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Statutes

Taking into cons1derat10n the prov1s1ons of ActV of 201 3 on the Civil Code ("ClVll Code'"), we hereby
~provide for the Statutes of Zwack Unicum Likdripari és Kereskedelmi Nyilvinosan Mikodé
Részvénytarsasag which has been established by the transformation of the Zwack Unicum Budapest
" Liqueur Industry and Trading Ltd. (registration number: 01-09-062 790) by private foundation as of
September 30, 1992 in accordance with the regulations of Act VI of 1988 on Economic Associations as
amended, as well as Act XXIV of 1988 on the Investments of Foreigners in Hungary as amended, as

1.1

follows! 2:
(I) The name of the Company* “ \
‘The name of the Company: Zwack Unicum Likoripari és Kereskedelml Nyllvanosan"
: Mﬁkiid Reszvénytérsaség )
12 The abbreviated naﬁ;e’s of the Company: Zwack Unicum Nyrt. .

3.1

(ID) Seat and business premises of the Company*® 6

Seat of the Company: kH-1095 Budapest, Soroksari t 26.

-~ Branch Vo‘fﬁces:f H-6000 Kecskemét, Matkoi ut 2.

H-2330 Dunaharaszti, Irinyi Janos u. 7.7
(ITT) Scope of activity of the Company

Scope of activity of the Company in accordance with the new statistical classification
TEAOR 2008 introduced as of January 1, 2003, shall be as folloWs‘:S‘“gw” : '

The main activity of the Company: .

11,01 Distiﬂing; rectifying and blending of spirits

Other scones of activity of the Companv:

46.34 Wholesale of beverages

The text concummg the founders of the C. ompan) has been deleled pursuant to the resolation of Ehe 1999 AGM.
The founders of the € Company were: : !
Peter Zwack & Consorten AG ~ (CH-8305 Dictlikon, Industriestrasse 313 and

Budapesti Likt&ripari K .o (H-1095 Bodapest, Ipar ulca 15-21)
Text modified in accordance with the resolution of the AGM beld on Jupe 26, 2014.

Text modified and inserted in aLwrdancc with the resolution of the AGM held on June 29, 2006

4 " “Text modified and inserted i in accor ‘dance with the resolution of the AGM held on April 24, 2002.
3 Text modified and inserted in accordance with the resolution of the AGM held on June 30, 2005
& . Text modified in.accordance with the resolution of the AGM held on Junc 28, 2007,

? U Text amended by the AGM hcld on April 22,2004, : S

The statistical classification of the Company's activity has been re- Llawhed pursuant the resolution of the 1998 /\GM
Text subsequently modified in accordance with the resolution of the AGM held on April 29,2003

i Modified pursuant to the resolution of the June 26, 2008 AGH

" Updated pursuant to the resolution of the June 26, 2024 AGM
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4725 Retail sale of beverages in specialised stores
4729 Other retail sale of food in specialised stores
47.61 Retail sale of books in specialised stores  *

47.91 Retail sale via mail order houses or via Internet

62.01 Computer programming activities

62.03 Computer facilities managenient activities

63.11 Data processing, hostmg and related activities

63.12 Web portals

64.20 Activities of holding companies

64.92 ‘Other credit grantmg

64.99 . Other financial service activities, except me.ulanct, and pension fundmg nec

68.32 Management of real estate on a fee or contract basis *

70.21 Public relations and communication activitics .
ST70.22 Business and other management consuliancy activities

73.11 Adveriising agencies
73.12 Media representation
82.92 . - Packaging activities -
91 02" Museums activities

(IV) Duration of the Company
The ‘Company is founded for an indefinite peﬁodr of time.
(V) The registered capital and shares of the Company

The share capital of the Company 1s HUF 2,035, 000 000 (two billion thmy five million
Hungarian Formt) 1213

The share capital of the Company consists of a cash contribution of HUF 364, 340 000 and in-

kind contribution of HUF 1,670,660,000.14!°
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5‘51920

The share capital ofthe Company shall consist of: 2,000,000 (two million) Series "A" registered
common shares, each of which shall have a par value of HUF 1,000 (one thousand Hungarian
Formt) and 35,000 (thirty five thousand), Series "A" registered redeemable liquidation
preference shares, each having a nominal value of HUF 1,000 (one thousand Hungarian
Forint).'®!7 Within one ‘category of shares, the Company may only issue shares with the same
face value. Within one category of shares, several series of shares may be issued, which shares
may not differ in then~ face value or method of production.'®

[Deleted.]

The Ordinary Shares are dematerialized shares. The dematerialized security is a data complex

created, recorded, transmitted and registered in an electronic format, identifiably containing all
material information pertaining to the securities, as defined in Act CXX of 2001 on the Capital

- Market ("Capital Market Act") and in other specific legislation; an exclusively registered

security, which does not have a serial number, and the owner's naine as well as the data

i2 - Text amended in accordance with the resolution of the Shareholders Meeting held on Mﬂrcb 30, 1993 AGM.
‘Text amended by the Board of Directors resolution dated November §,2007
Text amended in accordance with the resolution of the Sharéholders mecting held on Mareh 30, 1993,

i Text amended by the Board of Directors resolution dated November £,2007

16 Text amended by the Board of Directors meeting dated November 8,2007

17 Text amended in accordance with the tesolution of the Shareholders meeting held on March 30, 1993,

i New fext inserted in sccordance with the resolution of the (M held on April 28, 1999,

12 The fodifications relating to Section 5.5 of the Statutes shall cnter into force on the day of the transformation of the common

Shares into dematerialized shares, i.¢., on the first workmg day following the last day of the period specified for the submission
of the printed cotnmon Shares pursuant (o the hrst sentence of Secnon 11(1) of the Capital Markets Act, i.e., on October 25,
2004,

‘Text modified inaccordance with the resolution of the AGM held on June 28, 2007.

0
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5.7%1

identifyinig the owner is recorded in the register (the security account) kept on behalf of such
owner. The Company shall issue a document which shall not be deemed a security, in one copy,
place it in the central depository, and simultaneously request the central depository to create the

- security. The dematerialized shares shall be issued with the content and formal requirements set

forth in Section 315 (3) of the Civil Code.

The registered common Shares of the Company shall be equal, without any kind of restrictions,
in all respects concerning the rights attached thereto. , o
The General Meeting or - on the basis of the authorization of the General Meeting - the Board |
of Directors, subject to the prior written approval of the Supervisory Board may adopt a decision
to issue registered redeemable liquidation preference shares as set forth herein, in an amount

" that does not exceed ten per cent of the registered capital of the Company from time to time,

which shares provide the Company with a call option and the régistéred'holders of such shares
with a put option as well as with a liquidation preference (in each case on the térms of this
Section 5.7). . S . ' ‘

5.7.1 Redeemable liquidation preference: shares do not entitle their owners to any voting
rights. ‘On a return of capital on termination of the Company without legal successor,
‘the surplus asscts of the Company remaining after the payment of its liabilities shall be
applied in the following order of priority: (a) first, in paying to each holdér of
redeemable liquidation shares, in respect of each such share of which it is the holder, a
. sum equal to the nominal value of each such share and (b) second, the balance of such
assets (if any) shall be distributed amongst the holders of the ordinary shares in the
~ capital of the Company pari passu according to the amount paid up on each such share.

572  The Compary may exercise its call option (being of an in rem nature) with respect to
any redeemable liquidation preference share at any time without any time limitation by
giving a written declaration to the relevant holder(s) of the redeemable liquidation
preference shares. The Company’s call option is to be exercised by the Board of
Directors, subject to the prior written approval of the Supervisory Board.

5.7.3  A'registered shareholder of redeemable liquidation preference shares may exercise its
. put option (being of an in rem nature) concerning the redeemable liquidation preference
 shares at any timc after the datc being 10 (ten) years following the relevant date of
issue of such shares by giving a written declaration to the Company. ‘

5.7.4 In the event that the Company or the shareholder exercises its call or put option thé
following provisions shall apply (subject always to Section 5.7.5): .

1) in the event that the shareholder is an employee of the Company and
* transfers or charges the share to ary other person, or in the event that the
shareholder is an employee of the Company and his/her employment is -
‘terminated by the ordinary termination of the employee or by the
~ extraordinary termination of the employer, the purchase price of each
redeemable liquidation preference share subject of the option shall be its
nominal value; SRR ' :

(i) in the event that the shareholder is an employee of the Company and his/her |
‘employment is terminated by the ordinary termination of the employer or by
mutual consent of the parties or as a result of the expiry of the definite

H - Amended in accordance with the resolution of the AGM held on June 28, 2007.,



(i)

(@)

W

duration of his/her employment, the purchase price of the redeemable
liquidation preference shares subject of the option shall be the price
* determined pursuant to Section 5.7.4(v) below for all of the shares owned by
~ the shareholder but multiplied by a proportion that equals the ratio between

" . the number of years passed between the commencement of the shareholder's

employment and the termination of the shareholder's employment and the
number of years passed between the commencement of the shareholder's
employment and hig/her retirement age. This limitation may not be applied
in the event that the employment of the shareholder is terminated as a result

* of his/her retirement or in the event that more than ten {10) years have passed
from the commencement of the employment:

_in the event that the or1g1na1 holder of the redeemable hqu1dat1on preference

shares is deceased and such shareholder has a surv1vmg spouse:

’(a) * who was validly designated in a last will and testament of the

shareholder - made not later than 3 months from the date of issue of the
relevant shares - as the heir of his/her shares, and

(b who effectlvely inherits the shares without any third pany claims
.. related thereto, :

the Company may exercise its call option with respect to forty (40%) per cent
of the inherited shares. The purchase price of the redeemable hquldatmn
preference shares so redeemed shall equal (a) the aggregate nominal value of
such shares multiplied by the ratio between the stock exchange closing price of
the common shares of the Company on the day preceding the issuance of the
shares and the stock exchange closing price of the common shares of the

- Company on the day preceding the sale plus (b) the amount of the respective

inheritance duty payable on the inheritance of such shares. In the event that the
surviving spouse deceases, the Company can exercise its call option with
respect to the remaining sixty (60%) per cent of the inherited shares at any time
thereafter at a price equal to their nominal value plus the amount of the
respective inheritance duty.

in the event that the original holder of the redeemable liquidation preference
shares is deceased and the conditions in Section 5.7.4 (iii) are not fulfilled, the
Company shall have the right to exercise its call option in relation to 100% of

- the liquidation preference shares inherited from the original shareholder and
‘the purchase price of the redecmable liquidation preference shares so redeemed

shall equal to their aggregate nominal value.

in all other cases, ﬂae purchase price of the redeemable liquidation preference
shares so redeemed shall equal the aggregate nominal value of such shares
multiplied by the ratio between the stock exchange closing price of the common
shares of the Company on the day precedmg the exercise of the call or put
option and the stock exchange closing price of the common shares of the
Company on the day preceding the issuance of the redeemable hquldatlon
preference shares, to which resultant sum the average of the dividends paid on
such shares of the three years precedmg the exercise of the call or put optlon



multiplied by five (5%) shall be added save that?%:

(@)  in the ‘event that less ‘than three yeafs have passed following the
- igsuance of the share, the average of the dividends paid on such shares
shall be calculated on the basis of the period passed

(b)  intheevent that the shareholder is an employee of the Company and
* the period of his/her employment is shorter than five years, the above
fivefold multlpher shall be decreased by one (1) after each missing

year;

. {e)_ _in the,,,event that the shareholder is an employee of the Company and
- the employee is older than sixty years (including the case where the
shareholder is a pensioner retired from the Company), the above
fivefold multiplier shall be increased by an additional half (0.5) after
" each year (5.0, 5.5, 6.0, 6.5, etc.). The multlpher may not exceed eight
8 and

(d)  the purchase price of the redeemable liquidation preference shares
calculated pursuant to this point (5.7.4 (v)) may not be less than its
nominal value, but cannot exceed the stock exchange closing price of
the common shares of the Company on the day preceding the exer01se
of the call or put optmn , :

5. 7.5 - 1f the shareholder is an employee of the Company and hlS employment is terminated
by the extraordinary termination of the employer, in the event that the shareholder
exercised its put option within 3 (three) months before the extraordinary termination,
but following the occurrence of the ground for the extraordinary termination, the

 shareholder is obliged to reimburse to the Company the difference between the
purchase price rcceived for the redeemable hquldatlon preference shares and their
nominal value.

