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Van Wijmen

In this unotficial English translaiion an attempt has been made io be as literal

as possible withoul jeopardising the overall continuity' lnevitable, diflerences

mav occur in this translation, and if so, the Dutch text will by law gov€rn.

Today, this twenty seven he following

person appeared'before EIJCK'

notary under Dutch clvil I

Netherlands:
Mrs Hendrika Wilhelmina Alice van Diik'Weerkamp, born in Papendrecht on the

r nineteenhundred y

D Rotlerdam, Adm
ct, acting by virtue

company was to be incorporated, adopting ther6lol the tollowing

Article 1.
1 . The name of lhe Company is OTP Financlng Netherlands B.V. and its

Registered Office is al Rotterdam, the Netherlands.
2. The Company may have otfices and branches elsewhere, both in the

Netherlands and abroad.
OBJECTS.
Article 2.

as guarantees and mortgages) in any other way, for debts ot third parties;

b. to acquire, hold and dispose of shares and participating and other interests

in and to cooperate with legal entities, companies and businesses, either
jointly with others or olherwise;

c. to act as managlng director, partner and/or consultant of olher legal
enlities, companies and enierprises;

d. to invest monies in equity value, the toregoing in the widest sense of the
woro;

e, to renl, let, manulacture, operate, develop, manage, acquire, encumbel
and dispose of, as well as to lrade in movabl€ property and registered
property;

f. 10 acquire and/or exploit the rights of intellectual and/or industrial property,

to acquire and exploit (sub)licences, patents, processes andior permits;

INCORPOBAIION
wvvnwelz11622.
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Van Wijmen

to oerform all other acts in the commercial, industrial and financial field;

lo bo all such other things as are incidental or conducive to the attainment

ol the above objects, everything in the broadest sense.

Article 3,
fi?iiifrorised capital of the Companv is NINETY THOUSAND EUffO
(EUR 9O,o00.Oo), divided into nine hundred (900) shares ol ONE HUNDRED

EURO (EUH 100.00) each.
ISSUE.

n.

il-Jf,dceneral Meeting of Shareholders (in Dutch: "alg€mene vergac'ering

van snares

and
2. Sha ntyJive

per
The General Meeting of Shareholders is entltleo to asslgn lts aulnorities to

such a preferential right, do66 not exercise such a right in full, the

remaining sharehold6rs shall be entitled to exercis€ the pret€rential right in

the same Proponlon as
The corporate body, en
provisions of this Parag
at the resolution of issu
the preferentlal righl is to exercised and the lerm ther€ol.
Mor'eover, the body ol the Company authoriz€d to issue shales shall be

entitled to exclude the preterential right in whole or in part lor a single share

issue at a time.
5. ln view of subscription for or acquisition ol shares in the Company's capital

or o{ depositary receipts therefor, the Company may only make loans to the

extent ol its distribulable reserves.

Article 5.
t. The Managing Boa ) may -without prejudice to the

other provGions, la and 2:207d of the (Dutch)

Civil Code- cause t lly'paid shar€s in its capital
otherwise than gratuitously and for valuable consideration only, if:

a. the company's own assets and property, d€creased by lhe acquisition-
price, is not less than the paid-up and called'up part of the capital,
increased by the reserves lhat r€quire to be kept under and in
pursuance of the slatutory provisions (or the provhions of the Articles
ot Association);

b. the nominal amount of the shares to be acquired and the shares
already held jointly by the Company and its subsidiary companies in its
capital is not in excess of one half ol the issu€d capital; ano

c. the authorisation for such acquisition has been granted by the General
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Van Wijmen

Meeting of Shareholders or by anoiher organ or body of the.Company

that ha; been designated for that purpose by the General Meeting'

The concept "shares' in this Article shall mean to include depositary

z. w':Hl';li;..L
so be €ftected

b€low par.
3. The Company cannot base any prefereniial right ot subscrlption on any

accounts whatsoever on shares, nor on deposilary l€ceipts lor snares' In

benelit of lhs Company shall not count.

