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Introduction

This version of the Corporate Governance RecomneEmda ("CGR") replaces the Stock
Exchange's earlier Corporate Governance Recommendgapublished in February 2004. The
new CGR were prepared by the Corporate Governararan@ttee of the Budapest Stock
Exchange led by Mr Gabor Gado.

Companies listed on the Stock Exchange are reqtiredake a declaration on their application
of the amended Corporate Governance Recommendébiotige first time regarding the business
year of 2007.

The CGR are considered to be an addition to reteMangarian legislation (predominantly Act
IV of 2006 on business associations, hereinaftem@my Act), primarily for listed, public
limited companies registered in Hungary. On nmaat shall recommendations included in the
CGR be regarded as recommendations contrary tihasions of law. The CGR contain
recommendations, suggestions and related explasatidtne Appendix includes those provisions
of the Company Act (in force at the time of the jeddion of the CGR) which regulate issues of
corporate governance (Management Board/Board adciirs ("Managing Body"), Supervisory
Board, members' independence, etc.) Those issgekated by law are not covered by the CGR.
However, relevant provisions of law must also besidered when evaluating the corporate
governance policy of listed companies registerddungary. The CGR - as expressed by the title
- make suggestions relating to recommended, apgdicaractices. Alignment and compliance
with the recommendatioresre recommended but not mandatoryfor companies listed on the
stock exchange.

One of the innovations of the Company Act is thatl limited companies have the opportunity
to establish a one-tier (Anglo-Saxon) board stmatwhere there is no Supervisory Board
operating, and the board called the Board of Danescexecutes the management and monitoring
functions at the same time (unitary board strugturglereinafter, when the CGR refer to the
“Managing Body” of listed companies they do so megrthe Management Board or Board of
Directors, as appropriate, and in those cases wihergoeculiarities of the law require that a
distinction is made between the Management Boaddthe Board of Directors, one is made.
Based on the above, recommendations or suggesetaisg to the Supervisory Board are only
relevant in the case of the dual board structure.

When preparing this version of the CGR we took icasideration the latest recommendations
of the European Communities, with special regard tbe recommendations of the
"COMMISSION RECOMMENDATION of 14 December 2004 feshg an appropriate regime
for the remuneration of directors of listed comgan{2004/913/EC)" and the "COMMISSION
RECOMMENDATION of 15 February 2005 on the role obnrexecutive or supervisory
directors of listed companies and on the committéeise (supervisory) board (2005/162/EC) ".

The new provisions of the Company Act have givegaldorce to the regulation of disclosure
obligations regarding corporate governance. In @zrwe with these, companies are required to
submit an annual report on corporate governandbeannual general meeting. In the present
amended version of the former CGR, provisions atigdosure obligations have been developed
in more detail and with more sophistication thafolbe

Companies listed on the stock exchange are reqturexkpress their views on their corporate
governance practices in two ways. In the first paithe statement they have to give an accurate,
comprehensive and easily comprehensible accouthieoforporate governance practices applied
by their company in the given business year, inagidheir corporate governance policy, and a
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description of any unusual circumstances. In tloerse part of the statement, in accordance with
the "comply or explain" principle, they have to icate their compliance with those
recommendations included in specified section®®f@GR ("R" - recommendation) and whether
they apply the different suggestions formulatethim CGR ("S" - suggestion). In some cases, the
CGR also contain explanations ("E" - explanatiomjol give directions regarding the relevant
recommendation or suggestion or the manner of damge with those contained therein.

It is reasonable to expect that public limited camps apply recommendations included in the
CGR, and they are required to provide informatian ta what extent they follow the
recommendations. If the practice followed by thseués is identical with that included in the
section of the CGR that is designated as a recomatiem, this is to be indicated by the answer
YES. If the issuer does not apply the recommendatio applies it in a different manner, an
explanation of what the discrepancies are and ¢hsons for the said discrepancies should be
provided ("comply or explain” principle). This meth allows issuers to inform market
participants, taking into account specific indivadlusector, etc., situations on how and why they
deviate from the general principles of responsiieporate management. A negative answer,
together with its explanation, allows the investirgvaluate the answer and does not necessarily
reflect any fault or inadequacy. In the case ofgestjons, companies shall only indicate whether
they apply the given guideline or not; there isweed for a specific explanation.
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1.

1.1

The Shareholders’ Rights and Treatment of Shareholers

General principles

1.1.1.

The Managing Body should ensure that sharehold=rsive access to information in time to
enable them to exercise their rights.

1.1.2.

In its equity structure, the company should appé/‘bne share - one vote’ principle.

In accordance with the ‘one share — one vote’ jplacin public limited companies all shares
must have the same voting rights, and each shasetchdave one vote, which in practice
represents a voting right proportionate to the faakie of the share. A deviation from the
principle exists when:

- acompany has more than one equity class;

- there are shares with multiple voting rights;

- there are non voting shares without preferentgdits;

- there are voting right ceilings;

- there are ownership limitations;

- there are preference shares, golden shares.

1.1.3.

It is suggested that an investor relations departnie established to ensure ongoing
communication with shareholders in order to compih the provisions regarding transparency
and disclosure, as well as the company's disclaguig®elines.

Calling the General Meeting

1.2.1.

It is suggested that the company publishes a suypndmrument on its website in which it makes
available the rules concerning the conducting efgbneral meeting and the manner in which its
shareholders can exercise their voting rights (idiclg by proxy). It is recommended that the
company make available on its website the formgs®ary for voting by proxy or by post.

1.2.2.

It is suggested that the company makes the cuaréintes of association available on its website.

1.2.3.

It is suggested that the company, indicating thaecexlate, make available on its website for

which day those authorised to participate in thvegicorporate event (general meeting, dividend
payment, share split, bonus share issue, etcdteymined (record date). It is suggested that in
giving the date, the company also indicates omébsite the day when those shares which are
eligible for the given corporate event are avadatolr trading for the last time on the regulated

securities markets.

1.2.4.

It is suggested that the company publishes onéfssite the invitation for each general meeting
(indicating where proposals and draft resolutiores/rhe accessed by shareholders), proposals
prepared on the different items on the agenda ®fgilken general meeting (comments from
shareholders, additional proposals) and propossmutions and, following the general meeting,
resolutions passed at the general meeting, asaw¢ile minutes of the given general meeting.

1.2.5.

It is suggested that the general meeting is held &iine and place that ensure the greatest
possible shareholder participation in the simpfeahner. It is suggested that a general meeting
initiated by the shareholders is held taking intmsideration the requests of the shareholders
taking the initiative.

1.2.6.

In the event that shareholders request an additidhe agenda in due time and in compliance
with relevant laws and regulations, it is suggestieat the Managing Body publishes the
additions to the agenda in an identical way to ghblication of the original invitation to the
general meeting, within five days of receipt of thquest.



1.2.7. To ensure that the meeting is conducted in a tiraaty satisfactory manner, the company should
make the necessary preparations for voting, makimg that the decisions to be made by
shareholders are defined clearly and unambiguoifsilge Managing Body expects the number
of participating shareholders to exceed 25, thepaom should use the method of electronic
voting, for the integrity and reliability of whidthe Managing Body is responsible.

1.2.8. The company should not issue requirements forgipatiion with the intention of preventing the
participation of particular shareholders.

1.2.9. The description of the items on the agenda anddlaed proposals should be clearly drafted
and unambiguous, leaving no room for different riptetations. It is recommended that the
Managing Body does not include in the agenda tlseudision of issues that are not clearly
definable. In addition to the draft proposal of tanaging Body, proposals prepared for the
items on the agenda should include an explanafidinecoimpact of the decision and the opinion
of the Supervisory Board .

1.2.10.If comments or additional suggestions by sharedrsidare received regarding proposals
published in connection with the items includedtiog agenda prior to the general meeting, the
company should publish them in a similar mannetht proposals within two days of receipt
(but two days prior to the general meeting at #ttedt), thus ensuring that shareholders and
market participants have the opportunity of becapaoquainted with them.

1.2.11. It is suggested that the company’s articles obeiasion prescribe that information related to the
general meeting (invitations, proposals, commaetmnlutions, minutes) are sent to shareholders
requesting it in electronic form.

Organising the general meeting

1.3.1. Itis suggested that the person of the chairmahefjeneral meeting be approved by the general
meeting before discussion of the agenda items begin

The Chairman of the general meeting is respondiniecompliance with regulations, for the

smooth execution of the general meeting, and feueng that shareholders can fully exercise
their rights. The chairman shall be familiar withetcompany’s operations, its articles of
association and the provisions governing the génesating.

1.3.2. ltis suggested that the Managing Body and thee&tigory Board are represented at the general
meeting in order that they can answer any questimatsmay arise. If they are unable to attend,
the chairman of the general meeting should infdiengeneral meeting before discussion of the
agenda items begins, giving the reason for theieate.

1.3.3. It is suggested that the company’s articles of @ason enable the Chairman of the Managing
Body to invite anybody to the general meeting aaodoed them the right to participate in the
discussions if, in his opinion, their presence axgert opinion are important for providing
information to shareholders and passing generaltineeesolutions. In the event that
shareholders find the presence of a third partyes®ary for the discussion of an additional
agenda that they had previously requested, it ggested that the company’s articles of
association enable the Chairman of the ManagingyBodnvite that person and accord him the
right to participate in the discussions, if thergih@lder has made the request in writing.

1.3.4. The company should ensure that shareholders atigride general meeting are accorded the
same ownership rights. The company should not pteskareholders attending the general
meeting from exercising their rights to requestinfation, make comments and submit a
motion, and shall stipulate no conditions to theiercising these rights, provided they do not

hinder the proper conduct of the general meeting.
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For the sake of the efficient conduct of the gelnemgeting, it is advisable to draw shareholders’
attention to the possibility of applying in writingn advance to make contributions, but

shareholders should not be limited in their rightontribute by failing to so apply.

While taking into account shareholders' rights, @mairman of the general meeting shall ensure
that the remarks, proposals and comments do ndtugbghe proper conduct of the general

meeting or result in its extension. It is suggestest the company’s articles of association

contain provisions which emphasize this right & @€hairman of the general meeting.

1.3.5.

In the event that certain questions at the gemaeg@ting cannot be satisfactorily answered by the
representatives of the company's bodies or by tmpany's auditor, the chairman of the

company should make arrangements for the answdys fublished on the company’s website

within three days of the general meeting, unlesspamy interests warrant otherwise. Should the
company refrain from providing answers, an offig@tement should be published containing a
detailed explanation for this, within three daysha general meeting.

1.3.6.

The Chairman of the meeting and the company shenddire that in responding to questions at
the meeting the disclosure principles of Hungatéaws and regulations and BSE regulations are
not breached.

1.3.7.

It is suggested that decisions passed at the demaatings of the company which have
significant influence on the company’s operatiores published in a press release, and, in order
to keep market participants informed, that a pas¥erence is held by the company on such
decisions within one hour of the end of the generakting.

1.3.8.

It is the responsibility of the Managing Body tosare that written comments on the agenda
items of the general meeting are published two mgrkiays prior to the general meeting. In the

event that shareholders have not had the oppoytbeiiore the day of the general meeting to
become informed about comments or modifying prolsoselated to any given issue on the

agenda, it is recommended that the Managing Bodgem#hem available to shareholders at
least two hours before the start of the generakimgat the venue of the general meeting, but at
the time of registration at the latest.

1.3.9.

If the event that motions or proposals are addethéoagenda such that shareholders have no
opportunity to be informed about them prior to gemeral meeting, it is recommended that the
Chairman of the general meeting should announceeakbfollowing the presentation of the
motion or proposal, but before a decision is mdde,a length of time at his discretion (in
accordance with the length and complexity of thaiomoor proposal), in order that shareholders
have an adequate amount of time at their dispodakin their opinion. The break announced by
the Chairman of the general meeting may not hitlteeproper conduct of the general meeting.

If the Chairman of the general meeting decidesahabtion or proposal as outlined above is of
sufficient importance, he may propose that the gegnmeeting be suspended to ensure that
shareholders can make an informed decision.

1.3.10.In the case of general meeting resolutions relatinghe election and dismissal of executive

officers or members of the Supervisory Board, thai@nan of the general meeting should not
hold a combined vote. It is recommended that arivididal decision in the case of each
candidate is made. In the case of executive offieed members of the Supervisory Board who
are nominated with shareholder support, the nanteeoBupporting shareholder should also be
disclosed on presenting the candidate.

In the case of voting for executive officers or niems of the Supervisory Board, the general
meeting should vote on each candidate separatedy (€ the number of candidates exceeds the
number of board positions to be filled). In the mvéhat the number of elected candidates
exceeds that of the available seats, additiondb ghlould be conducted until the number of
votes clearly determines the identity of the elécteembers.
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1.3.11.When discussing agenda items regarding the motiditaf the articles of association, it is
suggested that prior to the amendment of the astiof association the general meeting passes a
separate resolution on whether, in order to enthgaundisturbed and efficient conduct of the
general meeting, it intends to decide on the difieamendments of the articles of association
by individual votes, joint votes or votes combineé particular way.

1.3.12.1t is suggested that the company publishes the teénof the general meeting containing
resolutions, the presentation of draft resoluticass,well as important questions and answers
relating to draft resolutions within 30 days of tpeneral meeting. The company may facilitate
the preparation of the minutes by making an audicording of the general meeting. Any
shareholder speaking at the general meeting mayaitdch to the minutes the written version
of his comments as made to the general meetingr8efiscussion of the agenda items begins,
the Chairman of the general meeting shall drawedt@ders’ attention to this possibility.

Other

1.4.1. If a shareholder has provided all the informatiod documents necessary for dividend payment,
it is suggested that the company pays the dividdtidn 10 days.

