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Corporate Governance Report and Statement

The Appeninn Asset Management Holding Public Limited Company (Company address: 1022, Budapest, Bég u. 3-5., hereinafter
referred to as “the Company”) publishes the following comprehensive report and statement in regards to Corporate
Governance:

With this report and statement the Company ensures a sound and transparent business operation in dealings with the
Company’s owners, investors and all other market players.

The Company extends the principles of Corporate Governance to all Company affiliates, hereinafter all references to the
Company shall include the Company’s affiliates as well.

1. Presentation of the operation of the board of directors, and
a description of the division of responsibility and duties
between the board of directors and the executive
management

The Managing Body of the Company — instead of the Executive Board and the Supervisory Board — is the executive
management body of the Company is the Board of Directors, which comprises of 5 members, who are natural persons. The
Board of Directors shall elect a Chairman from its members with a simple majority vote.

The Board of Directors shall convene as requested, but at least three times a year. The time elapsed between the Board of
Directors’ meetings cannot exceed three months.

The Board of Directors’ meeting shall be convened by the Chairman of the Board of Directors. In case of the Chairman’s
impediment, two members of the Board together can convene a meeting.

Any member of the Board of Directors can request a meeting in writing, indicating the reason and the purpose thereof. In such
instances, the Chairman shall convene a meeting of the Board of Directors within 15 days following the receipt of such written
request. If the Chairman fails to convene such a meeting within 5 days of the receipt of such request, any member of the Board
can directly convene a meeting.

The Board of Directors’ meeting can be held without an official invitation if all Board of Directors’ members are present.

The Board of Directors has a quorum if it was convened officially, and at least 3 of its members are present.

The resolutions of the Board of Directors are made with a simple majority; in the event of a tie the Chairman shall have the
casting vote.

The Board of Directors — if the importance and the urgency of the matter require an urgent decision — can make a resolution
outside its regular meeting. In this case the Board of Directors has a quorum with all members present.

The extraordinary resolution can be applied if at least two Board of Directors’ members support it.

The Board of Directors’” members can cast their votes in writing, on a signed fax message, or on a document signed, scanned
and attached in an email message or a signed original document sent as a registered mail (yes, no votes of abstention).

The ‘Yes' votes must clearly indicate reference to the decision alternative listed in the resolution proposal. Board of Directors’
members can vote on proposals in a text format that are listed on the resolution proposal. In case the vote includes a condition
or a proposal different from the aforementioned text, it qualifies as a ‘No’ vote.

The Board of Directors’” members shall certify their vote with a signature identical to their specimen signature or to their
signature sample countersigned by an attorney.

In case not one recommended resolution gets the necessary support, the issue is added to the agenda at the Board of
Directors’ next meeting.

In case of extraordinary resolutions, members of the Board of Directors shall be notified in writing by the Chairman of the Board
within 3 working days after the expiry of the voting date; along with the minutes on the voting and the resolution made.

The Board of Directors’ rules of procedure include the tasks that fall within the scope of the Board of Directors.

The labour organisation of the Company is directed by the Board of Directors. Employer’s rights over the Company’s employees
are exercised by the Board of Directors.
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2. The presentation of viewpoints considered when
evaluating the work of the board of directors, the AUDIT
COMMITTEE, as well as of the different members

The following activities are within the sole scope of authority of the
Board of Directors

The Company specifys the rules int he point VII. of the Articles of Association. Download from:
http://www.appeninnholding.com/charteren/Appeninn_Nyrt_Alapszabaly_EN_20171221.pdf

The scope of the Audit Committee is as follows

The Company specifys the rules int he point VIIL. of the Articles of Association. Download from:
http://www.appeninnholding.com/charteren/Appeninn_Nyrt_Alapszabaly_EN_20171221.pdf

Evaluation of the managing executives and employees

Company operates a Share Allotment Programme, which ensures that based on objective and subjective evaluation aspects all
the company executives and employees are motivated in their work.
The basis of the objective evaluation is one of the indicators below that are calculated based on figures compared with the base
period.
The indicators are either

-the operating profit without the foreign exchange liability revaluation or

-the average operational costs (HUF/m2/month).

The target figures for these indicators are the following:

-in case of the operating profit without the foreign exchange liability revaluation a 10 percent increase compared with the base
period; or

-in case of the average operational costs (HUF/m2/month) a 5 percent decrease compared with the base period.

The base period for the objective evaluation is the year prior to the evaluated year.

The value of the base period indicators are established in line with the Company’s annual report prepared in line with the
International Financial Reporting Standards (IFRS), and the figure for the examined period is established based on the
Company’s flash report prepared in line with the International Financial Reporting Standards (IFRS), published until the last day
of February following the year in question.

In case the Company does not prepare a flash report for the examined period, the objective weight must be calculated using
figures from the Q3 report, with the use of the following formula: (Q3 data/3)x4.

If the figure set as the objective target is met, the objective weight factor used during the objective evaluation process has a
multiplicative value of 1, if it is not met this value equals to 0.

The subjective performance — not to be applied in case of the Board of Directors — is evaluated for each quarter by the end of
the month following the quarter in question using the Performance Assessment template in Appendix 1. of the Company’s Share
Allotment Programme. The subjective quarterly assessment is defined based on the average of the ratings submitted by the
entitled person, the employee’s superior and the Company body authorised with the evaluation. The value of the subjective
evaluation is between 0-100%, and the value of the bonus changes according to the subjective performance assessment
results.