SHABE REGISTERAIMITED RIGHTS.

Article 6.
Tl-Tfidshares shall be registered shares and shall be numbered lrom 1 (one)

onwards.
2, No s eo.
g. The a shar€'register, in which shallbe

reco ses ol allthe shareholders, at lhe same

tlme stallng tho number of shares held by them' the amount paid up on

each sharJ and all other data that by virtueol the law are required to be

recorded therein, including the names and addressgs of lhose p€rsons who

have a right of usufruct or a right o{ pledge on those shares at.the€ame
time stating which rights attaching to the shales may be exercised by them

in conlotmity with paras. 9, l0 and 11 ot lhis Article.

4. In the register shall furthermore be recorded the names and addresses ot

the holders of registered depositary receipts issued with the ccoperation 0f

the Company.
5. Each shereholder, usutructuary and pledg€e of shar€s and each holder of

registered depositary receipts issued with the co-op€ration ol the Company
sfratl take due care to see that his addr€ss ls known to the Company.

Such address shall as against the Companycutinue to apply, as long as
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another address has not been notified to the Managing Board by registered

may in paras.9, 10 and 11 ot this Article'

The e legistar available at the Company's

offic the shareholders, as also by the

usuf re entilled to exercise the rights

otherwise.
1 1 . Shares and rights attaching to shares can be pledged.

When establishing a right o{ pledge the provisions of the second sen'tence

of para. 9 and para. 10 of this Article shall apply correspondingly.
12. ln these Articles of Association the term "holders of depositary rec€ipts'

shall mean the holders of depositary receipts issued with the co-operation
of the Company, as also the persons who as a result ol a usufruct or
pledge established on a share have the rights mentioned in paras. 10 and
1t ol this Article.

SHABES HELD IN JOINT OWNEBSHIP.
Anicle 7.
lf shares are held in joinl ownership, the ioint co-owners may only have
themselves be represented as against the Company by a p€rson designated by
ihem for that purpose in writing.

Article 8.
The issue and delivery of a share or of a right of usutruct on a share, or the
creation or relinquishment ot a right ot usufructor ol a right of pledge on a
share, as well as the allocation oi a share 0n ac,count of the division oi a
community of property, shall be eflect€d by a notarial deed and with due
observance of the olher stalutory provisions in section 2:196 of the civil code.

Arlicle 9.
1 . A shareholder (hereinafter also referred to as tho 'oftero/) wishing to
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Van Wijmen
lransler one or more of his shares, either fres of charge or tor valuable
consideration, shall be required, without exception, to otfer them first to the
other shareholdefs and to the persons defined In paragraph S of this
Article.
For that purpose the shareholder shall notify his intention to the Managing
Board by registered letter post, slating the number of shares he is desirous
ol transferring and naming the person(s), to whom he wishes to transfer
the same.
Within two weeks o{ receipt ot the noti{ication referred to in the preceding
paragraph, the Managing Board shatl advise allthe shareholders listed in
lhe share register accordingly by registered letter.
A shareholder who wishes to exercise his preferential right shall be
r€quired to notily the Managing Board by registered letter, within four
weeks of the dispatch of the advice referred to in ihe preceding sentence,
of the number of the shares offefed for sale he wishes to acouire. failno
which his right to take ovor the shares offered tor sale shall lapse, unlds a
new offer is made as set out hereinafter.
It the shareholders clairn in the aggregats more shares than have been
offered, then and in such case allocation shall, as far as posslble, be pro
rata to the number of shares held by each ot them and oiherwise by lot, the
drawing ot lots to be arranged and carried into ettect by the Managing
Board, wiih the proviso that no shareholder may be allotted more shares
lhan the number ol shares he has declared himself willing to take over and
with the proviso lhat so long as upon such drawing of lols or upon a
drawing ot lots as hereinbetore mentioned which tookplace at an earlier
date atter any previous offer each of the shareholders therefor qualifying
has not been allocated at least one share, the shareholders who upon any
such drawing ot lols have besn allocated a share shall not any turther
partake in such drawing of lots,
However lhe Managing Board shall, ll and in so far as the shareholders in
the aggregate did claim less shares than have been ottered, have authorjty
after having obtained the approval of the General Meeting of Shareholders
-to designate one or more third persons, by whom the shates- or one or
more lhereof are taken over. The Company can be designated as a
claimant only wlth the consent ot the ofteror.
Simultaneously wilh the notification of lhe communications received lrom
the other shareholders respecting ihe number of shares they wish to take