5.7.6 The purchase price of the redeemable liquidation preference share is to be paid within

.- 15 days [ollowing receipt of the written dcclaratlon on the cxcercisc of the call or put
optlon ,

5.7 7 The Company may exercise its call option and perform its obhgatlons arising in
connection with the shareholder's put option regarding those shares only for which
-the shareholder has paid the par value or the issue price in full, and if the shareholder
in queéstion has provided his in kind contribution to the Company. '

!

- 5.7.8% The above rights may not be exercised .if the Company is not authorized to

distribute any dividend under applicable laws.

e '5.7.9 The Company mUét retire the redeemed shares pursuant to the rules governing the

mandatory reduction of the-registered capital.

23

Precised by the Resolutions of the June 16, 2008 AGM.
Text amended by reso]ption of the AGM held dn June 29, 2022,
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1t is the duty of the Board of Directors - according to the regulations concerning the

issuance of dematerialized securities - to issue the shares. Upon the request of a Shareholder,
consolidated shares may also be issued in the same series of shares.

5 92728‘29

At the issuance of securities as dematerialized securities, the Company shall issue a -

single written document which shall not be deemed as a security and which shall contain:

(b)
(c)

(@

(a) all elements of the securxty as is set forth by law, with the excepuon of the name '

of its holder;
the resolution on the issuance and the date of the resolution;
the aggregate face value of the entire series issued; : B o

the number and face value of the securities issued; and

(&) the signatures of two members of the Board of Directors of the Company in
- accordance with the rules concemmg the procuration.

In the event that the data speciﬁed in points (a), (¢) and (d) above are modified as a result of the
Company's resotution to issue additional shares within the same series, the Company shall issue
anew document by invalidating the formerly issued one at the same time.

The Company shall deposit the document specified in the present point at the Central Clearing'
House and Depository (Budapest) Private Company Limited by Shares ("KELER Plc.") and at
the same time shall mandate KELER Ple. to produce the dematerialized security.

5-103031

5‘113233

5.12% Conversion of the share type and category:

5.12.1%

24

‘The modifications relating to Section 3.7 of the Statutes shall énter into force on the day of the ranstormation of the corman
Shares inlo dematerialized shares, 1e., on the first working day following the last day of the peried specified for the submission
of the printed common Shares pursuant {o the first sentence of Section 1 (1) of the Capital Markets Act, Le., on October 25,
2004, . : : '

Renumbered and amended in accordance with the resolution of the AGM held on June 28, 2007.

Text modified in accordance with the resolution of the AGM held on June 26, 2014,

The modifications relating to Séction 5. 8 of the Statutes shall enter into force on the day 0f the fransformation of the common
Shares into dematerialized shares, i.e., on the first working day following the last day of the period qpeuhud for the submission
of the pritded common Shares pursuant (o the first sentence of Section 11{1) of the Capital Markets Act, e, on October 25,
2004 The provisions proposed to be deleted shall become ineffective as of the same date:

Renumbered and amended in accordance with the resolution of the AGM held on Jime 28, 2007,

Tex| modified in accordance with the resolution of the AGM beld &n June 26, 2014,

The text proposed to be deleted in Section 5.9 of the Statutes shall become ineffective on the day of the transformation of the
common Shares into dematerialized shares, i.¢., on the first working day following the last day of the period specified for the
submission of the printed common Shares pursuant to the first seatence of Section 11(2) of the (ap\(al Markets Act, Le., on
October 25, 2004, o

Renumbered in accordance with the resolution of the AGM held on Junc 28, 2007.

The text proposed to be deleted in Section 5.10 of the Statutes shall become ineffective on the day of the transformation of the
common Shares into dematerialized shares, i.¢., on the first working day following the last day of the period specified for the
submission of the printed commoen Shares pursuant o the first sentence of S(.mcn 1I(1) of the Capital Markets Act, 1., on
October 25, 2004,

Rentmbered in accordance with the rcsohxtion of the A(}M held oo June 28, 2007,
Renumbered in accordance with the resolution of the' AGM held on June 28, 2007
"The text proposed to be deleted in Section 5.11.1 of the Statutes shall become ineffective op the day of the transformatiog of the

* common Shares into dematerialized shaves, i.e., on the first working day following the last day of the period specified for the

submission of the printed common Shares pursnam to the first sentence of Section 11(1) of thc & dpltd] Markels Act, fe, on
Odohcr 25, 2004,

i



15,122 If a resolution is passed at a Shareholders Meetmg on the conversion of any categories

5.12.3

5 133839 40

ofshdres of the Company, the Board of Directors, at the cost of the Company, shall

‘issue the converted shares to the shareholder within 120 days following the date of the

relevant resolution. In such case, the Board of Directors shall simultaneously call and
invalidate the shares that are being converted.*® :

[Deleted in accordance with the resolution of the AGM held on June 26, 2014.1.%7

Listing and de-listing of shares on the stock exchange

T he resolution relating to the listing of the shares on the stock exchange shall be the competence
of the Shareholders Meeting. The shares may be de-listed from the stock exchange on the basis
of the resolution passed by the Shareholders Meetmg by a % majority.

5 1441 42

6.1

6.2

In case the Company has issued Qhareq of different types or classes, the exphc1t consent

 of the holders of the types or classes of shares which are directly affected (in other words, the '

holders of the same types or classes of shares) by the capital increase , to be obtained as set forth

"in Section 11.5 of these Statutes is required for the increase of the share capital as a pre-condition

for the general meeting resolution adopted for the increase of share capital to take effect. This
provision shall also apply to the general meeting resolutions adopted to authorize the
management board to increase the capital. A share type or share class shall be considered as

directly affected by the capital increase if shares incorporating the same rights are issued.

VD) Rxghts and obhgatwns of the Shareholders

The: Shareholders under the conditions set forth in the law and the present Statutes of the
Company, are obliged; '

(2)

(b)
©

(d)

to effect payment for their shares;

to pay twice the prime rate of the Hungarian National Bank per annum for the period of
their overdue payment and contribution, respectively;

to notlty the Board of Directors in relation with their acquisition of interest in the

- Company and the deucaw of such aquUSlthll in accordance w1th the Capltal Market

Act;®
to report the transfer of their shares within 8 days of such transfer provzdcd that the
shareholder was registered in the Share Register.* Q ,

The Shareholders are entitled according to the provisions of the law and of the present Statutes:.

(2)

()

10 a share cemﬁcate

to dividends as declare(l from the aﬁer—tax profit of the Company,

ki

Section 5.1 was amended and Section 5.11 was insested into the: Statutes pursuant to the resolution eﬁhc AGM held on May }
30, 1995

Text amended at the AGM held on April 28,1999, 4

" ‘Inseried a3 new text in accordance with the resolution of the ;'\GM‘hc:ld on April 29, 2003.
" Renumbered in acoordance with the resolution of the AGM held on June 28, 2007.

Text amended by resolition of the AGM hield on June 28,2012, -
Inserted by the resolutions of the June 28, 2007 AGM.

* Text icdified in accordance with the resolution of the AGM held on June 26, 2014

Point {c) of Section 6.1 was inserted pursuant o the resolution of the AGM held on April 24,2002,

. Point (d) of Section 6,1 was inscried pursuant to kthey regolution of the AGM held on-April 24, 2002,



6.345,

‘ () o the propomonal part of the liquidated assets in case of liquidation of the Company, -
(d) to the transfer of their shares,

() to take part in the Shareholders Meeting, to make notices and motxons and the
Shareholders of registered common shares tovote. /

The notification and the publication 'of the acquisition of interest in the Company as well as the
public purchase offer submitted to the shares of the Company shall be governed by the
provisions of the Capxtal Market Act in force

6.4* 47 The Shareholders representing at least one per cent (1%) of the votes may request the court of

registration within one year forfeit deadline from the payment, by simultaneously advancmOr the
costs, to appoint an audltor to examine the lawfulness of the payment.

6. 548 * The Board of Directors may make the provision of information and access to the documents

7.1

conditional upon the making of a written confidentiality declaration. The Board of Directors
may deny the provision of information and access to. documents if that would violate the
Company’s business secrets, if the party requesting information abuses such right or 1f he does
not make such confidentiality declaratlon upon request

(VID Payinent for the Shares

The entire cash and in-kind contributions of thc, r@glstezed capital are at the disposal of the

~ transformed Company. ; o

72

73

- In case of an increase of the registered capital of the Company, the deadline for payment for the

newly issued shares shall be established in the resolution of the Shareholders Meeting or by the
Board of D1rect0rs

In case the Shareholder fails to meet the applicable due payment obligations within 10 days

. following the demand for payment, the Board of Directors has the right to sell the temporary

8.15152

share at an auction. It shall be indicated in the demand that the failure of the payment shall cause

‘the termination of the shareholder status. The Board of Dlrectors shall notify a Shareholder in

writing about the termination of his shareholder status.*

{IID) Recording of the shares of the Company

&

The Board of Directors of the Company shall kéc:p a Share Register, in which it shall record the

name and home (or corporate seat) address of the shareholders and the proxies, and the
ownership percentages of the individual shareholders with respect to all the categories of shares,
furthermore, the number of shares (t;emporary shares) of shareholders as per each series of

4 Section 6,3 was inserted pursuant to the rcsbluiicm of the AGM held on April 24, 2002,

96 Textmodified in accordance with the résolution of the AGM held on June 28, 2007.

“ Text modified in accordance with the resohution of the AGM héld on June 26, 2014

hd Text modified in accordance with the resolition of the AGM held on Junc 28, 2007.

44 “Fext modified in accordance with the resolution of the AGM held on June 26,2014,

E Text amended at the AGM held on April 28, 1999,

S The text proposed (o be deleted in Section 8.1 of the Statutes shall become ineffective on the day of the uansformanon of the

common Shares into dematerialized shares, i.e., ou the first working day following the lust day of the period specified for the -
submission of the printed common Shares pursuant to the first senience of Section 11(1) of the Capital Markets Acl, ie, on -
October 25, 2004.

52 Text modified in accordance with the resolutionof the AGM held on June 26, 2014.

i
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shares, as well as any other data required by law or the present Statutes. For the keeping of the
Share Register, the regulations of the Civil Code shall apply.®

The Share Register may be kept on’ a computer, but a printed copy must also be available.5

The Company shall acknowledge as owners of the registered shares only those persons whose
shares are registered in the Share Reglster

When providing access to the Share Register, the Company shall inform the party recewmg
access if an identification procedure was initiated by the Company to update the Share Register.
If the Share Register contains the data from the latest identification procedure, the Board of
Directors -ghall inform. the party receiving access about the relevance date of the last
identification.

The transfer of registered shares shall be registered in the Share Reglster of the Company upon
(i) the request addressed to the Roard of Directors by the new shareholder via post, personally
or electronically (with at least advanced electronic signature and qualified timestamp), provided
that the new owner of the common share presents to the registrar of the Share Register the
ownership certificate in réspect of the shares acquired by him as issued by the security

- intermediary or (ii) based on the reporting of the entity keeping the securities account.? 8

8.559

8.6%0

,8761626364

The Company shall send its notices to the shareholders registered in the Share Register
and to the addresses indicated in the Share Register, and shall not assume any liability if the
actual ownership structure is different from the structure entered in the Share Register.’

it

o “Text amended at the AGM held on April 28, 1999,
This Seetion has been amended pursuant to the resolution of the AGM held on May 28, 1997.