The volume of the share allotment is determined based on the average results of the quarterly assessment.

3. The introduction of the members of the board of directors,
the supervisory board and the executive management, a
description of the structure of committees

The Company is a Public Limited Company that operates under a unified management system. Consequently, the Company
does not have a Supervisory Board, but the Board of Directors fulfils the Company’s management and supervisory tasks at the
same time.
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4. Members of the Board of Directors (01.01.- 12. 31. 2017)

Gyorgy Adamosi Jr.

Sandor Juhasz

(Mother’s maiden name
Start of mandate:
End of mandate:

(Mother’s maiden name:

Start of mandate:
End of mandate:

Attila Gabor Kovacs (independent)

(Mother’s maiden name:

: Farnciska Eszes, address: 9050 Appenzell, Salde 8., Switzerland)

17 January 2014
indefinite

Viktoria Kalivoda, address: 1165 Budapest, Farkassz0l6 u.53.)
21 December 2017
indefinite

Magdolna Kostyalik, address: 1026 Budapest, Bimbd 6t 130.)

Start of mandate:
End of mandate:

15 April 2016
indefinite
Zoltan Prutkay
(Mother’s maiden name:
Start of mandate:
End of mandate:
Gabor Székely (independent)
(Mother’s maiden name:
Start of mandate:
End of mandate:
Baldzs Szabd (independent)
(Mother’s maiden name:
Start of mandate:
. End of mandate:
L6rinc Eder (independent)
(Mother’s maiden name:
Start of mandate:
End of mandate:

Judit Herczeg, address: 1101 Budapest, Albertirsai Ut 6.)
30 April 2015
indefinite

Eszter Katalin Szalai, address: 2750 Nagykords, Filo L. u. 20.)
12 March 2010
indefinite

Eva Karancsy, address: 1025 Budapest, Karszt u. 5.)
10 April 2012
21 December 2017

Judit Nagy, address: 1137 Budapest, Pozsonyi Ut 32. 2. emelet 2/a.)
12 March 2010
21 December 2017

5. Audit Committee (01.01.- 12. 31. 2017)

The Audit Committee shall consist of three members, and these members are elected by the General Meeting.

Members of the Audit Committee
Gabos Székely — continuous — Presindent of the Audit Committee
Zoltan Prutkay — appointed by the General Meeting held on 21 December 2017
Sandor Juhasz — appointed by the General Meeting held on 21 December 2017

Balazs Szab6— membership ended by 21 Decemer 2017
L6rinc Eder — membership ended by 21 Decemer 2017

Following their election members of the Audit Committee receive full information on the Company’s finances, accounting and
operational features.

Members of the Audit Committee shall have the expertise as well as relevant and up-to-date experience regarding finances and
accounting. In order to be able to execute its tasks the Audit Committee receives exact and detailed information on the work
schedule of the Auditor; and the Audit Committee receives the reports regarding issues that occurred during the audit.

6. Other committees

The Company does not operate a Nomination or a Remuneration Committee. The relevant functions are fulfilled by members of
the Board of Directors without forming an official committee.
The Company did not create a separate labour organisation or Internal Audit function for reasons of cost efficiency.
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7. Summary of Meetings held in the relevant period by the
board of directors and the Audit committee, includng the
number of members attending

The Board of Directors convened seven times in the period in question (between 1 January 2017 and 31 December 2017) with
the following participation rates:

- 10/03/2017 (participation ratio: 100%) key issues: Adoption of the annual meeting plan for the Board and the Audit
Committee

- 25/04/2017 (participation ratio: 100%) key issues:
Annual Accounts
adoption of reports related to the accounts
- report from the Board
- report from the Supervisory Board
- Auditor's Report
- adoption of the corporate management report and statement
proposal from the Audit Committee for the person and remuneration of the auditor
preparing the Annual Ordinary General Meeting

- 23/05/2017 (participation ratio: 100%) key issues:
amendment to the Company’s event calendar, decision on the non-disclosure of the QI and QIII interim accounts
decision on the purchase of the Frangepan utca office block
- 14/07/2017 (participation ratio: 100%) key issues:
adoption of the 2017 QII interim accounts
decision on the purchase of a minority interest in a subsidiary
decision on the manner of resolution of a liability
decision on treasury share transactions
- 29/08/2017 (participation ratio: 100%) key issues:
Announcement on acquisition of control
Review of the draft public bid, development of an IT proposal, acting on its disclosure
- 20/11/2017 (participation ratio: 100%) key issues:
decision on the convention of an Extraordinary General Meeting
decision on selling the Mérleg utca office block
decision on purchasing the ERSTE Real estate Fund retail (SPAR) portfolio
decision on bank refinancing operations
approval of the conclusion of an assignment contract by a Board member
decision on organisation of a proprietary property operation company
- 01/12/2017 (participation ratio: 100%) key issues:
decision on capital increase, adoption of the value of a non-financial contribution
decision on the amendment of the Statutes due to the capital increase

- 14/12/2017 (participation ratio: 100%) key issues:
decision on the approval of the “Agreement on Contract Transfer and Amendment” in the context of financing by
ERSTE
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8. Summary of the Audit Committee held in the period
(between 1 January 2017 and 31 December 2017)

