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BY-LAWS OF THE COMPANY

concerning the main rules of the structure and operation of OTP Bank Plc. (hereinafter referred
to as: the "Company") provided in Act No. IV of 2006 on Economic Associations (hereinafter

referred to as: "4EA(Ga) Y Companies AcL’), ss-well-as-in the Act CXII of 1996 on Credit
Institutions and Financial Enterprises ———-(hereinafter referred to as “AGI—-—-&Hp!)_CLe_dL'I

ad 1 \accordance with the
with qualified majority of

] E%eneral Meeting on 254

its General Meetings - finally with the-decision No. [®]/20
April, 26882009,

1.1.  The trade name of the Company

' ﬁéd by decision No. 60/1949 (XIL28.) of the
as well as reglstered under No 01 01-002049

shall be this Company - except for the registered independent organizations.

With regard to those fixed above, the Company shall also be the obligee of the claims
existing against the National Savings Bank, as well as the obligee of the commitments
for the National Savings Bank.

2.8
The duration of the Company

2.1.  The Company shall be established for an unlimited period of time.
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2.2.  The date of establishing the Company shall be the first working day following the date
of signing the By-Law.

2.3. The operation of the Company shall-be-started on the day of its establishment.

3.8
The purpose of the Company

The basic purpose of the Company shall be: @
.

&
to operate a financial institution having a seat in Hungary; opera i%é

3

j ngias a credit institution (
bank-)-, entitled to provide the complete range of bg@&n@%and investm
general jurisdiction. §§§§ T

The Company's de

%3&{%? .

4:3—TEAOR 64.19 Other m

The registered capital, the shares and the Share Register of the Company

5.1. The initial registered capital of the Company based on the asset balance sheet and
audited balance sheet prepared from the attached asset valuation, is HUF 23 Thousand
Million, out of which HUF 14,500 Million is a contribution in kind, and HUF 8,500
Million is a contribution in cash.

5.2. The registered capital of the Company is HUF 28,000,001,000., that is HUF Twenty-
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5.3.

5.4.

5.5.

5.6.

Eight Thousand Million One Thousand split into 280,000,010 that is Two hundred and
eighty million ten number of dematerialised ordinary shares having a nominal value of.
HUF 100 each, and a total nominal value of HUF 28,000,001,000., that is HUF Twenty
eight billion one thousand.

The ordinary shares of the Company specified in 5.2 have the same nominal value and

entitle for the same rights against the Company.

(Deleted)
(Deletedy——— 5%%’
I
The Share Register held by the Board of Directors on th
nominees of the Company shall contain the follovﬁx?;g data:
a) the name (firm) of the shareholder ( of: the no%ince)

b) the exact address (seat) of the sharehgfdcr, % '

c) the nationality and mother's name’ bﬁthexnatural @crson sharehol S}j%éﬁg

d) the date of registering the share transfei%mtpﬁﬂ arézReg13ter r

€) in case of shares in _]Oll’lt ownersh1 ¢ shareholder's and the joint

i,

representative's details s e
f)y  the date of purchase of sh: .
g) the file number and date of? %he“‘
of the share; %zég i, gégg I
S ). w}égre trans fg%féh in violation of the law an

is entry shall‘ t be const%cd as a reg13trat10n into the Share

fi
et
é?’
i
!

usiness quot@ fia shareholder having been entered in the
vawful d= t1e to changes occurring following the lawful
ia\m?gjé to the occurrence of indirect share), the data
with the following comment regarding the unlawful

+shall not be construed as a registration in the Share

fact shall be miade known without delay in writing to the person applying for the entry.

On the evidence of the Share Register the Board of Directors of the Company shall
register the interest of a shareholder according to the series of shares.

As an Attachment to the Share Register, the Company's Board of Directors shall keep
the information required to identify the indirect holding - calculated as defined in

Appendix 4 of Aet-Ne—CXT-of 1996(ACHorHpt)Credit Institutions Act - held in the
Company by shareholders reaching at least 5 % interest or voting rights.
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5.7.

5.8.

5.9.

5.10.

5.11.

5.12. 1

5.13.

6.1.

Shareholders holding or acquiring at least 5 % interest or voting rights shall be obliged
to notify the Company of their indirect shareholding or changes in such holding in the
Company, together with the information required for identification."

The entry into the Share Regrster of the shares may be requested by the transferee from

Act 111 of 1952 on Civil Prgggggmggm—%q&ng w1th a request containing the data

referred in 5.6. — at any time after the share transfer in its favour. The written
applrcatron shall be accompamed with a celtlﬁcate of ownersh1p issued w1th a content
g

credit institution holding the securities account of the %shareholder certifying the
ownership of the shares, furthermore if the share trans gr es the previous approval
of the H igarian Financial Supervisor Authort”%

N

Upon a request as set out in 5.7. or upg _ he mvestment

services—provider 1 unt of the
shareholder containing the data set out in 5. 6 atd of Directors in accordance with
the clauses of these By-laws, and having regardifo the limitation set out in 8.4 shall
enter the shareholder into the SHare Register, withou y if the acquisition is legal

Y
The owner of shares shall be liab

acqulsltlon of own shares if it is necessary to prevent an imminent injury to which the
Company is directly exposed.

6. §.
Shareholders’ rights and obligations

In the absence of different provisions of these By-Laws, the sharecholders exercise their
rights and fulfil their obligations in accordance with AEA-GtwCompanies Act and
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6.2.