1.4.2. 1t is suggested that the company discloses itxypokgarding anti-takeover devices to assure
shareholders that these devices will not hindereager or acquisition of the company, if this
serves the strategic interest of the company.
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2. Responsibilities of the Managing Body and the Supeisory Board

2.1. Rolesand responsibilities of the Managing Body
2.1.1. The responsibilities of the Managing Body coverfiiitowing main areas:

a.) Participation in defining strategic guidelirsesl developing the relevant strategy,
supervision of business and financial plans, thecetion of major capital expenditure,
acquisitions and divestitures

b.) After discussion with the Supervisory Boardtieg corporate objectives and continuous
monitoring of company performance, informing the&uwisory Board about the
achievement of these objectives

c.) Ensuring the integrity of financial and accangtreports

d.) Defining principles of remuneration for exesas, monitoring executive performance,
initiating corrective measures if necessary

e.) Managing cases of conflict of interest, appngwihe Code of Corporate Ethics

f.) Defining risk management guidelines to enshat tisk factors are identified, and that
internal control mechanisms, as well as appropriegelatory and monitoring systems, are
in place to handle them, as well as compliance lgigal requirements

g.) Defining the mechanism regarding the nominatibthe members of the Managing Body

h.) Recommendations for the remuneration of members

i.) Determining the basic principles and rules wfcession

j.) Defining guidelines for transparency of corgeraperations and for disclosure of
information on the company, as well as monitoringpliance with those guidelines

k.) Continuous overseeing of the efficiency an@e&tfiveness of corporate governance

I.) Ensuring adequate and timely communication stiareholders

E The definition of the roles and responsibilitiedltd Managing Body makes clear the division of
the tasks between the Managing Body and the maremgeBy keeping in view at all times the
best interests of the company, the rights of slwdeins and other parties concerned, and,
preferably, the interests of other parties conabritee Managing Body should act with due
diligence and care. The overall guidance of the gamyg, as well as ensuring that the strategy
approved by the General Meeting is applied, isrégponsibility of the Managing Body, and
cannot be delegated to the executive management.

S | 2.1.2. It is suggested that the rules of procedure ofMamaging Body contain the structure of the
Managing Body, tasks relating to the preparatioth emnduct of meetings and the formulation
of resolutions, as well as other issues regardiegperation of the Managing Body.

2.2. TheRole and Responsihilities of the Supervisory Board (in the case of a dual board structure)

2.2.1. ltis suggested that the rules of procedure aadmbrk schedule of the Supervisory Board lists
the Board’s operation and responsibilities, as aslithose procedures and processes that the
Supervisory Board will follow. The rules of procedudetermine the mandate of the
Supervisory Board and the procedures by which tlkecwive management and the
Management Board supply information.

2.3. Managing Body and Supervisory Board Meetings, Agendas

R | 2.3.1. In order to perform their duties, the Managing Bathd the Supervisory Board should meet

regularly at designated times outlined in theipestive work schedules. In addition, in the case
of any extraordinary event or matter, they shoulduee that these are discussed in good time
and that the appropriate decisions are made. Tledboshould set out the dates and the
foreseeable agendas of the meetings in an annga&narannual order (work schedule). In their

rules of procedure the boards should allow for bedaled and/or emergency meetings,

including decision-making by electronic means.
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2.3.2. For the sake of timely and effective decision-mgkiit is the duty of the chairmen of the
Managing Body and the Supervisory Board to makeatipenda and the proposals available to
members at least 5 days prior to the meeting. Téetimgs should be conducted according to the
by-laws; provisions should be made for the recaydif minutes, and the handling and storage
of documentation of decisions by the Managing Badg the Supervisory Board.

2.3.3. It is suggested that the rules of procedure regute regular or occasional participation at the
meetings of persons who are not members of the dagaody or the Supervisory Board.(eg.
parties concerned, managers, etc.)

Member of/Membership in the Managing Body and the Supervisory Board

2.4.1. The nomination and appointment of the members efManaging Body and the Supervisory
Board should take place in a transparent procesighvensures that information regarding the
person and professional competence of the nomisemgailable in good time (at least 5 days
prior to the general meeting decision). It is swigé that upon the announcement of the
nominees, shareholders are informed about the gsioieal competence of nominees, and what
relevant knowledge makes the nominees competebédome a member of the given Board
(2005/162/EC 11.4.). It is also suggested thatpteesentation include which other important
professional duties the nominees have (functiorstter companies)(2005/162/EC 12.2.), and
whether they can be viewed by the company as imkpe (2005/162/EC 13.3.1.).

2.4.2. 1t is suggested that the number of the members@fManaging Body and the Supervisory
Board is determined in such a manner that the Board able to perform their corporate
governance and control function in the most effitiway possible. When determining the size
and structure of the Managing Body and the SuperyiBoard, an adequate level of
professional experience, the right proportion afeippendent members, and the optimization of
costs shall be targeted.

The Managing Body and the Supervisory Board shdaddof sufficient size in order that
members are able to represent their views, formdlain the basis of broad professional
experience. However, for the sake of effective sieormaking, the number of members should
be limited in a reasonable manner.

The Managing Body consists of executive and norcatkee (external) members. The number
of non-executive members shall be determined inag tat ensures that their views and
decisions may have a considerable effect on thésides of the Managing Body passed as a
board. (An executive member is a person who isleyep by the company or a company
qualified as the company’s subsidiary.)

It is the candidates’ responsibility to accept memship and be aware of the obligations and
duties of membership. Members of the Managing Badg of the Supervisory Board should
devote adequate time and effort to the performarfctheir duties. When accepting further
functions or nominations, it is the Board membelaty to decide whether they are able to
perform their duties in relation to their curreigbd membership.

2.4.3. It is suggested that the company offers a tailénediction programme to newly elected, non-
executive Board members, which enables them to rbectamiliar with the structure and
operation of the company, as well as with theiietuas board members. (2005/162/EC 11.3.)

I ndependence of Managing Body and Supervisory Board Members

2.5.1. To ensure the independence of the Management Bdaisl,recommended that a sufficient
number of independent members be elected, who havsignificant relationship with the
company, its executive management or key sharetsl(R005/162/EC 4.)
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The appropriate level of independence of the Mamaddody should ensure that the Board
performs its duties more effectively in the stridemterests of the company, taking into
consideration the interests of all shareholders.

The Managing Body should pass its decisions objelgti attempting to keep decision-making
independent of the influences of the executive manmeent, particular shareholders, or
individual members of the Managing Body. This skioloé achievable if the Managing Body is
able to work with sufficient independence from #xecutive management and key shareholders.
The decision-making processes of the Managing Bdyld ensure that all the members of the
Managing Body have the opportunity to express thieiws on the relevant issue.

In order to protect the interests of shareholdattsshareholders) and other stakeholders, the
functions of the Managing Body should be subjedffizient and sovereign control.

When judging a Board member’s independence, ceféaitors should be considered, including
the member’'s employment, his business relationstigmily or personal ties, and any other
areas that might result in a conflict of interest.

Independence means lack of an important conflidghtgfrest, incompatibility. A member of the
Managing Body may be considered independent ifisnchse there is no such business, family
or other relationship that results in a conflicirterest and therefore threatens decision-making.
(2005/162/EC 13.1.)

2.5.2.

In order to separate the responsibilities of thai@han of the Managing Body from those of the
Chief Executive Officer, their responsibilities sid be outlined in the basic documents of the
company (articles of association, the Board’s roliggrocedure).

2.5.3.

If the positions of Chairman and CEO are fulfillbg the same person at the company, it is
suggested that the company provides informatioruati®® means by which it can be ensured
that the Managing Body makes an objective assedsmkrthe work of the executive
management. (2005/162/EC 3.2.)

2.5.4.

At regular intervals, the Managing Body should msfuconfirmation of independence from
those of its members who are considered indepentdestrecommended that members confirm
their independence in connection with the prepamatbf the annual report on corporate
governance. (2005/162/EC 13.3.2.)

2.5.5.

At regular intervals (in connection with the pregtgon of the annual report on corporate
governance), the Supervisory Board should requatirmation of independence from those of
its members who are considered independent. (26R&T 13.3.2.)

2.5.6.

It is recommended that the general meeting shoolcelect a person to the Supervisory Board
who has previously (in the three years precedirgy fomination for membership in the
Supervisory Board) held a function in the Manageiniard or executive management of the
company.

2.5.7.

On the company’s website, the company should pultsguidelines on the independence of the
Managing Body, and the Supervisory Board, and gmied criteria for independence.

Conflict of Interest of Managing Body and Supervisory Board members, insider trading

2.6.1. Members of the Managing Body should inform the Mzng Body and (if there is one operating)

the Supervisory Board (in case of a unitary boarndcture the Audit Committee) if he (or any
other person in a close relationship to him) hagaificant, personal interest in a transaction of
the company (or of any of the company’s subsid&rie
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2.6.2. Transactions and commissions between members oBdlaed and executive management (or
persons in a close relationship to them) and tmepemy (or the company’s subsidiaries) should
be conducted according to the general rules oftipmof the company, but, with stricter
transparency rules in place. In the case of a adim outside the normal course of the
company’s business, the transaction and its tehoald be approved by the Supervisory Board
or, in the case of a unitary board structure, thdidCommittee.

2.6.3. Board members should inform the Supervisory Boardr( the case of a unitary board structure,
the Audit Committee), and, if the company has dhe,Nomination Committee, if they receive
an offer of Board membership or an offer of an exiee management position in a company
which is not part of the company group. On the adithe information received from Board
members, the company should inform market partitgpa

2.7.

2.6.4. In order to prevent insider trading, the Managirmadi should set up guidelines on information
flow within the company, the handling of insidefdrmation, and insiders trading in securities
and ensure that these guidelines are complied Witk the responsibility of the Managing Body
to ensure that the records concerning persons adgtiess to insider information are kept in

accordance with the provisions of the law.

Evaluation and remuneration for the members of the Managing Body, the Supervisory Board and the
Executive Management

2.7.1. The Managing Body, as well as a committee set amfamong the members of the Managing
Body should establish guidelines and rules (“Rematien Guidelines”) concerning the
performance and remuneration of the Managing Btity,Supervisory Board and the executive
management. The remuneration guidelines formuldtgdthe Managing Body should be
assessed by the Supervisory Board, and the ruleemfineration (and any major changes
therein) for the Managing Body and the Superviddogrd should be approved by the general
meeting, as a separate item on the agenda. (2CRI&OH4.1.).

It is essential that the performance of key indiald, who play a crucial role in company
management and in the determination of companyctigs in line with the best interest of
shareholders and other stakeholders, be propeslyated.

When determining the remuneration of members of Managing Body and the executive
management, it is suggested that the responskilif the given members, the level of their
responsibility, the extent to which the company heached its goals and the company’s
economic, financial situation are considered.

2.7.2. The Managing Body and the Supervisory Board sheulduate the performance of the Board(s)
annually. (2005/162/EC 8.)

The evaluation encompasses an assessment of the & of each Board member personally.
This should involve an assessment of the competeficeach member (and of the Board
committees), and an assessment of how well the lagaBody, and Supervisory Board have
fulfilled their tasks.

2.7.3. The responsibilities of the Managing Body shouldlude control over the performance and
establishment of the remuneration (including incentpayments, share options, special
contracts, agreements and other allowances) oéxbeutive management. It is recommended
that this duty is performed on the basis of the Regnation Committee’s proposal (See 3.4). In
order to avoid conflict of interest, it is recomrded that the system of option and share
allotments, the terms of individual loans grantedilite company, and the framework for other
benefits applied by the company (and significardnges in them), if they do not represent
normal practice, should be approved by the gensraéting as a separate agenda item
(2004/913/EC 6.1.). The Managing Body should pasesalution to determine the persons
whose remuneration falls under the review of tharBo
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It is the task of the Managing Body to set the aktelements of the remuneration for
management (including the volume of shares allacatehe framework of any share option or
other share remuneration scheme) taking into cerain the guidelines approved by the
general meeting.

2.7.4. In the case of share-based remuneration scheneestrtitture should be approved by the general
meeting, as well as the amount of actual remurmeraith the case of Managing Body and
Supervisory Board members. In the case of the mesydfehe executive management, the level
of actual remuneration is not the responsibilityref general meeting.

Before voting, shareholders should be provided wighailed information on the share-based
remuneration schemes (and any amendments to them)the company provides the necessary
shares and what cost this entails. (2004/913/ECG7721).

In the case of share-based remuneration schengefintlisation of the terms of these schemes
should require preliminary approval by the genemakting (the maximum number of securities
concerned, the terms of exercise, within what tiimé those entitled may take advantage of the
rights provided to them by the scheme, how the $eofmexercise may be modified, by which
date the relevant Board has to determine the measwntitlement of the individual persons). If
there are amendments to the terms of share-bagashegation schemes, the changes should
also be approved by shareholders.

2.7.5. It is suggested that the remuneration scheme fombees of the Managing Body, the
Supervisory Board and the executive managememtaaged in a way that it serves the strategic
interests of the company, and thereby those of st@reholders. The proportions of the
remunerations (salaries, bonuses, shares, sham@phon-cash benefits, retirement benefits)
should be determined in such a way that it encasdige beneficiaries to think strategically.

The remuneration scheme should not encourage twsgerned to aim merely for short-term
share price maximisation.

2.7.6. In the case of Supervisory Board members, remunperaf a fixed amount is suggested, and it is
suggested that their remuneration should not baaxiad to the share price.

2.7.7. On the remuneration principles and the actual resration of the members of the Managing
Body, the Supervisory Board and the executive mamegt the company should provide
information (“Remuneration Statement - 4.1.11) $hareholders which should be submitted to
the general meeting. The Remuneration Statemenilégtamntain the remuneration of each

member of the Managing Body, the Supervisory Beard the executive management.

The System of Internal Controls and Risk Management

2.8.1. The Managing Body or a committee operated by iukhbave responsibility for overseeing and
controlling the complete risk management of the gany and should, at regular intervals, be
obliged to look into the effectiveness of risk mgement procedures. A report on risk
management control should be submitted to the dngemeral meeting in the report on
corporate governance. In order to ensure the ssitdaxperation of the company, it is the duty
of the Managing Body to take measures necessadgiify major risk areas.

2.8.2. It is suggested that the Managing Body establisk management guidelines and basic rules
with those members of the executive management avhoin charge of planning, operating,
supervising risk management procedures and incatipgrthem in the daily operation of the
company.

2.8.3. It is the duty and responsibility of the Managingdy to formulate principles regarding the
system of internal controls and to ensure the dgweént of a reliable system of internal
controls by the executive management which enstiresmanagement of risks affecting the
operation of the company and the achievement ofdhepany’s performance and profit targets.
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The system of internal controls includes controlgh®e management and those incorporated in

the work processes. Its reliable functioning alspehds on the thorough and regular assessment

of the company’s risks. The system of internal ousat

a.) enables the company to operate efficiently and r@og to its goals by ensuring
appropriate responses to important operationalinbss, financial and other risks which
have an influence on the achievement of the conipdargets;

b.) facilitates the preparation of internal and exteraporting of adequate quality;

c.) enables the company to comply with provisions af leegarding the operation of the
company, as well as other rules (internal reguteio

2.8.4. When establishing the guidelines on the systenmtefmal controls, the Managing Body should

take into consideration:

a.) what kind of risks and what degree of risk the campis exposed to during its operation;

b.) what kind of risks and what degree of risk the pany considers acceptable;

c.) what kind of risks the company considers important;

d.) what measures the company can apply to reducésttein the operations of the company;

e.) what the proportion is between the quantity andityuaf the company’s risk management
and internal control resources and the efficiengeeted in these areas.