- 10/03/2017 (participation ratio: 100%) key issues:
Adoption of the annual meeting plan for the Board and the Audit Committee
- 25/04/2017 (participation ratio: 100%) key issues:
Annual Accounts
adoption of reports related to the accounts
- report from the Supervisory Board
- Auditor's Report
- adoption of the corporate management report and statement
proposal from the Audit Committee for the person and remuneration of the auditor
- 23/05/2017 (participation ratio: 100%) key issues:
amendment to the Company’s event calendar, decision on the non-disclosure of the QI and QIII interim
accounts
decision on the purchase of the Frangepan utca office block

- 14/07/2017 (participation ratio: 100%) key issues:
adoption of the 2017 QII interim accounts
decision on the purchase of a minority interest in a subsidiary
decision on the manner of resolution of a liability
decision on treasury share transactions
- 20/11/2017 (participation ratio: 100%) key issues:
decision on the convention of an Extraordinary General Meeting

9. The presentation of the system of internal controls and the
evaluation of the activity in the relevant period

Division of scope of competence

The scope of competence of the General Meeting, the Board of Directors and the Audit Committee are set out in the Company’s
Articles of Association, and the rules of procedure of the Board of Directors and the Audit Committee pursuant to effective
legislation.

The sphere of employees’ competence is set out in their job description. The Board of Directors is entitled to unilaterally modify
the job description, but this cannot mean a change in the type of job.

Order of command

The Board of Directors issues orders in the framework of its management role.
The orders issued affect Company’s activities, operation, organisation, and all or most employees. This includes orders
regarding business, finances and accounting, IT, statistics or data provision measures as well.

Approintment and new hires

Employers’ rights are exercised over Company’s employees by the Board of Directors, and above the Board of Directors they are
exercised by the General Meeting.

Company representation

The Company’s official representation is as follows: the person entitled for Company representation signs the documents in
question under or above the Company’s name with a signature identical to their specimen signature or to their signature sample
countersigned by an attorney.
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10. Auditor’s review of the company

The task of the Auditor elected by the main body of the Company is to perform the audit as stipulated in the Accounting Act
and verify the authenticity, reliability and legal compliance of the Company’s annual financial report and the Company’s financial
situation and operating results.

The Auditor may examine the books and documents of the Company, request information from leading Company officials and
employees of the Company, and may review the bank accounts, client account, book-keeping and contracts of the Company.

The Auditor of the Company is elected by the General Meeting for a maximum duration of 5 years.
The Auditor appointed by the Company in 2017 engaged only in auditing activity.

11. Presentation of the company’s disclosure policy, and
its policy on trading by insiders

Rules about Company’s contact information provided to investors

Unless otherwise stipulated in the Articles of Association, the Board of Directors and the person authorised by it is entitled to
make statements on behalf of the Company and inform the investors.

Members of the Board of Directors and the person authorised by it can be contact during business hours on phone, through fax
or by email.

Information on the different Company bodies, the members and the rules of procedure thereof are available on the Company’s
website.

The detailed contact information of the Company (postal address, phone and fax number, email address) is listed on the
Company’s website (www.appeninnholding.com) and the investors can receive this information at the Company’s seat.

The Company’s business hours on working days are between 9AM and 4PM.

The Company discloses information in accordance with the effective laws and rules of the Budapest Stock Exchange.
Accordingly, the Company published the quarterly reports, the interim management report and the annual report on the
business activity, and when required by law or by the stock exchange regulations the Company published extraordinary
announcements on the Company’s website, on the www.bet.hu and www.kozzetetelek.hu website, and the Company shall send
the regulated information to an online media’s editor’s office.

In order to prevent insider trading the Company shall sets up its own guidelines regarding issues related to insider trading in
accordance with the effective legislation and stock regulations. The Company shall ensure that the records concerning person
with access to insider information are kept and such persons are informed about their obligations prescribed by law and stock
exchange regulations.

Demonstration of the methods of exercising shareholders’ rights

The share capital of the Company consists of 40,892,545, that is, four billion, eighty-nine million, two hundred fifty-four
thousand, five hundred Hungarian forints dematerialised ordinary shares with the face value of HUF 100, that is, one hundred
forints. Each ordinary share of the value HUF 100, that is, one hundred forint, provide rights to submit 1, that is, one vote.

Other regulations government the exercise of shareholders’ rights are stipulated in the Company’s Articles of Association part
II1, 1V, V available on the Company’s website.

Rules on the conducting of the general meeting

A General Meeting must be convoked at least once a year until 30 April of the given year (Annual General Meeting). Unless
otherwise provided by the Company Act, the General Meeting is convened by the Board of Directors. Other regulations
government the exercise of shareholders’ rights are stipulated in the Company’s Articles of Association part IV, V, available on
the Company'’s website.


http://www.appeninnholding.com/
http://www.bet.hu/
http://www.kozzetetelek.hu/
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12. Remuneration report

The Company’s remuneration statement is included in the Appendix of this Corporate Governance report.

Corporate governance declaration on compliance with the
corporate governance recommendations

As part of the Corporate Governance Report, by completing the following tables, the Company declares to what extent it
applied in its own practice of corporate governance the recommendation (R) and suggestions (S) formulated in different points
of the Corporate Governance Recommendations published by the Budapest Stock Exchange Plc.