6.3.

6.4.

other applicable laws.
Shareholders may exercise their rights primarily at the General Meeting.

Ordinary shares of the Company provide for one vote per share.

During the Deriod from Zﬁth of April, 2009 to 30th of April, 2011 (including the first

exercise a 1'1;r t t “v te th.;tu is m excess of_10°/ of the_ 0 ing
shares issued by the Company and which entitle their hol
Meetm On the lst 01 May, 2011 or followm thlb da

htq wh;c—:'ﬁ_a_r_é— lmked 10
T 2 vote at the Gerne ral

exceed 25% (or in case the voling rights of another sfir
exceed 10% it may not exceed 33%) of the total

represented by the shares entailing voting rights the General Meetmg of the
Company, the shareholder is obl;ged to notify the!Board of Directors without delay.
Simultaneously, the shareholder ha e obligation to asﬁfgn those shareholders, through
which indirect voting right is exis : “thig'group of shareholders. In
case of missing the notification s |pres able with an acute reason that
shareholder’s notification is dcceptl% re dir% izébmposmon of the shareholder
group, the votmg nﬁ% e shareholcf "shall be sfgrspended and shall not be exercised

e ons are met. .bhgatlon for notification stipulated by this

thereto shall also be applied to 1nd1v1duals

f ondltlons that would exempt the
L{7)- 8 and . Su,tlon 61

: direct or indirect shareholding or has influence without shareholding
(jointly direct! &fd/or indirect influence); furthermore: shareholder together with the
other shareholder, who is exercising or is willing to exercise its voting rights together
with the former shareholder irrespective of the agreement behind the joint practice of
the participants.

Identification and calculation of indirect holding shall be delivered as defined in Aet
No-CXH--of1996 (ACHerHpt)Credit Institutions Act.

In case voting rights exercisable by the group of shareholders exceed the threshold
stipulated in the first paragraph of this section, voting rights shall be reduced so, that
voting rights entailing to shares last obtained by the group of shareholders are not
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6.5.

6.6.

6.7.

7.1.

7.2.4#

7.3.

exercisable.

The minutes of a general Meeting shall be published as it is set out in 15.§ concurrently
with the submission to the Court of Registration. Any shareholder may require from the

Board of Dlrectors a copy or an excerpt of the minutes.— Upon the written request of the

0 the General Mggg ng gmw;gpgn, proposal, ggmmgngg, resolutions, and minutes)

electronically.

The shareholders and the capital market shall be 1nformed ﬁ% ggperatlon and business
dirough the documentations
m ents under the ActNeo-

A Bus1negs
: @3 eorecy undsr

|

Shareholders shall have the right to inspect the Fegis ' Share Register
and may request copies of the sé %1» n which pertains %@g glem The request for inspection
filled by the" i y within three working

heremafter referred to as “BSE’"! 1
Ll

books and other documents of the Compa;gy
Companies Act and the shareholders havé'no g

i;g 55’ jz
)} <g on behalfL *ﬁf the Company

i
may tj(e place 50 that in addmon to the written or

?any are entitled:
Board of Dlrectors together one of which shall be

mpany togethers,

-¢.)  an executive board member together with an employee authorised by the Board
of Directors to sign on behalf of the Company;, and

-f)  an employee authorised by the Board of Directors to sign on behalf of the

Company together with a managing director.

Those entitled to sign on behalf of the Company shall exercise their entitlement in the
way fixed in the authenticated specimen signature.
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8.8
The General Meeting of the Company

8.1. The supreme body of the Company shall be the General Meeting consisting of the
shareholders.

8.2.  The language of discussion at the General Meeting is Hungarian.

8.3. The shareholders may exercise their participation and voting rights at the General
Meeting personally or through authorised representatives. e authorisation shall be
included in a notarial document, or in a private document bearing conclusive evidence
of authenticity; and one copy of this document shza;i}gi%f 5 handed over at the place
designated for this purpose in the announcement regafgﬁéging th%?ﬁg%vening of the General
Meeting and within the time open for doing so. Memb B
the Supervisory Board and employees in a
representative of a shareholder.

%

]
¢kidr Zértlorien Mikodd

8.4.
sury Closely Held Joint Stock
Compar ; el - provide the identification of
hareholders for the time of the %gvent. The record date of
the identification of shareholders ma " and 5™ stock-exchange
business-trading days prior to a g%'
regulations of KELER.Zrt. in connect} on,
applied. N !
All the entrie ffective at the time of identification of
3 y of the general meeting. After the closing of the
dment affecting the registered shareholding of any
be entéred earlier than on the day following the closing of the
8.5.

a.) the shareholding existing at the time of the identification of the shareholders
shall be confirmed by the result of the identification of shareholders,

b,) those shares with which the shareholder intends to exercise the attached voting
rights shall be blocked from the record date till the day following the general
meeting,

) the shareholder shall be entered in the sShare fRegister in conformity with the
rules set out in Art. 8.4. at the time of the closing of the sShare #Register, and;

d.) the shareholder's shareholding and voting right shall not violate the provisions

of the applicable laws and the rules of these By-Laws -which circumstance shall
be established through inspection by the Company.
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8.6. Being presumable on an acute reason that exercising of voting rights by any shareholder
or shareholders might result in breach of provisions on acquisition of participating
interest of ACMCapital Markets Act, the person commissioned by the Board of
Directors with the registration of the shareholders on the site of the General Meeting, or
the Chairman of the General Meeting may exclude the affected shareholders from the
participation or from the exercising of the voting rights.