The text proposed to be deletgd in Section 8:3 of the Statutes shall become ineffective on the day of the transformation of the
Ordinary Sharcs into dematerialized shares, i.e,, on the first working day. following the last day of the period gpecified for the
subiission of the printed Ordinary Shares purwam 0 the first sentence of Section 11(1}) of 1h( (‘ap;tal Markets Act; ie., on
October 25, 2()(;4, ;

Text modmed in aceordance with the resolution of the AGM held on June 26, 2014,

The modifications relating to Section 8.4 of the Statutes shall enter into furce on the day of the fransformation of thic conunon
Shares into dematerialized shares, i.e., on the first working day following the last day of thé period specified for the submission
of the printed common . Sharcs pursuant. to the first sentence of Section 11{1) of the Capital Markets Act, i.e..on October 2‘5
2004. The provisions proposed ta be deleted shall become ineffective as of the same date.

* - Amended in zevordanice with AGM held on June 28, 2007,

The text proposed to be deleted in Settion 8.3 of the Statutes shall hecome ineffective on the day of the transformation of the
Ordinary Shares into domaterialized shares, i.e,, on the first working day followiny the last day of the deadline specificd for the
submission of the prmtcd Ordinary é»harcs pursuant {o the first gentence of Section 11(1) of thc Cap;tal‘Markets Act, 1e, on
October 25, 2004,

‘The text proposed 10 be de]eted in Section 8.6 of the Statutes shall become ineffective on the day of the transformation of the
Ordinary Shares into dematerinlized shares, |.¢,, on'the first workuw day foHowing the fast day of the dﬁmdhm spepifivd for the
submission of the printed Ordinary Shares pumuant t6 the first sentence of Section 11(1) of the € apt!dl Markers Acy, 1€, on
QOctober 23, 2004,

The modifications relating to Secticn 8.7 ot the Statutes shall enter into force on the 'day of the tmnbfonnauon of the common
" Shares into dematerialized shares, i.e., on the first working day following the last day of the period specmed for the submission
of the printed common ‘%harc:s purstant 10 the first sentence of Section 11(1) of the Capital Markets Act i.e, on October 25,

&t

2004,
(8% Last sentence of Seetion 8.7 deleted in accardance with the resalution of the AGM held on June 20,2010,
o Text amendcd by resolutlon of the AGM held on June 28, 2012,
64

Text modified in dcwrdance with the resolution of the AGM held on June 26, »2014.



: Certification of ownership is not réquired for the exercise of sharcholders' rights; the entitlement

is verified by way of the identification procedure prescribed in the act on securities and in rules
of procedures of the central depository (KELER Zrt.) (Section 3:254(6) of the Civil Code).*%%¢

“The name of the shareholder or shareholder proxy wishing to participate at the General Meeting

shall be registered in the Share Register by the second business days before the first days of the
General Meeting. (Section 3:273 (2) of the Civil Code). Shareholders’ rights at the General
Meeting may be exercised by the person whose name is contained in the Share Register at 6 PM

. '(Budapest time) on the second business day before the first day of the Shareholders’ Meeting.

8.8

9.1

9.2

If a the'Company initiates an identification procedure for updating the Share Register, the date
of the identification shall be considered as the date of the Shareholder’s registration into the
Share register. On the second business day preceding the first day of the General Meeting The
keeper of the Share Register shall ensure by 6:00 PM that the shareholder can exercise its
shareholdex right to be registered in the Share Regmer

A shareholder may not exercise the shareholder's rights if not permitted by the apphcable law
to be the holder of such shares.”’

(IX) Confirmatmn of the Shares

Each Shareholder is entitled to a share—certlﬁcate before the 1egxstratxon of the Company by
the Court of Registration. After the registration of the Company into the Companies’ Register
but before the payment of the full nominal value of a share, each Shareholder is entitled to a
temporary share. A share-certificate (share paid up before registration) and a temporary share
(share paid up after registration) shall be registered in the name of the Shareholder, and the
amount paid up by the Shareholder up to the date of issuance shall be indicated on the share:

After the registration'éf the Cbmpany into the COmpaniés’ Register and after the full paymeht

- of the entire initial capital, a Share has to be delivered to the Shareholder.

(X)®® Preemptive subscription right and transfer of the Shares

10197 In case of increasing the registered capital of the Company by way of cash infusion, each

'19.27?

‘Shareholder shall have the preemptive subscription right on the first fifteen days of the

subscription period in proportion of their shares. If the share capital is increased by a private
offering of shares, priority for subscription shall be construed as priority for receiving shares.

~ The General Meeting, or acting under the General Meeting’s authorization, the Board of

Directors shall be entitled to exclude such priority nght

Any transfer of common shares and temporary shares shall be effective only if the new
shareholder or the proxy as spemﬁed in the Cap1ta1 Market Act has been entered into the Share

Register.”
o® Text modified in accordance with the resolution of the AGM held on June 29, 2011,

& Text modfﬁed in aceordance with the resolution of the AGM held on June 28, 2007,

& Sections 8.3 through 8.8 were inserted into the Statutes pussuant to the resolution of the AGM hdd on May 30, 1993,
CEE Amended pursuant to ‘the sesolution of the AGM held on April 22, 2004 : s

6. Amended pursvant torthe resolution of the AGM held on April 22, 2004

70

‘Teat modified in accordance with the resolution of the AGM held on June 26,2014,

. The modifications relating to Section 10,2 of the Statutes shall enter into force on the day of the ransformation of the semon

Shares into demeterialized shares, 1.¢., on the first working day following the last day of (he period specified for the submission
of the printed common S‘narcs pursuant to the first sentence of Section 11(1) of the Capital Markels Act, i.e.; on October 25,
2004,

This Sec,non has been amendcd pursuant to the resolution Gf the AGM held on May 28, 1997,

10



10.37*  Qwnership over dematerialized common shares can only be acquired and transferred through
entries in securities accounts by registering the new owner and deleting the previous owner. .
Until- otherwise proven, the owner of the Ordinary Share shall be the person (or legal entity)
mentioned. as the holder of the respectlve Ordinary Share in'the securities’ account.

12

@

(X1) Shareholders Meeting of the Company"‘ ,

The supreme governing ‘body of the Company is the Shareholders Meetmg consxstmg of the

(representatwes of the Shareholders.

The Shareholders Meeting shall have exclusive authority regarding™:

(3)76

(b)
(c)

(6)78

(ﬁ79
(ngOSI

(h)

_establishment and amendment of the Statutes (except for amendments effectuated by

the Board of Directors), including the increase and decrease of the registered capital
(except for increase effectuated by the Board of Dlrectors and for decrease if the Cwﬂ

Code otherwise provides);

s

decision on the change of the form of the company limited by shares,

decision on transformatlon (mergers and de-mergers) or termmatlon w1thout legal
successor of the Company;

‘with the exception contained in the Civil Code, the election, removal and remuneration

of the members of the Board of Directors, members of the Supervisory Board and the
Auditor; '

approval of the report prepared pursuant to the Accounting Act, including the decision
on the appropriation of after-tax profits and whilst the Company is listed on the

Budapest Stock Exchange, the approval of the Corporate Governam.e Report in 4

separate resolution;

i

decision to pay interim dividends unless the Statutes provides otherwise;

decision to transform printed share certificates into dematerialized shares;

“variation of the rights attached to the individual series.of shares and the transformation

of categones or classes of shares;

The modifications relating 6 Scetion 10.3 of the Statutes shall enter into force on the day of the teansformalion of the cominan
Shares into dematerialized shares, i.e., on the first working day following the last day of the period specri!ed for the submission
of the printed common Shaves pursuant {0 the first sentence of Section 11(1} of the Capital Markets Act, 1.6, on October 2>
2004, The provisions proposed to be deleted shall become incifective as of the same date,

‘The mimbering of the chapter has been amended in accordance with the resolution passed by the GMheld on Apnl 28,1999,
‘The amended text of this Section has been established pursuant to the resolution passed by the GM held on April 28,1999,
Amended pursuant to the resolution of the AGM beld en April 22, 2004 : o :

Text modified jn accordance with the résolution of the AGM hcld on June 28, 2007,

“Text modified it accordance,with the résohution of the AGM held on June 28, 2007,

Text amended by the AGM held on April 22, 2004,
Amended pursuant to the resolution of the AGM held on April 22, 2004

‘Deleted, pursuant fo the resolution of the AGM held on June 28, 2007

11



11.3%

11.4%1

(p

G4) decision on the issue of convertible bonds or bonds with subscription rights;

(k) decision on the authorization for the acquisition .of own shares, unless otherwise

provided by the Civil Code, furthermore, in the case of a public company, on the
acceptance ofa pubhc offer for purchase received in respect of own shares

)% % decision to abolish preemptlvc subscription rights, or to authorize the Board of
Directors to restrict or abolish preemptive subscnptlon rights;

(m)84 8586 advisory vote on the remuneration policy (ata material change thereof but.in
_any case at least every four years) and advisory vote on the remuneration report on the
previous business year; ~

™ [Deleted]

©)®®  the elcction of members of the audit board;
)89 decision on all issues which are assi igned to the competence of the Shareholders Meetmg
by law or the Statutes. ‘ / ‘
Resolutions of the Shareholders Meeting which adversely affect the rights attached to a certain
series of shares may be passed only if a majority of at least three-quarters of the shareholders of
the series of shares in question consent thereto in advance.

A resolution of the Shareholders Meeting whose objective is a change of the form of operation
of the Company may be passed only if a majority of at least three- -quarters of the shareholders
reprcsentmg at most one percent each of the votes consent thereto in advance.

11 59293 At least thn"ty (30) days pnor to the Sharecholders Meeting which is to decide on a capital

increase, a modification adversely affecting the rights attached to a certain series of sharcs and
on the change of the form of operation of the Company, the shareholders mentioned in Sections
5.14, 11.3 and 11.4 above shall be notified via registered mail and the announcement on the

‘Shareholders Meeting, and they shall be requested to submit their declaration of consent to the

Board of Directors in writing at the latest three (3) days before the Shareholders Meeting. Should
the Board of Directors not receive the declaration of the shareholder three days prior to the
Shareholders Meeting, such failure shall be deemed as the shareholder's consent to the change

B2 Amended pursuant to the resolution of the AGM held on Apri} 22, 2004
R Amended pursugnt to the résolution of the AGM held on June 30, 2010.
84 Text modified in accordance with the resolution of the AGM held on June 28, 2007, The mandatory / non«mandatm} nature of
such decision is 10 be defined in the Statutes.

. 85 Text modified in accordancc with the resolution of the AGM held on June 26 2014,

86 Text modified in 'zccordance with the re@olulxcn of the Board of Directors acting in the competence of the AGM hcld on
. June 25, 2020.

# " Text modified in aceordance with the resolution of the AGM held on June 28, 2007,
B Text modified in accordance with the resolution of the AGM held on June 28, 2007.

E Renumbered pursuant the resolution of the AGM held on June 28, 2007..
97 New-text inserted pursuant to the resolution passed by the AGM held on April 28, 1999,

B . New text inserted pursuant 16 the resolution passed by the AGM hekd on April 28, 1999,

e Mew text inserted pursuant to the resolution passed by the AGM held on April 28, 1999

vt Text modified in accordance with the resolution of the AGM held on June 28, 2007,
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* of the form of operation of the Company, or respectively to the capital increase. The notification
and the announcement shall cdntain a warning regarding such default consent. .

11.6%% The Shareholders Meeting may only pass a resolution resulting in the withdrawal of the shares

_from the Stock Exchange provided any investor(s) has(have) previously undertaken the

obligation to make an offer as per the corresponding provisions of thé Regulations for Listing

and- Continued Trading and Disclosure of the Budapest Stock Exchange in order to purchase the

shares from the Shareholders who decide to sell their shares durmg the validity perlod of the
purchase offer.

11 7% The Company shall hold the annual ordinary Sharehblders Meeting by July 31 of each year. . -

118 TheBoard of Directors shall be entitled and ’ob'lyigedto call the Shareholders Meeting, The Board
, of Directors shall be entitled at any time to call an 'extraordinary Shareholders Meeting.

! 1 9%7% The Board of D1rcct018 has the duty to convoke an extraordmary Shareholders Meeting:

(®)
(®)

©
@

11 .10100101 102

- providing of a reason and objective;

if a previous ‘Shareholders Meetmg has s0 dec1ded

if so requested by Sharcholders representing at least 1 (one) % of the Shares with the
99

if so proposed by the Supervisory Board;'
if so requested by the Auditor.