We draw your attention to the fact that in case of event type questions you may answer with a YES even if there
was no such event in the business year in question (for example no dividends were paid, or no shareholder
announcements were submitted before the General Meeting for the proposals), but the Company would have
acted according to the Recommendation based on the Articles of Associations and the Company’s practice had
the event occurred.

In light of the Recommendations the Company shall indicate only whether it applied the relevant
recommendation or not, no reasons have to be provided.

Level of compliance with the Recommendations

The company should indicate whether it applies the relevant recommendation or not, and in the case of a negative answer, it
should provide the reasons for not applying the given recommendation.

R1.1.1 The Managing Body ensured that shareholders received access to information in time to enable them to exercise
their rights

Yes
R1.1.2 The company applies the "one share - one vote" principle

Yes

R1.2.8 The company ensures that shareholders must meet the same requirements in order to attend at the general
meeting.

Yes

R1.2.9 Items on the general meeting agenda only include subjects which are correctly detailed and summarized clearly and
unambiguously.

Yes

The proposals included the suggestions of the Supervisory Board and a detailed explanation of the effects of the
decision.

No (The Company does not have a Supervisory Board, the function thereof is carried out by the Board of
Directors.)

R 1.2.10  Shareholders' comments on and supplements to the items on the agenda were published at least two days prior to
the general meeting.

Yes (such case didn't occurred)

R1.3.8 Comments on the items of the agenda were made available to shareholders simultaneously with registration at the
latest.

Yes (such case didn't occurred)

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

Yes (such case didn't occurred)
R 1.3.10  The election and dismissal of executives took place individually and by separate resolutions.

No (As no rules of procedure proposal was in place, for reasons of simplicity the proposal featured as one agenda
item was closed as in one resolution, with details included.)

R2.1.1 The responsibilities of the Managing Body include those laid out in.
Yes
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R23.1

R25.1

R254

R 2.5.6

R2.6.1

R 2.6.2

R 2.6.3

R2.6.4

R27.1

R 2.7.2.

R27.21

The Managing Body held meetings regularly, at times designated in advance.
Yes
The Supervisory Board held meetings regularly, at times designated in advance.

No (The Company does not have a Supervisory Board, the function thereof is carried out by the Board of
Directors.)

The rules of procedure of the Managing Body provide for unscheduled meetings and decision-making through
electronic communications channels.

Yes

The rules of procedure of the Supervisory Board provide for unscheduled meetings and decision-making through
electronic communications channels.

No (The Company does not have a Supervisory Board, the function thereof is carried out by the Board of
Directors.)

The Board of Directors / Supervisory Board of the company has a sufficient nhumber of independent members to
ensure the impartiality of the board.

Yes

At regular intervals (in connection with the CG Report) the Board of Directors / Supervisory Board requested a
confirmation of their independent status from those members considered independent.

Yes

The company disclosed on its website the guidelines on the independence of the Board of Directors / Supervisory
Board, as well as the criteria applied for assessing independence.

No (The criteria regarding the independence of the Board of Directors are stipulated in Article 309 of the Act on
Business Associations.)

Members of the Managing Body informed the Managing Body (Supervisory Board/Audit Committee) if they (or any
other person in a close relationship to them) had a significant personal stake in a transaction of the company (or
the company's subsidiary).

Yes (such case didn't occurred)

Transactions between board and executive management members (and persons in close relationship to them) and
the company (or its subsidiary) were conducted according to general rules of practice of the company, but with
stricter transparency rules in place.

Yes (such case didn't occurred)

Transactions which according to , fell outside the normal course of the company’s business, and their terms and
conditions were approved by the Supervisory Board (Audit Committee).

Yes (such case didn't occurred)

Board members informed the Supervisory Board/Audit Committee if they received an offer of Board membership or
an offer of an executive management position in a company which is not part of the company group.

Yes (such case didn't occurred)

The Managing Body established its guidelines on information flow within the company and the handling of insider
information, and monitored compliance with those guidelines.

Yes

The Managing Body established its guidelines regarding insiders' trading in securities and monitored compliance
with those guidelines.

Yes

The Managing Body formulated remuneration guidelines regarding the evaluation and remuneration of the work of
the Managing Body, the Supervisory Board and the executive management.

Yes
The Supervisory Board formed an opinion on the remuneration guidelines.

No (The Company does not have a Supervisory Board, the function thereof is carried out by the Board of
Directors.)

The guidelines regarding the remuneration for the Managing Body and the Supervisory Board and the changes in
those guidelines were approved by the general meeting, as a separate item on the agenda.

Yes

The Managing Body prepared an evaluation of the work it carried out in the given business year.
Yes

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

No (The Company does not have a Supervisory Board, the function thereof is carried out by the Board of
Directors.)

8
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R27.3

R274

R2.7.7

R28.1

R2.8.3

R2.8.4

R 2.8.5

R 2.8.6

R 2.8.7

R 2.8.8

R 2.8.9

It is the responsibility of the Managing Body to monitor the performance of and determine the remuneration for the
executive management.

Yes
The frameworks of benefits due to members of the executive management that do not represent normal practice,
and the changes in those benefits were approved by the general meeting as a separate agenda item.

