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1. SCOPE OF THE GENERAL LENDING CONDITIONS

1.1 The General Lending Conditions for Large Corporates (hereinafter:
“General Lending Conditions®) shall govern the terms and conditions
of all types of credit arrangement and related legal arrangements (in-
cluding, but not limited to loan and credit facilities and opening/issu-
ing letters of credit and guarantees) between Citibank Europe plc (reg-
istered office: 1 North Wall Quay, Dublin 1, registration court and
court number: Companies Registration Office, no. 132781) acting
through Citibank Europe plc Hungarian Branch Office (hereinafter:
“Bank®) and its large corporate customers (hereinafter: “Borrower
or “Borrowers®). Borrower shall mean those legal entities, corporate
entities without legal personality or other organizations to which the
Bank provides financial, investment or ancillary financial services.
Citibank Europe plc may, at any time, pursue or continue to pursue
services of the Bank directly on a cross-border basis license activity
in lieu of acting through its branch. In such cases, Bank shall also
mean Citibank Europe plc acting directly with the exception of points
19.1-19.1.12, where "the Bank" refers to the Hungarian Branch.

1.2 The terms and conditions of the General Lending Condition are bind-
ing on the Bank and the Borrowers without special reference thereto;
however, by mutual agreement, the provisions of individual Facility
Agreements or specific transactions may deviate from those provi-
sions of the General Lending Conditions that regulate the same mat-
ters, in which cases the provisions of individual Facility Agreement
or specific transactions shall prevail over the provisions of the Gen-
eral Lending Conditions.

1.3 In addition to the provisions of Section 1.2, the legal relationship be-
tween the Borrower and the Bank shall be governed by 1) the Bank’s
General Business Conditions of Corporate Services or ii) the Global
Payment and Service Terms and the related Terms together (herein-
after i) or ii): General Business Conditions), the List of Conditions for
Corporate Payment Accounts, as well as the provisions of the legisla-
tion of Hungary and - due to the legal status of the Bank - the Republic
of Ireland (as applicable), as well as international banking customs.
The provisions of the General Business Conditions and the General
Lending Conditions and List of Conditions shall form an integral part
of all Agreements and shall apply to all aspects of the business rela-
tionship, unless otherwise provided in the individual Agreements. In
the event of a conflict between the provisions of the General Lending
Conditions, the List of Conditions and the Agreement, the provisions
of the Agreement and then the provisions of the List of Conditions
and the General Lending Conditions shall prevail, in that order.

1.4 The place of performance of contractual obligations arising in the
course of business relations between the Bank and the Borrower is the
registered office of the Bank.
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1.5 Unless otherwise provided in the Agreement, Hungarian jurisdiction
shall prevail in connection with the Agreements.
1.6 The General Lending Conditions have been or may be drafted in Hun-

garian and English languages. Both language versions are equally au-
thentic. In the case of a legal dispute or divergence in interpretation,
the Hungarian version shall prevail. The above rule shall also apply if
a given Agreement has been signed between the Bank and the Bor-
rower in both Hungarian and English.

2. ACCEPTANCE AND AMENDMENT OF THE GENERAL
LENDING CONDITIONS

2.1 The Borrower's acceptance of the General Lending Conditions shall
be a condition precedent for the Bank providing financing to the Bor-
rower. The Bank provides a copy of the General Lending Conditions
to each of its Borrowers for acceptance, otherwise the General Lend-
ing Conditions are available at its premises during regular business
hours and at the Bank’s home page (www.citibank.hu). Pursuant to

the terms hereof the Bank will enter into one or more of the following
agreements:

i) an Overdraft Facility Agreement;

ii) a Loan Agreement;

iii) a Revolving Credit Facility Agreement,

iv) any other lending arrangement with the Borrower,

v) or agreement on bank guarantee or guarantee, letter of credit,
such agreements evidencing the Borrower's acceptance of the
terms and conditions of these General Lending Conditions.

The Bank expressly reserves the right to unilaterally amend in a man-
ner unfavorable for the Borrower (i) the interest rate, (ii) any fees, (iii)
costs, (iv) other terms and conditions in the General Lending Condi-
tions, the List of Conditions and any Agreement, in the case of the
existence of the reasons specified in point 2.2.1. The Bank may exer-
cise the right of unilateral amendment if a change of the causal factors
affecting the given contract term makes it justified and possible.

The following factors are those where, in the event of a change
therein, the Bank shall be entitled to exercise its right to unilaterally
amend the General Lending Conditions, the List of Conditions and
the Agreement:

a)  achange in the legal or regulatory environment

i) any law, administrative rule, court decision, central bank, super-
visory or any other official provision or change in the interpre-
tation and application of these rules, as well as any legal source
that is mandatory in Hungary as a result of European Union leg-
islation or is expected to be implemented in Hungarian law or
any change regarding such legal source (hereinafter referred to
as the “Rules”), which rules oblige or authorize the Bank to ex-
ercise its right of unilateral amendment,

ii) a change in the Bank's tax payment obligation,

iii) an adverse change in minimum reserve requirements,

iv)change and/or termination of state (or other) subsidies related to
individual Services.

b) a change in the money market conditions or in the macroeco-
nomic environment

i) the increase of the country risk reflecting the political and
economic situation of Hungary,

ii) changes to the fund-raising and refinancing costs of the
Bank; in the case of Services provided through the use of
refinancing, modification in the terms of refinancing effected
by the refinancier or any change in the risk assessment of the
refinancier or a significant change to its operation;

iii) changes in money market funding opportunities,

(iv) a change in the central bank base rate, or in the central bank
repurchase and deposit rates,

v) changes in capital and money market interest rates,

vi) a change in the interbank lending rates,

vii) changes in the consumer price index,

viii)a change in the yield on a publicly issued security issued by
the Bank or a lender to the Bank, a change in the fee for a
guarantee or surety provided to the Bank or a credit insur-
ance,

ix) an increase in yields on government securities,

x) changes in the Bank's lending and operating risk costs,

xi) significant changes in the convertibility of the forint or any
currency quoted by the Bank, the revaluation or devaluation
of the Hungarian forint or any currency quoted by the Bank,

xii) restriction or narrowing of the right to participate in interna-
tional money and capital market transactions, (xiii) total or
partial freezing of money and capital markets, temporary or
permanent cessation of liquidity, temporary or permanent
shutdown of the domestic and/or international interbank pay-
ment system.



c) changes in banking operating conditions Conditions Precedent: any condition defined in Section 5 of these General

i) raising the fees and costs of services provided at a price be-

Lending Conditions;

low the cost of the given service to the level of operating Event of Default: any of the events specified as such in Section 10 of these

costs for business policy or other reasons,

General Lending Conditions;

i) anincrease in the risk or risk factors of certain customer seg- Facility Agreement: a bi-lateral legal document entered into by and between

ments or product groups, taking into account the ratio of con-
tractual and non-contractual performance of the Agreements
belonging to the given product group or customer segment,

iii) a fall in the value of the Collaterals,

iv) an increase in the risk premium of the bank involved in the
provision of the given service,

v) an increase in the Bank's operating expenses due to reasons
beyond the Bank's control, an increase in fees paid by the

the Bank and the Borrower evidencing the Borrower’s indebtedness
to the Bank, including, inter alia, any of the following documents:

i) an Overdraft Facility Agreement;

i) a Loan Agreement;

iii)a Revolving Credit Facility Agreement;

iv) an agreement on other lending arrangements; and

v) agreement on the issuance of bank guarantee, or guarantee,

surety or letter of credit;