The Board of Directors shall, with simultaneous notice to the Supervisory Board, call

an extraordinary Shareholders Meeting within a period of eight days, if any of its members
becomes aware that: : :

(@)
®)

©
@

il.lllﬂ% ]04‘

due to losses, the equity of the Company has decreased to two-thlrds of the registered
capital, or

(e equily of (e Copan y has decreased below HUF 20,000,000 (twcnty million ITUT),
..or

the Company is threatened by insolvency or has ceased payment or
the-Company’s assets do not cover its debts

In the cases hsted in point 11.9 (a)-(d), the Board of Directors shall be obhged o

- convoke an extraordinary Shareholders Meetmg within eight days upon receipt of the relevant
1equest to the datc as early as possible. .

3

94

9%
91
98
9
i
6l
102
102

104

Amended and inserted pursuant to the resolution of the AGM held on April 26, 2000, '

* Amended subsequently pursuant to the resolution of the AGM held on April 29, 2003.

Text modificd and inserted in accordance mth the résolution of the AGM held on June 29, 2006
Amerided pursuant to the resolution passed by the AGM held on April 28, 1999,

" Text modified in accordance with the resolution of the AGM held on June 26, 2014,
" Text modified in accordance with the rcso}uﬁon of the AGM held on June 28, 2007,

New text inserted pursuant Lo the resolution passed by.the AGM held on April 28, 1995,
Text medified in aécordancd with the regolution of the AGM held on Tune 28, 2607

Text modified in accordance with the resolution of the AGM held on Tune 26, 20i4.

* - Amended pursuant to the resolution passed by the AGM held on April 28, 1999.

Fext modified in accordance with the vesolution of the AGM held on June 26, 2014.
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11,12105 106 If the Board of Directors does not take the measurés within cighf days from receiving

11.13

the request to convoke the Shareholders’ Meeting to the earliest date possible, at the applicant’s

. request, the court of registration will convoke the General Meetmg, or it will authorize the-

applicants to convoke the meeting.

The Supervisory Board shall be entitled to convoke an extraordmary Shareholderc; Meetmg in
the cases prescnbed by law or by the present Statutes

11.14'%The Board of Directors shall publish the mv1tat10n to the Shareholders’ Meetmg and shall sehd

Y

it to the members of the Board of Directors, of the Supervisory Board, as well as to the Auditor,

at Jeast 30 days before the Shareholders’ Meeting.!® Such publication is to be made at the

. www kozzetetelek hy homepage as well as at the homepage ofthe Company and the homepage

of the Budapest Stock Exchange.

11.15m

109 110

v2 13 114 13T he name and seat of the Company, place, date, agenda of the Shareholders' Meeting,
the procedure according to which the Shareholders' Meeting is held requirements according to
the Statutes for the exercising of the voting rights, as well as the date and place of the reconvened
Shareholders’ Meeting shall to be indicated in the announcement relating te the Shareholders'
Meeting. The announcement of the Shareholders’ Meeting shall also contain the deadline,

‘within which a shareholder has to register in the share register in order to participate at the

Shareholders’ Meeting; information on the consequences of registration into the share register
under Section 3:273 (3) of the Civil Code(Sections 8.7 and 11.16 of the Statutes); the conditions
set out in the Statutes (Section 6.5) to exercise the sharcholder’s right of information, the

‘conditions set out in the Statutes (Section 11.19) to exercise the right to put items on the agenda

of the Shareholders’ Meeting, information on the time, ‘place and way of accessing the original
and full text of the proposals and draft resolutions on the agenda, including the address of the
company s homepage, and the condmons on the issuing of the votmg card (Sectlon 11.16).

The Board of Directors shall at least twenty-one (21) days pnor to the Shareholders Meeting

“and at least on the website of the Company inform the shareholders of the substantial content of

the draft annual report prepared pursuant to the Aécouriting Act, of the report of the Board of
Directors and of the report of the Supervisory Board; the total number of shares and voting

Tights at the date of convening the Shareholders’ Meeting, (including separate totals for each

class of shares and full totals), the proposals relating to the items on the agenda, the Supervisory

- Boards’ reports relating thereto, the draft resolutions and the forms to be used for voting via

proxyholders. If the shareholders exercised their right to put items on the agenda, or their right
to propose a draft resolution (as set out in Section 3:2590f the Civil Code and Section 11.19 of
the Statutes), the extended agenda and the draft resolutions proposed by the shareholders must
also be published within the above deadline, at least on the Company’s website.

105 Amended pursuaut to the resolution passed by the AGM held on April 28, 1999,
106 Text modified in accordance with the resolution of the AGM held on June 26, 2014,
Amended pursuant to the resohution passed by the AGM held an April 28, 1599,

108 This Section has been amended pursuant 1o the resolution of the AGM held on May 28, 1997,

Jug ‘Text medified in accordance with the resolution of the AGM held on June 28, 2007.
1o

‘Amended in accordance with the resolution passed by thc AGM held on June 29,2010
H Amended pursuant ig the resolution passed by (he AGM held on April 28, 1999,

Text modified in accordance with the resolution of the AGM beld on June 98 2007,
H:

114

Text modified in aceordance with the resolution of the AGM held on June 29, 2610,
Text modified in accordance with the resolution of the AGM held on Junc 26, 2014.

115 'Tcxt amended by rcst_)}uiibn of the AGM held on June 29, 2022,
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The above deadline i§ fifteen (15) days mstead of twenty-one days 1f an extraordinary
Shareholders’ Meeting is called in order to obtain the shareholders' opinion relating to a public.
takeover offer for the shares of the Company or at the request of the person having obtained a

~qualifying holding upon the successful conclusion of the public takeover offer.

 111gwmima Certification of ownership is not required for the exercise of shareholders' rights; the

entitlement is verified by way of the identification procedure prescribed in the act on securities
and in rules of procedures of the central depository (KELER Zxt.) (Section 3:254 (6) of the Civil
Code).!® The name of the shareholder or shareholder proxy ‘wishing to participate at the
General Meeting shall be registered in the Share Register by the second business days before

the first-days of the General Meeting. Shareholders' rights-at-the- ‘General-Meéeting may be-
exercised by the person whose name is contained in the Share Register at the closing of the
Share Register — at 6 PM (Budapest time) on the second business-day before the first day of the
Shareholders’ Meeting — (Section 3:273 (2) of the Civil Code). The condition for participating

- and voting at the Shareholders' Meeting is that a shareholder justifies its identity and in the case

1117

11.18

‘of representation by an authorized representative, the power 6f attorney to the Company at the

date and place indicated in the announcément or invitation. Pursuant to the justification of the
identity and in the casc of a representative, on the basis of the power of attorney (if i it fulfills the
conditions set forth in the last paragraph of this point), the Board of Directors shall issue a voting
card or another certificate containing an entitlément to vote (the "voting card").

At the Shareholders' Meeting, shareholder rights may be exercised via the voting card. The
voting card shall contain the name of the shareholder or the shareholder's representative, the -

‘number of votes entitled to them.

- Furthermore, in the case of registered shares, the Company shall only issue a voting card to a

shareholder or shareholder's representative who is registered by the Board of Directors in the
Share Reglster as the owner of the shares or as the shareholder's representative.'?

The 1epresentat1ve of a shareholder who is not personally attending the Shareholders Meeting
shall give his proxy to the Chairman of the Sharcholders Meeting - in a duly authorized public
or private document of full evidence - before the commencement of the Shareholders Meeting.

The vote according to the conditions described in the proxy concerning the exercise of the voting
right is valid regardless of the earlier death, bankruptcy, incapacity of the principal respectively
or of the assignment, provided to the Company unless notification in writing has been received

on the above event before the beginning of the Shareholders Meeting.

(e Awmended pursuant t0'the resolution of the AGM held on Apnl 29, 2003,

The modifications relating to Section 11.16 of the Statutes shall enter into forée on the day of the tmmfm mmation of the common
Shares into demateriatized shares, i.¢., on the first working day following the last day of the period specified for the submission - -
of {he printed common Shares pursuant to the first sentence of Section 11(1) of the Capital Markets /\ct 1., on October 28,

2004 The provisions proposed 10 be deleted shall become ineffective as of the same date. :

13 Text modified in accordance with the-resoluticn of the AGM held on June 28, 2007,
ne Text todificd in accordance with the resotution of the AGM held on June 29, 2010.
Text amended by resolution of the AGM held on June 28, 2012,

2 Text modified in'accordance with the resohition of the AGM held on June 26, 2014,
122 Text modified in accordanee with the resolution of the AGM héld on June 29, 2011
Amended and inserted pursuant $§ the resolution of the AGM held on April 26, 2000, )

26
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11.19424 126 " wThe agenda of the Shareholders’ Meeting is established by the Board of Directors,

11.20

o 11.21

11.22

11.23

but the latter is obliged to place on the agenda any proposal for supplementing the agenda
(complying with the rules on the details of the agenda) and any draft resolution related to an
agenda item that is on agenda or to be added to the agenda, which are requested by the
Shareholders representing at least one per cent (1%) of the votes, by the Supervisory Board and
by the Auditor within 8 days after the publication of the invitation pursuant to Section 11.14,

~ The Board of Directors shall publish a notice on the supplemented agenda, the draft resolutions

proposed by the shareholders following the communication of such proposal to the Board The
issue 1ndlcated in the notice shall be considered to be on agenda

The discussion of any issues previously not indicated on the agenda is possible only in the
presence and with the consent of all Shareholders. v

The Shareholders Meeting has to be called at the seat of the Company (Budapest) or at any other
place determined by the Board of Dxrectors

The deliberations of a Shareholders Meeting duly convoked may be commenced only in case
there isa qudrum

The Shareholders Meeting has a quorum if the Shareholders (or thelr representatlves) who are
present represent more than half of all the voting shares.

11.24128 In regard to the Shareholders who attended the Shareholders Meeting, an attehdanee list

shall be compiled containing the names, addresses of the Shareholders respectively their
representatives, the number of Shares represented by them, -the number of attached votes any
changes during the general meetmg in the persons of those present.

11.25'%° In case the properly called Shareholders Meeting has no quorum within thirty (30)

11.26

11.27

11.28

minutes following the scheduled time as indicated in the invitation, the reconvened Sharcholders

Meeting shall be held at Jeast ten but at latest twenty-one days later, at the same place and with

an identical agenda. This reconvened Shareholders Meeting shall have a quorum regarding the
topics indicated on the agenda, 1egardless of the number of shares présent.'3

In case of the lack of quorum, the date and time of the second Sharcholders Meeting shall be
published in the same public announcement as per the ﬁrst Shareholders Meetlng

; The Chairman of the Board of Directors, and incase he would be unable to execute his function,

the Vice-Chairman or the person appointed by the Board of Directors to conduct the meetmg

“shall be the chairman of the Shaleholders Meeting,

The Chairman of the Shareholders Meeting shall examine the entitlement to vote of those
present, state whether there is a quorum of the Shareholders Meeting, direct deliberations, put
motions to a vote and state the result of such votes, moreover, the Chairman shall provide fof
the. tasks necessary for the holdmg of the Shareholders Meetmg -

§24 Amended pursuant 1o the resolution passed by the AGM held on Aptil 28, 1999,

125 Text modified tn accordance with the resolution of the AGM held on June 28, 2007, '
R Text modified in accordance with the resolution of the AGM held on June 26,2014,

127 Text modified in sccordance with the resolution of the AGM held on Junc 29, 2010,

8 Textmodified in accordance with the resolution of the AGM held on June 28, 2007.

12 Text modified in accordance with the resolution of the AGM held on June 29, 2010,

26 Tlu\ Section has been dmended pursuant to the resolution of the AGM l‘ltld on May 28, 1997,
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11.29 Each 1eg15tered Serles "A" ordinary common share of the Company entitles its holder to one

vote.

11 3131132133134 g ‘ : ; .