Yes

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

Yes

Prior to the decision by the general meeting on share-incentive schemes, shareholders received detailed information

Yes
The Remuneration Statement was prepared by the company and submitted to the general meeting.
Yes

The Remuneration Statement includes information about the remuneration of individual members of the Managing
Body, the Supervisory Board, and the executive management.

Yes

The Managing Body or the committee operated by it is responsible for monitoring and controlling the company's
entire risk management.

Yes

The Managing Body requests information on the efficiency of risk management procedures at regular intervals.
Yes

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

Yes

The Managing Body formulated the principles regarding the system of internal controls.

Yes

The system of internal controls established by the executive management guarantees the management of risks
affecting the activities of the company, and the achievement of the company's performance and profit targets.

Yes

When developing the system of internal controls, the Managing Body took into consideration the viewpoints
included in.

Yes

It is the duty and responsibility of the executive management to develop and maintain the system of internal
controls.

Yes

The company created an independent Internal Audit function which reports to the Audit Committee / Supervisory
Board.

No (The Company did not create a separate Internal Audit function for purposes of cost efficiency.)
The Internal Audit reported at least once to the Audit Committee / Supervisory Board on the operation of risk
management, internal control mechanisms and corporate governance functions.

No (The Company did not create a separate Internal Audit function for purposes of cost efficiency.)

The internal audit activity is carried out by the Internal Audit function based on authorisation from the Audit
Committee / Supervisory Board.

No (See 2.8.6.)
As an organisation, the Internal Audit function is independent from the executive management
No (See 2.8.6.)

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

No (See 2.8.6.)
The Managing Body prepared its report for shareholders on the operation of internal controls.
No (It was the Company’s Auditor to confirm the operation of internal controls.)

The Managing Body developed its procedures regarding the receipt, processing of reports on the operation of
internal controls, and the preparation of its own report.
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R 2.8.11

R29.2

R29.3

R3.1.6

R3.1.6.1

R3.1.6.2

R3.2.1

R3.2.3

R3.24

R3.3.1

R3.3.2

R3.4.1

R 3.4.2

R3.4.3

No (It was the Company’s Auditor to confirm the operation of internal controls.)

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

Yes

The Managing Body, the Supervisory Board and the Audit Committee were notified in all cases when an assignment
given to the auditor may have resulted in significant additional expense, caused a conflict of interest, or affected
normal business practices significantly in any other way.

Yes

The Managing Body informed the Supervisory Board of any assignment given to the external auditor or an external
advisor in connection with any event which held significant bearing on the operations of the company.

No (The Company does not have a Supervisory Board, the function thereof is carried out by the Board of
Directors.)

The Managing Body pre-determined in a resolution what circumstances constitute "significant bearing".

Yes (Didn't realised till now)

On its website, the company disclosed duties delegated to the Audit Committee, as well as the committees targets,
rules of procedure, composition (indicating the name, brief biography and the date of appointment of members).

Yes

On its website, the company disclosed duties delegated to the Nomination Committee, as well as the committees
targets, rules of procedure, composition (indicating the name, brief biography and the date of appointment of
members).

No (There is no such Committee set up at the Company)

On its website, the company disclosed duties delegated to the Remuneration Committee, as well as the committees
targets, rules of procedure, composition (indicating the name, brief biography and the date of appointment of
members).

No (There is no such Committee set up at the Company)

The Audit Committee / Supervisory Board monitored the efficiency of risk management, the operation of internal
controls, and the activity of the Internal Audit.

Yes (See 2.8.6. and 2.8.9.)

The Audit Committee / Supervisory Board received accurate and detailed information on the work schedule of the
Internal Auditor and the independent auditor, and received the auditor's report on problems discovered during the
audit.

Yes

The Audit Committee / Supervisory Board requested the new candidate for the position of auditor to submit the
disclosure statement according to 3.2.4.

Yes

There is a Nomination Committee operating at the company.

No (The Board of Directors assumes the role of this Committe.)

The Nomination Committee provided for the preparation of personnel changes.
Yes

The Nomination Committee reviewed the procedures regarding the election and appointment of members of the
executive management.

Yes
The Nomination Committee evaluated the activity of board and executive management members.

Yes
The Nomination Committee examined all the proposals regarding the nomination of board members which were
submitted by shareholders or the Managing Body.

Yes
There is a Remuneration Committee operating at the company.
No (The Board of Directors assumes the role of this Committe.)

The Remuneration Committee made a proposal for the system of remuneration for the boards and the executive
management (individual levels and the structure of remuneration), and carries out its monitoring.

Yes

The remuneration of the executive management was approved by the Managing Body based on the
recommendation of the Remuneration Committee

10
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R3.4.4

R3.4.4.1

R3.4.4.2

R3.44.3

R 3.4.7

R3.5.1

R3.5.2

R3.5.21

R4.1.1

R4.1.2

R4.1.3

R4.1.4

R4.1.5

R 4.1.6

R4.1.8

R4.1.9

No (The Board of Directors assumes the role of this Committe.)

The remuneration of the Managing Body was approved by the general meeting based on the recommendation of
the Remuneration Committee.

Yes

The Remuneration Committee also monitored the share option, cost reimbursement and other benefits in the
remuneration system.

Yes (The Board of Directors assumes the role of this Committe.)
The Remuneration Committee made proposals regarding remuneration guidelines.