Bank to another service provider directly related to the pro- Indebtedness: any and all amounts owed by the Borrower to the Bank pursu-

vision of the service, introduction of a new fee by the inter-
mediary service provider or bank; and other changes to the

ant to a Facility Agreement, including but not limited to principal
amounts, interest, default interest, fees, costs and other charges;

terms and conditions of the business rules of the given ser- List of Conditions: information on the services available and on the consider-

vice provider or bank and/or in its announcements, or
changes in the percentage/amount of fees and costs estab-
lished by law,

vi) achange in the banking procedures, settlement order, IT sys-

ation for the services made available at the Bank's premises open to
the public, including in particular the exchange rates used, the bank
charges and the variable terms and conditions and other fees for the
individual Agreements;

tems, procedural, operational and/or risk-taking regulations Reference Interest Rate: the BUBOR, LIBOR, EURIBOR, €STR, SOFR,

related to the performance and maintenance of the services,
which entails additional costs for the Bank,

vii) the introduction of a service related to new financial products
provided by the Bank to customers, the modification, exten-
sion, development of a service related to existing products,
or the withdrawal, suspension or termination of a product or
service.

2.3 The Bank shall inform the Borrowers of the amendment fifteen days
prior to its entry into force, and in the event of an amendment to the
General Lending Conditions and the List of Conditions, shall make it
available at its premises open to customer traffic and on the Bank's
website: www.citibank.hu.

2.4 The Bank reserves the right — in respect of any service — to unilaterally
modify any condition of the concluded Service any time in a manner
that is not unfavourable for the Borrower.

2.5 It is not considered a unilateral modification disadvantageous to the
Borrower if the Bank launches a new service, and a new fee related
thereto, if the Borrower is not obliged to make use of the new service
and if the modification of conditions (introduction of a new fee) is
applicable exclusively to new customers or newly concluded
Agreements. It is likewise not considered a unilateral modification
disadvantageous to the Borrower if the Bank, after a period specified
in advance or upon the occurrence of certain conditions announced in
advance, changes the contractual terms in a manner and in an extent
announced in advance.

3. DEFINITIONS
In these General Lending Conditions and in the agreements between
the Bank and the Borrower, unless otherwise specified therein, the
following expressions shall have the following meanings:

Anti-Corruption Laws: means all laws, rules and regulations from time to time
concerning or relating to bribery or corruption including the U.S. For-
eign Corrupt Practices Act of 1977, the UK Bribery Act 2010 and all
other anti-bribery and corruption laws;

Authorization Letter: the Bank's form, including the Signature Card, the
Manual Transaction Authorization (GMTA) and any form replacing
them, in which the Borrower notifies the Bank of the identity of the
persons authorized to sign on its behalf and the specimen signatures
of such persons;

Banking Business Day: every day, when banks in Hungary are open, with the
exception of Sundays and those bank holidays of which the Bank has
duly informed the Borrowers; in the case of a bank not registered in
Hungary, the days on which the banks are open in the country where
the bank is domiciled. In such cases, when Citibank Europe pl. di-
rectly on a cross-border basis license activity provide its services to
the Borrowers, the Banking Business Day is supplemented with the
following: every day, when banks in Ireland are open, with the excep-
tion of Sundays and public holidays in Ireland;

Civil Code: Act IV of 1959 on the Civil Code in respect of Agreements entered
into prior to 15 March 2014 (the Old Civil Code); Act V of 2013 on
the Civil Code in respect of any Agreement concluded after 14 March
2015 and any Agreement in respect of which the Parties agreed to be
governed by this Act (the New Civil Code).

Collateral:any security interest, including but not limited to any lien, mort-
gage, cash collateral deposit, surety and guarantee or other agreement
or arrangement the economic or commercial effect of which is similar
to security and provides a claim for the Bank on the property of the
Borrower and/or any third party providing such collateral;

TERM SOFR, SONIA, SARON or TONA quoted for the period con-
stituting the basis for interest calculation, as defined in the Agree-
ment;

* BUBOR: “Budapest Interbank Offered Rate”; the offer-side annual
money-market forint reference interest rate, but at least 0%, cal-
culated by the National Bank of Hungary on the basis of the offer-
side rates applied by active interest-quoting banks, and primarily
published via the Thomson Reuters and Bloomberg news agen-
cies, which relates to the period starting on the second Hungarian
business day following the fixing, as the Budapest forint money-
market spot execution day, except in the case of the overnight
interest period, where the day of trade is also the day of execu-
tion;

¢ EURIBOR: ““Euro Interbank Offered Rate”; the offer-side reference
annual euro interest rate, but at least 0%, published at around
11:00 Brussels time, which is quoted within the European Eco-
nomic and Monetary Union by the reference banks for each other
in accordance with the prevailing requirements of the applicable
regulations of the European Central Bank for the appropriate pe-
riods, on the Business Day that precedes the first day of the given
period by two Business Days;

¢ LIBOR: “London Interbank Offered Rate”; the reference annual in-
terest rate, but at least 0%, published at around 13:00 London
time, which is quoted by the main banks for each other in the
London interbank market, in respect of a given currency and pe-
riod, on the Business Day that precedes the first day of the given
period by two Business Days, except for the overnight period in
USD currency where the day of trade is also the day of execution
for all periods;

e €STR: “euro short-term rate” administered and published by the Eu-
ropean Central Bank (or any other person which takes over the
administration and the publication of that rate); or (i) if €STR is
not available for that Banking Business Day, then the rate for the
marginal lending facility of the European Central Bank, as pub-
lished by the European Central Bank from time to time (European
Central Bank Rate) for that Banking Business Day, adjusted by
the Bank to compensate, in accordance with market practice, for
the recent historic difference between €STR and the European
Central Bank Rate; or (ii) if paragraph (i) above applies but the
European Central Bank Rate for that Banking Business Day is
not available, then the most recent European Central Bank Rate
for a day which is no more than 5 Banking Business Days before
that Banking Business Day, adjusted by the Bank to compensate,
in accordance with market practice, for the recent historic differ-
ence between €STR and the European Central Bank Rate;

* SOFR: secured overnight financing rate administered and published
by the Federal Reserve Bank of New York (or any other person
which takes over the administration and the publication of that
rate); or (i) if SOFR is not available for that Banking Business
Day, then the central bank rate of the Federal Reserve Bank (Fed-
eral Bank Rate) for that Banking Day, adjusted by the Bank (in
accordance with market practice) to compensate for the differ-
ence between SOFR and the Federal Bank Rate; or (ii) if para-
graph (i) above applies but the Federal Bank Rate for that Bank-
ing Business Day is not available, then the most recent Federal
Bank Rate for a day which is no more than 5 Banking Business
Days before that Banking Business Day, adjusted by the Bank (in



accordance with market practice) to compensate for the differ-
ence between SOFR and the Federal Bank Rate;

* TERM SOFR: means for any interest period, the forward-looking
term rate for a period as closely comparable to such interest pe-
riod determined by the Bank in its sole discretion (which shall be
conclusive absent manifest error) based on SOFR that is dis-
played on a screen or otherwise published by CME Group Bench-
mark Administration Limited (or a successor administrator of
such rate selected by the Bank in its reasonable discretion) on
such date and at approximately a time prior determined by the
Bank in its reasonable discretion in a manner substantially con-
sistent with market practice;