The parties shall mutually determine the price, at which the shares shall be
transferred.
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such appointment eilher, by the Chairmanof the Chamb€r of Commarce
and Industry within whose district the enterprise otthe Company is situate,
upon the application of whichever of th€ parties first makes the same.
The Managing Board shall furnish such expert(s) with all'such information
as he (they) shall demand.
The Managing Board shall fo(hwith notify the price lixed by the expert(s)
by registered letter to the offeror and to each claimant,
The decision of this (these) expert(s) shall be binding upon the parties.
A claimant shall have the right lo decide not to proceed with the purchase
of any or allthe shates applied for, provided he doesso within one month
of being informed of the price.
ll shares become available as a result lhereof, the shates that have thus
become available shall yet be oflered to the other claimants at the price
lixed by the expert(s), subject to the provisions embodied in paras. 3 to 5
inclusive of this Article.
The ofleror shall continue to be entitled to wlthdraw his otter, provided

always lhis takes place wilhin one monlh atter lt is known to him to which
claimanls h6 can sell allihe shares to fvhich the offer relates and at which
price, in whioh event he shall retain thes6 shares, and in that event h6 may
not transfer the same to any third person,
The costs ol the appointmenl of the expert(s) referred to in paragraph 6
and his^hek fees shall be bome by:
a. the otteror il he withdraws his oflen
b. the offeror as to one halt and the purchasers as to the other hall if lhe

shares are purchased by co'shareholders on the und€rsianding that
each purchaser shall contribute to |he cosls in prcporlion to the
numb€r of shares purchased by him;

c. the Company if the otter is not taken up or is not taken up In tult by th€
shareholders.

lf all the shares are purchased, the otleror shall be required to transfer the
shares within ten days of the date on which the payment referred to
hereinatter is made. The claimants shall be required to pay theprice of the
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Van Wijmen
days atter expiry ot the period prescribed in th€ immediately precgding
sentence inform the otferor and the persons who have claimed shares
which have become available, how many shares are allocated and to
lvhom.
The provision laid down in the last two sentenoes of paragraph 6 shall
apply correspondlngly.
The clalmanls to whom additional shares have bsen allocated shall within
tourteen days atter despatch of the aforesaid notice ol allocation deoosit
the price payable by them jn respect thereof in the manner as hereinbetore
described in this paragraph.

9, If not all the shares offered for sale are Durchas
cash, the otferor shall be at liberty to transfer to
all the shares otfered lor sale, on condition that
within three months once this fact is establ/shed and with the oroviso that
the shares are lranslerred at a price no lower than the price at which thev
were otlered to the other shareholders in accordance with the prec€ding
paragrapns.

10. ln the event of the offeror failing to transfer th6 shares as prescribed in
para. I of this Article, the Company shall irrevocably b€ authorked to effect
such transter.

1 1. lf a shareholder dies, it a tinal bankruptcy or llquidation order is granted
againsl a shareholder, if a shareholder is granted coud protection from
creditors (moratorium) or becomes subject to a debt restructuring
arrangement under the st
persons, if a shareholde/
('meerderjarlgenbewind'),
jt the marital (community)
a co-owner and which comprises his shares is divided tor a teason other
than death, then hi6 shares shall be deemed to have been offered for sale.
without prejudice to the provisions of paragraph 14. Shares shall simitarly
be deemed to have been oflered for sale if a comorate shareholder isdiss as a consequence ola merger or demerger,and ssion of shares in the context of a demerger.Eac a corporate shareholdor as referred to
hereinbefore in this paragraph, whose shares arE d€emed to have been
oflered for sale pursuant to lhe provisions set out hereinbefore in this
paragraph, or, as the case may be,
representalive, shall be required to ngly
within thiny days of the date on whi been
oflered for sale, specifying the number and particulars ot the shates in
question, which notitication shall be deemed to constitute an offer as
delined in paragraph 1.
The shareholder, or the shareholder's legal representative or surcesso(s),
shall retain all the rights aflaching to the sharas, until the shares are
transterr6d.