Yes
The Remuneration Committee made proposals regarding the remuneration of individual persons.

Yes
The Remuneration Committee reviewed the terms and conditions of contracts concluded with the members of the
executive management.

Yes

The Remuneration Committee ascertained whether the company fulfilled its disclosure obligations regarding
remuneration issues.

Yes
The majority of the members of the Remuneration Committee are independent.

Yes
The Managing Body disclosed its reasons for combining the Remuneration and Nomination Committees.

No (There is no such combining; the Board of Directors fulfils the role of the Remuneration and Nomination
Committees.)

The Managing Body carried out the duties of the Nomination Committee and disclosed its reasons for doing so.
Yes

The Managing Body carried out the duties of the Remuneration Committee and disclosed its reasons for doing so.
Yes

In its disclosure guidelines, the Managing Body established those principles and procedures which ensure that all
relevant information about the operations of the company and circumstances influencing its share price are
disclosed and made available accurately, in a timely fashion and in full.

Yes

The company ensured in its disclosure activities that all shareholders and market participants were treated equally.
Yes

The company's disclosure guidelines include the procedures governing electronic, on-line disclosure.

No (All information is published in all disclosure format, therefore no separate procedures governing electronic or
on-line disclosure is necessary.)

The company develops its website taking into consideration disclosure guidelines and the provision of information to
investors.

Yes
The Managing Body assessed the efficiency of disclosure processes.
Yes
The company published its corporate events calendar on its website.
Yes

In the annual report and on the website of the company, the public was informed about the company's corporate
strategy, its main business activities, business ethics and its policies regarding other stakeholders.

Yes
In the annual report the Managing Body disclosed the character and size of any other assignments given by the
company or its subsidiaries to the auditing firm responsible for auditing the financial statements.

No (No such assignments were given)

In the annual report and on the website the company discloses information on the professional career of the
members of the Managing Body, the Supervisory Board and the executive management
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Yes
R4.1.10 The company provided information on the internal organisation and operation of the Managing Body and the

R4.1.10.1

R4.1.11

R 4.1.12

R 4.1.13

R 4.1.14

R 4.1.15

Supervisory Board.

Yes

The company provided information on the criteria considered when evaluating the work of the Managing Body, the
executive management and the individual members thereof.

Yes

In the annual report and in the Remuneration Statement on the company's website, the company informed the
public about the applied remuneration guidelines, including the remuneration and fees provided for members of the
Managing Body, the Supervisory Board and the executive management.

Yes

The Managing Body disclosed its risk management guidelines, including the system of internal controls, the applied
risk management principles and basic rules, as well as information about major risks.

Yes

In order to provide market participants with information, the company publishes its report on corporate governance
at the same time that it publishes its annual report.

Yes
The company discloses its guidelines governing insiders' trading in the company's securities on its website.
No (The Company — as prescribed by law — has its guidelines governing insiders’ trading.)

The company published in the annual report and on its website ownership in the company's securities held by the
members of the Managing Body, the Supervisory Board and the executive management, as well as any interests
held in share-incentive schemes.

Yes

In the annual report and on its website, the company disclosed any relationship between members of the Managing
Body and the executive management with a third party, which might have an influence on the operations of the
company.

No (No such relationship existed, and the CVs were made publicly available.)

Level of compliance with the Suggestions

The company should indicate whether the relevant suggestion of the CGR is applied or not (- Yes / No)

S1.1.3

S1.21

5$1.2.2

$1.23

S$1.24

S1.25

5$1.2.6

S1.2.7

The company has an investor relations department. Yes / No
The company published on its website the summary document regarding the conducting of the Yes / No
general meeting and the exercise of shareholders' rights to vote (including voting via proxy)

The company's articles of association are available on the company's website. Yes / No

The company disclosed on its website information according to 1.2.3 (on the record date of Yes / No
corporate events)[]

Information and documents according to 1.2.4 regarding general meetings (invitations, Yes / No
proposals, draft resolutions, resolutions, minutes) were published on the company's website.

The general meeting of the company was held in a way that ensured the greatest possible Yes / No
shareholder participation.

Additions to the agenda were published within 5 days of receipt, in the same manner as the Yes / No
publication of the original invitation for the general meeting.

The voting procedure applied by the company ensured unambiguous, clear and fast decision- Yes / No
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S1.211

S13.1

S$13.2

S$1.3.3

S134

S13.5

S$1.3.6

5137

S13.11

51.3.12

S14.1

51.4.2

S$21.2

5221

5232

5233

5241

making by shareholders.

At the shareholders' request, the company also provided information on the general meeting
electronically.

The identity of the chairman of the general meeting was approved by the company's general
meeting prior to the discussion of the items on the agenda.

The Managing Body and the Supervisory Board were represented at the general meeting.

The company's articles of association render possible that at the initiation of the chairman of the
Managing Body or the shareholders of the company, a third party be invited to the company's
general meeting and be granted the right of participation in the discussion of the relevant items
on the agenda.

The company did not prevent shareholders attending the general meeting from exercising their
rights to request information, make comments and proposals, and did not set any pre-requisites
to do so.

The company published on its website within three days its answers to those questions which it
was unable to answer satisfactorily at the general meeting. Where the company declined to give
an answer it published its reasons for doing so.