8.7. The Company shall not be held liable for the failure of shar holders to attend or the
failure to exercise their voting rights based on their sharef :l;j%e registration of the
shareholder has not taken place due to the fact that y v ;

3

D,
a.) the notice on the result of thé???gienti fication of the shareholders
has arrived to the Company after the closizig 0 &

at the place of the General Maeetmg, the shareho*fdi or their representatives may
receive their voting blocks,— ﬂe?iﬁ% ifying their ic ﬁﬂ“ 4§gand signing the list of
attendance. %ﬁé : H% i

‘24 ;gi ;‘ i A

8.9. The ordinary Gen b i‘é:onveﬁ& %ﬁce a year after the financial
statements of the!t :business yed :havmg the auditor's statement on it has been
made. o @,%%

*éﬁi;g

g gglall bé% convened if the Board of Directors or the

*&md so, or if it has been requested by— the

ast 5 % of the registered votes - indicating its reason and

8.10.

] presént at 1 % of the registered votes - may request the Board
the aim - to put an item on the agenda of the convened General

8.11.

% may exercise this right within eight days from the publication of the
notice on con‘(gemng the General Meeting. The Board of Directors shall put this new
item on the agenda of the general meeting and publish it in accordance of Art 15.§.

8.12. The General Meeting shall be convened by the Board of Directors The Supervisory

Act.
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8.13. The invitation to convene the General Meeting — if the AEA-Companies Act dose not
provide otherwise - shall be published in a way determined for notices of the Company
at least 30 days prior to the starting date of the planned General Meeting,

8.14. The invitation shall contain the following:
a) the name of firm and seat of the Company,:
b) the time and place of the General Meeting,;
c) the method of the General Meeting,
d) the items of agenda of the General Meeting,
e} the provisions included in point 8.5. of these By—LzW;I %gether with the notice
that in order to take part and vote at the Gene Wi; eetmg, it i1s necessary to

satisfy them,: %Ea
f) information on the place where authorisatio éLIC to &)@E ded over, as well as
on the time for doing so, and; 2 5 %
2) in case of the absence of a quorum, thé d date o %repeated General
Meeting. " o

hg j igiéi

y b
8.15. The agenda of the General Meeting shall be det 1 min 3? the Board of ggléjrectors but it
shall put on the agenda the proposal of the share 9&§¥ ers submitted in accordance with

Y S
s L

8.16. Issues not contained in the announced ay be dis cﬁss d by the General Meeting
} %!& the1r unanimous consent thereto.

8.17. The General Meetigfgigs ‘
Z.y

Jimitations §p e
an shareholdm

8.18. glg in compliance with rules does not have a quorum one

ent time indicated in the invitation, the repeated General
is one hour later time shall have a quorum regarding items on
the origin | agenda regardless of the number of attendees.

8.19. In the eventt General Meeting, having a quorum, is unable to adopt resolutions
on the subjects ‘of all the items on its agenda, the General Meeting may resolve to
suspend the Géneral Meeting and to hold a continued General Meeting by indicating the
new time and place. The General Meeting may be suspended only once, and the
continued General Meeting shall be held within thirty (30) days from the day of
suspension.

8.20. The quorum of the formerly suspended and subsequently continued General Meeting
(continued General Meeting) shall be governed by the general regulations. The
continued General Meeting may take resolution only on those items on the agenda of
the suspended general Meeting on which there were not resolutions taken by the
suspended General Meeting,

Page 9 of 27

Legal Disclaimer: The authentic text of this By-Law can be found in the Hungarian version, this English translation is only for information
purposes, In case any difference between the Hungarian and the EnghSh text the Hungarian version prevails. All liability is excluded for acts
or omissions taken in reliance upon the contents of the English version. © OTF Bank Plc - All rights reserved.



The deleted texts are marked with eressed-outfont:
The new texts are marked with double underlined font.

8.21. At the General Meeting, the Chairman of the Board of Directors or another person
delegated to perform this task by the Board of Directors authorised for this shall have
the chair, in the course of which-:

-a.)  he/she shall open the General Meeting,

-h.)  he/she shall appoint the minute keeper,

-¢.)  he/she shall establish the quorum,

-d.})  he/she shall give or withdraw the word,

-¢)  he/she shall word and put to vote the proposals for de01§10n

-f)  based on the indication of the vote counters, he shal anhounce the result of the
voting, :

-g}  he/she shall order a break,

-h.)  he/she shall close the General Meeting.

8.22. Before the General Meeting is open, thcareh ‘1ders havmg Yg
announce to the Chamnan of the General Meeting that they request to:
e tents of the Share ‘

»g,wm

deviate from the point of the agenda indicated
shall give word to those coming forward this wa,

8.23. The Chairman of the General

only because of -
After refusmg tosgiy

8.24.
eneral Meeting, except the members of the Board of

the ACH“HptCredit Institutions Act Act the Members

sHESA as well as the

8.25. In case these By-Laws does not provide otherwise, the General Meeting shall take its
decisions by a’'simple majority of votes cast by the shareholders present.