. It is the executive management’s task and respilibgito establish and maintain a system of

internal controls.

As a result of the operation of the internal cointnod monitoring system, shareholders receive
information on the effectiveness, efficiency andfpability of the company’s operations, the
reliability of its financial reports, and whethehet company complies with current legal
regulations. Both the Managing Body and the SugeryiBoard have intervention obligations if
the thoroughness and unity of the control systemlses it necessary.

2.8.6. As an integral part of the system of internal colstrit is recommended that the company sets up

an independent internal audit function (“Internaldit") which reports directly to the Audit

Committee. At least once annually, it should prepar report on the operation of risk
management, internal control mechanisms and gomeendunctions. In its report on the
operation of internal controls, the Internal Austibuld provide information on deficiencies that
may have a significant effect on the performancthefcompany.

By its work, the Internal Audit should provide imndent and objective feedback for

shareholders through the Audit Committee (the Mama@ody or the Supervisory Board). Its

evaluations should enable the Managing Body and Shpervisory Board to promote the

effective and appropriate operation of the inteqmaitrol environment.

The Internal Audit should analyse the full scalerisks hidden in business processes, and
examine whether the established system of interonatrols and the applied procedures are
suitable for managing these risks.

2.8.7. On the basis of authorisation by the Managing Bodythe Supervisory Board, the Audit

Committee should assign to the Internal Audit tkecation of the monitoring activity specified
in the internal audit strategy, the annual plam #e internal audit charter and manual. Within
this framework, it should provide unlimited accéssll necessary information, documents, data
and persons involved in the activity or processeundview. To maintain his independence, the
head of the Internal Audit should report directiythie Managing Body or the Supervisory Board
(in the case of a unitary board structure, to thdifCommittee).

Alongside the annual audit schedule, reviewed gy Alndit Committee and approved by the
Managing Body or the Supervisory Board, additiomadiit tasks may also be specified by the
CEO of the company, but these shall be reportetiddead of the Internal Audit as well as to
the Audit Committee.
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2.8.8. On the basis of the anticipated financial, operatipregulatory and other risks of the company,

and with the involvement of the executive managentée head of the Internal Audit prepares
an internal control schedule, which, on the recomhagion of the Audit Committee, is approved
by the Managing Body or the Supervisory Board.

The annual internal audit schedule shall be basedisk analysis prepared according to a
previously determined methodology, which consideespossibility of the occurrence of various
threats and ranks them on the basis of importance.

2.8.9. The Managing Body should regularly review the répam the operation of internal controls

(prepared by the executive management or the laitémadit), on the basis of which — as part of
the report on corporate governance — it prepareansmual evaluation for shareholders. The
Managing Body should establish procedures regugatie processing and acceptance of reports
and the preparation of its annual report on theaifmn of the system of internal controls.

As regards the procedure of preparing the repog,suggested that the rules of procedure of the
Managing Body also mention the frequency and tomiEseports to be prepared for the
Managing Body, and in what manner the Managing Baplgroves the report intended for the
public.

The obligation of the Managing Body to prepare rep@nsures that the evaluation of the
system of internal controls is carried out by thendging Body in an appropriate manner.

2.8.10When preparing the evaluation, the Managing Bodykh

a.) take into consideration what changes have takecepia the type and degree of risks
threatening the operation of the company since pteparation of the previous year's
evaluation;

b.) make statements about the continuous risk-auditigcbf the management and internal
auditing, as well as the system of internal costriblshould report on the main findings and
contents of reports prepared as a result of thig aativity;

c.) evaluate whether important deficiencies, or flamghe system of internal controls which
were identified in the relevant year, had or coéle had a significant influence on the
financial situation of the company.

2.8.11.If the Managing Body detects an important deficieoc flaw in the system of internal controls,

it should attempt to eliminate the deficiency. TManaging Body should identify the cause of
the flaw or deficiency, and the situation which toght about the problem; it should review and
re-evaluate the executive management or the Irtefndit's (planning, operational and
continuous monitoring) activity regarding the sysseof internal controls.

2.8.12.The company’s auditor may assess and evaluatedifmpany’s risk management systems, as

well as the executive management’s risk manageawivity. The auditor submits his report on
the issue to the Audit Committee.

External Advisor, Auditor
2.9.1.

It is suggested that the rules of procedure oMh@aging Body, the Supervisory Board and the
committees cover the procedures to be followelafdervices of an external advisor are used by
the company.

2.9.2.

In the event that the company or its managemeit givassignment to the company's auditor to
provide other professional services, the ManagingyB the Supervisory Board and the Audit
Committee should be notified in all cases whenféleefor the services, the type of the service or
any other circumstance may result in significarditiohal expenses for the shareholders or may
cause a conflict of interest, or affect normal hass practices significantly in any other way.

2.9.3.

If the auditor or an external advisor is assigreedudit an event that has significant bearing on
the company’s operations, the Managing Body shanfdrm the Supervisory Board (Audit
Committee) and shareholders about the event antypleeof assignment given to such external
auditor. The Managing Body should pre-determineits resolutions what circumstances
constitute ‘significant bearing’.
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S | 2.9.4. It is suggested that the Managing Body invite tloenpany’s auditor to participate in those
meetings where it debates general meeting agesia.it

S | 2.9.5. In order to ensure that the audit is successfudlyied out, it is recommended that the Internal
_______________ Audit cooperates with the company's auditor. .

E The Internal Audit should provide all the necessafgrmation to the company's auditor. The
management letter issued by the Auditor shoulddreléd by the executive management to the
head of the Internal Audit while notifying the AtdCommittee at the same time, so that the
contents of the management letter can be usedebintarnal Audit to further evaluate internal
controls and risks.

2.10. Corporate internal co-ordination

S It is suggested that for the sake of communicabietween its Boards, shareholders and other
stakeholders, as well as continuous exchange ofnrdtion and opinions, the company co-
ordinates the following activities within the conmya

- press conferences and the handling of press miateria

- contact with authorities, regulators

- investor relations

- legal matters

- compliance with the law and regulations

- administration of the meetings of the Managing Body

- administration of the company’s rules of procedamd resolutions

It is important that these activities should bettarously co-ordinated and harmonised with the
company’s corporate governance principles. Furtbeenit is important that other interested
parties are adequately informed of the contactildeththose responsible for the aforementioned
activities.
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3.

3.1

Committees

General principles

3.1.1.

The responsibilities of committees established witle participation of members of the
Managing Body are determined by the Managing Botlgese committees do not make
independent decisions, rather, they perform consmodl prepare and submit proposals to
facilitate the decision-making process.

Committees support the company by assisting iratespecial corporate governance functions
which are especially exposed to the problem of lainéf interest, such as remuneration of
executives (Remuneration Committee), executive aligctor nominations (Nomination
Committee), and risk management (Audit CommitteEpmpanies may establish other
committees as well, or they can ensure the exatufipreviously specified tasks through other
committees.

Establishing committees is considered good pradticéhe realisation of management tasks and
prudent decision-making, especially in the casangfer boards.

3.1.2.

It is suggested that the chairman of a committegilagly informs the Managing Body of the
meetings of the committee, and that the committepares a report for the Managing Body and
the Supervisory Board at least once a year.

3.1.3.

It is suggested that committees consist of at [@aseémbers.

3.1.4.

It is suggested that committees consist of memivbs hold the capabilities, professional skills
and experience required to perform their duties.

Members of committees are generally expected t@ hlag necessary skills and experience to
serve the objectives of the committee, and theytarke able and willing to contribute their
professional expertise to the successful work h&f tommittee, and consequently, to the
management of the company. Committee members petfogir duties in cooperation with the
executive responsible for the given area. In otdeznsure the independence and objectivity of
the committees, those Board members who are notbeenof a given committee may only
attend the committee’s meetings at the committiewitation.

3.1.5.

Committees should function according to approvdedsrof procedure, which should contain the
following:

- purpose of the committee

- composition and organisation of the committee

- duties and responsibilities

- the rules for holding meetings

- requirements for the contents, form and frequericg@orts

- method of communication with shareholders

3.1.6.

On its website, the company should publish thestalgtegated to the committee, the goals of the
committee, its rules of procedure, composition lfwiembers’ names, short professional
biography and date of nomination).

Audit Committee

3.2.1.

In addition to tasks specified by law, the Auditm@uittee should monitor the efficiency of risk
management, the operation of the internal conyrstiesn, and the Internal Audit activities.

3.2.2.

It is suggested that, after being appointed, thenbss of the Audit Committee are fully

informed about the company’s accounting, finanaiad operational characteristics. In the case
of the Audit Committee, it is of the utmost imparte that members have the expertise
necessary to perform their duties, and that theye ithe relevant financial and accounting
background and experience. (2005/162/EC 11.2.)
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3.2.3.

In order to be able to perform its duties, the Audommittee should receive accurate and
detailed information about the work schedule of lfiternal Audit and the company's auditor,
and should receive the auditor’s report on probldissovered during the audit.

3.2.4.

Before nominating a new auditor, the Audit Comneitehould request a written statement from
the candidate in which the auditor discloses amneotion between himself (or a close relative)
and a member of the Managing Body of the compamyl he company’s subsidiary), or a
member of the Supervisory Board or the executiveagament.

The statement shall cover what assignments thetcauioth personally and as a firm) has
received from and fulfilled for the company (or #absidiaries) in the 3 years preceding the
nomination, and whether there is a contractuaticelahip between the parties (the auditor /both
personally and as a firm/ and the company or thepamy’s subsidiaries) for the following
years.

Nomination Committee
3.3.1. The general meeting (or on the basis of authoodsally the general meeting, the Managing

Body) should set up a Nomination Committee fromn tiembers of the Managing Body, which
assists in selecting members for the Managing Bdloky, Supervisory Board, and the Chief
Executive Officer.

3.3.2. The Nomination Committee should ensure the prejperaif personnel changes with the aim

that the replacement of a Managing Body membeiingague to retirement, resignation or any
other reason, or the succession of members of XeeuBve management is carried out
smoothly, with the company’s work continuing unmntgted. The Nomination Committee
examines the practice of the Managing Body for ctglg and appointing members of the
executive management, assesses the performanceembens of the Managing Body, the
Supervisory Board, and the executive managemerd the suitability of candidates). The
Nomination Committee examines all suggestions irejatio the nomination of Board members
which are submitted by the shareholders or the iagaBody.

The Nomination Committee’s main task is to prepgafermed and objective suggestions to the
shareholders on the nomination for membership ef Ntanaging Body and the Supervisory
Board (appointment, dismissal). The purpose of Goenmittee’s operation is to ensure that
members of the Managing Body and the Supervisogr@possess adequate qualifications and
professional experience to perform their dutiethabest interest of shareholders.

As part of company strategy those persons who hhgecapacity to substitute or replace
appointed managers and members of the Managing Bbdlf be specified. Preparation for
personnel changes also includes the identificadfoemployees with outstanding performance,
and the planning of their careers within the conypan

For the sake of the above, when judging the siiyalif candidates, the Nomination Committee
should not only take into consideration business personal relations, but also examine the
candidate’'s competence, professional ability, astdnate whether the candidate is capable of
devoting enough time to carry out his duties amarB member. (2005/162/EC App. |. 2.2.)

3.3.3.

It is suggested that the Nomination Committee mepan evaluation at least once a year for the
Chairman of the Managing Body on the operationhef Managing Body, and the work and
adequacy of the members of the Managing Body.

3.3.4.

It is suggested that the majority of the memberthefNomination Committee are independent.
(2005/162/EC App. I.2.1.2.)

3.3.5.

The Nomination Committee’s rules of procedure stia@ile details of the criteria used for the
appraisal of nominees. In addition to the provisioh current Hungarian laws and regulations,
these criteria should cover membership of the B&aadd committees’ of other companies, the
degree of the nominees’ independence, and theerexze acquired.
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34.

Remuneration Committee

3.4.1.

The general meeting (or on the basis of authoodsaliy the general meeting, the Managing
Body) should set up a Remuneration Committee frbe members of the Managing Body,
which assists in outlining the principles of thenteneration of the members of the Managing
Body, the Supervisory Board and the executive memegt.

3.4.2.

The Remuneration Committee should make a propasathe system of remuneration of the

Managing Body, the Supervisory Board and the exeeunanagement (individual level and

structure of fees), and carry out a review, engurtequate structure and transparency.
(2005/162/EC App. I. 3.2.) No member of the Manggdody may participate in formulating a

suggestion on his own remuneration.

3.4.3.

The Remuneration Committee should prepare progmsziages for the Managing Body, to be
discussed and approved, in the case of the execut@nagement, by the Managing Body, in the
case of the Managing Body, by the general meetihds the task of the Committee to exercise
control over the system of share options, costlaimsements and allowances (agreements on
pensions, severance pay) contained in the remimerat the Board members and the members
of the executive management. (2005/162/EC App.2l)3

When making its proposals, the Remuneration Coremittakes into consideration the
performance of the company and the individualhim tase of Board members and members of
the executive management, other possibilities fdfilling the given position, as well as
remuneration applied by other companies. The Rematina Committee formulates
remuneration guidelines and benchmarks and it ontineir implementation.

3.4.4.

In addition to remuneration guidelines and proposal the remuneration of given individuals,
the Remuneration Committee should also deal withtdrms of agreements concluded with
members of the executive management, and ascewtagther the company has fulfilled its
publication obligations regarding issues of rematien. (2005/162/EC App. I. 3.2.)

3.4.5.

The Remuneration Committee should prepare a Reratioer Statement to be published
annually. ("Remuneration Statement" — 4.1.11 PBZ062/EC App. I. 3.2.)

3.4.6.

It is suggested that the Remuneration Committesistmexclusively of non-executive members
of the Managing Body. (2005/162/EC App. I. 3.1.2.)

3.4.7.

The majority of the members of the Remuneration @dtee should be independent.
(2005/162/EC App. I. 3.1.2.)

Grouping of Committees
3.5.1.

When setting up the committees, the Managing Bodyy rdecide that the duties of the
Nomination Committee and the Remuneration Committde be executed by one (merged
board) committee. In this case, an explanation Ishbe given as to the causes of the decision,
and it should be indicated how, according to thexddgng Body, the committees, with a reduced
number of members, will be able to achieve the g#ngoals of two (remuneration and
nomination) committees. (2005/162/EC 7.1.)