* SONIA: sterling overnight index average rate displayed on the rele-
vant screen of any authorised distributor of that reference rate (or
any other person which takes over the publication of that rate); or
(1) if SONIA is not available for that Banking Business Day, then
the bank rate of the Bank of England (for the purpose of this par-
agraph: Central Bank Rate) for that Banking Business Day, ad-
justed by the Bank (in accordance with market practice) to com-
pensate for the difference between SONIA and Central Bank
Rate; or (ii) if paragraph (i) applies but the Central Bank Rate for
that Banking Business Day is not available, then the most recent
Central Bank Rate for a day which is no more than 5 Banking
Business Days before that Banking Business Day, adjusted by the
Bank (in accordance with market practice) to compensate for the
difference between SONIA and the Central Bank Rate;

* SARON: means the Swiss Average Rate Overnight reference rate
administered by SIX (or any other person which takes over the
administration of that rate) as at the close of trading on the SIX
Swiss Exchange on the relevant day displayed on page SARON.S
of the Thomson Reuters screen under the heading CLSFIX; or (i)
if SARON is not available for that Banking Business Day, then
the policy rate of the Swiss National Bank as published by the
Swiss National Bank from time to time (Swiss National Bank
Rate), adjusted by the Bank to compensate, in accordance with
market practice, for the recent historic difference between
SARON and the Swiss National Bank Rate; or (ii) if paragraph
(i) above applies but Swiss National Bank Rate for that Banking
Business Day is not available, then the most recent Swiss Na-
tional Bank Rate for a day which is no more than 5 Banking Busi-
ness Days before that Banking Business Day, adjusted by the
Bank to compensate, in accordance with market practice, for the
recent historic difference between SARON and the Swiss Na-
tional Bank Rate;

* TONA: means the Tokyo overnight average rate, as administered by
the Bank of Japan (or any other person which takes over the ad-
ministration of that rate), or (i) if TONA is not available for that
Business Day, then the central bank rate of the Bank of Japan (for
the purpose of this paragraph: Central Bank Rate) for that Busi-
ness Day, adjusted by the Bank (in accordance with market prac-
tice) to compensate for the difference between TONA and the
Central Bank Rate; or (ii) if paragraph (i) above applies but the
Central Bank Rate for that Business Day is not available, then the
most recent Central Bank Rate for a day which is no more than 5
Business Days before that Business Day, adjusted by the Bank
(in accordance with market practice) to compensate for the dif-
ference between TONA and the Central Bank Rate;

The Reference Interest Rates €ESTR, SOFR, TERM SOFR, SONIA,

SARON and TONA are rounded in each case to maximum five deci-

mal places. The lowest value of these Reference Interest Rates cannot

be less than 0%;

Reference Interest Rate Replacement Event: means, in relation to a Refer-

ence Interest Rate:

(a) that Reference Interest Rate has permanently ceased or is likely
permanently to cease to be published or available;

(b) aregulator, administrator, court, or other competent authority: (i)
states that Reference Interest Rate (or any feature of the calcula-
tion, methodology or convention used to determine interest under
the Agreement) is no longer representative, appropriate, or rec-
ommended; or (ii) requires or (where relevant) recommends that
Reference Interest Rate (or any feature of the calculation, meth-
odology or convention used to determine interest under the
Agreement) be discontinued; or

(c) the Bank, in its reasonable opinion, determines that: (i) market
practice with respect to that Reference Interest Rate (or any fea-
ture of the calculation, methodology or convention used to deter-
mine Interest under the Agreement) has changed or is reasonably
expected to change, for example, as a result of any public an-
nouncement to that effect; or (ii) that the Reference Interest Rate

(or any feature of the calculation, methodology or convention
used to determine interest under the Agreement) is no longer rep-
resentative or appropriate for calculating interest under the
Agreement.

Replacement Reference Interest Rate:

(a) areference interest rate that is formally designated, nominated or
recommended as the replacement for a Reference Interest Rate
by any applicable central bank, regulator or any supervisory au-
thority; or

(b) a successor or substitute rate that the Bank has reasonably deter-
mined as the appropriate industry-accepted substitute or succes-
sor rate;

(this definition shall also apply to any Replacement Reference Interest

Rate as if references in this definition to the Reference Interest Rate

were references to that Replacement Reference Interest Rate).

Restricted Party: means a person that is:

(2)
(b)

©

listed on, or owned or controlled by a person listed on, a Sanctions
List, or a person acting on behalf or at the direction of such a person;
located or resident in or organised under the laws of a Sanctioned
Country, or is owned or controlled by, or acting on behalf or at the
direction of a person located or resident in or organised under the laws
of a Sanctioned Country; or

otherwise a subject of Sanctions;

Sanctions means any trade, economic or financial sanctions laws, regula-
tions, embargoes or restrictive measures administered, enacted or enforced
by a Sanctions Authority;

Sanctions Authority means :

(@)
(b)
©
(d)
(©)
®

the Security Council of the United Nations;

the United States of America;

the European Union;

any member state of the European Union;

the United Kingdom; or

the government or official institutions or agency of any of paragraphs
(a) to (e) above, including OFAC, the US Department of State, and
His Majesty’s Treasury;

Sanctioned Country means a country or territory which is, or whose gov-

ernment is, at any time the subject or target of country-wide or terri-
tory-wide Sanctions;

Sanctioned Jurisdiction means a country or territory that is at any time

subject to Sanctions;

Sanctions List means the Specially Designated Nationals and Blocked

Persons, the Sectoral Sanctions Identifications List, the Executive Or-
der 13599 List, and the List of Foreign Sanctions Evaders maintained
by OFAC, the Consolidated List of Financial Sanctions Targets and
the List of Persons Subject to Restrictive Measures in View of Rus-
sia’s Actions Destabilising the Situation in Ukraine maintained by His
Majesty’s Treasury, or any other Sanctions related list maintained by,
or public announcement of a Sanctions designation made by, a Sanc-
tions Authority, each as amended, supplemented or substituted from
time to time;

Security Documents: documents creating, authorizing, perfecting or ac-

4.1
4.1.1

4.2
4.2.1

knowledging any Collateral which shall be executed in favor of the
Bank pursuant to the terms of any Facility Agreement entered into
between the Bank and the Borrower.

INDIVIDUAL BANKING TRANSACTIONS

Credit and Loan Transactions

The Bank may lend any amount and maintain any facility to the Bor-
rower only in accordance with the terms and conditions of a written
Facility Agreement.

The Bank will assess each application for credit, loan or other banking
service on an individual basis and on the merit of the Borrower's fi-
nancial, legal and economic status, as well as the quality of the Col-
lateral, if any, provided.

Documentary credit

The Bank accepts orders for documentary credit (hereinafter: “letter
of credit”). If the Bank accepts such orders, the Bank shall open the
letter of credit only under conditions acceptable to the Bank, including
the provision of appropriate collateral. In the absence thereof, the
Bank may refuse the order.

Unless otherwise stipulated by the Bank, the Uniform Customs and
Practice for Documentary Credits (UCP600, 2007 revision) of the In-
ternational Chamber of Commerce apply to letters of credit issued by
the Bank, whose provisions the Borrower recognizes as binding. The
letter of credit issued by the Bank may only be transferred with prior
written authorization granted by the Bank. The Bank does not assume
liability for the translation of other regulations related to the opening
of the letter of credit that are not included in the original order.
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42.6

4.2.7

4.2.8
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43.1

The Borrower must submit an application to open a letter of credit to
the Bank at a date that allows the Bank sufficient time to notify the
beneficiary of the opening of the letter of credit through its corre-
spondent bank or, in the case of confirmation, to notify the confirming
bank. The Bank shall not be liable for any damages or losses resulting
from the late opening or refusal to open the letter of credit.