8.26. In cases pointed out as requiring qualified majority in Clause 8.33, at least the majority
of three quarters of the present votes cast is necessary.

8.27. If the Company has issued shares of different series and under a legal regulation to have
.an- effective resolution needs a consent -from the shareholders of any series of shares,
the resolution shall be deemed conditional and will be effective only if the shareholders
of the concerned series being present on the general meeting gives their consent —
unless these By-Laws provide otherwise — with majority votes thereto.

Page 10 of 27
Legal Disclaimer: The authentic text of this By-Law can be found in the Hungarian version, this English translation is onty fer information

purposes. In case any difference between the Hungarian and the Enghsh text the Hungarian version prevails. All liability is excluded for acts
or omissions taken in reliance upon the contents of the English version. © OTP Bank Plc - All rights reserved.



The deleted texts are marked with eressed-eutfont;
The new texts are marked with double underlined font.

8.28. Unless these By-Laws provides otherwise, the resolution at the General Meeting shall

be taken by open votes.

8.29. With its first resolution the General Meeting shall elect, out of those proposed by the

Chairman of the General Meeting, a minute keeper, a shareholder present to
authenticate the minute as well as the vote counters. In case of a failure of the election,
the Chairman of the General Meeting shall introduce another proposal.

8.30. There shall be laid down a minute of the General Meeting wﬁﬁﬁ it;pntalns the following:

8.31.

8.32.

Legal

-a) the firm name and seat of the Company; y E

-b,)  the method, place and time of the General Meegmé !

-C. the data necessary for establishing the quomtxg of the'!
changes during the general meetmg in th ; &

the General Meeting;
¢)- the important events of the General 1ng, %the proposals git éﬁ,
f)-  the draft decisions, the number of the 3% f{gg them as well as of the votes
against them, and of those who abstained ot
-g.)  the protest of a sharehoId ~£Amember of the »‘ grd of Directors, or of a member

of the Supervisory Board : .a decision if 1 wfequlred by the protestor to be
laid down;

W

i ' iiﬁ%ﬁéﬁ Bl
The minutes shall be signed by the Cﬁé,lm‘iﬁn of th ‘% @&eral Meeting and the individual

A "1 T T
keeping the mlgmf;éiééf ?\"~counter51gne€1;by an atteg%dmg shareholder elected for this

purpose.

L ﬁigﬁig Eﬁé gggggg
govereéjfagby the exclusive authority of the General Meeting:

s Act provides otherwise establishing and amending
[ allﬁed rnagorlty)a the General Meeting shg]l make a_decision

ommcn ations concerning the amendment of the Bylaws — either
on masse — based on the resolution of the shareholders passed

with a $im le majority;

2. the capital increase — except for the case covered by the authority of the Board
of Directors;
3. changing of the rights attached to specific series of shares, or transformation of

certain categories or classes of shares; (qualified majority)

4. the decision on applying for the listing of shares on the stock exchange or on
their possible delisting; (qualified majority)
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13.

14.

15.

The Genera] Meeting may only pass a resolution resulting in the delisting of the

(have) made a prior commitment to rnake a purchase offer in respect of such

shares in accordance with the Budapest-Steck—Exchange-BSE Regulations for
Listing, Continued Trading and Disclosure;

the capital decrease, unless the AEA{Gtv)Companies Act provides otherwise;
(qualified majority);

deciding on transformation or to terminate the W}ﬁp{my without a legal
successor (qualified majority) 5%%3

the election of the members of the Board oﬁf%n'ect ' i, e Supervisory Board,
and of the auditor; definition of their remun&ratlon 3 ﬁﬁ e definition of the
main elements of the agreement entert ,1nt0 W1th the aud1tg _
In the event that the minimum nu. : deterq%:lmed in the B
of one of the governing bodies is'no
to section 8.19. of the Bylaws, to hold a¢
to this point of the agenc!a; ‘g il
Y | ﬁ&&
the recall of the members® tgée Board of D1recf s the Supervisory Board, and
of the auditor; (qualified malﬁ 1 ,.
More than one third of the %‘nembegs é&'

f

of the Supégv' sory Bo

 decision — ur
. »the issuance

decision on the preclusion of the exercising of pre-emptive subscription rights;
(qualified majority)

election, dismissal and determination of the remuneration of the members of the
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8.34.

8.35.

8.36.

9.1.

9.2.

Audit Committee.”
16. (Ddeleted);

17.  with the exceptions specified in the ABA{G#—Companies Act, decision on the
acquisition of the Company’s own shares;

18.  decision on changing the Company’s form of operation (private or public)

(qualified majority);
;zf )
19.  decision — unless these Bylaws provide otherwis /@ﬁ%n the payment of a partial
dividend; i,

g

20.  a non mandatory decision concerning th
term salary and incentive scheme f
members and executive employees {

21.  approval of the Gempany’s

22. decision on granting of &
Directors

Except for those who have contribut:
illegal resolution of

ted even if it has not been communicated to the person
¢ has not learned thereof.

into other types, classes or series of shares that will be transformed shall be governed by
the provisions of the point 8.27. by these By-Laws. The General Meeting makes
resolution of the main conditions of the transformation.

9. 8.
The Board of Directors
The Board of Directors is the executive body of the Company.

The Board of Directors shall comprise no less than five and no more than eleven
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members.