3.5.2.

In the case of a small number of members, the Magagody may carry out the duties of the
Nomination and Remuneration Committees, if it me#ie requirements regarding the
composition of the given committee and providesgadée information on this. (2005/162/EC
7.2))
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4.

Transparency and disclosure

4.1.1. In its disclosure guidelines, the Managing Bodyf-i iconsiders it necessary — may adopt

guidelines and procedures which ensure that adlvasit information on the operations of the
company and circumstances influencing its shareepaire disclosed accurately, in time and in
full, and that it is available to market participgat the same time. It is the responsibility & th
Managing Body to provide adequate information tarsholders and other stakeholders about
the company’s key issues, strategic goals, andtabow the company manages risks and
handles issues of conflict of interest.

Transparency and a proper level of openness abeuadtivities of the different boards and

committees are important parts of corporate goveragolicy, so the company’s disclosure
practices may be crucial to the perception of thragany.

The company’s disclosure practices and disclosboaitathe efficiency of company operations

play a strategic role as they strengthen sharehald@ stakeholder confidence in the company
and demonstrate to what extent its Managing Body erecutive management are willing to

cooperate with market participants and the compaskiareholders. Insufficient or ambiguous
information may undermine confidence in the compaitsy Managing Body and executive

management.

The role of the company’s Managing Body and exe®eutmanagement in company

communication should be clearly specified. The canys executive management should
ensure that the company’s disclosure practicesviothe guidelines adopted by the Managing
Body.

4.1.2. When providing information, the company should eesthat all shareholders and market

participants are treated equally. The company shoot give preference to any group of market
participants over others (it is especially impottiankeep this in mind during press discussions,
analysts meetings and conferences).

4.1.3. The company's disclosure guidelines (basic priesind procedures relating to disclosures)

should ensure that information intended for diaatess published as soon as possible, and for
that reason, the company's disclosure principlesildhcover the procedures for electronic, on-
line disclosure. The company should attempt to enthat disclosed information is available to
all shareholders at reasonable cost and at the siamee The company should develop its
website by taking into consideration disclosur@giples and the notification of investors.

Information with a bearing on the company’s operadiand its share price should be disclosed,
in the best interest of investors, as soon as lplesspromoting market efficiency and
eliminating the opportunity for insider trading.

4.1.4. The Managing Body should determine methods by whicimeasures the significance of

company events and new businesses in order toncantsly inform the shareholders. The
Managing Body should assess the efficiency of d&ale procedures.

The company'’s disclosure guidelines should covézagt the following areas:

- corporate objectives;

- operational and business results,

- principles of the election and appointment of thempany’s Board and executive
management members; principles of the remuneratiah compensation of Board and
executive management members,

- risk factors affecting the company and the risk aggment principles of the company,

- relevant information on employees and other stakieis,

- corporate governance practices, the structureeofdporate governance system

- ownership structure

It is recommended that the Managing Body infornrshalders about the findings of its annual

investigation in the annual report.
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4.1.5.

Prior to a given business year, the company shpuldish on its website a corporate events
calendar, which informs market participants of timeing of the publication of the company’s
most important announcements (financial reports) e expected dates of the anticipated
major events (planned dates of general meetingssiars’ meetings, road shows).

4.1.6.

The public should be informed of the company’s coape strategy, its main business activities,
business ethics, and its guidelines regarding atteeholders. The company’s strategic goals
should appear in the annual report, as well ahemdmpany’s website. (2005/162/EC 9.2.)

It is suggested that the company disclose its niaisiness goals, ethical guidelines,

environmental protection and community relationssiifategies and procedures. This enables
shareholders and potential investors to form arurate judgement on the company and its
relationship to the community, as well as to eviduthe character and significance of this

relationship more effectively.

4.1.7.

It is suggested that the company’s financial reptoiow IFRS guidelines (even if they are not
required by provision of law or stock exchange yule

4.1.8.

In the annual report, the Managing Body should Id&e the character and size of any other
assignments given by the company or its subsididdehe auditing firm in charge of auditing
the financial statements.

4.1.9.

In its annual report and on its website, the compahould disclose information on the
professional career of the members of the Mana@iady, the Supervisory Board and the
executive management.

In the case of Board members, in addition to prisgihe criteria of independence applied by
the company, the disclosure should include whichmibrers are considered independent. The
information on Board members should include speaiehs of knowledge which enable the
different members to fulfil their positions, as Welks their professional functions fulfilled
outside the company (market participants should bésinformed if there has been a change in
these in the given business year).

4.1.10.The company should publish information about therimal structure and operations of both the

Managing Body and the Supervisory Board, and tliter@ considered when evaluating the
work of the Managing Body and the executive managemas well as of the individual
members. The information should also include whethaluation carried out in the relevant
period has resulted in any changes. (2005/162/E¢ 9.

4.1.11.1t is recommended that, after considering all tetdrs influencing the company’s operations, in

a manner acceptable to the company, the companydshoovide information to the public in a
“Remuneration Statement” in its annual report andt® website on the remuneration guidelines
applied by the company, in which it informs its @ about the remuneration provided for
members of the Managing Body, the Supervisory Boand the executive management.
(2004/913/EC 3.1.)

It is recommended that the Remuneration Statententld explain the guidelines relating to the
members of the Managing Body, the Supervisory Boand the executive management,
according to which their performance is evaluatad their remuneration is established. The
disclosure should contain the amount of aggregataeineration of the Managing Body and the
Supervisory Board, detailing the fixed and variabtamponents, any other benefits, and an
outline of the guidelines for the remuneration eystas well as major changes as compared to
the previous financial year. (2004/913/EC 3.2.)
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In addition to information about the given businggsar, it is recommended that the
Remuneration Statement covers the remunerationefrark for members of the Managing
Body, the Supervisory Board and the executive meamegt for the following year (or
preferably years) with information on major changesemuneration.

The Remuneration Statement should contain theviilig information on the guidelines for the
remuneration of members of the Managing Body, thpeBvisory Board and the executive
management:

- the proportion of variable (connected to a varidatgor) and non-variable components in
the remuneration (2004/913/EC 3.3. a) );

- performance criteria forming the basis of entitlemmeegarding a share option, share
allotment or other variable remuneration elemdf@f04/913/EC 3.3. b) );

- link between remuneration and performance crit@@4/913/EC 3.3. ¢) );

- main features of annual bonuses or any non-castefilenand the entitlement
thereto(2004/913/EC 3.3. d) );

- the description of the main features of any suppleiary pension and early retirement
scheme (2004/913/EC 3.3. €) );

- ashort description of the preparatory and decisiaking process for the determination of
the principles of remuneration, the mandate and pamition of the Remuneration
Committee, the names of external advisors; therge®n of decision-making authorities
(committees, general meeting) (2004/913/EC 3.5.)

and also cover the following elements:
- Contract terms and conditions of executive membéthe Managing Body (with special
regard to contract terms, notice period) (2004/8C33.4.)

It is recommended that the Remuneration Stateménthe case of persons fulfilling functions
in the given business year in the Managing BodpeBuisory Board and executive management
- hould include the following for each person sepely:

- fees paid, other payments (including attendances fee a function fulfilled in the
Managing Body, or profit sharing with reasons shpwn additional remuneration) in
absolute amounts (2004/913/EC 5.3. a), ¢), d) );

- Remuneration received from the subsidiaries ofdtmpany’s Group (financial benefits
and other advantages) (2004/913/EC 5.3. b) );

- in the case of the executive members of the Mawgadondy, compensation paid in
connection with the termination of their activiti@d04/913/EC 5.3. e) );

- loans, deposits and guarantees provided by the @oyngr the company’s subsidiaries (i.e.
companies consolidated in the financial accounts);

- the estimated value of non-cash benefits conside®demuneration components in
addition to the above (2004/913/EC 5.3.f)).

The Remuneration Statement should give detailedrrimétion on the conditions of the share
incentive scheme to which members of the ManagingyB the Supervisory Board and the
executive management are entitled, as well as ercdlst to the company of maintaining these
schemes (provision of securities, other costs).

As regards shares, share options (or other shegative schemes):

- in the relevant year, the number of share optiarshares offered, and detailed conditions
of application (2004/913/EC 5.4. a) );

- the number of share options exercised and the numbehares affected, giving the
exercise price, the extent of the shareholding clwhihe acquired shares represent
(2004/913/EC 5.4. b) );

- information regarding share options not exerciseskercise price, exercise date, main
conditions for the exercise of the right (2004/E3/5.4. ) );

- annual changes in the terms of share options (2a84£C 5.4. d) and
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In the case of supplementary pensions schemes r{diegeon the type of system) in the
financial year:

- accrued benefits under that scheme (2004/913/EG))5

- contributions paid (or payable) by the company @003/EC 5.5. b) ).

The company is not obliged to disclose informatidra commercially sensitive nature, but it
should justify the reasons for not disclosing amjoimation on remuneration in the
Remuneration Statement. (2004/913/EC 3.3.).

4.1.12.The Managing Body should disclose the risk manageigeidelines ensuring that all significant
risks of internal and external operational, finah@nd legal compliance and other risks are
evaluated and managed adequately by a sound ihter@ehanism. The disclosure should
include the review of the system of internal colstradopted risk management policy and main
areas of risk management.

It is the responsibility of the Managing Body tosare that shareholders receive information on
the system of internal controls and the risk faxiofluencing the operations and management
of the company through the annual report and timepemy’s website.

In the disclosure statement the Managing Body dscdhat in a given business year the
identification, evaluation and management of rgKecting the operations of the company were
carried out on a continuous basis, and that thesgites were regularly reviewed by the
Managing Body. The Managing Body provides summdriséormation on the procedures and
methods applied when reviewing the efficiency @& fystem of internal controls (if in a given
business year no activity was carried out by thenddgng Body the information shall include
that fact), as well as on the methods applied whemdling problems in connection with the
system of internal controls.

4.1.13.In order to provide adequate information to mankiticipants the company should submit to
the general meeting for approval and, simultangowsth the publication of the annual report,
disclose on its website its Corporate GovernanqeoReThe Managing Body should declare to
what extent it actually adopts corporate governasee out in the present document. The
Managing Body should specify those principles frevhich the company deviated in the
relevant year and should provide reasons why fleeant recommendations were not applied.

The report on corporate governance submitted tgémeral meeting should be approved by the
general meeting in a separate agenda item.

It is the responsibility of the Managing Body tcsdbse the principles and rules of applied
corporate governance and the rules of procedure digtlosure should include the detailed and
concrete presentation of those applied corporatergance principles based on which the
Managing Body provides for the efficient operatadrthe company.

Disclosure on corporate governance methods showldde the structure and activity of the
Managing Body in the relevant period, and of thpe3uisory Board, and should also cover any
changes in the operation of the Boards as a refatinual evaluation of these Boards.

The disclosure on the activity of the Managing Baahyl the Supervisory Board should include
information on the operation of the committees vimgkwithin the company. The report on the
operation of committees should briefly introduce tommittee’s role, members, the number of
meetings held in the relevant period, the humbenembers attending, and the most important
issues discussed.

If a member of the Managing Body, Supervisory Boaréh committee participates in less than
half of the meetings, this fact shall be recordethe disclosure on the activities of the Boards.

4.1.14.A company should disclose on its website its gimgal on insider trading in the company’s
shares.
Ownership of the company’s securities and inteirestny company share-incentive scheme of
the members of the Managing Body, the Supervisomar8 and the executive management

should be disclosed in the annual report and ocdihgany’s website.
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R | 4.1.15.Without revealing trade secrets, any relationsleiwieen members of the Managing Body or the
executive management and a third party which minglvie an influence on the operation of the
company should be disclosed in the annual reparoarthe company’s website.

E The company should disclose any factors which reault in a conflict of interest on the part of
the members of the Managing Body or the executimeagement. Such factors may include for
example a board position in another company, owsinless relationship with a third party
which might influence their independence.

S | 4.1.16.It is suggested to lay down that disclosures ae @leased in English. It is suggested that in the
case of discrepancies between the company's offeieguage and the foreign language of
communication, the company's official language s$giecedence.
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Appendix 1
Disclosure on Corporate Governance

In their report on corporate governance (Corporatee@ance Report), companies should give an overefdaiheir corporate
governance practices, including cases where thedatipe is different from the recommendations foated in the Corporate
Governance Recommendations, and should providenredsothe differences. Points to be considereztbimection with the
preparation of the Corporate Governance Report:

- A brief presentation of the operation of the ManggBody, and a description of the division of respbitity and duties
between the Managing Body and the executive manageme

- The introduction of the members of the Managing Baldg Supervisory Board and the executive managefiretite
case of Board members, including the status of iedégnce of the different members), a descriptich@structure of
committees.

- The number of meetings held in the relevant pebiypthe Managing Body, Supervisory Board and comnsiteeluding
the number of members attending.

- The presentation of viewpoints considered whenuatadg the work of the Managing Body, the Supervid®oard, the
executive management, as well as of the differambers. Reference to whether evaluation carriethabe relevant
period has resulted in any changes.

- Report on the operation of different committeesluding the introduction of the members of the cottesis
(professional background), the number of meetiredd,the number of members attending the meetasygsell as the
most important issues discussed at the meetingthengkneral operation of the committee. If the 8gng Body has
passed a resolution on an issue contrary to tleemeendations of the committee, the presentatiagheobperations of
the Audit Committee shall include that fact (as vealithe reasons of the Managing Body for doinglsts recommended
that reference be made to the company's websigraihe tasks delegated to the committees, the ofilerocedure of
the committees and the date of appointing the mesrd®ould be disclosed. (If this information is agéilable on the
company's website, it should be presented in thedate Governance Report.)

- The presentation of the system of internal cont@als the evaluation of the activity in the relevpetiod. Report on the
efficiency and effectiveness risk management procedures. (Information on weltlee report on internal controls by the
Managing Body may be viewed by shareholders.)

- Information on whether the auditor has carriedanyt activities not related to auditing.

- A detailed presentation of the company's disclopoliey, and its policy on trading by insiders

- A detailed demonstration of the methods of exangishareholders' rights

- A brief presentation of rules on the conductinghef general meeting.

- Remuneration statement.

- Declaration on Corporate Governance (See Appendix 2)
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Appendix 2

Corporate Governance Declaration on Compliance witlthe Corporate Governance Recommendations

As part of the Corporate Governance Report, by caingl¢éhe following tables, the company declarewlat extent it applied
in its own practice of corporate governance themenendations and suggestions formulated in thereifit points of the
Corporate Governance Recommendations published [Butiapest Stock Exchange Ltd.