It is the sole responsibility of the Borrower to give complete and clear
instructions, specifying the documents and the conditions under
which the letter of credit must be paid, accepted or negotiated. The
Bank shall not make a payment against the submitted documents if
they do not comply with the requirements set out in the terms of the
letter of credit, unless the Borrower authorizes the Bank in writing to
accept such documents and pay against them and the Bank accepts
this and the Borrower assumes all responsibility in this regard. The
Borrower further undertakes to indemnify the Bank for any resulting
damages or losses.

If the Bank has made a reservation during the examination of the doc-
uments when using the export letter of credit, the Borrower's account
may be debited with the amount paid, if, despite the discrepancies, the
Bank has drawn down the amount and it was reclaimed by the issuing
bank.

The Borrower undertakes that the contents of his application to open
a letter of credit complies with the Hungarian legislation in force. If
the Borrower's order does not meet this requirement, the Bank shall
refuse to execute the order. If the Bank suffers any damage or loss as
a result, the Borrower shall reimburse the Bank.

If the Bank issues a letter of credit as commissioned by the Borrower
and makes a payment on the basis of the letter of credit, the Borrower
shall reimburse the Bank upon the Bank's first notice together with
the amount of any potential exchange rate differences. Any failure to
issue a bank notice does not affect the Borrower's reimbursement ob-
ligation specified above. The amount paid by the Bank becomes due
at the time of payment.

If, in the order pertaining to the issuance of the letter of credit, the
Borrower indicates the number of their payment account held at the
Bank on which they intend to ensure coverage for the payment liabil-
ities relating to the issuance of the guarantee, the Bank attempts to
collect the Borrower's payment liabilities primarily by debiting this
payment account.

Guarantee and surety
At the request of the Borrower, the Bank may accept orders to provide
a (bank) guarantee or surety (hereinafter collectively referred to as
guarantee). The Borrower may request the issuance of a guarantee to
secure its own liabilities and obligations or those of a third party spec-
ified by it. All liabilities relating to the guarantee issued to secure the
liabilities of a third party (including, but not limited to, the liability to
reimburse pursuant to Section 4.3.8 and the liability to pay interest,
fees and expenses pursuant to Section 8) is borne by the Borrower.
The Bank provides guarantees only under terms and conditions ac-
ceptable to it, including the provision of adequate collateral as deter-
mined by the Bank. In the absence thereof, the Bank may refuse the
Borrower’s order. An additional condition for the issuance of a guar-
antee to secure the liabilities of a third party is that the Bank performs
customer due diligence measures as required by anti-money launder-
ing legal regulations in relation to such third party.

The guarantee is deemed to have been issued on the date of the guar-
antee, regardless of when it is accepted by the Borrower or the bene-
ficiary of the guarantee (hereinafter beneficiary).

The hard-copy guarantee is delivered by the Bank to the registered
office of the Borrower or the beneficiary in person, by registered mail
or by courier (as per the Borrower’s choice), at the Borrower's ex-
pense in all cases. If the Borrower requests delivery at the Bank's reg-
istered office but does not collect the guarantee within 2 (two) Bank-
ing Days following the notification on the issuance of the guarantee,
the Bank sends it to the Borrower's registered office by registered mail
with acknowledgment of receipt at the Borrower's expense.

As per the Borrower’s instructions, the Bank delivers the electroni-
cally issued guarantee via email or by SWIFT to the email address or
BIC code specified by the Borrower. In the case of a guarantee re-
quested to be issued via SWIFT, the Borrower may also request issu-
ance through an avalising bank and indicate that the avalising bank's
commission and expenses are to be paid by the beneficiary. If the Bor-
rower fails to make such an indication in the event of issuance through
an avalising bank or the commission and expenses of the avalising
bank are not paid by the beneficiary directly to the avalising bank for
any reason, the Borrower shall pay such commission and expenses to
the Bank.

The guarantee issued by the Bank to the beneficiary — unless other-
wise provided for by the guarantee and by the legal regulations appli-
cable to the guarantee — is an independent commitment of the Bank,
and is fulfilled by the Bank pursuant to the terms and conditions of

4.3.10

52

the guarantee and the provisions of legal regulations applicable to the
guarantee. In the event of a claim reported, the Bank is not obliged or
entitled to examine the underlying legal relationship. The liabilities
undertaken in the underlying transaction and their potential amend-
ment or modification do not amend the liabilities of the Bank under
the guarantee, unless otherwise follows from the guarantee itself. The
provisions of these General Lending Terms and Conditions relating
to guarantees apply mutatis mutandis to the amendment of the guar-
antee.

A The Bank informs the Borrower within 3 (three) Banking Days fol-
lowing the receipt of the drawdown for the guarantee that a drawdown
for the guarantee has been received, and the Bank concurrently also
informs the Borrower that the drawdown is being fulfilled or that the
drawdown is being refused. The Borrower is not notified separately
of the drawdown of the guarantee or of the fulfilment or refusal of
such drawdown.

If, contrary to general banking practice, the Borrower insists that the
text of the guarantee be worded differently from the standard wording
of the Bank — worded in line with the special requirements of the Bor-
rower —, liability for any and all risks arising from the wording re-
quested by the Borrower as well as any and all undesired conse-
quences are borne by the Borrower in full and without limitation. The
Borrower may not make any claims against the Bank due to damages
and other claims relating to potential risks arising from such different
wording (including inaccuracy of the guarantee text and the unsatis-
factory regulation of the drawdown of the guarantee) and is obligated
to indemnify the Bank in full and without delay for any such claims
potentially made against the Bank by third parties.

If the Bank issues a bank guarantee on behalf of the Borrower and
makes a payment on the basis of the bank guarantee, the Borrower
shall reimburse it to the Bank upon the first request of the Bank. Any
failure to issue a bank notice does not affect the Borrower's reimburse-
ment obligation specified above. The amount paid by the Bank be-
comes due at the time of payment.

If, in the order pertaining to the issuance of the guarantee, the Bor-
rower indicates the number of their payment account held at the Bank
on which they intend to ensure coverage for the payment liabilities
relating to the issuance of the guarantee, the Bank attempts to collect
the Borrower's payment liabilities primarily by debiting this payment
account.

In such cases where Citibank Europe plc provides its services directly
on cross-border licenses activity to the Borrowers, the Borrowers spe-
cifically accept that fees, installments or any other claims payable to
Citibank Europe plc can also be collected by Citibank Europe plc
Hungarian Branch Office.