Resolutions shall be passed by the Shareholders Meetmg by a majority of three quarters ofthe
votes cast in respect of the matters set forth in sub-section of Section 11.2 (a)- -(¢), (i), (G), and (1)
of these Statutes and in the Civil Code, and in ofher cases, including resolutions related to the
withdrawal of the members of the Board of Directors, resolutlons shall be passed by a snnp]e
maj onty of the votes cast. :

11 31"5“6 w 13% . Minutes shall be kept of the Sharetiolders Meeting Wthh contam in addition to the

1132

~ name and seat of the Company; the place and date of the Shareholders Meeting, the procedure o

according to which the Shareholders' Meeting is hold, the name of the Chairman of the
Shareholders Meeting, the keeper of Minutes, the Sharcholder who was nominated by the
Shareholders Meeting to confirm the same and the counter of the votes, the listing and title of
those present, the number of Shares represented by the Shareholders present and the number of
their votes, the substance of the deliberations, the motions, the draft resolutions put to a vote,
the results of the votes, the decisions word for word, respectively any dissent against a decision
by a Shareholder, by a member of the Board of Dircetors or the Supervisory Board, in case of -
each resolution, the number of shares validly voted, the amount of share capital proportion
represented by these votes, the number of the votes casted for and agamst and the number of
dbstenuons

The Minutes shall be undersigned by the Chairman of the Shareholders Meeting, by the keeper
of Minutes and by one Shareholder who was nominated by the Shareholders Meetmg to confirm -
the same. :

11.33 18 “The Board of Directors is obliged to place among its 6wn documents and keep, as well

12.1

122

as submit the certified original of the minutes, the attendance list and the copy of the publication

g containing the noticc regarding the call for the Shareholders Meeting within 30 days upon the
_completion of the Shareholders Meeting to the Court of Registration.

(XII) The Board of Directors of the Company -

The business activities of the Company shall be managed by the Board of Directors.

The Company shall clecta Board of Dzrectors consxstmg of at least six (6) and at the most e1ght :

® members 140141 - : , .

Nk

¥

3 Amended pursuant 1o the resolution passed by the AGM held on April 22,2004,

Text modified in accoxﬂ;mce with the resolution of the AGM held on June 28, 2007,
“Text correcied in accordance with the resolution of the AGM held oo June 27,2018

Text medified in accordance with the resolution of the Board of Directors acting in the competence of the AGM held on January
28,2021, :

112

134

135 Deleted by the resofution pagsed by the AGM held on April 28,1999,

136 Text modified in accordance with the resolution of the AGM held on June 28; 2007.

Text modified in accordance with the Tesokition of the AGM held on June 29, 2010,

Text inodified in accordance with the fesolution of the AGM held on June 26,2014,

Text modified in accordance with the resolution of the AGM bheld on June 26,2014.

Amended in accoadam.e with the resolution of the Shareholders meeting held on March 30, 1993
Text modified in accordance with the resolution of thé AGM held on June 28, 2007,

138
13¢
14h
My
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12.3'2 The members of the Board of Directors shall be elected by the Shareholders Meeting in
accordance with the proposal of the Shareholders for a period of maximum four years. If the
Chairman of the Board of Dirgctors would be unable to execute his function, the responsibility
to act as the chairman of the Board of Dlrectors shall be automatlcally transferred to the Vice-
Chairman of the Board of Directors. :

12.4’43

The following matters will belongy to the exclusive competence of the Board of Directors:

@
®

Ohs

(d)
(C) 145

;(f)/

(®

()

0

@

to determine the business strategies of the Company;

to determine the internal regulations for the organization and operation of the Company;

to prepare the proposals concerning the Shareholders Meetings and the reports,
including, whilst the Company is listed on the Budapest Stock Exchange, the
presentation to the annual Shareholder’s Meeting the Corporate Governance Report
together with the annual report prepared pursuant to the Accounting Act;

to grant the authority to sign to the employees of the Company;
to have the report prepared pursuant to the Accounting Act'*, published according to
the rules regarding announcements at least 30 days before the annua[ Shareholders

Meeting.and deposited; -

to exercise the ’émployekr's rights over the General Manager;

‘to fulfill the information providing obligations of the Company as prescribed by law;

to decide on the denomination of shares;

to provide an opinion regarding the public purchase offer which was made for the shares
of the Company in accordance with the requirements set forth in Annex no. 9 of the
Capital Market Act, and to appoint an independent financial expert in order to evaluate
the public purchase offer as well as the publication of the opinion and the evaluation of
the expert in accordance with the provisions set forth in the Capital Market Act!¥,

to pass a resolution, with the prior approval of the Supervisory Board in connection
with the acquisition of own shares of the Company provided that (i) the Company
acquires the shares within the framework a court proceeding for the settlement of a
claim of the Company or during a Corporate restructuring (ii) the acquisition is required
in order to avoid serious damage which threats the Company, except for a public
takeover bid aimed at the Company’s shares; (iii) the Shareholder’s Meetmg has
authorized the Board of Directors..48 149 150

142

144
143

146

148
49
158

Amended in sccordance with the resolution ;ﬁassed by the AGM held on April 29, 2003.
Amended pursuant to the resolution of the AGM held on April 22, 2004
Text modified in accordance with the fesolution of the AGM heid on June 28, 2007.

< Text modified in accordance with the resolution of the AGM held on June 26, 2014,

Amended in accordauce with the resolution passed by the AGM held on April 28, 1999,
The text was inserled pursuant (o the resolution of the AGM held April 24, 2002,

. The text was inseried pursiant (o the resolution of the AGM held April 24, 2002.

Textmodified inaccordance with the resolution of the AGM held on Jupe 28, 2007,
Text modified in sccordance with the resolution of the AGM held on June 26,2014,
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125

12.8

12.9

12,10

12.11

12.12°

12.13

12.14

(k) decision for taking measures to intervene in a public takeover bid; and

@) any other matter as set forth by the rules of the operation of the Board of Directors. 11

' The Board of Directors is authonzed to pay the interim d1v1dends if the conditions set forth in

the Civil Code are fulfilled; further, the Board of Directors is entitled to approve the interim
balance sheet subject to the prior consent of the Supervisory Board which mtenm balance sheet
is necessary for the payment of the mtenm dividend. :

Members of the Board of Directors are listed in Appendix' (A) to these Statutes. The Chairman
and the Vice-Chairman’of the Board of Directors are elected by and among the members of the
Boatd of Directors for a period of four (4) years. -

In case the Chairman of the Board of Directors ceases to be a director, thlS also automatically’
~ terminates his position as the Chairman of the Board of Directors. L

The Chairman of the Board of Ditectors is obliged: ‘

() to call the meetings of the Board of D1rcctors
(b)  to organize and direct the continuous activities of ‘the work organization of the o

Company

‘The Chairman of the Board of"Dlrectors is obliged to report on the decisions made on his own

behalf within his competence, during the period between any two meetmgs of the Board of
Directors, at the following meeting of the Board of Directors. .,
The Board of Directors shall hold ordinary rneetings of the Board of Directors at least onge
every quarter and report to the Supervisory Board about the management the Company’s

) ﬁnanmal status and its busmess policy at least every three months.

'The meeting of the Board of Dlrectors is convoked by the Chairman of the Board of Directors

and in case of unavallablhty, by the Vlce-Chalrman of the Board of Directors.

The Chau man of the Board of Directors is also obhged to convokc the mecting of the Board of

Directors if so required by two directors jointly with a statement regarding the reason and

objective of said request.

The Chairman of the Board of Directors has to notify the members of the Board of Directors at
least 15 days prior to the meeting of the Board of Directors regarding the place, date and agenda
of the meeting of the Board of Directors. Under extraordinary cxrcumstances the board meetmg

: may also be convoked w1th a shorter notice.*?

With the exception of a elosed meetmg, the members of the Superwsory Board and also the
persons invited by the Board of Directors may take part in the meeting of the Board of D1rectoxs

-asconsultants. Upon the request of any dnrector the meetmg shall be closed.

The Board of Dlrectors has aguorum if the sxx-sevenths (6/7) of the board members are present.
153 , :

153

151 Text modified in accordance with the resolution of the AGM held on ﬁme 27, 2013.

Amended in hccordance with the resolition passed by the AGM held tn April 28, 1999
Text modified in accordance with the vesolution of the AGM held on june 27,2013,

153
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12.15

12.16

In case the Board of Directors has no quoruin with regards to the number of the board members, -
then the board members present may resolve to reconvené that meeting on the same day in the
following week and not later than within fourteen (14) days at the same place of the originally

~convoked nieeting. Each board member shall be notified at least five (5) days in advance in

writing in respect to the time and place of the reconvened meeting. Such second meeting shall

have quorum when four (4) board members are present. 154

Should the number of the members of the Board of Directors fall below three, a Shareholders
Meeting shall be called for the election of new directors.

12.17 'l‘he 'propositions and resolutions of the Board of Directors shall be brought with a simple

majority of the votes of the board members present, except if otherwise prov1ded for by the rules
“of the operation of the Board of Directors. 155

12.18  Minutes have to be kept regarding the meeting of the Board.of Directors, which shall contain a

list of those present, the dchberatlons regardmg the issues of the agenda, the results of the votes
- and the decisions.

12.19 The Minutes shall be signed by the chaiman of the meeting of the Board of Directors and they
will be confirmed by one of the directors taking part in the meeting. The chairman of the meeting
shall deliver a cemﬁed copy of the Minutes to each board member within 15 days from the date
of the meeting, ‘

12.20 (Deleted in accordance witb the resolution of‘thc Sharcholders Meeting held on November 30,1992}

12.211%¢

Whilst the Company is hsted on the Budapest Stock E);change the Board of Directors shall
present to the annual general meeting the Corporate Governance Report together with the annual
report prepared pursuant to the Accounting Act.

The Corporate Governance Report shall contain the conclusions of the Board of Directors on
the Company's policy adopted with a view to governance and management in the previous

financial year, and shall demonstrate any derogation from the Corporate Governance

Recommendations of the Budapest Stock Exchange. The report shall be posted on the official
website of the Company. -

The Corporate Governance Report shall be approved by a separate resolunon of the
Shareholder’s Meeting. The Corporate Governance Report may not be presented to the

~Shareholder’s Meetmg without the consent of the Supervisory Board.

12. 22‘57W1thout the consent of the Company, the members of the Board of Directors may not acqulre

any share - other than shares in public limited companies - in any legal person whose main

‘business activity is identical to that of the Company, and may not accept ah executive office in

a business association whose main business activity is 1dent1cal to that of the Company, save in

“business associations in which the Company - directly or indirectly - has a voting rights
- exceeding 25% and in business associations having - directly or indirectly - a voting rights

exceeding 25% in the Company. The members of the Board of Directors and their close relatives

g Text modified in accordance with the resolution of the AGM held on June 27,2013, ¢

158 Text modified in accordance with the resolution of the AGM held on June 27, 2013,
156 - Text modified in accordance with the resolution of the AGM held on Junc 28, 2007,

w7 Text modified in acéordance with the resolution of the AGM held on June 26, 2014.
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[Point 1) of Section 8:1 (1) of the Clvﬂ Code] or partner may not conclude any transacnons
falling within the scope of the activities of the Company in his own name and on hls own
account, except for the customary transactions of everyday life. 158

%

12. 23159 The Shareholder’s Meeting of the Company by its resolution no. 24 of June 28,2023

authorized the Board of Directors of the Company to increase, “within one or more phases, the

, regtstered capital of the Company, within five (5) years as of June 28, 2023, exclusively by issuing

up to 200,000 redeemable liquidatipn preference ‘shares (including the already issued rédeemable
liquidation preference shares)through private placement. The hlghest amount by which the Board of
Directors can increase the registered capital of the Company is up to (within one or more phases)
HUF 200,000,000 that is two hundred million Hungarian forints (including the capital represented
by the already issued redeemable liquidation preference shares). The placement value of such
redeemable llquldatlon preference shares will be their nominal value equalling to HUF 1,000 (one

" thousand Hungarian forints). The Board of Directors is entitled to decide about the exclusion or

limitation of preferential subscription rlghts related to such capital increase(s) as may be necessary.
The Board of Directors can only exercise such cap1ta1 increase right in case the pnor written approval
of the Superwsory Board is available. \ » '

12. 24‘60

13.1

132

13.3

134

The detailed rules of thc operatlon of the Board of Directors shall be determined by the Rules
of Operatlon of the Board of Directors. The rules of operation of the Board of Directors may

contain provisions allowmg its members to participate by means of electromc communications
instcad of attendmg in person. 16! :

- (XIID) The General Manager of the Company
The Board of Directors shall appoint’ a General Manager from among the directors or the
employees, for such period of time and under such terms as it sees fit. The Board of Directors ‘
may revoke such appomtment at any time,

The General Manager shall entér into an employment contract with the Company.