By reviewing the tables, market participants mayeree information on the extent to which the cogtergovernance practice of
different companies meets certain requirementsiced in the CGR, and may easily compare the praotitthe different

companies.

Level of compliance with the Recommendations
The company should indicate whether it applies¢hevant recommendation or not, and in the casenafgative answer, it
should provide the reasons for not applying thegikecommendation.

R1.1.1

R1.1.2

R1.28

R1.2.9

R 1.2.10

R 1.3.8

R 1.3.10

R21.1

R23.1

The Managing Body ensured that shareholdeesved access to information in time to enablentteeexercise
their rights.

Yes (Complies) No (Please explain)

The company applies the "one share - ot poinciple.

Yes (Complies) No (Please explain)

The company ensures that shareholdersmaettthe same requirements in order to attendceaje¢heral meeting.

Yes (Complies) No (Please explain)

Items on the general meeting agenda oolyde subjects which are correctly detailed andrearized clearly
and unambiguously.

Yes (Complies) No (Please explain)

The proposals included the suggestions of the Sigmey Board and a detailed explanation of the ¢ffet the
decision.

Yes (Complies) No (Please explain)

Shareholders' comments on and supplereetits items on the agenda were published at teastiays prior to
the general meeting.

Yes (Complies) No (Please explain)

Comments on the items of the agenda were mailable to shareholders simultaneously witlsteggion at the
latest.

Yes (Complies) No (Please explain)

Written comments made on the items on the agenda published two working days prior to the general
meeting.

Yes (Complies) No (Please explain)

The election and dismissal of executigek place individually and by separate resolutions.

Yes (Complies) No (Please explain)

The responsibilities of the Managing Bodyide those laid out in 2.1.1.

Yes (Complies) No (Please explain)

The Managing Body held meetings regulatltinges designated in advance.

Yes (Complies) No (Please explain)
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R251

R 254

R 255

R 257

R 2.6.1

R2.6.2

R2.6.3

The Supervisory Board held meetings regularly,raés designated in advance.

Yes (Complies) No (Please explain)

The rules of procedure of the Managing Body provateinscheduled meetings and decision-making throug
electronic communications channels.

Yes (Complies) No (Please explain)

The rules of procedure of the Supervisory Board igefor unscheduled meetings and decision-makirmmuthh
electronic communications channels.

Yes (Complies) No (Please explain)

The Management Board of the company hafieienat number of independent members to enswe th
impartiality of the board.

Yes (Complies) No (Please explain)

At regular intervals (in connection witle t8G Report) the Managing Body requested a confirmatiaheir
independent status from those members considedegémdent.

Yes (Complies) No (Please explain)

At regular intervals (in connection witle t8G Report) the Supervisory Board requested a caatiivmof their
independent status from those members considedegpémdent.

Yes (Complies) No (Please explain)

The company disclosed on its website thdetjnes on the independence of the Managing Bodytlaa
Supervisory Board, as well as the criteria appl@daksessing independence.

Yes (Complies) No (Please explain)

Members of the Managing Body informed thendgng Body (Supervisory Board/Audit Committee) ifytifer
any other person in a close relationship to theswl) do significant personal stake in a transactich@tompany
(or the company's subsidiary).

Yes (Complies) No (Please explain)

Transactions between board and executimagemnent members (and persons in close relatiotshiygm) and
the company (or its subsidiary) were conducted r@iag to general rules of practice of the compdmuy,with
stricter transparency rules in place.

Yes (Complies) No (Please explain)

Transactions which according to 2.6.2, fell outglenormal course of the company’s business, lagid terms
and conditions were approved by the Supervisory @0andit Committee).

Yes (Complies) No (Please explain)

Board members informed the Supervisory Béandit Committee if they received an offer of Boardmiership
or an offer of an executive management positiom @@mpany which is not part of the company group.

Yes (Complies) No (Please explain)
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R 2.6.4

R2.7.1

R 2.7.2

R 2.7.3

R2.7.4

R 2.7.7

The Managing Body established its guideloremformation flow within the company and the timg of
insider information, and monitored compliance vitibse guidelines.

Yes (Complies) No (Please explain)

The Managing Body established its guidelines rdggrihsiders' trading in securities and monitorethpliance
with those guidelines.

Yes (Complies) No (Please explain)

The Managing Body formulated remuneratiddeajines regarding the evaluation and remuneratfche work
of the Managing Body, the Supervisory Board and #ezative management.

Yes (Complies) No (Please explain)

The Supervisory Board formed an opinion on the resration guidelines.

Yes (Complies) No (Please explain)

The guidelines regarding the remuneration for ttedfjing Body and the Supervisory Board and the clsange
those guidelines were approved by the general meeis a separate item on the agenda.

Yes (Complies) No (Please explain)

The Managing Body prepared an evaluatigheofvork it carried out in the given business year.

Yes (Complies) No (Please explain)

The Supervisory Board prepared an evaluation oivibrl it carried out in the given business year.

Yes (Complies) No (Please explain)

It is the responsibility of the Managing Bad monitor the performance of and determine #meuneration for
the executive management.

Yes (Complies) No (Please explain)

The frameworks of benefits due to members of trezetive management that do not represent normetipea
and the changes in those benefits were approvéitebyeneral meeting as a separate agenda item.

Yes (Complies) No (Please explain)

The structure of share-incentive schemes agproved by the general meeting.

Yes (Complies) No (Please explain)

Prior to the decision by the general meeting omesirecentive schemes, shareholders received dgtaile
information (at least according to those contaiime2l7.4).

Yes (Complies) No (Please explain)

The Remuneration Statement was prepardtelgompany and submitted to the general meeting.

Yes (Complies) No (Please explain)

The Remuneration Statement includes information att@uremuneration of individual members of the klging
Body, the Supervisory Board, and the executive manage

Yes (Complies) No (Please explain)

34



R2.8.1

R 2.8.3

R28.4

R 2.8.5

R 2.8.6

R 2.8.7

R2.8.8

The Managing Body or the committee operayeitiis responsible for monitoring and controllittge company's
entire risk management.

Yes (Complies) No (Please explain)

The Managing Body requests information on the efficy of risk management procedures at regulanalter

Yes (Complies) No (Please explain)

The Managing Body took the necessary steps to fgeht major risk areas.

Yes (Complies) No (Please explain)

The Managing Body formulated the principéggarding the system of internal controls.

Yes (Complies) No (Please explain)

The system of internal controls established leyetkecutive management guarantees the managenrisisof
affecting the activities of the company, and thiei@eement of the company's performance and pianfifets.

Yes (Complies) No (Please explain)

When developing the system of internalradgitthe Managing Body took into consideration vieavpoints
included in 2.8.4

Yes (Complies) No (Please explain)

It is the duty and responsibility of theextive management to develop and maintain themsysf internal
controls.

Yes (Complies) No (Please explain)

The company created an independent Int@urdit function which reports to the Audit Committee

Yes (Complies) No (Please explain)

The Internal Audit reported at least once to thielinCommittee on the operation of risk manageniaternal
control mechanisms and corporate governance furstio

Yes (Complies) No (Please explain)

The internal audit activity is carried bytthe Internal Audit function based on authormatirom the Audit
Committee.

Yes (Complies) No (Please explain)

As an organisation, the Internal Audit functiorindependent from the executive management.

Yes (Complies) No (Please explain)

The Internal Audit schedule was approvethbyManaging Body (Supervisory Board) based on the
recommendation of the Audit Committee.

Yes (Complies) No (Please explain)
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R2.8.9

R 2.8.11

R29.2

R 293

R 3.1.6

R3.2.1

R3.23

R3.24

R3.3.1

The Managing Body prepared its report faraholders on the operation of internal controls.

Yes (Complies) No (Please explain)

The Managing Body developed its procedures reggritie receipt, processing of reports on the ojeratf
internal controls, and the preparation of its oepart.

Yes (Complies) No (Please explain)

The Managing Body identified the most intgoir deficiencies or flow in the system of interpahtrols, and
reviewed and re-evaluated the relevant activities.

Yes (Complies) No (Please explain)

The Managing Body, the Supervisory Boardthadhudit Committee were notified in all cases when
assignment given to the auditor may have resuitesiginificant additional expense, caused a confliéhterest,
or affected normal business practices significaintlgny other way.

Yes (Complies) No (Please explain)

The Managing Body informed the SupervisorgrBaf any assignment given to the external audit@n
external advisor in connection with any event whielfd significant bearing on the operations ofdbmpany.

Yes (Complies) No (Please explain)

The Managing Body pre-determined in a resolutibatcircumstances constitute "significant bearing".

Yes (Complies) No (Please explain)

On its website, the company disclosed slutidegated to the Audit Committee, the Nominatiom@dtee and
the Remuneration Committee, as well as the commitiaegets, rules of procedure, composition (indicathe
name, brief biography and the date of appointméntambers).

Yes (Complies) No (Please explain)

The Audit Committee monitored the efficign€ risk management, the operation of internalteas, and the
activity of the Internal Audit.

Yes (Complies) No (Please explain)

The Audit Committee received accurate aidiled information on the work schedule of theetnal Auditor and
the independent auditor, and received the auditgp'srt on problems discovered during the audit.

Yes (Complies) No (Please explain)

The Audit Committee requested the new ciatdifor the position of auditor to submit the Wisare statement
according to 3.2.4

Yes (Complies) No (Please explain)

There is a Nomination Committee operatirthatompany.

Yes (Complies) No (Please explain)
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R3.3.2

R3.4.1

R 3.4.2

R 3.4.3

R 3.4.4

R 3.4.7

The Nomination Committee provided for theparation of personnel changes.

Yes (Complies) No (Please explain)

The Nomination Committee reviewed the procedueganding the election and appointment of membetiseof
executive management.

Yes (Complies) No (Please explain)

The Nomination Committee evaluated the activithoérd and executive management members.

Yes (Complies) No (Please explain)

The Nomination Committee examined all the proposagiarding the nomination of board members whierew
submitted by shareholders or the Managing Body.

Yes (Complies) No (Please explain)

There is a Remuneration Committee operatittgeacompany.

Yes (Complies) No (Please explain)

The Remuneration Committee made a propostidsystem of remuneration for the boards an@xeeutive
management (individual levels and the structunenfuneration), and carries out its monitoring.

Yes (Complies) No (Please explain)

The remuneration of the executive managewas approved by the Managing Body based on the
recommendation of the Remuneration Committee.

Yes (Complies) No (Please explain)

The remuneration of the Managing Body was apprdethe general meeting based on the recommendaition
the Remuneration Committee.

Yes (Complies) No (Please explain)

The Remuneration Committee also monitored the gbatien, cost reimbursement and other benefithén t
remuneration system.

Yes (Complies) No (Please explain)

The Remuneration Committee made proposaisdieg remuneration guidelines and the remuneration
individual persons.

Yes (Complies) No (Please explain)

The Remuneration Committee reviewed the terms andittons of contracts concluded with the membéth®
executive management.

Yes (Complies) No (Please explain)

The Remuneration Committee ascertained whethexaitmpany fulfilled its disclosure obligations regagl
remuneration issues.

Yes (Complies) No (Please explain)

The majority of the members of the Remuimra@ommittee are independent.

Yes (Complies) No (Please explain)
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R35.1 The Managing Body disclosed its reasonsdotbining the Remuneration and Nomination Committees

Yes (Complies) No (Please explain)

R 3.5.2 The Managing Body carried out the dutiethefRemuneration and Nomination Committees and disdlis
reasons for doing so.
Yes (Complies) No (Please explain)

R4.1.1 In its disclosure guidelines, the Manaddogy established those principles and procedureshadrisure that all

relevant information about the operations of theygany and circumstances influencing its share priee
disclosed and made available accurately, in a yifizedhion and in full.

Yes (Complies) No (Please explain)

R4.1.2 The company ensured in its disclosure iieBwvthat all shareholders and market participarie treated equally.
Yes (Complies) No (Please explain)

R4.1.3 The company's disclosure guidelines incthdeprocedures governing electronic, on-line disate.
Yes (Complies) No (Please explain)

The company develops its website taking into icteration disclosure guidelines and the provisibimfmrmation
to investors.

Yes (Complies) No (Please explain)

R4.1.4 The Managing Body assessed the efficiendysafosure processes.

Yes (Complies) No (Please explain)

R4.15 The company published its corporate evalendar on its website.

Yes (Complies) No (Please explain)

R4.1.6 In the annual report and on the website@tompany, the public was informed about the @nyis corporate
strategy, its main business activities, busindss®and its policies regarding other stakeholders.

Yes (Complies) No (Please explain)

R4.1.8 In the annual report the Managing Body disadl the character and size of any other assigsrgesgn by the
company or its subsidiaries to the auditing firmp@nsible for auditing the financial statements.

Yes (Complies) No (Please explain)

R4.19 In the annual report and on the websitedepany discloses information on the professiocaeger of the
members of the Managing Body, the Supervisory Boadithe executive management.

Yes (Complies) No (Please explain)

R 4.1.10 The company provided information on therimal organisation and operation of the ManagingyBand the
Supervisory Board and on the criteria consideredwéwaluating the work of the Managing Body, the exiee
management and the individual members thereof.

Yes (Complies) No (Please explain)

R4.1.11 In the annual report and in the Remuner&tatement on the company's website, the compdorgnied the
public about the applied remuneration guidelinesiuding the remuneration and fees provided for trens of
the Managing Body, the Supervisory Board and thewgikacmanagement.

Yes (Complies) No (Please explain)
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R4.1.12

R 4.1.13

R4.1.14

R 4.1.15

The Managing Body disclosed its risk mamagd guidelines, including the system of interraitools, the
applied risk management principles and basic ralesyell as information about major risks.

Yes (Complies) No (Please explain)

In order to provide market participantgwimformation, the company publishes its reportorporate
governance at the same time that it publishesiitsi@ report.

Yes (Complies) No (Please explain)

The company discloses its guidelines gungrinsiders' trading in the company's securibiests website.

Yes (Complies) No (Please explain)

The company published in the annual report aniisomebsite ownership in the company's securitidd by the
members of the Managing Body, the Supervisory Boaddlthe executive management, as well as any it¢eres
held in share-incentive schemes.

Yes (Complies) No (Please explain)

In the annual report and on its webdite company disclosed any relationship between mendiehe Managing
Body and the executive management with a third pattych might have an influence on the operatidrthe
company.