'9.3. The members of the Board of Directors shall be elected by the General Meting upon its
decision uniformly either for an indefinite period or for five years; in the latter case the
mandate will end with the General Meeting closing the fifth economic year following
the election. Mandate of a member being elected during this period shall be expired
together with the Board of Directors’ mandate.

9.4. The Board of Directors shall elect a Chairman and may elec e Chairman from
______ equalito the mandate of the
Board of Directors. The Chairman of the Board of Directits shall be at the same time

the Chief Executive Officer of the Company (Chairmags Chict g xecutive).

5
9.5. The members of the Board of Directors shall always, act WJM}%
necessary expertise, in accordance with the lggi -
o

0

itable care and the

i
| LY )

. ] o kN -
In connection with the approval of thé"f '"\;%%;glal stf E-iglents the Su &%?;%ory Board
makes a proposition to the General Meetinéﬁ%ﬁé%%&%éﬁé\?’aluation of the work of the
members of the Board of Directors in the prevféi"g financial year, and on granting of
any discharge of liability to the, members of th'e§§B?ard of Directors. Granting a

. e ) W 1

discharge of liability constitutes t*%é :
the Board of Directors in questionihav gggg?gﬁned their
review by giving priority to the intere:%g;s of g%ﬁé@@mgan
% ? fgz;

e 5

i

b

a)  the éxpits
b}  resignatio

L :

. . ‘
‘%@:gd of Direct %%ccases to exist by
»f the period of office, § o

ag )

|
S
g}‘f%%;g;y
i |
o,

i 3 i}gﬁggs .

9.6. The mcmbers@f

b

as eg%%%}?d by law.
: mploj?ggijr}% nt of internal (-executive-) Board members

;
iH

9.7. Ther

9.8. The meeting of $he Board of Directors shall also be convened in cases set as statutory
obligations in#the legal regulations, in the Articles of Association and in cases specified
in the Rules of Procedures for the Board of Directors.

9.9. The rules of meetings of the Board of Directors shall be governed by in its Rules of
Procedures by the Board of Directors.

9.10. The Meeting of the Board of Directors shall be attended by the Chairman of the
Supervisory Board having the right of discussion, or by the member of the Supervisory
Board appointed by him. The Chairman of the Board of Directors may invite other
people as well, with the right of discussion.
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9.11. The meeting of the Board of Directors shall have a quorum if more than half of the
members of the Board of Directors are present.

9.12.
a.) The Board of Directors shall take its decisions - except for the qualified cases
specified in ACHHpHCredit Institutions Act and in the Rules of Procedures of
the Board of Directors - with simple majority. In case of a tie vote, the vote of
the Chairman-Chief Executive shall decide. v
b.) The Board of Directors may pass valid resolutions ﬁk&q&yhone, telex and by
means similar to these, if Board members documg vote in a private deed
of full conclusive force, and forward it to tlg?g %ﬁhﬁhe Company within 15
days. i gﬁ?
c.) The validity of the voting conducted byﬁ%}%@é Board of Dit o

12
A,

in subpoint b.) requires the vote of mgﬁ‘thaﬁ*half of the

cast in a valid manner.,

N
ity

gg g Eii 5 3
regulated b}éiggﬁﬁ@%“ Rules of
L y i

i,

=

Procedures of the Board of Directors. 3§3§§§‘5 h

e

___.a) The Board of Directors shall
profita ﬁon,
for the General Meeting, and once in every
isory Board concerning management, the

i._the establishm

the -analysis and evaluation of completing the directives of business

olicy based on the quarterly balance sheet of the Company,

-v.) “the decision on transactions referred to the authority of the Board of
Directors by the Company's rules of organisation and operation;

-vi) the decision on starting, suspending, or terminating the performance of
certain banking activities within the scope of the licensed activities of
the Company,

-vii.) designating the employees entitled to sign on behalf of the Company,

~yiii.) the decision on the capital increase with the conditions included in the
relevant resolution of the General Meetingthis-By-Taw,

-ix.) decigion to_acquire the company’s_own shares under the condifion:
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9.14.

9.15.

9.16.

X.) the decision on approving inside credits in accordance with the Finaneial
Aet—ACHCredit lnstitutions Act

-xi.) decision on approving regulations on the basic banking operation,:

The following shall qualify as such regulation:

- the rules of collateral valuation and assessment
- the rules of risk-taking,

- the rules of qualifying the customers,
- the rules of qualifying the partners,

- the rules of investing, i,

- the rules of qualification , deprecia;iggl and fgrget reserves,
s which contains the order

. R P
- the rules of organisation and opgrati
B} i )

of evaluating large exposures,:

-xii.) __the decision on approving

-xiii.) _decision on actions aiming t0:iind

-xiv,) _decision on the approval of a'
purchase of own shares.

¢.) The Board of Directors shall
_____-)  incases listed in theig
sheet of the comp

‘tichts over the executives of the Company shall be

o

n:i;sed by the Board of’ Directors via the Chairman-Chief Executive with the
ion that appointment and withdrawal of the appointment of the Deputy Chief

Executive cers requires the prior information of the Board of Directors. In issues
related to eXercising the employer's rights over the employees, the Company shall be
represented by the Chief Executive Officer, and senior management officers defined in

the Organisational and Operational Manual of the Company according to the delegation
of authorities defined of Directors.