The chairman of the general meeting and the company ensured that in answering the questions
raised at the general meeting, national laws and regulations of the Stock Exchange pertaining to
disclosure were complied with.

The company published a press release and held a press conference on the decisions passed at
the general meeting.

The company's general meeting decided on the different amendments of the articles of
association in separate resolutions.

The minutes of the general meeting containing the resolutions, the presentation of draft
resolutions, as well as the most important questions and answers regarding the draft resolutions
were published by the company within 30 days of the general meeting.

The dividend was paid within 10 days to those shareholders who had provided all the necessary
information and documentation.

The company disclosed its policy regarding anti-takeover devices.

The rules of procedure define the composition of the Managing Body and all procedures and
protocols for the preparation and holding of meetings, the drafting of resolutions and other
related matters.

The rules of procedure and the work schedule of the Supervisory Board gives a detailed
description of its operation and duties, as well as procedures and processes which the
Supervisory Board followed.

Board members had access to the proposals of a given meeting at least five days prior to the
board meeting.

The rules of procedure regulate the regular or occasional participation at board meetings of
persons who are not members of the boards.

The election of the members of the Managing Body took place in a transparent way, information

Yes / No

Yes / No

Yes / No

Yes / No

Yes / No

Yes / No

Yes / No

Yes / No

Yes / No

Yes / No

Yes / No

Yes / No

Yes / No

Yes / No

Yes / No

Yes / No

Yes / No
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$24.2

5243

$2.5.2

5253

$2.5.5

5275

52.7.6

$2.8.2

52.8.10

52.8.12

5$29.1

$29.1.1

529.1.2

$29.13

529.14

5294

5295

$3.1.2

on candidates was made public at least five days prior to the general meeting.

The composition of boards and the number of members complies with the principles specified in
2.4.27]

Newly elected, non-executive board members were able to familiarize themselves with the
structure and operations of the company, as well as their duties as board members through a
tailored induction programme.

The separation of the responsibilities of the Chairman of the Managing Body from those of the
Chief Executive Officer has been outlined in the basic documents of the company.

The company has published a statement about the means it uses to ensure that the Managing
Body gives an obSective assessment of the executive management's work where the functions of
Chairman and CEO are combined.

The company's Supervisory Board has ho member who held a position in the Managing Body or
the executive management of the company in the three years prior to his nomination.

The development of the remuneration system of the Managing Body, the Supervisory Board and
the executive management serves the strategic interests of the company and thereby those of
the shareholders.

In the case of members of the Supervisory Board, the company applies a fixed amount of
remuneration and does not apply a remuneration component related to the share price.

The Managing Body developed its risk management policy and regulations with the cooperation
of those executives who are responsible for the design, maintenance and control of risk
management procedures and their integration into the company's daily operations.

When evaluating the system of internal controls, the Managing Body took into consideration the
aspects mentioned in 2.8.10

The company's auditor assessed and evaluated the company's risk management systems and the
risk management activity of the executive management, and submitted its report on the matter
to the Audit Committee / Supervisory Board.

The rules of procedure of the Managing Body cover the procedure to be followed when
employing an external advisor.

The rules of procedure of the Supervisory Board cover the procedure to be followed when
employing an external advisor.

The rules of procedure of the Audit Committee cover the procedure to be followed when
employing an external advisor.

The rules of procedure of the Nomination Committee cover the procedure to be followed when
employing an external advisor.

The rules of procedure of the Remuneration Committee cover the procedure to be followed when
employing an external advisor.

The Managing Body may invite the company's auditor to participate in those meetings where it
debates general meeting agenda items.

The company's Internal Audit function co-operated with the auditor in order to help it
successfully carry out the audit.

The chairmen of the Audit Committee regularly inform the Managing Body about the meetings of

Yes / No

Yes / No

Yes / No

Yes / No

Yes / No

Yes / No

Yes / No

Yes / No

Yes / No

Yes / No

Yes / No

Yes / No

Yes / No

Yes / No

Yes / No

Yes / No

Yes / No

Yes / No
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S$3.1.21

$3.1.2.2

S$3.14

$3.1.5

$3.2.2

$3.33

$3.34

$3.3.5

5$3.4.5

5$3.4.6

S4.1.4

S4.1.7

54.1.16

the committee, and the committee prepared at least one report for the Managing Body and the
Supervisory Board in the given business year.

The chairmen of the Nomination Committee regularly inform the Managing Body about the
meetings of the committee, and the committee prepared at least one report for the Managing
Body and the Supervisory Board in the given business year.

The chairmen of the Remuneration Committee regularly inform the Managing Body about the
meetings of the committee, and the committee prepared at least one report for the Managing
Body and the Supervisory Board in the given business year.

The company's committees are made up of members who have the capabilities, professional
expertise and experience required to perform their duties.

The rules of procedure of committees operating at the company include those aspects detailed in
3.1.11

The members of the Audit Committee / Supervisory Board were fully informed about the
accounting, financial and operational peculiarities of the company.

The Nomination Committee prepared at least one evaluation for the chairman of the Managing
Body on the operation of the Managing Body and the work and suitability of the members of the
Managing Body.

The maSority of the members of the Nomination Committee are independent.

The rules of procedure of the Nomination Committee includes those details contained in 3.3.5]

The Remuneration Committee prepared the Remuneration Statement.