e shall appty by
he right to
his shares if the
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Van Wijmen

lf a shareholder, or his legal successors or statutory representative or, as
the case may be, the new shareholde(s) fail(s) to luffilthe obligations
arising under the provisions of this paragraph, despite having received a
reminder to do so from the Managing Board, the Company shall be
irrevocably authorized to otler those shares lor sale and to transfer those
shares.

12. The provisions ot this Article shall also apply, il a person wishes, in any
capacity or by virtue of any title whatsoever, to alienate one or more shares
belonging to someone else.

13. The provisions ot this Article shall apply in like mannor to participation
rights and other rlghts attaching to shares, exc€pting rights to c€sh
paymenF.

14. The provisions ol the preceding paragraphs ol this Article shall not apply, if
all the remaining shar€holders have notified€ither the person, whose

' shares have been offered or are deemed io have been otfered or the
Managing Board, in writing that with respect to thecase concerned they
waive and renounce their rights under this Article, provided the transfer
lakes olace within throe months after all the shareholders have madesuch
declaration.
lf among the persons entitled to such esiate as mentioned In para 1 1, is
the person trom whose side the shar€s have lallen in the ioint property, the
obligation to otfer shallfor a period ol twelve months b€ del€rred and shall
terminate if the shares have been allocated to that oerson within the said
period,
The provisions laid down in this Article shall neither apply, it by virtue of the
law lhe shareholder is obliged to transfer his shar6 to a lolmer holder.

'15. The precading paragraphs ot this Article shall not apply in the case of
lransfer or passing of one or more shares to the Company.

OFFICE OF MANAGING DIRECTORS,
Arlicle 10.
1. The Company shall be managed by a Managing Board, consisting ot one

or more Managing Dkectors (in Dutch: "bestuurders"), the number of such
Managing Directors to be fixed by the General Meeting ot Shareholders.

also be eligible for appointment as Managing Director.2. tors shall be appointed by the General Meeting of
ay at any time be suspended and r€moved by it lrom

3. ll the General Meeting of Shareholders has suspended a Managing
Director f rom olfice, ihe Generat Meeting of €hareholders shall witiin three
months alter commencemenl ol srjch suspension trom.otfice resolve elther
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Van Wijmen
for his actions at the General Meeting ol Shareholder€ and may for that
purpose procure the assislance of an adviset.

5. lf the office(s) of one or more Managing Directors bo vacated or it one or
more Managing Directors be otherwise unavailable, the remaining
Managing DirectorE or the remaining Managing Director shall temporarily
be vested with lhe 6ntire management,
It the offices of all the Managing Directors or the office of the sole
Managing Director be vacated or if all the Managing Directors or th€ sole
Managing Director be otherwise unavailable, the management shall
provisionally vest in the person whom the General Meeting ot Shareholders
shall every year designate for that purpose, it being, if the otfices of a the
Managing Directors or the otfice ol the sole l\ranaging Dir€ctor be vacat€d,
obligatory to call as soon as possible a General Me€ting of Shareholders
for ihe purpose ot having a detinlte provision made,

N4ANAGING BOAFD: DUTIES AND DECISION-MAKING.
Article 1 1.
1. The iilanaging Board shall be vested with th€ management of the

Company's atfairs.
The Managing Directors shall in the oonduct of their management duly
observe and comply with directives that may have been drawn up by lhe
General Meeting of Shareholders, respecting ths general lines of the
linancial, social, economic and statt policy to be adopted and pursued in
the business ol the Company.