CONDITIONS PRECEDENT

The Bank shall be authorized to

i)  withhold the disbursement of any amount or

ii) to suspend or defer (as the legal relationship may be) any of its

obligations under a Facility Agreement so long as the Borrower
has not fulfilled each of the following Conditions precedent to-
gether with those Conditions Precedent stipulated in any Facility
Agreement, if any. The Bank may, in its sole discretion, waive
any or all of the Conditions Precedent set out below. Should the
Borrower not fulfil all of the Conditions Precedent below within
15 days from the signing of any Facility Agreement, the Bank
shall be entitled to terminate such Facility Agreement with im-
mediate effect.
The Conditions Precedent shall be as follows:

a) written acceptance of the General Lending Conditions pursuant
to Sections 2.1 and 2.2 above, and the General Business Condi-
tions;

b) delivery and perfection, including execution or procurement as
the case may be, of any Security Document providing Collateral
to the Bank pursuant to the provisions of a Facility Agreement;

c) following the conclusion of the Agreement, there has been a ma-
terial change in the circumstances of the Bank due to which the
performance of the Agreement can no longer be expected;

d) after the conclusion of the agreement, there has been an unfavor-
able change in the economic, operational or financial situation of
the Borrower in the opinion of the Bank;

e) after the conclusion of the agreement, the Borrower breaches its
obligation under the General Business Conditions, the General
Lending Conditions or the Agreement, or

f) any other Condition Precedent stipulated in any Facility Agree-
ment between the Bank and the Borrower.
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REPRESENTATIONS AND WARRANTIES OF THE
BORROWER

Upon entering into a Facility Agreement with the Bank, the Borrower
warrants and represents to the Bank that:

it is a corporation duly organized and validly existing under the laws
of its jurisdiction of incorporation and it has full power and legal
rights and all corporate consents and approvals necessary to enter into
the Facility Agreement with the Bank and to exercise its rights and
perform its obligations contained in that Facility Agreement and in
these General Lending Conditions, and that all actions required to au-
thorize the execution and delivery of the Facility Agreement have
been duly taken;

it is not in breach of, or in default under, any agreement to which it is
a party or which is binding on it or on any of its assets;

no action, suit, investigation or administrative proceeding of or before
any court or authority has been started or threatened against it or any
of its assets which, in the reasonable opinion of the Bank, may be
likely to have a material adverse effect on the business, conditions
(financial or otherwise), results or operations of the Borrower or the
ability of the Borrower to perform its obligations under the Facility
Agreement with the Bank;

the execution of the General Lending Conditions and the Facility
Agreement and the Borrower's exercise of its rights and performance
of its obligations thereunder and under the General Lending Condi-
tions do not constitute and will not result in any breach of any agree-
ment, law or regulation by which the Borrower is bound;

all acts, licences and conditions required by the laws of Hungary in
connection with the execution and performance of the Borrower's
agreement with the Bank are performed, obtained and fulfilled by the
Borrower;

the Borrower's obligations owed to the Bank constitute legal, valid,
binding, direct and unconditional obligations of the Borrower;

its financial position is of good standing and will enable it to duly
perform all its obligations owed to the Bank;

the audited financial statements of the Borrower in respect of the last
financial year prior to the date of the Facility Agreement with the
Bank were prepared in accordance with generally accepted account-
ing principles and give a true and fair view of the financial condition
of the Borrower and the results of the operations of the Borrower for
that financial year. The Borrower had no significant liabilities which
were not disclosed by such financial statements of the Borrower and
had no unrealized or anticipated losses not disclosed therein and there
has been no material adverse change in the financial condition, busi-
ness or operations of the Borrower since the date of such statements;
and at the same time at the date of signature of its Facility Agreement
with the Bank, the Borrower is not aware of any material facts or cir-
cumstances that have not been disclosed to the Bank and which, if
disclosed, could reasonably be expected to adversely affect the deci-
sion of a person considering whether to provide or not to provide fi-
nancing to the Borrower;

there are no security interests whatsoever over or in respect of the
whole or any part of the assets, property or undertaking of the Bor-
rower other than those, if any, permitted in the Facility Agreement
with the Bank; and

unless agreed otherwise, any Security Documents executed in favour
of the Bank to secure the Indebtedness of the Borrower to the Bank
represent first priority security interests and are not subordinated in
any way to any other security interests granted to any other party.
the operations of the Borrower and its subsidiaries are and have been
conducted at all times in compliance with Anti-Corruption Laws and
applicable financial recordkeeping, reporting requirements, money
laundering statutes, regulations, or guidelines issued, administered or
enforced by any governmental agency (collectively, the Money Laun-
dering Laws) and no action, suit, or proceeding by or before any court
or government agency, authority, or body or any arbitrator involving
the Company or any of its subsidiaries with respect to the Money
Laundering Laws is pending or, to the best knowledge of the Bor-
rower, threatened.

Further Representations and Warranties in case of Receivables Purchase

6.1.12

(@)

(ii)
(iii)

Agreement:

neither it, nor any of its parents or subsidiaries, nor any directors, of-
ficers, employees or agents of it or any of its parents or subsidiaries,
nor (in relation to paragraph (i) below only) any Buyer:

is a Restricted Party or is engaging in or has engaged in any transac-
tion or conduct that could result in it becoming a Restricted Party;

is or ever has been subject to any claim, proceeding, formal notice or
investigation with respect to Sanctions;

is engaging or has engaged in any transaction that evades or avoids,
or has the purpose of evading or avoiding, or breaches or attempts to
breach, directly or indirectly, any Sanctions; or

(iv)

6.1.13

6.1.14

(@

(ii)
(iii)

(iv)

6.2

6.2.2

6.2.3
6.2.4

6.2.5

6.3

7.1
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has engaged or is engaging, directly or indirectly, in any trade, busi-
ness or other activities with, involving, or for the benefit of any Re-
stricted Party, or Sanctioned Country, or which is in breach of any
Sanctions;

no Offered Receivable is or represents (directly or indirectly) the
property, interest in property, economic resource or similar of any
person, including any vessel, which is the subject or target of Sanc-
tions, and no Offered Receivable relates, has any (direct or indirect)
nexus or other connection to any person, including any vessel, which
is the subject or target of Sanctions, or any Sanctioned Country;
none of the execution, delivery or performance of this Agreement, nor
any activities, transactions or services contemplated by this Agree-
ment, would result in a violation by the Bank or its affiliates of Sanc-
tions or export controls;

it and its subsidiaries have implemented and will maintain in effect
policies and procedures designed to ensure compliance by it and its
subsidiaries and their respective directors, officers, employees and
agents with Anti-Corruption Laws;

it has conducted and is conducting its business in compliance with
Anti-Corruption Laws;

the operations of it and its subsidiaries are and have been conducted
at all times in compliance with applicable financial recordkeeping and
reporting requirements and the money laundering statutes, regulations
or guidelines, issued, administered or enforced by any governmental
agency (collectively, the “Money Laundering Laws”) and no action,
suit or proceeding by or before any court or governmental agency,
authority or body or any arbitrator involving it or any of its subsidiar-
ies with respect to the Money Laundering Laws is pending or, to the
best of its knowledge, threatened;

none of its Offered Receivables, or the underlying transactions to
which those Offered Receivables relate, will have been derived from
or related to any activity that is deemed criminal under Money Laun-
dering Laws.