The General Manager within his scope of employment, shall be responsible for the

administration of the Work Organization of the Company, and shall exercise the employer's

rights in respect of the employees of the Company. The General Manager shall be entitled to
delegate his power to exercise the employer's rights in respect of" employees of a given
departmeént to the employee in charge of that department, except for the employer's rights in
respect of employees in executive positions. Employees in executive positions are those who
are designated as such on the basis of the Company's Rules of Orgamzatlon and Operation or
by the General Manager at the time of concluding the cmployment contract.

“The General Manager shall have the powers to dec1de in matters relating to the day-to-day

operations of the Company. The competence of the General Manager shall be determmed by
the Rules of Operation of the Compariy approved by the Board of Dlrcctors

158 Text wodified in accordance with the resolution of the AGM held on June 27,2013,

Text amended by resolution of the AGM held on June 28, 2023
160 Renumbered pursvant to the resolution of the AGM held on June 28,2007..-
ol Text modified in accordance with the resolution of the AGM held on June 27,2013, ’

159
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14.1

142

(XIV) The Supefy'isory Board of the Companyr

The Company shall establish a Supervisory Board consisting of at least six (6) members and at
the most twelve (12) members.'2 13 The majority of the members of the supervisory board must be
independent. 154 The management of the Company entered into an agreement with the workers' council
pursuant to which the employees walved their right to partwlpate in the operatxon of the Supervisory

Board, %

The Supervisory Board shall have the duty to control the management of the Company and to

direct the internal management.

14.3'% The members of the Supervisory Board shall be elected by the Shareholders Meceting for a.

“period of maximum four years.

1a. 4167 168169

14.5

14.6

The Supervisory Board shall be obhged

‘(a) - toexamine all the important reports, including the yearly profit-and-loss statements, the

balance sheet, the interim balance sheet, as well as the proposition of the Board of
Directors regarding the report prepared pursuant to the Accounting Act and for the
distribution of the after-tax profit, and to report in writing regarding the result of the
inspection at the Shareholders Meeting and the Board of Directors; no valid resolution
may be brought on the business strategy reports, balance sheet and the distribution of
the profit, as well as on matters falling within the exclusive competence of the
Shareholders Meeting, or regarding the interim balance sheet, with respect to the
payment of dividends and increase of registered capital falling within the competence
of the Board of Directors on the basis of the authorization of the Statutes, without a.
report fromthe Supervisory Board. The Supervisory Board shall also examine the
Corporate Governance Report which may not be presented to:the Shareholder’s
Meeting without the consent of the Supervisory Board; :

(b) - to call the Shareholders Meeting and to propose its agenda, if it has become aware of

" measures, omissions or misuses which'violate the law, the Statutes, the resolutions of a

Shareholders Meeting or Wthh infringe on the interest of the Company or 1ts
shareholders :

(o) to examine the management, if so requested by the Shareholders representmg at Ieast

ten per cent (10%) of the capital.

The Superv1sory Board has the right to request mformatmn on any matter regardmg the
Company, and to inspect any books ot documents

The Supervisory Board shall hold a meeting at least once every six months, but at any time upon
the request of the Shareholders Meeting.

162 Amended in accordance with the Shareholders Meeting held on March 30, 1993,
U Amended in accordance with the resolation of the AGM held on Junc 28, 2007,
" Text modified in aecordance with the resolution of the AGM held on Juhe 28, 2007,
tes Text modificd in accordance with the resolution of the AGM held on June 28, 2007,

166 Amended in accordance with the resolution passed by the AGM heid on April 29, 2003,
7 Amended in accordance with the resolution passed by the AGM held on-April 28, 1999,
e Amended pursuant to the resolution of the AGM held on April 22, 2004

L Test modified in accordance with (he resolution of the AGM beld on June 28, 2007,
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14.7

| 144.8”0‘

The meeting of the Supérvisory Board shall be convoked by its Chairman, who shall also chair
the meeting, - e '

The Chairman of the Supervisory Board shall ‘be obliged to also call the meeting of the ‘
Supervisory Board, if so requested in writing by a member of the Supervisory Board who

provides the reason and objective of the meeting. The chairman shall, within a period of eight

days after receipt of such request, call a meeting of the Supervisory Board, at a date within a
period of thirty days. If the Chairman fails to comply with such request, the member shall have

. the right to convene the meeting himself.

14.9

'I‘he Chairman ‘o'f the Supervisory Board shall notify the members of the Supervisory Board at

14.10

14.11

least 8 days prior to the meeting of the Supervisory Board regarding the place, datc and agenda
of the meeting of the Supervisory Board. E '

At the meeting‘ of the 'S.uper'visory Board the Auditor may also take part with a right of
consultation. ‘ : i : . o

The Supervisory Board shall have a quorum if two thirds, but at least three!”!, of the members
of the Supervisory Board are present. Should a quorum in the first properly called Supervisory
Board Meeting not have been constituted, then the members-present shall resolve to reconvene
that meeting with an identical agenda not earlier than on the same day in the following week -
and not later than within fourleen (14) days and at the same place of the originally convoked
meeting. Fach Supervisory Board member shall be notified at least five (5) days in advance in
writing with respect to the time and place of the reconvened meeting. Such second mecting shall

“have a quorum if four members of the Supervisory Board are present. 7

1412,
14.13
14.14

14.15

The decisions of the Supervisory Board are brought with a simple majority of the members of
the Supervisory Board present. : ER : »

Minutes have to be kep‘i regarding‘fche meeting of the Supervisory Board, which shall contain

the list of those present, the results of the votes and the decisions. . . :

The Minutcs shall be signed by the Chaifman of the Supervisory Board and shall be confirmed

by two members of the Supervisory Board which is present. 173

The detailed rules of the operation of the Supervisory Board shall be determined by the Rules

~ of Operation of the Supervisory Board, which are approved by the Shareholders Meeting'™. The

~14.16

rules of operation of the Supervisory Board may contain provisions allowing its members to -

participate by means of electronic communications instead of attending in person'”.

The members of the Supervisory Board are listed in Appendix (A) of this Statutes.

ok

e Amended in accordanice with the resolution passed by the AGM held on April 28, 1999,
i Amended in scoardance with the resolution passed by the AGM held on April 28, 1999,
2 * Text modified in accdrdance with the resolution of the AGM held on June 27, 2013,

Text modified in accordance with the resolution of the AGM held on June 27, 201 3
Amended in accordance with the msqlution passed by the AGM held on April 28,1999,
Text modified in accordance with the resolation of the AGM held on Junc 28,2007,
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14/A.1177

(XIV/A) The Audit Board of the Company!’®

The Company shall estabhsh an Audit Board consisting of three members, elected by

the Shareholder’s Meeting from the independent members of the Supervisory Board. The
chairman of Audit Board shall be appointed by the Supervisory Board. 7 At least one member
of the Audit Board shall have a professional certificate in accounting or auditing. The members
of the' Audit Board shall collectlvely have the special knowledge about the mdustry in which
the Company operates. 179

14/A.2180

@
()

(0
@
(e)

(®

(8

The competence of the Aundit Board shall cover the following'®!

£

to opinionate on the annual report prepared according to the Accounting Act;
monitoring the statutory audit of the annual report prepared pursuant to the applicable
regulations, taking into consideration the findings and statements of the authority
supervising auditing activities, made in the course of ifs quality control procedures set
forth in Act LXXV of 2007 on the Hungarian Chamber of Auditors, auditing activities
and the supervision of auditors (the "Auditing Act")!%?;

making a recommendation concerriing the person and remuneration of the Auditor;

preparation of the contract to be concluciéd with the Auditorl 83;

monitoring compliance with the qualification requirements, with the regulatiens on

- contlict of interest, and with requirements on independence on the part of the Auditor,

especially taking into consideration Section 5 of Regulation (EU) No 537/2014 of the
European Parliament and Council of 16 April 2014 on specific requirements regarding
statutory audit of public-interest entities and repealing Commission Decision
2005/909/EC, '8+ dlschargmg the duties relating to cooperation with the Auditor,

“monitoring other services provided by the auditor to the company besides the auditing

of the annual report prepared pursuant to the Accounting Act, and - where necessary -

tabling recommendations to the Board of Directors or the Supervisory Board for taking

measures;

analysis of the financial repomng bybtem and makmg recommendatlons when any

~action is deemed necessary

‘ assisting the Board of Dlrectors and the supervisory board so as to exercise proper

control of the ﬁnancnal reporting system; and

120

17
i
150

' 181
182
183,

AL L]

Text modified in accordance with the resolution of the AGM held on June 28,2007,
Text amended by fesolution of the AGM held on June 28, 2012. )
Amended in accordance with the resolution of the AGM held on June 28, 2016.

_ Amended in accordance with the resolution of the AGM held on June 28, 2016.

Text awiended by resolution of the AGM héld on June 28,2012,

The Statutes may confer additional duties upon the Audit Board,

Amended in accordance with the resolution of the AGM held on Junie 28, 2016.

Awordmg 1o the actual practice of the Company, the BOD is authorized by the GM for the execution of sueh ag,reement.
Amended in demr&amt with the resolution of the AGM held on June 28, 2016,
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(h) monitoring the effecti{'eneés of the Company's internal control and risk management
systems. ;

14/A.3 The members of the Audit Board are listed in Appendix (A) of thaseVStatutes.

(XV) The Auditor of the Company

15,1185 186 The Shareholders Meeting shall appoint a statutory Auditor for a definite period not

exceeding five years, who is a registered auditor, who shall be the employee of an internationally
recognised auditing firm or recommended by such firm. A Sharcholder of the Company, a
member of the Board of Directors, or the Supervisory Board, a relative of said persons
respectively may not be Auditor of the Company. An employee of the Company may not be

152

15.3

15.4'%

auditor during such employment and for thrée years after the termination thereof.

The Auditor shall attend the General Meeting of the Company'¥’. The Auditor shall be obliged
to examine the balance sheets, the profit and loss statement of the Company and to report on
them to the annual Shareholders Meeting. '

In the case the Auditor becomes aware of a decrease in the assets of the Company which
endangers the settlement of claims against the Company, or perceives any other issue which
entails the liability of the executive officers or the Supérvisory Board mémbers for their activity
performed in such quality, he is obliged to inform the Supervisory Board and shall without delay -
request at the Board of Directors the convoking of the Shareholders Meeting. Il the Shareliolders -

-Meeting is not convened, or it fails to take the decisions required by the legal regulations, the

Auditor shall inform the Court of Registration,®®

The Board of Directors and the Supervisory Board may ask the Auditor at any time to undertake

~a specific audit and to report on said andit. The statutory auditor may not offer such service to

15.5

Company and may not develop a copperation with the Board of Directors which endangers the
independent and objective performance of his/her auditing duty. o

The Auditor may inspect the books of the Company at any time and may ask for information
from the members of the Board of Directors and the Supervisory Board'®®, as well as from the

~ employces of the Company; he may also examine the cashier's desk, the securities, the

15.6

inventory, the contracts and the bank account of the Company.

The name of the Auditor of the Company shall be indicated in Appéndix (A) of this Sfatutes.

16.1

(XVI) Procuration of the Company =

The procuration of the Company shall be effectﬁated in such a manner that any two members
of the Board of Directors or any member of the Board of Directors and a properly empowered
employee (procurist) of the Company shall jointly sign their signature.to the prescribed,

- preprinted or printed trade name of the Company.’