2. The Managing Board may, with due observance of these Artictes of
Association, draw up rules, regulaling matters conceming the Board
internally. Furthermore, the Managing Directors may, by means of a code
of rules or olheMise, determine the dulies to be discharged by each of
lhsm.

3. The Managing Board shall meet whenever a Managing Director shall so
demand, lt shall pass resolutions by absolute majority ol votes. lf the voles
be equal, the General ireeting ot Shareholders shall decide, if a Managing
Director so requests,

4. A concurrenl telephone or televideo conferenco conneclion established
' bet\iveen allthe Managing Dkectors shallbe deenied to bo €quivalent to a

physical meeting as long as such connection is maintained, unless any of
the Managing Directors opposes this.

5. All resolutions that may be passed by the Managing Board at a meeting
may also be passed by lhe Managing Board without holding a meeting {i.e.
by written consent), with ihe proviso that the votes are cast in wriling
(including by tax) or electronically,.and that they are passed by unanimous
vole.

6. The General Meeting ol Shareholders shall be empowered to subiect in a
resolution of the meeting to that effecl clearly desiribed resolutions ot the
Managing Board to its approval or authcirization.

i/ANAGING BOARD: REMUNERATION.
Article 12.
The General Meeting of Sharehold€rs shall {ix the salary, the "tantieme,,, if any,
and the turther conditions ol service of the Managing Directors.
FROCURATIEHOUDERS,
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Articls 13.
The Managing Board may, subject to approval or authorisation to that effect
from the general meeting ol shareholders, grantslgnatory powers to one or
more persons whelher or not in the employment of the Company and assign to
one or more authorised signatories such title as it may think fit.
REPRESENTATION POWERS.
Article 14.
1 . The Managing Board shall represent the company in so far as there are no

statutory indicalions to thg contrary.
Apart lrom the Managing Board, i{ two or more Managing Dlrectors have
been appointed, two Managing Directors actlng jointly Ehall b€ entitled to
representation poweIs.

2. The company may also be represented by an authorized signatory,
however, with due observance of the limitalions attached to his powers and
registered wilh the Commercial Register.

3. In all case6 of contlict of interests beNveen th€ sole Managing Diroctor and
the Company, the company shall be tepresented in a6cordance with the
lirst para. ol this Article. The General Meeting ol Shareholders shall always
be enlitled to designate one or mor€ other persons (including the Managing
Directo(s) for whom ths conllict of interest exists).

GENEFAL MEETING OF SHAREHOLDERS,
Article 15.
1. The ordinary general meeling of shareholders shall annually be held not

later than within six months after the close of the linancial year.
2. At these meetings:

a. the annual accounls, the annual report (if required by law) and the
other inlormation referred lo in Seciion 392 in Book 2 of the
Netherlands Civil Code shall be discussed, unless the period allowed
lor the preparation of the annual accounts has been ext€nded;

b. the adoplion of the annual accounts and the appropriation of profits
shall be discussed, unless the p€riod allowed tor the preparation of the
annual accounts has been extended;

c. lhe discharge to b€ given to the Managing Directors lor their
management in lhe past financial year shall be discussedi

d. the slatement by an expert conc€rning his examination of the annual
accounls, in so lar as this expert has been appointed, shall be
transacted;

e. any other business placed on lhe agenda in compliance with Section
224 in Book 2 ol the Netherlands Civil Code shall b€ discussed;

f. vacancies shall be filled.
3. ltems of business requested in writing by one or more shareholders and/or

depositary receipt holders, individually or joinfly representing at least one
per cent of the issued capit€il, shall be included In the notite€ of meeting or
announced in a similar way, on condition that the Cornpany receiv€s the
request on or betore the thirtieth day prior to the day scheduled for the
meeting, and with lhe proviso that this is not incompatible with the
subslantial interests of the Company,

4. Extraordinary general meetings of shareholders shall be held whenever the
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Managing Board shall call the same.