In addition, the Borrower, and, if applicable, the person also as a pri-
vate individual signing on behalf of the Borrower represents and war-
rants that:

the person acting on behalf of the Borrower or entitled to act on behalf
of the Borrower has the requisite capacity, power and authority to ex-
ecute and deliver the General Agreement, the Agreement and any
other provision and that the representation right of such person is full
and is not subject to any limitation that could have an effect on the
execution or performance of the General Agreement, the Agreement
or any other provision;

Borrower has not withdrawn the mandate of its directors acting on its
behalf, and has not withdrawn or limited their right of representation;
its declaration is not subject to any condition or approval; and

the information provided by the Borrower is accurate and correct and
is suitable for the Bank to form a true picture of the Borrower; and
there are no circumstances under which the Bank is or should be
aware of (i) any limitation to the representation right; or (ii) the re-
quirement, or the breach of the requirement, of any condition being
satisfied or approved if, in the latter case, the declaration is subject to
any conditions or approval.*

All of the representations and warranties contained in Sections 6.1 and
6.2 above are deemed to be renewed on each date upon which money
is provided or commitment is undertaken by the Bank to the Bor-
rower, each interest payment date and each repayment date and ex-
tension date specified in the Facility Agreement between the Bor-
rower and the Bank.*

COVENANTS OF THE BORROWER

Upon entering into a Facility Agreement with the Bank, the Borrower
covenants and undertakes:

to provide to the Bank, copies of its audited financial statements for
each fiscal year, as soon as available, but in any event, no later than
180 days after the end of each financial year

provide the Bank immediately with any additional financial infor-
mation reasonably required by the Bank and, without the Bank's re-
quest, provide the Bank with information related to its significant lia-
bilities or losses not included in its financial statements and, upon the
Bank's request, allow the Bank to examine its business books and rec-
ords during normal business hours, and to verify the accuracy of the
information provided by the Borrower, within the framework of the
relevant legislation, and provide any information the Bank reasonably
requires to comply with the Bank’s know-your-client, anti-money-
laundering or anti-terrorism financing policies and procedures, or any
information requested with regard to Sanctions compliance,

notify the Bank without delay in the event of any Breach of Contract,
as well as all significant facts, circumstances and changes related to
the transactions;
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to comply with all applicable laws and regulations of all governmental
and regulatory authorities relating to or affecting its business and to
obtain and promptly renew from time to time and to comply with the
terms of all consents, approvals, authorizations, licences and/or ex-
emptions which may be necessary to enable it to operate its business
properly, in each case if the failure to obtain, comply or renew would
have a material adverse effect on its financial condition or business or
on its ability to perform its obligations owed to the Bank under the
Facility Agreement between the Borrower and the Bank or any Secu-
rity Documents in support thereof or on the validity and enforcement
of any such documents or any documents referred to therein and to
comply in all respects with all laws and regulations and maintain pol-
icies and procedures designed to achieve compliance, including, but
not limited to, any foreign exchange control, asset control, Sanctions,
Anti-Corruption Laws, Money Laundering Laws, or other trade-re-
lated regulations;

notify the Bank in writing of all circumstances affecting its legal sta-
tus or management, including without limitation any change in its cor-
porate form under applicable law and in its Deed of Foundation, Ar-
ticles of Association, signatories or changes in the data provided dur-
ing the identification in accordance with the anti-money laundering
prevention legislation in force;

to ensure that its legal successors as a result of any organizational
change shall assume joint and several liability for all obligations of
the Borrower owed to the Bank;

to ensure that at all times its obligations to the Bank rank at least pari
passu in priority of payment and in all other respects with all other
obligations of the Borrower (Pari Passu); not to secure any obligations
to any third party without securing its obligations to the Bank equally
and rateably on the same assets, property or revenues at the same time
(Negative Pledge);

not to issue any guarantee, provide a letter of comfort or give any form
of support to any other bank in respect of any borrowing or liabilities
of any subsidiaries or related companies without prior notification to
the Bank;

to use the amounts disbursed by the Bank exclusively for the purpose
specified in the Facility Agreement between the Borrower and the
Bank; and

if the Collateral created after 14 March 2014 is a mortgage, the Bor-
rower also creates a restraint on encumbrance and alienation for the
benefit of the Bank in order to secure the enforcement of the mortgage
and gives its unconditional and irrevocable consent to the registration
of restraint on encumbrance and alienation as a security securing
mortgage in the land registry.*

to provide security deposit (“6vadék” in Hungarian) on its current ac-
count or time deposit balances to the Bank upon the first written re-
quest of the Bank to secure its indemnity obligation originating from
a guarantee, letter of credit or surety issued or undertaken by the Bank
upon the Borrower’s request; such security deposit shall be provided
in the currency of the guarantee, letter of credit or surety and in an
amount that is equal to 105 % of the payment obligation that can be
claimed from the Bank under the guarantee, letter of credit or
surety.** In such cases where Citibank Europe Plc provides its ser-
vices directly to the Borrowers, upon the request of Citibank Europe
plc the Borrower is to provide security deposit on the account held at
Citibank Europe plc.

the Borrower shall, without delay, inform the Bank if any notice ex-
pected from the Bank has not arrived, or did not arrive at the appro-
priate time or if the Borrower has any objections to its contents.

to immediately provide information to the Bank of any European Un-
ion or state aid related to the loan or Credit Facility provided by the
Bank, specifying the name of the operational program.

the Borrower not to use or permit to be used (directly or indirectly) all
or any part of any payment made to it for the purpose or with the effect
of financing any activities of any person subject to any Sanctions or
in any manner that would result in a violation of Sanctions.
Covenants in case of Receivables Purchase Agreement:

Each Sellers agree promptly upon becoming aware, to notify the Bank
if: any Purchased Receivable (named in the underlying Agreement) is
or becomes subject to any Sanctions, if there is any nexus or other
connection to a Restricted Party or Sanctioned Country, or if it any
Buyer, or any director, officer or employee of it or any Buyer (named
in the underlying Agreement), is or becomes a Restricted Party.

INTEREST, EXPENSES AND OTHER CHARGES

Interest rates

The interest shall be determined pursuant to the terms and conditions
of the Facility Agreement. The Borrower shall authorize the Bank to

8.1.2.1

8.1.2.2

8.2
8.2.1

8.2.2

8.3

8.3.1

8.4
8.4.1

debit all Indebtedness due under any Facility Agreement to any ac-

count held with the Bank or ensure that such amounts are available to

the Bank in full on their respective due dates.

In the event that there is any change in the Bank's refinancing terms

and conditions due to:

the actions of the National Bank of Hungary (and/or its legal succes-

sor); or

due to the conditions of the money market, the Bank may, in accord-

ance with clauses 2.2-2.5 of these General Lending Conditions,

change the interest rate or the interest surcharge and charge interest

accordingly.

The Bank shall accrue interest on the principal amount of the Indebt-

edness effective from and including the disbursement date up to but

not including the interest payment date. Such dates shall be defined in

the respective Facility Agreement.

In the event of late payment of a debt, the Borrower shall pay default

interest at the rate specified in the law, the List of Conditions or the

Agreement.

If the Agreement is terminated before the specified expiry date for any

reason, interest shall become due immediately.

If the Borrower does not pay the interest when it is due, the Bank is

entitled to debit any of the Borrower’s accounts with the Bank with

the amount of interest due.

If a Reference Rate Replacement Event has occurred in relation to a

Reference Rate, the Bank may by notice to the Customer unilaterally

make any amendment or waiver that relates to:

(a) providing for, or enabling the use of a Replacement Reference
Rate;

(b) aligning any provision of the Agreement to the use of that Re-
placement Reference Rate;

(c) implementing market conventions applicable to that Replace-
ment Reference Rate;

(d) providing for appropriate fallback and market disruption provi-
sions for that Replacement Reference Rate; or

(e) adjusting the pricing to reduce or eliminate, to the extent reason-
ably practicable, any transfer of economic value from one party
to another as a result of the application of that Replacement Ref-
erence Rate.