‘(XVII) Business year of fhe Compahy

. Text modified in accordance with the Tesolution of the AGM held on Juos ’.‘.9, 2011
155 Text modified in accordarice with the resolution of the' AGM held on June 26,2014

R . Amended in accordance with the resolution passed by the AGM held on April 28,1999,
e Amendéd in accordance with the re§olution passed by the AGM held on Apri] 28, 199"9‘
pLed Text conpleted in accordance with the resolution of the AGM held on Junc 26, 2014,

i Amended in accordance with the resolution passed by the AGM held on Aprif 28, 1999, E
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17 1’91 The Business Year of the Company shall commence on Apnl 1 of each year and shall end on

18.1192

18.2

March 31 of the following year,
The Company, as the legal successor of Zwack Umcum Budapest Liqueur Industry and Tradmg
Ltd., commenced its activity as a joint stock company on September 30 1992,

(XVIID Financial provisions

Records regarding the Company s property and the book-keeping of the Company shall be kept,
in accordance with the Hungarian regulations and shall be properly maintained on the basis of
the IFRS (Internatlonal Financial and Reporting Standards).

Concermng the internal legal relanonshlp of the Company and the General Manager, the
General Manager shall not be entitled to act or sign on behalf of the Company in any matter that
would.not fall under the ordinary course of business of the Company, as well as in transactions
in which the pxior approval of the Shareholders Meeting or the Board of Directors is required,
without sald prior approvals.

18. 3’93‘94  Atleast 10 working dayé shall elapse between the first publication date of the (general

-meeting, board of directors) resolution on the initial date of distributing dividends and the initial

- date of d1v1dend distribution.

| 18.41%5.

'18.51%

A member of the Board of Directors or the Supervisory Board is liable for the damages caused to
the Company in connection with this capacity pursuant to the rules on breach of contracts, provided
that he caused the damage wilfully or grossly negligently, or the breach resulted in harm to human
life, physical integrity or health.

If a member of the Board of Directors or of the Supervisory Board acting in its decision making role
(hereinafter jointly referred to as "executive officers" for the purposes of this Section 18.5) causes
damage to a third party in connection with this legal relationship, and based on the applicable legal
rules he is liable towards this third party jointly and severally with the Company, then thé Company
undertakes to pay the full amount of damages to the third party based on the Company's joint and
several liability. This obligation of the Company becomes due if the executive officer's liability is

‘established by a final or provisionally enforceable judgement, or if the executive officer's liability
“can otherwise be established beyond any doubt. If the third party brings a damages claim against the

executlve officer only, the Company undertakes to intervene into the procedure for the purpeses of
supporting the executive officer's success. The Company also undertakes to arrange for the executive
officer’s proper legal representation and to bear all the justified costs in connection with the third

. party's damages claim, in particular the costs related to the executive officer's legal representanon

and the costs of an eventual court procedure. If the executive officer voluntarily pays damages to the
third party, the Company compensates the executive officer for the paid amount, provided that the

~Company gave its prior consent to the voluntary payment by the executive officer. This Section 18.5

does not apply the case where, the executive officer caused the damage wilfully or grossly
negligently, or the breach resulted in harm to human life, physical integrity or health. If the Company
pays damages, based on its joint and several liability, to a third party for damage caused by the
executive officer wilfully or grossly negligently, or if the breach resulted in harm to human life,
physical integrity or health, the Company may enforce a regress claim against the executive officer.

1 Amended in accordance with Resolution of the BGM Ne. 2/'20‘04.' 09. 21. passed by the FGM held on September 21, 2004,

192 Amended in accordarice with the resolution passed by the AGM held on June 29, 2010,
193 Inserted in aceordance with the resolution passed by the AGM held on April 28, 1999. -
94 Amerided in accordince with Resolution of the AGM No, 14/2()0‘3 04.21. passed by the AGM held on i\;;ni 21,2005,
985 Text included by resolition of the AGEM bheld on June 26, 2014.
1% Text incladed by resolution of the AGEM held on June 26, 2014.
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19.1197

19.2'%

(XIX) Division of the profit of the Company -

The portion of the profit to be declared and distributed to the Shareholders as dividends shall be
determined by the Shareholders Meeting. In the event the Meetmg of the Shareholders decides
to distribute dividends, only those Shareholders and proxies are entitled to receive dividends
who are registered in the Share Register on the date of closing set forth for the payment of
dividends and whose data requxred by legal regulations for the payment of dividends, are
available. ‘

The Company may effect any disbursement from its own funds to a shareholder on account of

| 19.31%9

19. 4200

his membershlp, during the company's existence solely i in the cases defined in the Civil Code.

Dividend due after treasury shares shall be taken into account as dividend due to the
shareholders entitled to dividend in the proportion of the nominal value of their holdings.

The shareholders are entitled to claim the dividend within the statute of limitation set forth in
the Civil Code (5 years), starting on the initial date for the payment of d1v1dends Thereafter,

~ the statute of hm1tatxon related to the dlvxdends expires.

20.1

20'.2201

§

(XX) Increase of the share capital of the Company
The Company is entitled to increase the share capital aceording to the rules of the Civil Cede..
An increase in the share capital may be effectuated through a subscnptlon for new shares, a

conversion of assets from the capltal surplus into share capital, a conversion of a Convertible
Bond into shares, or in other ways as set forth in the Civil Code..

120322203 Deleted ]

20425

When i mcreasmg the share capital of the Company by way of issuance of new shares, the persons
entitled to receive the shares in accordance with their prior declaration of intent to purchase

. have to be stipulated in the resolution so that in case the share capital is increased by a private

offering of shares by way of cash infusion, such persons are entitled to exercise such right only
if the persons set forth in Section 10.1 did not exercise their preemptive subscription right. If

‘the persons and shareholders respectively determined by the Sharcholders Meeting have not

~ subscribed the shares representing the amount of the planned share capital incredse until the

deadline fixed for subscription, then the increase of the share capital shall be cons1dered as
fa1led ' :

W Inserted in accordance with the resolution passed by the AGM held on Tine 28, 2007,

9% " Amended pursuant 1o the resolution of the AGM held on April 22, 2004,
s Inserted in accordance with Resolution of the AGM No, 14/2005. 04, 21, passed by the AGM held on April 21, 2005,
265 ngerted in accordance with the resaintion passed by the AGM held on June 28, 2007, ’ ‘
LA Amended pursuant to the resolution of the AGM held on April22, 2004
) o Text deleted in accordance with the resolution of the AGM held on June 26, 2014,
) Amended pursuant to the wsolution of the AGM held on April 22, 20‘04

e Amended pursiant to the resolution of the AGM held on April 22, 2004
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© 20.5mmm  The detailed rules for the exercising of the preemptive subscription rights shall be set

forth in the resolution on the capital increase to be passed by the Shareholders Meeting or the
Board of Directors. The Shareholders’ Meeting - based on a written motion presented by the

- Board of Directors - may decide to restrict or exclude the exercise of preemptive subscription

v 20.6208

nghts In this case, the motion submitted by the Board of Directors shall specify the proposed
issue price of the shares involved and the reasons for restricting or excluding preemptive

subscription rights. The motion of the Board of Directors shall contain the economic advantage

connected to the exclusion of the preemptwe subscription rights which could not be reached
when mamtammg the preemptive subscnpnon rights.

The Shareholders’ Meetlng, in its resolution authorizing the increase of the share capital, may
authorize the Board of Directors to restrict or exclide the exercise of the preemptive subscription
right for the duration of the anthorization for the share capital increase.

The Shaieholders Meeting shall decide on the motion regarding the restriction or exclusion of
the preemiptive subsmptlon right prior to decxdmg on the proposal regardmg thei increase of the
share capital. - : . : : :

The Board of Directors shall be entitled to initiate the listing of the shares of the Company on

- the Stock Exchange of Budapest in the case of the successful completion of the capital increase

within six (6) months following the full payment for the shares. If the capital increase affects

“the number or face value of a share $eries already listed at the Stock Exchange, the Board of -

Directors shall request from the Stock Exchange the modification of the product list, so that the
modification is executed in the product list within 90 (ninety) days from receipt of the relevant
court registration order (Section 16.1 of the Regulations of the Budapest Stock Exchange for
Listing, Continued Trading and Dlsclosure) '

2 Awnended pursuant to the resolution of the AGM held on April 22, 2004

20 Text amended in accordance with the resolution of the Shareholders’ Meating held on June 29; "(}}0
Text amended in accordance with the resolution of the AGM held on June 26, 2014,

55 Text smended in accordance with the resolution of the AGM held on June 26, 2014,
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21.1%09

“21.22“”

21343

EXD Réduction of the share capital of the Company
The decrease of the registered capital may take place:

(@) by exchanging the share; or N ’
)] by withdrawing or cancelling of shares, and by refunding any payments made in
connection with shares to the shareholders. ‘ S B
2 The reason for and the execution manner of the reduction of the share capital, the
amount of and the shares affected by such reduction, the period within which the shares must.
be surrendered to the Company, as well as the fact whether the registered capital is reduced in
(he interest of a withdrawal of capital or the settlement of losses, or in order to increase another
part of the equity of the Company?'? shall be indicated in the resolution of the Shareholders
Meeting relating to the reduction of the share capital. If, according to the Civil Code., the
decrease of the share capital is mandatory, the Company’s Shareholder’s Meeting shall adopt a
resolution on the capital reduction within sixty days from the occurrence of the circumstance,
creating such obligation. [Section 3:311 (1) of the Civil Code]. '

With the exception of a mandatory reduction of the registered capital, the resolution of the
Shareholders Meeting on the registered capital reduction may be passed only if a majority of at

least three-quarters of the shareholders of the series of shares affected by the registered capital

21’4215

22:1418

reduction consent thereto in advance. At this decision, any potential provisions restricting or
excluding the voting right attached to the shares — except for the prohibition of exercising voting
rights on treasury shares — shall not be applicable. In the course thereof, the procedure described
in Section 11.5 shall apply. The share series the shares of which are exchanged or cancelled
shall be regarded as affected by the capital reduction. 2 -

216 The Company shall be obliged to decrease the registered capital in cases prescribed by
the Civil Code, especially if the equity of the Company due to losses, has decreased to two-
thirds of the registered capital #nd-such circumstance is not eliminated within three months
following the conclusion of the Shareholders Meeting which had been convened in order to
eliminate such circumstance. If the registered capital cannot be decreased, the Company shall
apply the provisions applicable in case of a frustration of a capital decrease.?!’ '

_ (XXII) Termination of the Company

The Company shall be terminated:

" The modifications relating to Section 21.1 of the Statutes shall enter into force on the day of the transformation of the common .
Shares into demateriatized shares, Le., on the first working day following the Tast day of the period specified for the submission
of the printed common Sharcs pursuant Jo the first sentence of Section 11{1) of the Capital Markets Act, i.e., on October 25,
2004. The piovisions proposed 1o be deleted shall become ineffective as of the same date.

a0 * * Amended pursuant to the resolution of the AGM held on April 22, 2004
Ly Text amended in agcordarice with the resolution of the AGM held on June 26, 2614,
22 Amended in accordance with the resolution passed by the AGM held on April 28, 1999,

Text:amcrided in accordance with the resolution of the AGM held on June 26,2014,
New text inserted in agcordance with the resolution passed by the AGM held on April 28, 1998,
Amended pursuant 16 the resolution of the AGM held on April 22,2004,
< Textamended by resolution of the AGM held on Tune 29,2022,
New text inserted in accordance with the resolution passed by the AGM held on April 28,1999,
" Amended in accordance with the resolution passed by the AGM held on April 28,1999,

s
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' (a) if the Shareholders Meeting decides upon a merger (consolidation, acquisition merger),

23.1

232

233
23.4
235

236

24.1%'°

de-merger (division, separation) or transformation or termination without. a legal
“successor of the Company; :
(b)  ifthe Court of Registration declares it as dissolved;
(c) if the Court makes a decision on the termination of the Company i in the course of a
liguidation procedure;
@ upon the order of the Court of Reglstratlon on its deletlon ex 0fﬁc1o

(XXID Appheable Law and Settlement of Legal Disputes

As to the questions not regulated in the present Statutes, the prevailing Hungaman legal

' regulatxons shall apply.