The Board of Directors may relegate to single members of the Board of Directors, to the
executives from among the employees of the Company as well as to the heads of certain
departments of service, any task which is not covered by the exclusive authority of the
Board of Directors in accordance with the decision of the General Meeting.

There shall be prepared minutes on the meetings of the Board of Directors in
accordance with the rules prescribed in the rules of procedure.
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9.17. The members of the Board of Directors shall be subject to all obligations, and
proh1b1t10ns established for the executives by AGL—Q;redlt Institutions Act end
apital Markets Act, and Investment S

9.18. The list of the name of —-members of the Board of Directors current at the time of
preparing the unified version of the By-Laws is attached as annex to the By-Laws and
shall be prepared by the legal attorney of the Company.

Chalrman,l((j}hﬁaf Executlviﬂg&wﬁﬁiﬁ

10.1. The tasks shall be divided between the Board @f D%qctors 3

d the Chairman, Chief
Executive in a way that the daily work og;ﬁgi he éompany shal

12 %ﬁx controlled and

Ry

" Chairman, Chié Executlve to

‘ﬂﬁgable to attend, the appointed ¥iee
é"'Board of Dxrgg;grs! member—may

10.3. Excc%'m"‘e shall exercise the employer's rights over the employees
; rdance; %nth point 9.14.

10.4. . of the Board of D1rectors shall be controlled by the Chairman, Chief

11. §.
The Supervisory Board

11.1. The management of business of the Company shall be controlled by the Supervisory

Board.
The Supervisory Board may consist of 3-O members.

11.2. The members of the Supervisory Board shall be elected by the General Meeting upon its
decision uniformly either for an indefinite period or for three years; in the latter case the
mandate will end with the general meeting closing the third economic year following
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the election. The period of office of a new member elected during this time shall last
until the election of the Supervisory Board. The members of the Board of Directors,
their close relatives, and the employees of the Company may not be elected as members
of the Supervisory Board by the General Meeting.

The General Meeting shall also be entitled to determine the number of the members of
the Supervisory Board as well as to dismiss or remove the members, within the
framework of this By-Law.

The majority of the members of the Supervisory Board shal%ﬁé{g%?ependent. A member
qualifies as independent meeting the requirements set gut in 309. § (2)._and (3) of
ABACompanies Act. ‘]gg}i?fg% %

11.3. Unless the Board of Directors and the Worker E%sh,Councﬂ

E: ees otherwise the
"2’%___ dministration of
ers of the Supervisory E&ﬁ! shall be the
SO ation "
ining W nomination 6f employee
tigtiondiot t

ieir removal s%ll be defined

representatives of the employees. Rules
members of the Supervisory Board and the i

11.4. Members of the Supervisory Boat and Vice Chairman of the

Supervisory Board from among ‘i
‘454:5‘

11.5. isoryBoard Shi ish i¢s rules of procedure, which shall be approved

g 'l if at least two thirds of its members are
oard shall be taken with a simple majority of

11.6.

11.7.

11.8. The Supervisory Board shall control the management of the Company. In the
framework of this activity, the Supervisory Board may request reports or information to
be provided by members of the Board of Directors and senior officers of the Company,
which shall be complied in a reasonable time but within eight days at the latest. The
Supervisory Board may inspect or cause to be inspected by an expert the Company’s
books and documents. The General Meeting shall make a decision on the report
prepared according to the Accounting Act and the use of profit after taxation only in
possession of the written report of the Supervisory Board.

11.9. The Supervisory Board may exercise its rights as a body or through its members. Its
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task of supervision may also divided permanently among its members. Joint authority
shall not affect the liability of a Supervisory Board member, nor such membet’s right to
extend authority to any other activity within the scope of authority of the Supervisory
Board.

11.10. The members of the Supervisory Board shall be invited to the General Meetings. The
members of the Supervisory Board shall have the rights of discussion at the General
Meetings and they shall be entitled to give proposals.

. ’{(%E%:l 352?%%}
11.12]1. There shall be laid down minutes on the meetings of the Supervisory Board. The
Supervisory Board shall meet at least six times a year. A’fw ; ing shall also be convened

if it is requested in writing by one (1) member of the%iuper\‘fls 3}" Board, or a minimum

Gl

of two (2) members of the Board of Directors, ofithe auditor,
purpose.

11.132. The list of the name of -members’oTth
preparing the unified version of the By-Laws"

11/A.1. In order to p
the Audit Coz
Committee s consist of three to five members. Audit
i qamong its members. The Audit Committee
i ..

'of its members are present. The decisions of the
simple majority of votes.

c)- termination of membership in the Supervisory Board,
d)-  loss of the “independent” status according to Art. 11.2.

11/A 4. In case whether according to a legal act operation of an Audit Committee at the
Company is not a legal requirement any more, on the date of entering into force of this
legal act the Audit Committee of the Company ceases to exist and any provisions of
these By-Laws referring to the Audit Committee shall expire.