If the lowest value of the replaced Reference Interest Rate according

to the General Lending Conditions is zero, then the lowest value of

the alternative rate cannot be less than zero.

Commissions/fees

The commissions, fees and other costs charged by the Bank are in-

cluded in the Agreement and the List of Conditions applicable to the

given transaction.

The Borrower shall pay the charged commissions, fees and other costs

in accordance with the terms and conditions of the Agreements con-

cluded between the Borrower and the Bank and the List of Conditions,

so that the Bank debits any of the Borrower's accounts with the Bank

when due.

Legal and expert costs

The Borrower shall reimburse the Bank for any legal costs reasonably

incurred in connection with the given case, including the honorarium

of the consultants, experts and auditors, etc. used.

The Borrower shall reimburse the Bank for the costs of lawyers or

legal advisers involved in a legal dispute between the Borrower and

the Bank, unless the court decides otherwise.

The Borrower shall reimburse the Bank for the costs of lawyers or

legal advisers involved in a legal dispute, litigation or out-of-court

proceedings between the Borrower and a third party.

Other costs

The Borrower shall reimburse the Bank for any costs incurred in con-

nection with the given transaction, including, but not limited to, the

use of telecommunications equipment, courier services and any other

services of any kind directly related to the transaction. The Borrower's

obligation to pay the costs is independent of whether the given trans-

action has been concluded or executed, as well as whether the order

has been revoked or the commitment has been terminated for any rea-

son.

COLLATERAL

The Bank is entitled at any time during the business relationship to
request from the Borrower the provision of appropriate Collateral(s)
or to supplement the existing Collateral(s) to the extent necessary to
secure all claims of the Bank against the Borrower, even if the such
receivables are conditional or time-bound or not yet due. The Bor-
rower shall fulfil the Bank’s request without delay and supplement the
collateral provided. At the request of the Bank, the Borrower is
obliged to provide information on the amount and transaction and for
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the benefit of whom the collateral(s) offered by him are pledged be-
fore concluding the Collateral Documentation.

The Borrower shall execute or procure the execution of the Security
Documents in favour of the Bank required by the provisions of any
Facility Agreement.

The Bank is entitled to determine the collateral value of the Collat-
erals at its own discretion, independently, however, on the basis of the
legislation in force and its own internal regulations. The Bank re-
serves the right to re-evaluate the Collaterals provided by the Bor-
rower during the term of the Agreement, especially in view of the
change in their market value, at the Borrower's expense.

All assets, proprietary rights and other rights pledged as collateral in
favor of the Bank shall serve as collateral for all the existing receiva-
bles of the Bank from the Borrower, unless the use of the Collaterals
for some other purpose has been expressly stipulated.

The Borrower is obliged to take all necessary measures to maintain
and preserve the assets and rights pledged as collateral in favor of the
Bank, as well as to enforce the collateral claims. The Borrower shall
immediately notify the Bank in writing of any changes in the value or
marketability of the Collaterals. If something used or replaced in the
production or trade, not specified individually, is used as collateral,
the Borrower is obliged to immediately replace the used or sold assets.
Any asset or right, including the Borrower's claims against the Bank,
which has come directly or indirectly in the Bank's possession shall
serve as security for the Bank's current claims against the Borrower.
All goods and documents representing the goods, including securities,
which become the property of the Bank or a third party acting on be-
half of the Bank from the Borrower or for the benefit of the Borrower
shall serve as security for the Bank's current claims against the Bor-
rower. The Bank's lien on such goods and securities arises when they
come into the possession of the Bank or a third party acting on behalf
of the Bank.

The Borrower shall, at its own expense, take out insurance, maintain
the insurance and pay the insurance premium for the assets pledged
to the Bank as collateral or obtained from the loan provided to it by
the Bank as long as the Bank has a claim against the Borrower, if this
is stipulated by the Bank in the General Lending Conditions or in the
Agreement. The insurance must cover all the risks specified in the
Agreement relating to the transaction. The Borrower shall, in accord-
ance with the provisions of the insurance contract or policy, assign to
the Bank the insurance sum due to it under the insurance to the extent
of the Bank's current claim against the Borrower (expired or not ex-
pired). The Bank may use the insurance sum paid by the insurance
company for repayment of the loan secured in this way before ma-
turity, if the Borrower does not replace the lost or destroyed assets
pledged to the Bank as collateral. Unless otherwise agreed, the part of
the insurance sum paid on the basis of the insurance policy in excess
of the Bank's claim shall belong to the Borrower. If the Borrower is
obliged to take out insurance on the basis of the General Lending Con-
ditions and Terms or the Agreement, the Borrower may not amend or
terminate the insurance contract without the prior consent of the Bank,
and is obliged to hand over the insurance policy or the document au-
thentically certifying the beneficiary's right of the Bank at the request
of the Bank.

The Bank is entitled to check - even at the Borrower's premises -
whether the Collateral provided is sufficient to cover its claims, as
well as whether the assets pledged as collateral are managed, pre-
served by the Borrower in accordance with their purpose, and whether
the Bank's lien is indicated on them.

The Bank may, at its discretion, release the Collaterals provided by
the Borrower if it considers that it no longer needs them to secure its
claims.

In the interest of the settlement of its claims within the shortest possi-
ble time, the Bank shall be entitled to draw on any of the assets
pledged by the Borrower as collateral for the Bank, in the order spec-
ified by the Bank. If the Bank decides not to temporarily enforce cer-
tain Collaterals, it does not mean that the Bank has waived that Col-
lateral; the Bank may enforce any collateral for as long as it has a
claim against the Borrower.

All expenses and costs related to the provision of the collaterals — in-
cluding the costs of notarizing any documents — and those related to
the maintenance, management and enforcement of the collaterals shall
— in the absence of an agreement to the contrary — be borne by the
Borrower.

The Borrower undertakes that the Bank's receivables from the Bor-
rower shall be ranked at least equally (pari passu) with all other obli-
gations of the Borrower at all times in terms of payment and other
matters.

The Borrower shall not provide collateral to any other third party
without at the same time providing the Bank with Collateral of the
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same nature and rank on the same asset, property or income (negative
pledge).

The Borrower may not transfer the Collateral provided to the Bank
without the prior written consent of the Bank, encumber such assets,
property or proceeds or offer them to third parties as collateral or for
other purposes. If the Borrower violates this provision, it commits a
serious breach of contract, which entitles the Bank to apply the legal
consequences provided in these General Lending Conditions or the
Agreement.

The Borrower authorizes the Bank to dispose of, convert, enforce, re-
cover or otherwise act on the Collaterals in order for the Collaterals
to be enforceable before the Bank's receivables from the Borrower
become due, but, in the Bank’s opinion, the value of the Collaterals
decreases to the extent that would jeopardize satisfaction.

MATURITY OF THE LOAN AND REPAYMENT

All Indebtedness becomes due and payable on the maturity date spec-
ified in the Facility Agreement between the Bank and the Borrower.
Upon any prepayment or repayment of any principal, interest, costs
or expenses of the Indebtedness owed to the Bank, the Bank shall be
authorized to debit the due amount to the Borrower’s account held
with the Bank or otherwise ensure that such amounts are available to
the Bank in full on their respective due dates. The account set forth
by the Parties as primary one shall be debited by the Bank. In absence
of such arrangement, based on the authorization by the Borrower stip-
ulated in this point the Bank shall debit the due amount to the account
corresponding to the currency of the Indebtedness. In case the ac-
counts set forth above are uncovered, the Bank shall debit other ac-
counts applying exchange rates.