Yes (Complies) No (Please explain)

39



Level of compliance with the Suggestions
The company should indicate whether the relevaggestion of the CGR is applied or not (— Yes / No)

S1.1.3 The company has an investor relations trepat. Yes / No

S1.2.1 The company published on its website thamsary document regarding the conducting of the Yes / No
general meeting and the exercise of shareholdghssrto vote (including voting via proxy)

S1.2.2 The company's articles of association\aa@adle on the company's website. Yes / No

S1.23 The company disclosed on its website inddion according to 1.2.3 (on the record date of Yes / No
corporate events).

S1.2.4 Information and documents according ta4lr@garding general meetings (invitations, promgsal  Yes / No
draft resolutions, resolutions, minutes) were mi#d on the company's website.

S1.25 The general meeting of the company wasihaldvay that ensured the greatest possible Yes / No
shareholder participation.

S1.2.6 Additions to the agenda were publishedimBhdays of receipt, in the same manner as the Yes / No
publication of the original invitation for the gemémeeting.

S1.2.7 The voting procedure applied by the comgansgred unambiguous, clear and fast decision- Yes / No
making by shareholders.

S 1.2.11 Atthe shareholders' request, the compsyprovided information on the general meeting Yes / No
electronically.

S1.3.1 The identity of the chairman of the gensreéting was approved by the company's general Yes / No
meeting prior to the discussion of the items onahenda.

S1.3.2 The Managing Body and the Supervisory Boae represented at the general meeting. Yes / No

S 1.3.3 The company's articles of association mepassible that at the initiation of the chairmdnhe Yes / No
Managing Body or the shareholders of the compatlyird party be invited to the company's
general meeting and be granted the right of padt@n in the discussion of the relevant items on
the agenda.

S1.3.4 The company did not prevent sharehold&sdinhg the general meeting from exercising their Yes / No
rights to request information, make comments anggsals, and did not set any pre-requisites to
do so.

S1.3.5 The company published on its website withiae days its answers to those questions which it  Yes/No
was unable to answer satisfactorily at the geneeadting. Where the company declined to give an
answer it published its reasons for doing so.

S1.3.6 The chairman of the general meeting anddh®gany ensured that in answering the questions  Yes/ No
raised at the general meeting, national laws agdlagons of the Stock Exchange pertaining to
disclosure were complied with.

S 1.3.7 The company published a press releaseadd press conference on the decisions passhd att Yes/No
general meeting.

40



S1.3.11 The company's general meeting decidetendifferent amendments of the articles of assiociat  Yes / No
in separate resolutions.

S 1.3.12 The minutes of the general meeting coinigitne resolutions, the presentation of draft Yes / No
resolutions, as well as the most important questénd answers regarding the draft resolutions
were published by the company within 30 days ofgheeral meeting.

S1.4.1 The dividend was paid within 10 days tas¢hshareholders who had provided all the necessary Yes/ No
information and documentation.

S1.4.2 The company disclosed its policy regardintirtakeover devices. Yes / No
S2.1.2 The rules of procedure define the compusitf the Managing Body and all procedures and Yes / No
protocols for the preparation and holding of meagdjrthe drafting of resolutions and other related
matters.
S2.2.1 The rules of procedure and the work scleeafuthe Supervisory Board gives a detailed Yes / No

description of its operation and duties, as wepmEedures and processes which the Supervisory
Board followed.

S 2.3.2 Board members had access to the proposalgioén meeting at least five days prior to thardo Yes / No
meeting.

S 2.3.3 The rules of procedure regulate the regulaccasional participation at board meetings of Yes / No
persons who are not members of the boards.

S2.4.1 The election of the members of the ManaBiody took place in a transparent way, information  Yes / No
on candidates was made public at least five dags far the general meeting.

S2.4.2 The composition of boards and the numberashbers complies with the principles specified in ~ Yes / No
242

S243 Newly elected, non-executive board membiverg able to familiarize themselves with the Yes / No
structure and operations of the company, as weheis duties as board members through a
tailored induction programme.

S25.2 The separation of the responsibilitiehief@hairman of the Managing Body from those of the Yes / No
Chief Executive Officer has been outlined in theibdscuments of the company.

S25.3 The company has published a statement #imuteans it uses to ensure that the Managing BodyYes / No
gives an objective assessment of the executive geament's work where the functions of
Chairman and CEO are combined.

S25.6 The company's Supervisory Board has no nraewtbeheld a position in the Managing Body or  Yes/ No
the executive management of the company in the t§ygars prior to his nomination.

S 275 The development of the remuneration systettime Managing Body, the Supervisory Board and  Yes/No
the executive management serves the strategiegtseof the company and thereby those of the
shareholders.

S2.7.6 Inthe case of members of the SupervisoaydBdhe company applies a fixed amount of Yes / No
remuneration and does not apply a remuneration oosng related to the share price.
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S2.8.2 The Managing Body developed its risk managemolicy and regulations with the cooperation of Yes / No
those executives who are responsible for the desigmtenance and control of risk management
procedures and their integration into the compathgily operations.

S 2.8.10 When evaluating the system of internatrots) the Managing Body took into consideratioa th Yes / No
aspects mentioned in 2.8.10

S2.8.12 The company's auditor assessed and ex@lihat company's risk management systems and the Yes/ No
risk management activity of the executive managénaam submitted its report on the matter to
the Audit Committee.

S29.1 Therules of procedure of the Managing Bty Supervisory Board and the committees cover  Yes/No
the procedure to be followed when employing anresteadvisor.

S2.9.4 The Managing Body may invite the companyttar to participate in those meetings where it Yes / No
debates general meeting agenda items.

S 295 The company's Internal Audit function cemped with the auditor in order to help it suctidls Yes / No
carry out the audit.

S3.1.2 The chairmen of the Audit Committee, NonamaCommittee, Remuneration Committee (and Yes / No
any other committees operating at the company)laggunform the Managing Body about the
meetings of the committee, and the committees peelpa least one report for the Managing Body
and the Supervisory Board in the given business year

S3.1.4 The company's committees are made up obersmvho have the capabilities, professional Yes / No
expertise and experience required to perform theies.

S3.1.5 The rules of procedure of committees opeyat the company include those aspects detailedi  Yes/ No
3.15

S3.2.2 The members of the Audit Committee were fnflormed about the accounting, financial and Yes / No
operational peculiarities of the company.

S 3.3.3 The Nomination Committee prepared at leastewaluation for the chairman of the Managing Yes / No
Body on the operation of the Managing Body and the&kwaad suitability of the members of the
Managing Body.

S 3.3.4  The majority of the members of the NomoratCommittee are independent. Yes / No
S 3.3.5 The rules of procedure of the Nomination @dtee includes those details contained in 3.3.5 s Mdo
S 3.45 The Remuneration Committee prepared the ReatioreStatement. Yes / No

S3.4.6 The Remuneration Committee exclusively cemesisnon-executive members of the Managing Yes / No

Body.
S4.1.4 The disclosure guidelines of the compangast extend to those details contained in 4.1.4 es Mo
The Managing Body informed shareholders in the ahreport on the findings of the Yes / No

investigation into the efficiency of disclosure pedures.
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S4.17 The company's financial reports followeR$guidelines. Yes / No

S 4.1.16 The company also prepares and releastisatesures in English. Yes / No
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Appendix 3
Terms Used in the Corporate Governance Recommendatie

Corporate Governance:
The equivalent of the term specified by law usethex\Recommendations

Persons in close relationship

Persons in close relationship constitute spousesitdine relatives, adopted, step and fosterdebit, adoptive, step and foster
parents, siblings; common-law spouses, the spafsisect-line relatives, fiancés/fiancées, theusms direct-line relatives or
siblings, the siblings' spouses; and persons linirtge same household with the given person.

Executive management

The persons determined by the Managing Body or timeuReration Committee, but at least the Chief Exeeufifficer of the
company and his direct deputies.

Board of Directors: See Appendix 4, Part: "Setting up a Management Beaehda", primarily sections 308-309
Management Board: See Appendix 4, Part: "Setting up a Management B@aehda", primarily sections 243-244
Managing Body: The Board of Directors or the Management Board ottrapany.

Supervisory Board: See Appendix 4, Part: "Setting up a Supervisory 8cagenda", primarily sections 33-34

Boards
The company's Management Board/Board of DirectorsSamervisory Board (if one was set up).

Management letter

Letter written to the executive management of hragany audited by the auditor, in which the audibomulates his comments,
recommendations regarding deficiencies which wéseodered during the audit but which did not hawigaificant effect on the
annual report numerically, and therefore, had flaémce on the auditor's opinion.
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Appendix 4

The most important parts of Act IV on business assaations, 2006, regarding CGR
General Meeting

Section 19.

(1) The business association's supreme body fargepartnerships and limited partnerships is teeting of members, for
private limited-liability companies it is the menmbemeeting, and for (public or private) limitedhgoanies it is the general
meeting. The supreme body of a grouping is the neeshimeeting.

(2) Meetings of the supreme body may be attendetidoynembers (shareholders) of the business atisociand - without

voting rights - any person invited according todleggulation or the memorandum of associationn#dmbers (shareholders) of
the business association shall have the rightr@lain the activities of the supreme body.

(3) The principal duty of the supreme body of aibess association is to adopt decisions on fundthand strategic issues. The
matters rendered under the exclusive competentteeafupreme body are defined by the provisionsaenyg to the specific
company forms.

(--)

(6) The supreme body of the business associaticheacompany's management body it has authonmag,contract the services
of organizations other than the company organsifspeén this Act (e.g. committees, advisory bogrislsconnection with the
preparation of decisions. The activities of thesdids shall have no relevance concerning the posvetcompetencies of the
company organs specified in this Act.

Section 20.

(1) The supreme body shall adopt its decisiondessnotherwise prescribed by law or by the memarandf association by
statutory authorization - at its meetings. The memdum of association may allow members (sharers)lde their proxies to
exercise their membership rights by means of elagtrcommunications instead of attending the sassid the supreme body in
person.

(--)

(4) The supreme body may discuss any issues thatwed included in the invitation (public notice)lg if all members
(shareholders) are present at the meeting andyfuhanimously agree to discuss such issues cagteda.

(6) Unless otherwise prescribed by law or the mamdum of association, the supreme body shall d@t®gecisions if supported
by a simple majority of the members (shareholders$ent.

Section 217.

(1) A group of shareholders controlling at leagé fper cent of the voting rights may request irtingithe Management Board to
place an issue of their choosing on the agendaatidg the reason and the purpose thereof. Theemf association may
contain provisions to afford this right to a graafishareholders controlling a lesser percentage.

(2) Shareholders may exercise their rights undesé&etion (1) within a period of eight days aftereipt of the invitation to the
general meeting, or the publication of the notmechlling the general meeting.

Section 231.
(1) The supreme body of a private limited companthe general meeting, which consists of all shaidehs.
(2) The following shall fall within the exclusiv@mpetence of the general meeting:
a) decisions to approve and amend the articlessafcaation, unless this Act contains provisionth&ocontrary;
b) decisions on changing the operating form offthieate limited company;
c) decisions on transformation or termination & tompany without succession;
d) with the exception contained in Section 37 ateetion and removal of the members of the ManagémBeard or the
general director (Section 247), members of the isigzey board and the auditor, and establishing tieenuneration;
e) approval of the annual report prepared pursigstiiie Accounting Act;
f) decisions to pay interim dividends, unless #hi$ contains provisions to the contrary;
g) decisions to convert printed share certificatés dematerialized shares;
h) alteration of the rights attached to the variseises of shares, and the conversion of categorielasses of shares;
i) decisions to issue convertible bonds or bondh siibscription rights, unless this Act containejsions to the contrary;
j) decisions to increase the share capital, urtféssAct contains provisions to the contrary;
k) decisions to reduce the share capital, unléssAitt contains provisions to the contrary;
I) decisions to abolish pre-emptive subscriptigits;
m) decisions on all issues which are assignede@dimpetence of the general meeting by law or tiirdes of association.

Section 232.
(1) The general meeting shall be convened at tieevials specified in the articles of associatian, dt least once every year. An
extraordinary general meeting may be held at ang tvhen deemed necessary.
(2) Unless otherwise provided by this Act, the gahmeeting shall be called by the Management Board.
(3) The general meeting shall be called accordinte procedure set out in the articles of assooiaby means of an invitation
sent to the shareholders at least fifteen days fwithe first day of the general meeting. Thecket of association may contain
provisions for sending the invitation to the geihemaeting by way of electronic means to the shddshe who specifically
requested it.
(4) The invitation shall contain:

a) the corporate name and registered office oftimepany;

b) the place and time of the general meeting;
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c) the procedure for holding the general meeting;

d) if the general meeting is held by conferencthg,name and means of access of the authorizathvagent;

e) the agenda of the general meeting;

f) the conditions for exercising voting rights,lasl down in the articles of association;

g) the place and time of the reconvened generalimgeia the event of failure to meet quorum requiests.
(5) Unless otherwise prescribed by the articleassbciation or the Management Board, general meegirgheld at the
registered office or the place of business of ttinafe limited company.

Section 234.

(1) The general meeting has quorum if shareholdgnesenting at least half of the votes embodieshiayes with voting rights
are present.

(2) If the general meeting fails to have quorune, thconvened general meeting shall, unless otheprevided by the articles of
association, have a quorum on the issues of tigatiagenda irrespective of the number of thossgont. If the general meeting
did not have quorum, the reconvened general mestiatj be held after a period of between threetevedity-one days have
lapsed, unless the articles of association provadesrwise.

(3) The articles of association may contain pravisifor the suspension of general meetings. If#reral meeting is suspended,
it shall be resumed within a period of thirty dalysthis case, the rules on calling the generaltimgend on the election of the
officers of the general meeting shall not applyn&al meetings may be suspended only on one occasio

Section 235.
The articles of association may grant an exemgtimm quorum requirements [Subsection (1) of Sec#84] in connection with
issues requiring a simple majority, or may instiiffierent quorum requirements for such cases.

Section 236.

(1) Unless otherwise prescribed by law, the genaesting shall adopt its resolutions on the issisésd under Paragraphs a)-c),
h) and k) of Subsection (2) of Section 231 by aamigj of at least three-quarters of the votes aidgpthe draft resolution. The
articles of association may prescribe a three-quarhajority of the votes for other matters as well

(2) Where an amendment to the articles of assoaiai adopted in connection with the implementatiba general meeting
resolution to increase or reduce the share cqjpialto determine the size of the share capitia#) approval of the general
meeting for the amendment of the articles of asgimei shall be considered granted when the resolidi increase or reduce the
share capital is adopted.