12. §.
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The auditor

12.1. The General Meeting of the Company shall choose, for each year, an auditor or an
auditing firm, from among the sworn auditors registered in Hungary which satisfy the
provisions of ACI-(Hpt-the Credit Institutions Act. In the case of the selection of an
auditing company, the General Meeting shall be entitled to approve as a part of the
main element of the agreement entered into with the auditor- the appointment of the
member, senior officer or employee by the auditing company, who shall be personally
responsible for auditing. Designation of the auditing company and the approved person
are attached as annex to these By-Laws which shall be prep%@@gbx the legal attorney of
the Company. ﬁfﬂié 3

)

of Directors or of the

iy .685.§.b.), or the
hig/status and -within
N

12.2. The shareholder of the Company, the member ofi e Bord
Supervisory Board, or their close relatives (Hungag ngé Sivil Co

Ul . ‘ . i
auditor during
eirs. . |

iy
!

y "9553 | 3?5 i
i

o ,: y
s’a.gzu . I : Eiiy‘ R . .
12.3. In the case of an auditing company, rules regﬁgrém céiﬁﬂlct of interest s contained in

Section 12.2. shall be equally applied to the employee of the auditing company who
olders), senior officers and senior

it

o
%@;é%tors, the Supervisory Board
Jitor to be elected.”

! i
Based on the preliminary agrecmenszgf thg%;ﬁ
shall make a proposal.on the person d% %gi;;e:eéof the"
L ¢
0

gg;s to the Cori-%f’};any’s books, financial documents, contracts,

12.4.

v‘éégégg

12.5. The auditor may. have ace

R

bank accoutits -‘*:gnay rej‘ig est infonnati&%gg%g"be provided by members of the Board of
Directors and of th e “:%@rx%oardggﬁd the Company’s employees. The auditor
shall, is ent t 1ﬁ%?§é{‘0§3§ Jefation with the Company’s independent internal

ited to the

agiig

12,6

General Meetings of the Company.

12.7. the Supervisory Board and initiate at the Board of Directors

ing should be convened if he detects

the mefnbers of the Supervisory Board.

12.9. If, notwithstanding the above, the Company’s General Meeting is not convened, or the
General Meeting fails to make decisions required by legal regulations, the auditor shall
notify thereof the Court of Registration providing legal supervision.

12/A §
Executives of the Company
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12/A.1— Executives at the Company include: the Chairman-Chief Executive, members
of the Board of Directors, the Chairman of the Supervisory Board, the Deputy Chief
Executive Officer

( executive employee).

12/A.2—— -Any executive shall notify the Chairman-Chief Executive promptly in the
event:

a.) they hold controlling or blocking majority stake in any companies;

b.) any of their close relatives hold controlling or blockin; cg%}ajority stake in any
companies;

c.)  any reasons occurred that exclude them from
the receipt of their mandate.” '

e . . .
filling:executive positions, after

12/A.3——— Any executive may be elected to
supervisory board of, another company beg
Company if this company is under the cof

tives-, or his companion may
tefined scope of activity of the
stitutions Act and €EMACapital

13.1.

13.2.
of the previous business year made according to the Accounting Act, jointly with its
own report and the reports of the Supervisory Board and of the auditor.

13.3. The Company results shall any time be established in accordance with the Hungarian
laws in force.

13.4. Shareholders shall be entitled to receive a share from the Company's taxed profit or
taxed profit supplemented with available profit reserves established in accordance with
the Accounting Act that is available and has been ordered for distribution by the

General Meeting.
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13.5.

13.6.

13.7.

13.8.

13.9.

13.10.

The payment of dividends shall be started within 60 days from the adoption of the
relevant resolution by the General Meeting. The Company will require an ownership

identification from the Central-ClearingHouse-and-Depositary{BudapesyKELER Zrt.
for the first day of the payment of dividends.

The date of the (General Meeting) resolution on the starting date of dividend
distribution shall precede such date by at least 20 business days.

The conditions of paying the dividends shall be that N

a) the owner of the share shall be effectively entered 1 dfﬁ‘e@hare Register of the
Company;,

b} the shareholding of the shareholder on the date o %@%‘sgwnership identification (
record date ) shall be certified by the result of the owner$| ip identification—,

c) the share ownershlp of the shareholder all T i e provisions of the

The shareholders will be informed through a
of the order of payment of the dividends.

The Company shall take into acc
own shares and consider it as a sk arely
receive dividends in proportion to tk 1eld by them (i.e. the Company
shall distribute it am shareholders Thoi ¢ fo receive dividends). At least 10
working days my 2 : Bblication of the announcement containing the

dividend pet ‘ sted by the dividend paid on the shares that
qualify as own"ghe ; ythe resolution concerning the amount of
the dividend and the _' d1v1d d payment on the one hand, and the ﬁrst day

of d1v1dend"

Pdividend arrived after the ownership identification as set
Company will pay dividends to a shareholder entered in the

amount of shares at the time of the ownership identification described in clause

13.5. and there was not dividend payment to these shares

and

b) the notification sent by the Ces :
{Buel&pest—}KELER Zrt. according to clause 13. 5 conﬁrms that the secunues

account manager is entitled to provide a certificate for this number of shares.

The Company shall not be obliged to pay dividend on the shareholder’s first time claim
for dividend beyond five years following the date of beginning the payment of
dividends.
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13.11. The payment of dividend shall be through bank transfer. In case the Company delays to
pay the dividends, the shareholder shall be entitled for an interest on overdue payment.
The Company falls in delay if it does not perform within 8 days from the receipt of the
claim for dividend of the shareholder satisfying the conditions in Clause 13.6. or 13.9.