5. Such meetings shall be called by the Managing Board, it shareholders
and/or holders of depositary receipts for shares, representing at least ten
percenl (10%) of the entire issued capital shall so roquest the Managing
Board in writing, specifying at the same time thB nature ot the business to
be dealt with.
lf no member of lhe Managing Board shall in such €vent call a general
meeting of shareholders thus that it is held within tour weeks of the day ot
receipt of such request, each requisitionist shall have po\rer to call srJch
meeting himself, with due observance of and subiect to the relative
orovisions of the law and these Articles of Assoclation

Artlcle 16.
1. General meetings of shareholders shall be held at the place where the

Company's Regislered Office is situated.
In a general meeting held elsewhere, valid resolutions can only be adopted,
when the enlire issued capital is represented and all holders of depositary
receipls are present ot represented.

2. The meeting shall be called, (without prejudkle to lhe pertinent powers of
an applicanl to call a general meeting) by a Managing Director by letter€ to
the addresses ol shareholders and holders of depositary receipts as
mentioned in the register ol shareholders. With approval of the shareholder
and the holder ot depositary receipts the meeting,can also be called by an
easy to read and reproducable notice senl by using an electronic means ot
communication to the address which he has announced to the company for
this purpose. This address shall be registered in the shareholders regisier.
Tho term of such notice shall be al least fourteen days, not counling the
day, on which notice is given and the day appointed torthe meeting.
The convening notice shall specify the nature of the business to be dealt
with,

3. lf the regulations set by Statute or by these Articles of Association
respecting the holding of meetings and announcement ot the business to
be transacted have not been complied with, valid resolutions can, without
prejudice to para, 1, second sentence, neverthelEss be adopied, provid€d
the entire issued capital is represented at the meeiing concorned and
provided any such resolution is canied unanimously.

Article 17.
1. The General Meeting shall elect its own chairman. The chairman shatl

determine the order ot the meeting and appoint a secretary.
2. The secretary shall keep minutes of the business transacted at any

meeting, unless a nolarial record thereof is drawn up. Each Managing
Director, as also the chairman of the meeting, shall at all times have
authority to order such notarial record to be drawn up, at the Company,s
cost and exDense.

the meeting concerned or by a
tness thereot be signed by the persons
at the meeting, at which such

Anicle 18.
1. Each share shall carry the right to cast one vote at the Gercral Meeting ot
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Shareholders, without prejudice to the provision in the final sentence of
. paragraph 6.

2. Blank votes and invalid votes shall be deemed not to have been cast.
3. Shareholders and depositary receipt holders may arrange to be

represented at the meeting by a proxy duly appointed in writing.
4. lf so determined by the Managing Board, each of the shareholders and

each ot ihe depositary recelpt holders shall be gntitl€d, subject to any
conditions that may be set by the Managing Board, to participate in, vote at
and address the General Meeting of Shareholders, either in person or
through a proxy duly appointed in writing, by using an electronic means ol
communication, with the provision that the electronic means ol
communicalion used allows the identity of the shareholder or depositary
receipt holder to be established and enables the sharehold€r or depositary
receipl holder to tollow the proceedings at the meeting directly and to
exercise his voting right. The conditions under which the electtonic means
of communica'tion may be used shall be specitied iri the notice ot the
me€ting.
It the 6lectronic communication connection breaks down during a General
Meeting ol Shareholders, lhis shall not affect the validity of that General
Meeting ol Shareholders or the resolutions passed or yet to be passed at
that meeling.

5, All resolutions shall be passed by an absolute majority of the votes casl;
unless the6o Articles ot Association prescdbe a larg€r majority.
The chakman shall decide how votes are tobe cast, with the proviso that
votes on the appointment, suspension and removalfrom office of p€rsons
shall be cast anonymously, for example by secret ballot, lf one of the
holders of voiing rights so requests,

6. It so determined by the Managing Board, votres casl by r€mote electronio
means prior to the General Meeting of Shareholders {but no sooner than
on the thirtieth day before lhe day scheduled for the meeting) shall be
deemed equivalenl to votes cast at the meeiing, subject to such conditions
as the Managing Board shall set and specify in the notice convening the
meeting,
Any votes cast in the manner provided {or by this paragraph may not be
revoked or cast again.