Section 237.

Unless otherwise provided by the articles of asgmni, any resolution of the general meeting thstriminates against the rights
attached to a certain series of shares may onpabsed if, according to the procedure set outdratticles of association, the
shareholders of the share series in question fraimtexplicit consent. In the course thereof, ghevisions on the restriction or
exclusion of the voting rights attached to suchreshanay not be applied, save where voting riglegestricted under Section
227. The detailed rules for the granting of suchsemt shall be laid down in the articles of ass@msia

Section 238.
(1) The events of general meetings shall be recoieninutes, which shall contain the following:

a) the corporate name and registered office opthate limited company;

b) the place and time and the procedure for holthieggeneral meeting;

¢) the names of the chairman of the general megtiegkeeper of the minutes, the person appoiatedthess the minutes

and the official vote counters;

d) major events and proposals made during the gemaeting;

e) draft resolutions, the number of votes casafat against draft resolutions, and the number steations from the vote.
(2) The minutes shall be signed by the keeperehimutes and the chairman of the general meedimgj shall be witnessed by
an elected shareholder present.

(3) The Management Board shall submit a certifiguyaaf the minutes of the general meeting or anrabsthereof and the
attendance sheet to the court of registry withgreaod of thirty days after the close of the gehereeting.
(4) Any shareholder may request an abstract or cbglye minutes of general meetings from the Mansge Board.

Section 239.

(1) The articles of association may contain faetitfor general meetings in a way to allow the shaliders to participate - as
prescribed in the articles of association instfaattending in person as prescribed - by way oppreelectronic means of
communication, designed to handle dialogues betwesmbers and providing adequate facilities for tebwithout any
restriction whatsoever, and that features facdif@ exercising shareholders' rights equivaleti wersonal participation. Where
the general meeting is held by conferencing the tfelectronic means of communication withoutlfaes for the identification
of the persons participating in the general medtielg by conferencing may not be used, nor magémeral meeting be held
under such conditions, furthermore, the meeting n@tybe held under facilities that may be discramamy to any shareholder or
any group of shareholders in any way or form.

(2) If according to the articles of associationeagral meeting may be held by conferencing andsartgrovides otherwise,
shareholders may freely decide the way in whicly thish to participate. In these cases the shareh®lgho wish to attend the
general meeting in person shall so notify the peiVinited company at least five days in advanagy shareholders who fail to
notify the private limited company concerning thiaeiention to participate in due time shall be teglas participating in the
general meeting through telecommunication connectio

(3) All costs arising in connection with the gerengeting and with providing telecommunication ceations on the part of the
private limited company shall be borne by the gaeManited company, and they may not be chargetiéshareholders.
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Section 240.

(1) The articles of association may contain pravisirequiring that the annual general meeting ioffe limited companies must
be attended in person, and may specify the ishia¢€annot be debated in a general meeting hetdierencing.

(2) The articles of association may prescribe ghg¢neral meeting may be held by conferencing ttmbugh an internet link that
supports voice transmission.

(3) The articles of association may contain pravisiprescribing that a general meeting may notele thy conferencing if
objected to in writing by a group of shareholdeystmlling at least five per cent of the total nuemiof votes - indicating the
reason - at least five days before the generalintgeist held, and if they request that the genergting be held the conventional
way.

Section 241.

(1) Before the opening of a general meeting thheld by conferencing the entitlement of sharehalaéshing to participate in
person shall be checked on the basis of the dataioed in the register of shareholders. The adiof association, or a general
meeting resolution adopted by authorization ofdtteles of association, shall define the procedorehecking the
identification of shareholders participating thrawgytelecommunications connection, along with thigng procedure and the
authentic conclusion of the results, furthermogding the procedure for the election of generaltingefficers, and the
requirements for shareholders to make their opgilorown and to make proposals.

(2) The discussions of a general meeting held Ioferencing and the resolutions adopted shall berdec using a reliable
medium so that it can be retrieved at any timéneftture. Where the discussions of the meeting ha&en recorded, however,
the resolution adopted by the general meetingdas submitted to the court of registry, minuteallde drawn up based on the
said recording and it shall be signed by a memb#teoManagement Board.

Section 297.

(1) If the Management Board of a public limited c@np contracts the services of a third party forpkeg the register of
shareholders (Section 202), a notice on the outstypf these activities and the name of the sergiovider shall be published
in the company's official journal and shall be pdsbn its official website.

(2) In the case of public limited companies, theifieate referred to in Section 212 is not reqdivehere entitlement is verified -
as instructed in the articles of association - by wf the identification procedure prescribed ia #tt on securities.

(3) Where the identification procedure is requestgthe public limited company, if it pertains t@tclosing of the register of
shareholders prior to the next general meetingkéleper of the register of shareholders shall delktdata contained in the
register of shareholders at the time of the idmatifon procedure, and shall simultaneously etiterdata obtained upon the
identification procedure into the register of sihaiders.

Section 298.

(1) The Management Board shall provide the necesstoymation to all shareholders in connection wvifie items placed on the
agenda of the general meeting upon written recatdstst eight days before the scheduled dateeajéheral meeting.

(2) The Management Board may refuse to provide sdfonmation if it is of the opinion that it wouleiringe upon the
company's business secrets. The information skalftivided nonetheless, if the Management Board issiructed by
resolution of the general meeting. Disclosure &frimation that does not contain any business seomay not be restricted.

(3) Unless otherwise provided in the articles cfoasation, the right of shareholders to informatibrall include - subject to the
provisions of Subsection (2) - their entitlemenirtspect the company's books and other businessys.

(4) In connection with public limited companiesg ttirector, an executive employee of the compang, supervisory board
member, may not serve as a shareholder's proxy.

(5) Apart from the procedure referred to in Sulisec{4) of Section 213, shareholders may confer tqgpointment of a proxy at
the general meeting by filling out a standard foeweived from the public limited company through postal service in the form
of an electronic document and return it to the jmubhited company following the procedure and adaog to the conditions laid
down in the articles of association. The articleassociation of the public limited company mayadgite from the provisions
contained in Subsection (4) of Section 213 asirgab the filling out of the form.

Section 299.

(1) The articles of association of a public limim@mpany may stipulate the maximum level of votiights which may be
exercised by a single shareholder. When estabgjsheximum voting rights, shareholders must notibergininated against in
any way.

(2) The provision of the articles of associationtfte restriction of voting rights according to Sabtion (1) shall be abolished in
accordance with the act governing securities uperctosure of a bid defined therein, if it resitshe acquisition of at least
seventy-five per cent of the voting rights in théblic limited company.

Section 300.

(1) The right to request additional items for tigereda of the general meeting of a public limitechpany (Section 217) may be
exercised by the shareholders controlling at leastper cent of the votes.

(2) The shareholders controlling at least one pat of the votes in a public limited company mayuest the appointment of an
independent expert according to Subsection (2eofi@n 222.

Section 302.
The following shall fall within the exclusive contpace of the general meeting in addition to whabistained in Subsection (2)
of Section 231:

a) a decision concerning the approval of a pubkeover offer;

b) a decision for taking measures to intervenepulalic takeover bid (Section 305);
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c) a decision - mandatory or otherwise dependintherprovisions of the articles of associationna@ning the guidelines
and framework for a long-term salary and incensieigeme for executive officers, supervisory boardchbers and executive
employees; and

d) the election of members of the audit board ([Bp@&11).

e) approval of the annual report in accordance thighHungarian Accounting Law.

Section 303.

(1) The general meeting shall be convened by waypmifblic notice published in accordance with thielas of association at
least thirty days in advance. The articles of assion may contain provisions to stipulate that tio¢gice for calling the general
meeting may be posted on the company's officialsitelinstead of being published by means of thetgdipress. In addition to
being posted on the website, the articles of aaoni may require the notice to be published inpifess as well, and that it shall
be sent by way of electronic means to the sharehelaho specifically requested it, in addition &g posted on the website or
published in the press.

(2) In the event of any deviation between the pubtitice and the notice sent to the shareholdergdyyof electronic means, the
public notice shall prevail.

(3) If an extraordinary general meeting is called¢dnsequence of the shareholders' opinion relatimgpublic takeover offer for
the shares of a public limited company or at tlygiest of the person having obtained a qualifyingihg upon the successful
conclusion of the public takeover offer, the gehareeting shall be convened in the manner spedifi®lbsection (1) at least
fifteen days in advance.

Section 304.

(1) Public limited companies shall publish the kieya of the annual report prepared pursuant té¢iceunting Act and of the
report of the Management Board and the supervisoaydat least fifteen days before the general mgetbgether with a
summary of the proposals relating to the itemshenaigenda and the draft resolution in accordantteprbvisions of the articles
of association pertaining to the disclosure ofaidli notices of public limited companies. The deticof association may contain
provisions for the public limited company to pdstafficial notices on its website.

(2) Unless otherwise provided in the articles cioasation, the names of shareholders and proxisisimg to participate in the
general meeting shall be entered into the regidtehareholders before the commencement of therglemeeting. If the articles
of association contain provisions to specify tineetiby which the above entry has to be made, itmoayprecede the first day of
the general meeting by more than seven business day

(3) At the general meeting shareholders' rights begxercised only by the persons whose name tsiced in the register of
shareholders at the time it was closed. Unlesswtibe provided in the articles of association, itigghe register of shareholders
shall not impede the right of a person whose nangemtained in the register of shareholders irstearing his shares after the
closure of the register of shareholders. The tearnsfshares before the opening day of the gemagating shall not preclude the
right of a person whose name is contained in tgister of shareholders from attending the genemsdting and from exercising
his shareholder's rights.

(4) Public limited companies shall apply the préis relating to general meetings held by confaren¢Section 239) with the
exception that the Management Board shall appoimtgimorized voting agent for the duration of theagal meeting held by
conferencing, who will be available for all sharleters during the general meeting held by conferencshareholders may
exercise their voting rights through the authorizeting agent. The name of the authorized votingnagnd his contact
information during the general meeting held by eoeificing shall be indicated in the invitation te general meeting.

(5) The venue of a general meeting held by conf@ngnmust be the registered office or place of hess of the public limited
company.

Section 305.

(1) A three-quarters majority shall be requireddatecision to be adopted by the general meetirgpafblic limited company to
take measures - upon receiving notice - to intexnirran imminent public takeover offer made in adeace with the provisions
of specific other legislation, such as to incretagecompany's share capital or to acquire its dvemes. With respect to such
operations, any restriction or exclusion of votiights attached to shares, save where voting rigfetsestricted under Section
227, shall not be applied.

(2) The provisions of Section 237 may not be appligh respect to public limited companies.

Section 306.
Public limited companies shall publish their gehetaeting resolutions by the procedure and atithe specified in specific
other legislation relating to securities.

Section 307.
In public limited companies the shareholders mayadopt any decision without holding a general inget

* k ok k ok ok ok kk

Setting up a Management Board, agenda

Section 21.

(1) The executive officers or a board made up etaxve officers shall conduct the management efilisiness association
pursuant to the provisions governing the speaifiats of business associations. For the purpostdsofict, ‘'management' shall
mean the passing of decisions other than thosewgedfby the memorandum of association under thpetence of the supreme
body or other company organ, and which are necggsaonnection with the company's operations.

()
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(4) The management of (public or private) limitesmpanies shall be conducted by the Management Bercdpt where the
powers of the Management Board are conferred untlelea of association of private limited companig®n a single executive
officer (general director - Section 247). The desoof association of public limited companies raégo contain provisions to
tender management and supervisory functions upmbdhrd of directors (public or private limited quanies operated by the
one-tier system). Such a (public or private) limimmpany shall have no supervisory board, andigrabers of the board of
directors shall be treated as executive officers.

Section 22.

(1) Executive officers - with the exception of geadgartnerships and limited partnerships - mustdtteral persons. Executive
officers must discharge their duties relating ® ¢bmpany's internal affairs and its bodies andratfficers in person; no
representation is allowed.

(.-

(4) Executive officers shall discharge their dsiiedependently and are superseded only by legalagons, the memorandum
of association, and the resolution of the compasyyseme body and, subject to the exception séhdiibsection (4), may not
be instructed by the members (shareholders) ditiseess association.

((...)

(6) The company's supreme body shall be alloweddace the powers of executive officers or the gament body in relation
to the management of the company where so authiobizéaw or under the memorandum of association.

Section 23.

(1) A person who has been sentenced to imprisonimefinal verdict for the commission of a crime magt be an executive
officer of a business association until relieveshirthe detrimental legal consequences relatedstoriminal record.

(2) Any person who has been banned by a standimg eerdict from accepting an executive office nmay serve as an executive
officer under the duration of such ban. Any peratio has been banned by a standing court verdiat &y profession may not
serve as an executive officer in a business aggmtiahose main business activity covers such gside.

(3) For a period of two years after cancellatiom dfusiness association from the register of compdrased on winding-up
proceedings, a person who, during the calendarpreaeding such cancellation served as an execuffieer of the terminated
business association, may not be an executiveeofitanother business association.

Section 24.

(1) Unless otherwise prescribed in the memoranduassociation, executive officers shall be eledted fixed term of
maximum five years, or designated in the memorandiassociation. If the members (shareholdershdidnstall any
provisions in the memorandum of association conegrtihe term of executive officers, the executifficers shall be considered
elected for five years, with the exception if thesiness association is established for a shortedhe

(2) The mandate of an executive officer shall teffect by its acceptance by the person concerneztilive officers may be re-
elected, and may be freely removed by the busimessciation's supreme body at any time.

(3) Within fifteen days of accepting a new execaitdffice, the executive officer shall notify in wng any other company in
which he already serves as an executive officer supervisory board member.

Section 25.

(1) An executive officer may not acquire any shapther than shares in public limited companiesarny economic operator
[Paragraph c) of Section 685 of the Civil Code] whosen business activity is similar to that of thesimess association, and
may not accept an executive office in a businesscation or cooperative whose main business &givisimilar to that of the
business association, with the exception if so figthby the memorandum of association of the lessirassociation affected or
if the supreme body of the business associatiomyteaged consent.

(2) An executive officer and his close relativeargraph b) of Section 685 of the Civil Code] or dstieepartner may not
conclude any transactions falling within the scopthe main activities of the business associatidmns own name and on his
own account, unless specifically permitted in themmorandum of association.

(3) The memorandum of association may specifyttiatestriction specified in Subsections (1)-(2)legs with respect to any
economic operator [Paragraph c) of Section 68h®fQivil Code] whose main business activity is samtb that of the business
association or to transactions falling within tleefge of activities of the business association.