13.12. In case it complies with conditions set by the Law, and using procedures set in the By-
Laws, the Company may pay interim dividend. If the shareholder accepts such dividend
disbursement, and does not return it to the Company within 5 calendar days from the
crediting thereof on his bank account, this act is considered as commitment to repay the
interim dividend, if based on the annual report prepared ace Szfﬁx.r-g to the Accounting
Act the disbursement of such dividend would be illegal. ’ N

i
. e@§§§§g§
14.8. iy,

i
&
Al

registered capital!

%53&

i
. : al,
14.1. The Company may raise its reglsteredtffgc"‘" it ou;

defined

tal increas crein may be decided upon and

14.2. Tn case of capital increase carried out by the offering of new shares the resolution on the
capital increase shall contain provisions regarding the manner and timing of the
payment of the shares on such way that the subscribed amount shall be paid to the
any si eously with the subscription at-teast-25-%-of the-subscribed-amout;

W *
v ol o @ Ik enPathbel e 4z’
] — - o] wae - t]

Ty
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14.3.

14.4.

14.5.

14.6.

14.7.

14.8.

14.9.

The increase of the registered capital by the Company may also be exclusive, in which
case only the persons and shareholders designated by the resolution adopting it shall be
entitled to subscribe the new shares in the course of the capital increase_and in this
event the_relevant provisions of the Capital Markets Act pertaining to private

placements shall be applied as ap propriate.
(Deleted)Fhe-Besrd-of Directors-shall-be ontitlod-to

B
114 A Tsasan a0 ET%
L1 T4 PF aRHRHHR Y B

26004

-

If the shares of the Company are issued in
the general meeting adopted for the increz
the Board of Directors for it shall be vaf
classes or series effected by the capital increag:
have separately granted their consent with simple't

If the shares of the Company ar 1 in di series the resolution of
the general meeting adopted for the, deen ital shall be valid only 1f
the shareholders of the each share SF il ed by the capital increase and

In case of 4 capital
shall be offered to*these
. 'it . i

he day set by the Board_or the Gene al Meeting, (the

ers/bondholders of the Company. The Co;nbé.ny will

Y'to this day from KELER Zrt.

fa capital increase through public issue of shares preferential subscription shall
, hareholders/Bondholders who on the first day of subscription
(preferentialday). were shareholders/bondholders of the Company. The Company will
request ownership identification to this day from KELER Zxt.

The Company shall notify through an announcement the shareholders and the
bondholders on possibility of the exercising of preferential subscription rights, included
the nominal and issue value of the shares to be offered and first and closing date of the
fifteen days long preferential subscription period.
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Shareholders/Bondholders belonging to different groups have preferential

subscription right based on the following order:

a)L) __ shareholders of shares belonging to the same series as the new shares
issued

bYii) _all shareholders of shares not belonging to the same series as the new
shares issued

(:—)L),__bondholders of convcrtible bonds

___Those having the same preferential subscription nght»i ‘can exercise this right
among each other for the shares to be issued durm_,gr,Mg apital increase as follows:
__All subscriptions with preferential subg} tiption, right have to be satisfied

if it 1s p0531ble based on the number of areé%o%e issued

Iders shall not-::%e considered
detailed rules of exercising the

preferential subsg estabhshed by the Board of

Directors and Wlll nent
14.10. The board of dlrectors shall publish a; e motion for excluding pre-
emptive subscrlptlo ts prior to the al Meeting according to Para 15

subscription rights will be debated

g re-emptw

of the By-Laws, of excluding
by the general i rules. The motion should include detailed
reasons for the givien di ing of pre-emptive subscription rights and the description,

The notices of shall be published on the Company’s own website and on the
website of the E :
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16. §.
Legal disputes

Any legal disputes between the Company and its shareholder based on the shareholding legal
relatlon between them and for the ]udlClal rev1ew of a resolut1on of the General Meeting the

2 . 3
T v th 4
d . +
.

17. §.
Others

%.;%

e . (aim ’S?akél Margit)
_ Sz

am ﬁj.pnu 13,
i : E)

alit, Moricz Zs. 0t 163/c.
Dr. Pintér m.: Horvath Maria)
1025 pest, Z61dkd u. 33. fszt. 2.
Dr. Pongricz Antal (an.: Hazslinszky-Krull Edit)

1037 Budapest, Vizmosés lejtd 3 1125 Budapest—Varesikt-ut7F-
Dr. Szapary Gyorgy Béla (an.: Hadik Etelka)

1025 Budapest, Szalamandra ut 44.
Dr. Urban Laszl$ (an.: Kovacs Matild)

1 112 Budageg;, Csereszng u. 24, 11/7,

Dr. Utassy Lészlo (an.: Zay Ilona)
3300 Eger, Bartakovics u. 9.
Dr. Vords Jozsef Zoltén (an.: Musza Julianna)
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7627 Pécs, Bittner Alajos ut 61.
Members of the Supervisory Board:

Tolnay Tibor (an.: Ignicz Erzsébet)
1028 Budapest, Kazinczy u. 56.
Dr. Horvath Jozsef Gabor (an.: Fachet Magdolna)
1013 Budapest, Varalja u. 15. V/2
Kovacs Antal Gydrgy (an.: Kecskés Ilona)
7400 Kaposvar, Vordstelek u. 32.
Jean-Francois Lemoux (an.: Boeufgras)
75017 Parizs, 106 rue Cardinet, Franciaorszag
Michnai Andrés (an.: Szabé Eva)
1172 Budapest, XIX. u. 34.

Auditor:
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