7. ll a vote is taken on the appointment of a person and none of the
candidates secures an absolule majority in the first vote, a n6w tree vote
shall be taken. lt none ol the candidates secures an absolute majority in
such new vote eilher, a revote shall be taken between the two candidates
who secured the largest number ot votes. lf more than two candidates
qualily for the revole as a resuli of a tie, an interim vote shall be taken to
decide which.trivo candidates shall participate in the revole or, as the case
may be, which ol the candidates is to participate in the revote with the
candidate who securod the largest number of votes.
lt lhere is a lie in.an inlerim vote, as retered to in the preceding sentence,
or in a final vote, a second meeting shall be convened at whichi new vore
shall be taken. lf the votes are tied again atsuch a second rneeting, no
resolutlon has been oassed.

8. lf lhere is a tie in a votg on a rnolion thal mayt by law or by virtue of these
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Van Wijmen
Articles ol Association, be carried by an absolute majority ol th€ votes cast
or In any vote other than a vote on the appointment of persons, a second
meeting shall be held no soonet than thr€e weeks and no later lhan seven
weeks after the first meeting, at which second meeting a new vote shall be
taken.
lt,the voles are tied again at such a second meeting, the General Meeling
o{ Shareholders shall appoint one or more (in any case an uneven number
of) experts to take a decision on the motion in question. If the Gen€ral
Meeling ol Shareholders is unable to reach agreement on the appointment
of the expert(s), the expert(s) shall be appointed, at the request of anv
interested party, by the Chair of the Chamb€r ot Commercd within whose
area of jurisdiction the Company's corporate seal is located.

Arlicle 19.
1. Unless ositary receipts the shareholders also mav

adopt a are empowerod to take when in meetino
without
A resolution may only be passed withorit holding a meeting if the hotders ot
all the shares ihat are not held by the Company have €xpressed
lhemselves in tavour ot the motion concerned jn writing {including by tax)
or by electronic communication, with the proviso that the members of the
Managlng Board have been given an opportunity to offer their advioe on
tho motion in oueslion.
A statement signed by the holders ot all the issued shares -not held by the
Company- shall be considered to constitute a r€solution ot the General
Meeting of Shareholders.
The provision laid down in this paragraph shall not apply, ll th€re are
holders ol deposltary receipts.
A Managing Director sh6ll enter resolutions which have been adopted in
the manner as mentioned in lhe preceding paragraphs of this Article in the
book, wherein the proceedings at General Meetings ot Sharoholders are
recorded, which entry shall be signed by him and wh'rch shall be read out at
the next General Meeting.
In addilion, the records evidencing the taking ol such a resolution sha be
attached tq the minutebook ol lhe General M€etiribs.

EINANC]AL YEAB - ANNUAL ACCOUNTS.
Article 20.
1. The linancial year shall be the calendar year.
2, Every year the Managing Board shall wiihin {ive months after the close ot

each financial year -subject to extension of this period by the Gen€ral
Meeling of ShareholdeB wlth term ot not longer than six months on

The annual accounts shalt be signed by all the Managing Oirectors; if the
signalure of one or more of them lails, the reason thereior shall be stated
0n ths document concarned.

3. From the day, on which notice is given of the General Meeting, called for
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the purpose of considering the annual accounts, the documents mentioned
in para. 2 ol this Arlicle shall until the close ol lhat meeting be available at
the Company's oflice tor inspection and perusal by lhe shareholders and
the holders of depositary receipts.
Each o{ them may obtaln full copies thereof, free of charge.
lf the accounts ar€ confirmed atter alteration, the immediat€ly preceding
sentence shall apply cofiespondingly to the accounls as adopted and
confirmgd.