The Remuneration Committee exclusively consists of non-executive members of the Managing
Body.

The disclosure guidelines of the company at least extend to those details contained in 4.1.41

The Managing Body informed shareholders in the annual report on the findings of the
investigation into the efficiency of disclosure procedures.

The company's financial reports followed IFRS guidelines.

The company also prepares and releases its disclosures in English.

Yes / No

Yes / No

Yes / No

Yes / No

Yes / No

Yes / No

Yes / No

Yes / No

Yes / No

Yes / No

Yes / No

Yes / No

Yes / No

Yes / No
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Apprendx:

SUMMARY ON THE BENEFITS OF THE MEMBERS OF THE BOARD OF DIRECTORS

2017.

APPENINN VAGYONKEZEL® HOLDING NYILVANOSAN MUKODO RESZVENYTARSASAG (REGISTERED SEAT: 1022 BUDAPEST,
BEG UTCA 3-5., COMPANY REGISTRY NUMBER: 01-10-046538, REGISTERED BY THE COURT OF REGISTRATION OF THE
MUNICIPAL TRIBUNAL, HEREINAFTER REFERRED TO AS: COMPANY) WITH REGARDS TO ITS ANNUAL GENERAL MEETING
CONVENED HEREBY PUBLISHES ITS SUMMARY ON THE BENEFITS OF THE MEMBERS OF THE BOARD OF DIRECTORS:

NAME OF THE MEMBER OF THE
BOARD OF DIRECTORS

REMUNERATION PAID IN 2017 BUSINESS YEAR
TIME OF COST FOR THE COMPANY

MONETARY BENEFITS (ALL
AMOUNT IN HUF)

SZEKELY GABOR AUDIT COMMITTEE FEE AFTER YEAR OF 2016 400.000
CHAIRMAN OF THE AUDIT (COST CHARGED TO THE COMPANY’S RETAINED EARNINGS
COMMITTEE AS OF 2016)
DIVIDEND PAID BY THE COMPANY FOR THE YEAR 2016 581.000
(CHARGED TO THE RETAINED EARNINGS OF 2016)
SERVICES COST AS FREE-LANCER COMPANY FOR 2017. 1.700.000
(COST OF THE YEAR 2017) + VAT
PRUTKAY ZOLTAN FEE AS MEMBER OF THE BOARD OF DIRECTORS FEE 300.000
MEMBER OF THE BOARD OF AFTER YEAR OF 2016
DIRECTORS (COST CHARGED TO THE COMPANY’S RETAINED EARNINGS
AS OF 2016)
FEE AS MEMBER OF THE BOARD OF DIRECTORS FEE
DIVIDEND PAID BY THE COMPANY FOR THE YEAR 2016 735.000
(CHARGED TO THE RETAINED EARNINGS OF 2016)
WAGES AND SALARIES 2.400.000
IF]. ADAMOSI GYORGY FEE AS MEMBER OF THE BOARD OF DIRECTORS FEE 300.000
MEMBER OF THE BOARD OF AFTER YEAR OF 2016
DIRECTORS (COST CHARGED TO THE COMPANY’S RETAINED EARNINGS
AS OF 2016)
KOVACS ATTILA GABOR FEE AS MEMBER OF THE BOARD OF DIRECTORS FEE AFTER | 300.000
MEMBER OF THE BOARD OF YEAR OF 2016
DIRECTORS (COST CHARGED TO THE COMPANY’S RETAINED EARNINGS
AS OF 2016)
DIVIDEND PAID BY THE COMPANY FOR THE YEAR 2016 700.000
(CHARGED TO THE RETAINED EARNINGS OF 2016)
EDER LORINC AUDIT COMMITTEE FEE AFTER YEAR OF 2016 400.000
MEMBER OF THE BOARD OF (COST CHARGED TO THE COMPANY’S RETAINED EARNINGS
DIRECTORS AS OF 2016)
SZABO BALAZS AUDIT COMMITTEE FEE AFTER YEAR OF 2016 400.000

MEMBER OF THE BOARD OF
DIRECTORS

(COST CHARGED TO THE COMPANY'’S RETAINED EARNINGS
AS OF 2016)

JUHASZ SANDOR
MEMBER OF THE BOARD OF
DIRECTORS

NON — MONETARY BENEFITS HAS NOT BEEN PROVIDED.

THE BOARD MEMBERS RECEIVE THEIR FEES AFTER 12 MONTHS CONTINOUS SERVICES. THE FEES AS PAYABLE AFER 2017
PAYABLE AFTER THE GENERAL ASSEMBLY ACCEPTING THE 2017 FINANCIAL REPORT) AS OF THE MAXIMUM PAYABLE 3
TIMES 300.000 HUF FOR BOARD MEMBERS AND 3 TIMES 400.000 HUF FOR THE AUDIT COMMITTTE MEMBERS.

BUDAPEST, MARCH 26, 2018.

APPENINN VAGYONKEZEL® HOLDING NYILVANOSAN MUKOD®O RESZVENYTARSASAG

REPRESENTED BY:

SZEKELY GABOR

CHAIRMAN OF THE AUDIT COMMITTEE

ZOLTAN PRUTKAY

MEMBER OF THE AUDIT COMMITTEE

16




A

Appeninn
Holding

17