(4) An executive officer and his close relativearfiyraph b) of Section 685 of the Civil Code] or dsticepartner may not be
elected as a member of the supervisory board ataime business association.

(5) Claims for damages caused to the business asisocby any infringement of the regulations setiniBubsections (1)-(4)
may be enforced for a period of one year from tteuaence of such damage.

Section 27.

(1) Executive officers must treat all business stsc{Section 81 of the Civil Code) of the busines®eiation as strictly
confidential.

(2) Unless otherwise provided by law, upon reqbgghe members (shareholders), executive offideai provide information
concerning the affairs of the business associatind,allow inspection of its books and documemishé event of any executive
officer's failure to comply with such request, upequest of the member concerned, the court o$trgginay instruct the
business association affected to provide the indbion in question and/or to provide for inspection.

(3) Exercise of the right pursuant to Subsectigrbg2the members (shareholders) may not infringenuthe business interests or
business secrets of the business association.
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Section 30.

(1) The business association shall be liable fonalges caused to third parties by its executive@ffivhen acting in an official
capacity.

(2) Executive officers shall conduct the managenoétite business association with due care angediie as generally expected
from persons in such positions and - unless otfserpiovided in this Act - give priority to the ingsts of the business
association. Executive officers shall be liabléh® business association in accordance with thergerules of civil law for
damages caused by any infringement of the law pibasach of the memorandum of association, thdugsos of the business
association's supreme body, or their managemeigabioins.

(..

(5) The memorandum of association may containipiavs for the company's supreme body to evaluai@oannual basis the
work of the executive officers in the previous fical year, and to decide concerning the grantirang discharge of liability to
certain executive officers. Granting a dischargbadiility constitutes the supreme body's verifioatthat the executive officers
in question have performed their work during theqeeunder review by giving priority to the intete®f the business
association. The discharge of liability shall belated in the event of a subsequent court ruliegating the information based
on which the discharge of liability was grantedséabr insufficient.

Section 243.

(1) Unless an exemption is made in this Act, theiadtrative duties of private limited companiehandled by the management
body, consisting of minimum three and maximum eterembers, all natural persons. The managementdiwdlelect its
chairman from among its members. The articles sdeiation may prescribe that the chairman of thedgament Board be
elected directly by the general meeting.

(2) The Management Board shall exercise its rightsgerform its duties as an independent body. Tites of procedure
approved by the Management Board shall providehferdivision of tasks and competence among the menatb¢he
Management Board.

(3) The rules of procedure of the Management Boay contain facilities to allow its members to paipate by way of
electronic communications instead of attendingearspn. In this case, the detailed regulations édihg such meetings shall be
laid down in the rules of procedure.

(4) The members of the Management Board may attesglans of the general meeting of the company imdatsory capacity.

Section 244.

(1) The responsibility for presenting the annuglore of the private limited company prepared punsta the Accounting Act to
the general meeting lies with the Management Board.

(2) The Management Board shall prepare a repoti@mianagement, the financial situation and thenlegsipolicy of the
company at the intervals set out in the articleassiociation, or at least once every year for #mel meeting, and at least once
every three months for the supervisory board.

(3) The Management Board shall ascertain that tie&sof the company are kept according to the rules.

Section 308.

(1) Where the articles of association of a pubiitted company so provides, it shall be controlbgdhe board of directors under
the one-tier system instead of the Management Baaddhe supervisory board. In this case, the bogdirectors shall
discharge the duties of the Management Board ansiughervisory board conferred upon them by law.

Section 309.
(1) The board of directors shall consist of minimfime and maximum eleven members, all natural pessanless the articles of
association provides otherwise with a view to emppéoparticipation. The board of directors shalteies chairman from among
its members. The articles of association may pitesthat the chairman of the board of directorgleeted directly by the
general meeting.
(2) The majority of the board of directors - witlfetexception set out in Subsection (4) - shall bderup of independent persons,
unless the articles of association prescribe adnighrcentage. A board member shall be considadspéendent if holding an
office only on the board of directors of the pulliimited company.
(3) A board member shall not be considered indepetydh particular, if:
a) an employee of the public limited company, & former employee for five years following themé@ration of such
employment;
b) providing services to the public limited compamyjts executive officers for consideration asapert or other similar
services;
¢) a shareholder of the public limited company oallihg at least thirty per cent of the votes, wiertdirectly or indirectly, or
is a close relative [Civil Code, Paragraph b) of B@0885] or a domestic spouse of such person;
d) a close relative of any - non-independent - ettee officer or executive employee of the pubiiited company;
e) entitled to receive financial benefits basedisrboard membership if the public limited compampgrates profitably, or
receives any other form of remuneration from thegany apart from the salary for his board membprsirifrom a
company that is affiliated to the public limitednapany;
f) engaged in a partnership with a non-independ@rhber of the public limited company in anotherihess association on
the strength of which the non-independent memhtéasia control;
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g) an independent auditor of the public limited gamy, or an employee or partner of such auditerthicee years following
the termination of such relationship;
h) an executive officer or executive employee bfiainess association, whose independent board mexisibeholds an
executive office in the public limited company.
(4) The requirement for the majority of the boafdiioectors to be made up of independent persoalb 130t apply if the public
limited company is a controlled company belongim@ trecognized group.

Section 311.
(1) Public limited companies shall set up an abdérd consisting of three members elected by thergémeeting from the
board of directors, or from the independent membétke supervisory board, where applicable.
(2) The competence of the audit board shall cdverfallowing:
a) to opinionate on the annual report preparedrdoupto the Accounting Act;
b) making a recommendation concerning the persdimemuneration of the auditor;
c) preparation of the contract to be concluded withauditor, and signing the contract on the camgebehalf by
authorization conferred under the articles of aission;
d) monitoring compliance with the qualification tegments and with the regulations on conflictraérest on the part of the
auditor, discharging the duties relating to coopenawith the auditor and - where necessary - tgptecommendations to the
board of directors or the supervisory board foirtghneasures;
e) analysis of the financial reporting system arakimg recommendations when any action is deemeeksaty; and
f) assisting the board of directors and the sugeryiboard so as to exercise proper control ofittecial reporting system.
(3) The articles of association may confer addélatuties upon the audit board.

Section 312.

(1) If the shares of a public limited company adenéted for trading on the Budapest Stock ExchattgeManagement Board
shall present to the annual general meeting theocate governance and management report togetttethe annual report
prepared pursuant to the Accounting Act.

(2) The report shall contain the Management Boaatlusions on the company's policy adopted witfea to sound
governance and management in the previous finaye#l and shall demonstrate any derogation frenRé&scommendations of
the Budapest Stock Exchange for Sound Corporate Gawee. The report shall be posted on the officetisite of the public
limited company.

(3) The report shall be approved by a separatéutimo of the general meeting. If the public lindteompany has a supervisory
board, the report may not be presented to the gemareting without the consent of the supervisargrd.

* k ok kkkkk*k

Setting up a Supervisory Board, agenda

Section 33.
(1) For the purpose of supervision of the busimsssciation's management, the members (sharedadtiatshave the option - or
the obligation in the cases specified under Sulmse(?) - to prescribe in the memorandum of assmeiahe creation of a
supervisory board.
(2) Establishment of a supervisory board shall bedatory:
a) for public limited companies, except for any libr private limited company that is controlleg the one-tier system;
b) for private limited companies if requested by founders or members (shareholders) controllingeet five per cent of
the total number of votes;
c) irrespective of the form and operational streetf the company, where prescribed by law witlieanto the protection of
public assets or to the activities in which the pany is engaged;
d) where so prescribed in this Act with a viewthe exercise of the control rights of employees ({§e@38).

Section 34.

(1) The supervisory board shall consist of mininthimee and maximum fifteen members.

(2) The supervisory board shall act as an indepdrataly. Unless otherwise prescribed by law omtieenorandum of
association, the supervisory board shall electagrietan and, if necessary, a deputy chairman fromnanits members. The
supervisory board shall have a quorum if two-thwllgs members, but at least three members, @sept. The supervisory
board shall pass resolutions with a simple majority

(3) The members of the supervisory board shaliraperson; representation on the supervisory bizandt allowed. A member
of the supervisory board may not be instructedhis tapacity by the business association's mengbleaseholders), or by the
employer. Members of the supervisory board maydtsessions of the supreme body in an advisorycigpa

(4) The supervisory board shall establish its owas of procedure, subject to approval by the lmssirassociation's supreme
body. The rules of procedure of the supervisorythoaay contain facilities to allow its members artripate by means of
electronic communications instead of attendingerspn. In this case the detailed regulations fadihg such meetings shall be
laid down in the rules of procedure.

(5) If the number of supervisory board membersfaéllow the number set forth in the memorandunssdeiation, or there is no
person to convene the meeting of the supervisoaydydhe management of the business associatidircehaene the business
association's supreme body in the interest of nest@roper operation of the supervisory board.
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Section 35.

(1) The supervisory board may entrust any of itenimers to fulfill certain supervisory tasks, or ntyide supervisory duties
among its members on a permanent basis.

(2) The supervisory board may request informatiomfthe executive officers and from the executivpleyees of the business
association, and it shall be provided in the mammerwithin the time limit specified in the memodam of association. The
supervisory board may inspect the books and doctsaéithe business association with the help oéespyhen deemed
necessary.

(3) The supreme body of any business associatadrigisupervised by a supervisory board may addet#sion concerning the
annual report prescribed in the Accounting Act dhlg possession of the written report of the su®ry board.

(4) If, in the judgment of the supervisory boattg fctivity of the management is contrary to the @ the memorandum of
association or to the resolutions of the businese@ation's supreme body, or otherwise infringeuhe interests of the
business association or its members (shareholdbes$upervisory board shall call an extraordimaegting of the business
association's supreme body and shall propose étsdzg

Section 309.
(1) The board of directors shall consist of minimfime and maximum eleven members, all natural pessanless the articles of
association provides otherwise with a view to emppéoparticipation. The board of directors shalteies chairman from among
its members. The articles of association may pitest¢hat the chairman of the board of directorgleeted directly by the
general meeting.
(2) The majority of the board of directors - witlfetexception set out in Subsection (4) - shall bderup of independent persons,
unless the articles of association prescribe adnighrcentage. A board member shall be considadapéendent if holding an
office only on the board of directors of the pulliinited company.
(3) A board member shall not be considered indepetdh particular, if:
a) an employee of the public limited company, & former employee for five years following thené@ration of such
employment;
b) providing services to the public limited compamjts executive officers for consideration asapert or other similar
services;
¢) a shareholder of the public limited company owllihg at least thirty per cent of the votes, wiertdirectly or indirectly, or
is a close relative [Civil Code, Paragraph b) of B@c885] or a domestic spouse of such person;
d) a close relative of any - non-independent - ettee officer or executive employee of the pubiiited company;
e) entitled to receive financial benefits basedsrboard membership if the public limited compamgrates profitably, or
receives any other form of remuneration from thegany apart from the salary for his board membprsirifrom a
company that is affiliated to the public limitednapany;
f) engaged in a partnership with a non-independ@rhber of the public limited company in anotherihess association on
the strength of which the non-independent memhtéasia control;
g) an independent auditor of the public limited pamy, or an employee or partner of such auditerthiee years following
the termination of such relationship;
h) an executive officer or executive employee biainess association, whose independent board mexsieholds an
executive office in the public limited company.
(4) The requirement for the majority of the boafdiioectors to be made up of independent persoalb 130t apply if the public
limited company is a controlled company belongim@ trecognized group.

Section 310.
If the public limited company has a supervisoryrdgghe provisions of Subsections (2)-(4) of Set869 shall apply - in due
consideration of what is contained in Subsectigro{Section 41 - to the supervisory board.

kkkkkkkk*k

Auditor

Section 40.

(1) The auditor appointed by the supreme body etihsiness association shall be responsible foyingrout the audits of
accounting documents as specified in the Accounfiictgincluding - first and foremost - to determiag to whether the annual
report that the business association has filedescpbed in the Accounting Act is in conformitytkviegal requirements, and
whether it provides a true and fair view of the pamy's assets and liabilities, financial positiad grofit or loss.

(2) The auditor may not provide any service to sifiess association that may imperil his abilitgaory out the duties referred to
in Subsection (1) in the protection of public imt&robjectively and independently. The scope oillangactivities in which an
auditor may engage, and the conditions and rasimiefor providing such services shall be definednother act.

Section 41.

(1) If a business association is required by theodioting Act to employ a statutory auditor, ortiéd prescribed in the business
association's memorandum of association, the supbeady of the business association shall electdiia for the company and
shall define the contents of the essential elemadrttse contract to be concluded with the auditor.

(---)

(3) Persons included in the register of auditoradoordance with the relevant legal regulations beglected as an auditor.
Further requirements for auditors in terms of dications and conduct, and conflict of interestlsba laid down in specific
other legislation.

()
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(5) A founder or member (shareholder) of the bessnassociation may not be an auditor. Executfigeos, supervisory board
members, their close relatives [Paragraph b) ofi@e685 of the Civil Code] or domestic spouses,opleyees of the business
association during the life of their relationshigldor a period of three years thereafter, maybeotlected as auditors.

Section 42.

(1) The supreme body of the company shall appbtuditor for a fixed term of maximum five yedrhe term for which the
auditor is appointed may not be less than the gerianmencing at the time of the members' meetiegdml meeting) when the
auditor is appointed and ending at the time ofrtleenbers' meeting (general meeting) for adoptingtimeial report for the
financial year as prescribed in the Accounting Aat,which period the accounting records are taubgited. The company's
auditor may not be removed based on his findingsaioed in the independent auditor's report ordifigsal to grant an audit
certificate for the company's annual report présatiin the Accounting Act.

Section 43.

(1) With a view to carrying out his duties the aadimay inspect the books of the business assonijatiay request information
from the executive officers, supervisory board meratand employees, and may examine the bank as;alieht accounts, the
accounting system, and the contracts of the busiagsociation.

(2) The supervisory board of a business associatibare applicable, may request the company's @uditattend its meeting for
the purpose of a hearing. The auditor may alsoa®ihe supervisory board to put any item of hggestion on the agenda, or
may request to attend a meeting of the supervisoayd in an advisory capacity.

(3) The auditor of a business association, in these of the proceedings referred to in Subsec{ibp&2), may not engage in
any professional collaboration with the companysagement that may impair his ability to carry it statutory audits of the
company's accounts in an impartial and unbiased way
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