~Any disputes, dlspamtles or issues arising from this Statutes concerning the content, meaning or

effect of these Statutes which cannot be resolved amicably through consultation, shall be finally

‘settled exclusively by the Permanent Court of Arbitration attached to the Hungarian Chamber

of Commerce and Industry, which Court will dpply its own procedural rules, including that the
pres1d1ng arbitrator may be a forelgner

'The place of arbitration shall be Budapest, »Hﬁngary.
The language ;of the A'rbitrétiyon'shall be Hungarian.-_
During the Arbitration proceedings, upon the request and at the cost of the other party, the
parties are obliged to submit to the Arbitration Court and to the other party, their submitted
bnefs regarding the case in Enghsh and in Hungarian as well.
In case of a legal d1spute, the rules of the applicable Hungarian law shall apply,

(XXIV) Notices
If it is required by the applicable law, the notices of the Combany shall be published in
"Cégkdzlony"; otherwise, at the homepage www kozzetetelek.hu, the official gazette of the

Budapest Stock Exchange (currently, the website accessible at the address of www.bet.hu) and
the website of the Company (www.zwackunicum.hu) as well; and furthermore, in accordance

~ with (i) the resolutions and opinions of the Hungarian National Bank and (ii) the Listing

251

Regulation and the resolutions of the Budapest Stock Exchange.?’, !

(XXV) Mlscellaneous regulatmns

Addresses and notlﬁcatlons

The addresses of the Shareholders are indicated in the Share Register. It shall be the
responsibility of each Shareholder to duly notify the Company regarding any future change of
address. In accordance with the present Statutes, the required or possible notification or

* communication among the parties shall be effected in writing in Hungarian and in English.

The parties consider ya»ny notification as propeﬂy forwarded if delivered péfsoﬁally or sent by

registered post with receipt, or by express courier or if forwarded by telex, telefax, or telegram

“and at the same time by registered mail with receipt to the other party, in each case with expenses

w " Amended in accordance with the resolution passed by the AGM held on April 29, 2003,
2% Amended in accordance with Resolution No, 9/2002. 04, 24, of the Company's AGM held on April 24, "002
& * Amended in accordance with the resolution passed by the AGM held on June 29, 2010;
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253

Cor postage paid in advance by Sender. The notxﬁcatlon shall be con31dered dehvered on the ﬁfth
- day following the day of forwardmg «

Title of sections and paragraphs:

The section and paragraphs of the present Statutes are glven tltles for convenience and reierence ‘
only. They cannot be considered as parts of the present Statutes and they shall not define, extend

or specify in any way the meahing, interpretation or the purpose of any of its provisions.

mdxng fmce :
The present Statutes shall be binding on the Shareholders their legal successors representatives,

admlmstrators and asmgnees

25.5

- Severability;

If any of the provisions of the present Statutes shall be considered as partially or totally invalid

~or becomes unenforceable

.(a) - all the other provisions remain valid, effectwe and reahsable furthermore

(b) the parties shall initiate negotiations without delay, and they shall create a bona fide
new provision which is legally valid and approaches the closest possﬂ)le intent to the
purposes of the present Statutes and which has a correspondmg economic result :

szhdn
The Company has been duly reglstered by the Court of Reglstrduon Apart [roin the registr: at10n ;

“po other permission or consent is required for the establishment of the Company nelther by

Hungarian nor by the domestic law oftthe founders.

The original Statutes has been approved in Budapest on September 30, 1992.

Dates of amendments: November 30, 1992

March 30,1993
May 30, 1995

May 29, 1996 -
May 28, 1997

April 28, 1998

April 28, 1999

April 26, 2000

‘April 24, 2002

April 29,2003 -
April 22,2004

September 21, 2004
April 21, 2005 , '
June 30,2005 . o .
June 29, 2006 :
-June 28,2007 .
December 8, 2007
June 26, 2008 -
June 30, 2009
S ~ Tune 29, 2010
R June 29, 2011-
B June 28, 2012
< June 27,2013
June 26, 2014
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< "June 25, 2015
- June 28,2016
June 29, 2017
June 27,2018
- June 26, 2019
June 25, 2020
January 28, 2021
* June 30, 2021
June 29, 2022
June 28, 2023
June 26, 2024

. Clause

Lo
This consolidated version of the Statutes has- been duly approved by Resolutions No.
15-16/2024. 06. 26.0f the meeting of the General Meeting held on June 26, 2024 in Budapest.

‘Budapest, Ty, A8, 2024 :  Budapest, July /72024 M L
Q’y‘(& ngﬂ/\ | ' o , # dr. Barbara Stampfer
(Séﬂ:g;: Zwatk ' : o - : Keeper of the Minutes -

Chaifman of te Board of Directors ; ’ i

Budapest, July A%, 2024 o Budapest, July &, 2024

T N R el |

‘Diageo Holdings Netherlands B.V. - , - Peter Zwack & Consorten Handels-Aktiengesellschaft
Confirmor of the Minutes Confirmor of the Minutes
represented by: ~ represented by:
Tamas Déniel Tovis ' s ' “ . -dr. Attila Istvan Jasdi -
proxyholder fo . e - ‘ « proxyholder

| hereby countersion the Statutes — which was prepared and consolidated due to the updating of Section
3.1 of the Statutes and the ameéndment and updating of data in the Annex of the Statutes — on

el 24 2024
{1

. Kiss H. Mété bgyvéd

7+ 36080467
55 Budapest, Kossuth Lajos bér 16-57.

.szaasg@?
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AZ ALAPSZABALY'(A) MELLEKLETE / ANNEX (4) OF THE STATUTES
(I) AZIGAZGATOSAG TAGIA1/ MEMBERS OF THE BOARD OF DIRECTORS

Zwack Sandor

“(an./mother’s mazderi name: Anne Stone-Mar%hall lakcim/address: 1026 Budapest Hidasz utca 8
sziil./born; 1974, ma_]us 18/Mav 18, 1974) :

Mag. Wolfgang Splller e L | ! ‘
(a.n/mother's maiden nume: Tlse Althalet; lakcime/address: A=2380 Perchtoldsdor, Herzogbergstraese
18, Ausztria; sziil./born: 1967. december 25./December 25, 1967)

Frank Odzuck

(a.n/mother's maiden name: Irene Watzke; lakcime/address: 1121 ‘Budapest, Cs1llagv01gy1 ut 4/F.;
sziil./born: 1959. novemberll JNovember 11, 1959)

Dérnyei Tibor Andris

(a.n/mother's maiden name: Menyhart Erzsebet lak01me/address H-8000 Sz:ckcsfchervér Kiralykat
]akonegyed 21. 1/24.; sziil. /bom 1956, JanuérS /January8 1956)

Zwack Isabella Veronika

“(a.n/mother's maiden name: Anne Storic-Marshall; lakcime/address: 1068 Budapest, Varoshgetl fasor
24 1. em. la.; sziil./born: 1976. méjus 17/May 17, 1976) '

Hangod1 Zoltén

 (a.n/mother’s maiden name: Kurunczi Juhanna lakmme/address 1147 Budapest Czobor utca 67. fsz.
1A; sziil. /born 1978. januér 24./January 24, 1978) -

Harkal—Jozsa Gabnella v :
(a.n./mother’s maiden name; Takécs Glzella, lakcime/address: 1142 Budapest Szatmar u. 80. 2. em.
B203 a.; sziiletési 1deJe/born 1982 oktéber 1./October 1, 1 982) :

br. Kiss H. Mété tgyvéd | | | g
KASZ: 36980467

H-106% Bd yosadth Lajos Wr 16447, |
+36 (1) %Q SR ) , Wxg gwpw
mai»:a.kim@s/%&a?mm : | 4 ; T | |
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(II) A FELUGYELO BIZOTTSAG TAGJAI !/ MEMBERS OF THE SUPERVISORY BOARD

Dr. Hubertine Underberg-Ruder.
(a.n./mother's maiden name: Christiane Schattauer—Klonne lakcxme/address Industrlestrasse 31, CH
8305 Dietlikon) :

Thomas Mempel
(a.n/mother's maiden name Antje Jahrmann; lakolme/add; e5S: Ustronel Street 27; 47506 Neuerchen— \
- Vluyn, Németorszag) - « :
Szakolczai Nandor ‘

(an /mother 's maiden name: Szabd Margit; lak(:lmc/address 1031 ‘Budapest, Meszko utca 25))

Dr. Gexszl Gyobrgy e
(a.n/mother's maiden name: Toth Katahn lak(:lme/address 2045 Iorokbélmt Vértanuk Gtja 20/2. )

Dr. Szecskay Andras '
(an/mother's maiden name: Béta Klara; lakclme/address H- 1055 Budapest Kossuth tér 16 17 III/7 )

Dr. Salgé Istvin
(a.n/mother's maiden name: 821ta Maria; lakmm/address 1023 Budapest Apostol w81, em. 1 )

(IID) A TARSASAG KONYVVIZSGALOJA / AUDITOR OF THE COMPANY

KPMG Hungéria Kit. :
(székhelye/registered seat: H-1134 Budapest Véaci ‘0t 31, Magyar Kényvvizsgaléi Kamara
nyilvantartasba vételi szama/registration number: 000202, természetes személy kdnyvvizsgalo/auditor:
‘Nagy Zsuzsanna, Magyar Kdnyvvizsgaléi Kamara nyilvantartasba vételi szima/registration number:
005421; a.n/mother’s maiden name: Hevér Anna; lakcime/address: 1028 Budapest, Fenyderdd utca 20.;
a személyében felelds kdnyvvizsgald helyettesitésére - tartos tdvolléte esetére - kijelolt helyettes -
kényvvizsgdld/the substitute auditor appointed in the event of any extended absence of the auditor in
charge is: Leposa Csilla, Magyar Konyvvizsgaloi Kamara nyilvantartasba vételi szdma/registration
- number: 005299; a.n./mother’s maiden name: Karész Emma; lakcmxe/addr ess: 1029 Budapest, Geza

feJ edelem ut_]d 18.) '

s

Br Kiss H, Maté lgyvéd ; o S o
KASZ: 36080467 , ;

H-1055 Buds Kossu’rh Laios tér 1617,

+36 (1) 472 3000
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(IV) A TARSASAG AUDIT BIZOTTSAGANAK TAGJIAYl/ MEMBERS OF THE AUDIT BOARD OF. THE
, ‘ COMPANY

Thomas Mempel
(a.n./mother's maiden name: AntJe Jahrmann; lakmme/address Ustroner Street 27, 47506 Neuku‘chen—
Vluyn, Nemetorszag) ‘ , ,

Szakolcza1 Néndor
(a n, /mothers maiden name: Szab6 Marglt lakc:lme/addresv 1031 Budapest Meszké utca 25 )

Dr. Salgé Istvan
(a.n./mother’s maxden name: Szita Maria; lakcim/address 1023 Budapest Apostol u. 8.)

Budapest 2024. Juhus R o -  Budapest, 2024. juliu@.

Jw'xcic 84 dor ) : “ dy/Btampier Barbara
az lgazgatosagrelndkel/ Chair man of the Board of Directors . Jegyzbkonyvvezetd/Keeper of the Minutes
Budapest, 2024, julius @ , “ R Budapest, 2024. julius §.

e Vs

Diageo Holdings Netherlands B.V. ' Peter Zwack & Consortenflandels-Aktiengesellschafy
hitelesité részvényes / Confirmor of the Minutes ' hitelesitd részvényes / Confirmor of the Minutes
képviseletében / represented by: ' , ‘ Epviseletében / represented by:
T&vis Tamas Déaniel ’ o : dr. Jasdi Attila Istvén

meghatalmazott / proxyholder Co S ' - meghatalmazott/proxyholder

Ellenjepyzem Budapesten 2024, Iq&iw% b, nmpmnf Tudoxscd in Bu_d_mest on 77/!}»” ZQ L 2024;
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