PHOFIT AND LOSS.
Article 21.
The prolit shall be at lhe disposal of the General Meeting ol Shareholders.
Article 22.
1. Distribution to shareholders may only be made to the oxtent the Company's

own capital exceeds the aggregate of the paid up and called for part of the
capital, Increased by the reserves that are to be maintained by virtue of the
law.

2. Distribution of protit shall only be made after the contormation of the annual
accounts trom which the distribution appears to be allowed.

3. lf the General Meeting of Shareholders shall so provide, an interim dividend
shall be paid oul, but only in case the requiremenl of paragtaph 1 is mel.

4, The General Meeting of Shareholders may provide for dividends parlially or
wholly to be paid in an other manner than in cash.

5. A deficit may only be set otf againsl reserves thal are to be maintained by
viriue ol the law in so far as such set otf is permitted by the law.

6. Dividends shall be made payable not later than on€ month of their being
declared unless anoiher due date is lixed by theGeneral Meeting of
Shareholders.

7. Dividendclaims shall become barred by lapse of tive years atler
commencement of the day after the date, on which they have become due
for payment.

WINDING-UP.
Articl0 23.
1 . lf the Company is dissolved in pursuance ol a resolution ot the General

Meeting ol Shareholders, lts aflairs shall be liquldated by the Managing
Board if and to the extent lhat the General Meeting o{ Shareholders shall
not olh€rwise resolve.

2. The General Meeting shall fix the remuneration ol the liquidators.
3. The liquidation shall be effected in accordance with the relative statutorv

orovisions.
During the liquidation the provisions of these Articles of Associatlon shall
as tar as posslble continue in force.

4. The amount ot the Company's business.assels temaining after satisfaction
of all debts shall be distributed among the shareholders pro rata to tha
nominal amount of the shares held by them.

5. After the Company has ceased to exist, the Company's books, r€cords and
other data carriers shall lor a period as pr€scribed by law remain in the
custody of the person designated for that purpose by the General Meeting.

CLOSING DECLARATIONS.
The person appearing, acting as mentioned, finally declared the iollowing:
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a. Of the capital of the Company has been issued at par EIGHTEEN

THOUSAND EURO (EUR 18,000.00).
The incorporator, OTP Bank Plc, mentioned above is parlicipating with one
hundred-eighly (180) shares, which shares shall be iully paid up in cash,
Payment in foreign cuftency shall be permitted.
Paymont in full has been eilected, as evident from the statement to be
atfixed to this deed, as relerred to in Section 2:203a, of the Civil Code,
which payment is hereby accepted by the Company.

b. The Managing Directors ol the Company appointed tor the first tlme shall
be:
- Mr D6ra Losteiner, born in Mor, Hungary; residing at 2030 E rd,

Hungary, Bihari Street 75;
- the company limited by shares: Equity Trust Co. N.V., with registered

office at Amsterdam, the Netherlands, and ils oftice address al 1077
ZX Amsterdam, Strawinslrylaan 3150 Atrium.

c. The tirst linancial year of the Company shall end on the thirtyjirst day of
December two lhousand seven.

d. The certilicate referred to in Seclion 21175, of lh€ Clvil Code has been
obtained by order of the fourteenlh day of November two thousand seven,
under number B.V. 1462535, which certlticate has been atfixed to this
06e0.

Power of attornoy
The power of attorney to the appearing person is evidenced by one (1) private
deed, which will be attached to this deBd.
End
The appearing person is known lo me, civil-law notary.
WITNESSED THIS DEED, the original ot which.was execut€d in the place and
on lhe date tirst written above.
After lhe subslance o{ this deed was staied and explained and after l, civil-law
notary, pointed out the consequences ot the contents of this deed for the party,
the appearing person declared 10 have taken note of thg contents ol this de€d
afler timely being given the opportunity ther6to, to agree with th€ contents ol
this deed and not to require a fuli reading ihereot.
lmmediately afier this deed was read out in a limited form, this deed was signed
by the appearing person and mysetf, civil-law notary.
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