does not apply to a legal person
whose share capital is at least SKK 2,500,000 or where the person mentioned in paragraph (1) on
whose behalf it is to act has not assumed this liability for damage. The legal person shall deliver
a copy of the insurance policy to the National Bank of Slovakia within 15 days from when it was
concluded.

(9) A legal or natural person granted a licence by the National Bank of Slovakia
pursuant to paragraph (1) is obliged to comply with the conditions defined in paragraphs (4) and
(5) throughout the term of its licence.

(10) The proficiency examination mentioned in paragraph (4)(d), shall be arranged by the
National Bank of Slovakia or a legal person it may authorise. The applicant shall pay an
examination fee which shall not be refunded in the case of failure to pass the examination. The
examination fee constitutes a state budget revenue. If the examination is organised by a legal
person authorised by the National Bank of Slovakia, the examination fee constitutes a revenue of
such legal person.

(11) The content of the proficiency examination, the manner in which it is conducted,
and the examination fee shall be determined by a decree to be issued by the National Bank of
Slovakia and promulgated in the Collection of Laws.

(12) An investment intermediary shall be subject to the provisions of Articles 73 to
73h, Article 75 and Article 112 to 134 as appropriate.

(13) The activities of a legal person or natural person granted a licence by the National

Bank of Slovakia under paragraph (2) are subject to supervision pursuant to this Act. The
provisions of Article 60 apply, as appropriate, to the expiry of the licence.
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(14) A legal person or natural person granted a licence by the National Bank of Slovakia
under paragraph (2) are required to notify the National Bank of Slovakia without undue delay of
any change in the facts mentioned in paragraph 3(a), paragraph 4(a) and (c) and paragraph (5)(a).

(15) Where an investment intermediary is an entity that must be entered in the
Commercial Register, it shall, within 30 days after its licence to operate as an investment
intermediary has taken effect, file a petition with the relevant court for the entry of its licensed
activities in the Commercial Register and it shall, within ten days after the validity date of the
court's decision to make the entry in the Commercial Register, submit its extract from the
Commercial Register to the National Bank of Slovakia. If an investment intermediary has
failed to file the petition for registration mentioned in the first sentence, its licence to operate
as an investment intermediary shall expire.

ARTICLE 6la

(1) A securities dealer, foreign securities dealer holding the licence in accordance with
Article 56, a bank holding the authorisation in accordance with Article 79a paragraph (1) or a
foreign bank holding the licence to pursue bank activities in the territory of the Slovak
Republic™* through its branch and the authorisation in accordance with Article 79a paragraph
(1) may use independent financial agents and bound financial agents for financial
intermediation within the capital market sector in accordance with a special law " only
provided that the independent financial agent and the bound financial agent are registered in
the Register of Financial Agents, Financial Advisers, Financial Intermediaries from another
Member State within the Insurance or Reinsurance Sector and Bound Investment Agents’ ),
likewise, a foreign dealer under Articles 65 and 67 and a foreign bank pursuing its activity in
the territory of the Slovak Republic may use independent financial agents for financial
intermediation within the capital market sector in accordance with a special law.>*®

(2) A securities dealer and a bank holding the authorisation under Article 79a
paragraph (1) may use bound investment agents for the promotion of the investment services
and secondary services provided by the said persons, for receiving and delegation of
instructions from clients or prospective clients, placement of financial instruments and
provision of investment counselling in relation to such financial instruments and investment
services and secondary services offered by the said persons in accordance with a special
law™*® only provided that the bound investment agent is registered in the Register of Financial
Agents, Financial Advisers, Financial Intermediaries from another Member State within the
Insurance or Reinsurance Sector and Bound Investment Agents>*® or in a similar register kept
in another Member State.

(3) A securities dealer, foreign securities dealer and a bank holding the authorisation
in accordance with Article 79a paragraph (1) and a foreign bank holding the authorisation in
accordance with Article 79a paragraph (1) may use, for financial intermediation within the
capital market sector and other activities under paragraph (2), only the persons authorised to
pursue such activities.

(4) A securities dealer and a bank holding the authorisation under Article 79a
paragraph (1) shall be obliged to ensure a bound investment agent to furnish the information
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in what position it is and which person it represents at the contact with a client or prior to the
discussion with the client or a prospective client.

(5) A securities dealer and a bank holding the authorisation under Article 79a
paragraph (1) shall be obliged to monitor the activities of their bound investment agents and
ensure the observance of generally binding legal regulations and their internal management
acts at the activities pursued by such persons by the name of the securities dealer or the bank
holding the authorisation in accordance with Article 79a paragraph (1).

(6) The provisions of paragraphs (2) through (5) shall apply to a foreign securities
dealer under Articles 65 and 67 and a foreign bank pursuing its activity in the territory of the
Slovak Republic in accordance with a special law**? provided that a legal regulation valid in
their home Member State allows them to use bound investment agents. The securities dealer

under Articles 65 and 67 and the foreign bank pursuing its activities in the territory of the
Slovak Republic in accordance with a special law**¥ shall be entitled to use bound investment
agents from another Member State under the conditions stipulated by a legal regulation valid
in their home Member State. ARTICLE 61a

(1) A securities dealer may use tied agents for the purposes of promoting the
investment services and ancillary services provided by the securities dealer, soliciting
business or receiving orders from clients or potential clients and transmitting them, placing
financial instruments and providing investment advice in respect of such financial instruments
and investment or ancillary services offered by that securities dealer. A tied agent is a natural
or legal person who, on the basis of a written agreement with and under the full and
unconditional responsibility of a securities dealer, performs the activities mentioned in the
first sentence on behalf of that securities dealer. A natural or legal person may perform such
activity for only one securities dealer. A securities dealer may only appoint a tied agent who
is entered in the register mentioned in paragraph (4) or in a similar register maintained in
another Member State.

(2) A securities dealer shall ensure that its tied agent discloses the capacity in which
he is acting and the securities dealer for which he is acting when contacting or before dealing
with any client or potential client. A securities dealer shall monitor the activities of its tied
agents so as to ensure that it continues to comply with generally binding legal regulations and
its internal regulations when acting through tied agents.

(3) A tied agent may not handle clients' money or financial instruments.

(4) A register of tied agents shall be established and maintained by the National Bank
of Slovakia. The persons that the National Bank of Slovakia enters in the register of tied
agents shall meet the registration conditions laid down in this Act.

(5) A petition to make, change or delete an entry in the register of tied agents and
conditions for making, changing or deleting an entry, shall be subject, as appropriate, to
Article 61(3) to (7) and (13), and a professional examination shall not be required. Persons
entered in the register of tied agents must have permanent residence or their registered office
in the territory of the Slovak Republic, or be a branch of a foreign legal person. A person from
another Member State may be entered in the register only if that Member State does not
maintain a similar register and if the tied agent will act on behalf of a securities dealer whi