Any prepayment or repayment by the Borrower is effective when the
amounts due have been credited in full without any deduction to the
loan Account.

EVENTS OF DEFAULT

The following shall constitute an Event of Default under these Gen-
eral Lending Conditions and in each Facility Agreement subject to the
specific provisions of such Facility Agreement:

the Bank becomes aware of any facts or circumstances on the basis of
which the Bank would have had the right to refuse advancing any
amounts pursuant to Article 524 (1) of the Civil Code (in respect of
Agreements entered into prior to 15 March 2014) or to Section 6:384
of the Civil Code (in respect of Agreements entered into after 14
March 2014 or Agreements in respect of which the Parties agreed to
be governed by the New Civil Code) including any material adverse
change in the financial, economic or other conditions of the Bor-
rower's parent company which affects the agreements between the
Bank and the Borrower and/or its parent company or the parent com-
pany's obligation securing the Indebtedness or other agreements be-
tween the Bank and the Borrower;

any of the circumstances listed in Article 525 of the Civil Code (in
respect of Agreements entered into prior to 15 March 2014) or in re-
spect of credit facility agreements in Section 6:382(4) and 6:382(5)
and in respect of loan agreements in Section 6:387 of the Civil Code
(in respect of Agreements entered into after 14 March 2014 or Agree-
ments in respect of which the Parties agreed to be governed by the
New Civil Code) arises;

any material adverse change occurs in the legal, financial, or any other
conditions of the Borrower and such changes are considered by the
Bank to have an adverse effect on the payment obligations of the Bor-
rower (Material Adverse Change);

the Borrower has fallen behind with fulfillment of any of its payment
obligations set forth in the Agreement, or other agreements or the Bor-
rower, its subsidiaries or affiliated companies fail to pay their debts
as and when they fall due;

any incorrect or misleading representation(s) is made by the Borrower
with respect to or in connection with the Facility Agreement or, the
Borrower misleads the Bank by communicating inaccurate facts or
failing to disclose data, or otherwise;

the Borrower and/or a third party providing the collateral does not
fulfill, or does not fulfill in accordance with the contractual terms, any
of its obligations arising from the Agreement concluded with the
Bank or its obligation outstanding pursuant to a provision, represen-
tation, warranty or commitment set forth in such Agreement or in the
General Lending Conditions, or in any supplementary obligation se-
curing the Agreement; the Bank reserves the right to send written no-
tice to the Customer, in which it sets a supplementary deadline for
fulfilment of the obligation; should the Customer remedy the failure
within the supplementary deadline, the failure to fulfil the obligation,
or its fulfilment which is not in conformity with the contractual terms,
shall not constitute an Event of Default;
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the Borrower and/or a party providing the collateral or other third
party, who has rights or obligations under the Service provided under
the Agreement, commits a breach of Agreement in respect of any ob-
ligation or liability agreement related to the Debt between the Bank
and the Borrower under the Agreement;

the Borrower is in default under any obligation of a loan or credit fa-
cility agreement, credit arrangement or any Indebtedness concluded
with any third party(ies), which would permit such party(ies) to ac-
celerate the maturity of such borrowings, and to declare them due and
payable, even if such third party(ies) do(es) not exercise their right to
accelerate for any reason whatever (Cross Default Clause)

the Borrower or any entity in which the Borrower has majority equity
or controlling interest or the majority owner of the Borrower or the
natural or legal person having controlling interest in the Borrower be-
come or is likely to become insolvent, or any of them is under a lig-
uidation procedure or is threatened by any of such events;

an order is made or a procedure is started for the liquidation or disso-
lution or bankruptcy of the Borrower, its subsidiaries or affiliates;
the Borrower fails to perform any payment obligation under a final
judgement or court order;

the Borrower merges or consolidates into or with any other entity or
transfers or otherwise disposes of a substantial part of its assets or
properties to a third party or substantially changes the scope or the
nature of its business activities without the prior written consent of
the Bank.

the Borrower obstructs an inspection performed by the Bank, or fails
to fulfill its reporting obligation to the Bank, outstanding based on an
Agreement or statutory provision;

the Borrower's secured creditor becomes entitled to take possession
of all or a substantial part of the Borrower's assets;

the Borrower fails to comply immediately with the Bank's request to
provide or confirm or supplement the collateral;

the whole or a substantial part of the Borrower's business is expropri-
ated, nationalized, compulsorily sold or becomes publicly owned, or
the Borrower is no longer able or entitled to exercise the right of man-
agement, control or ownership;

the auditors give a negative rating to the Borrower's audited financial
statements;

under the Civil Code, a legal lien is created on the Borrower's assets
or part thereof, or the competent court makes a decision to seize the
Borrower’s assets;

any material change occurs to the Borrower’s ownership structure;

in respect of a relationship between the Borrower and the Bank se-
cured by a Collateral or a factoring relationship under the New Civil
Code, the Borrower and/or the security provider third party makes a
statement regarding the de-registration of the content of the security
interest registry;

other conditions stipulated by the parties in the Agreement are ful-
filled, an event occurs.

Upon the occurrence of any Event of Default, the Bank may, but with-
out prejudice to any other rights of the Bank, by written notice to the
Borrower:

terminate the Facility Agreement in full or in part with immediate ef-
fect and declare in full or in part any and all Indebtedness immediately
due and payable; and/or

declare that the obligations of the Bank to advance or maintain any
amounts which would constitute Indebtedness to the Borrower shall
be cancelled whereupon all of the Bank's obligations under Facility
Agreement shall cease;

notwithstanding the above, enforce its rights under the General Busi-
ness Conditions, the present General Lending Conditions and/or the
Agreement.

In the event of termination, the Bank's claims become due immedi-
ately. In such a case, the Bank is entitled to immediately exercise all
the rights included in the General Business Conditions and the Gen-
eral Lending Conditions without prior notice to the Borrower. Fol-
lowing winding up through termination and during bankruptcy or lig-
uidation proceedings or other reorganization of the Borrower and un-
til the Bank's claim against the Borrower has been finally settled and
fully satisfied, the General Business Conditions and the General
Lending Conditions shall remain valid and applicable.

Unless otherwise provided in the Agreement or legislation, the
amounts paid by the Bank to the Borrower or to another person in
respect of the Borrower based on this termination pursuant to Chapter
11 shall become mature and due. Until all claims between the Bor-
rower and the Bank have been settled, the provisions of the General
Business Conditions, the General Lending Conditions and the indi-
vidual Agreements shall remain valid and applicable.
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16.3
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REGISTRATION OF LOANS

The Bank shall open and maintain in its books in accordance with its
normal practices a technical identifier for each Borrower’s each Loans
— indebtedness from time to time advanced by and owing to it by that
Borrower. Amounts recorded under such technical identifier shall,
with the exception of manifest errors, be prima facie evidence of the
Indebtedness including overdue Indebtedness, if any.

The Bank's business books and records shall govern the determination
of the current amount of the service provided by the Bank and used
by the Borrower (contractual amount, interest, fees, other costs, debt
to the Bank).

TAXES AND INCREASED COSTS

All payments to be made by the Borrower to the Bank shall be made
free from and clear of and without deduction for or on account of tax
unless the Borrower is required to make such a payment subject to the
deduction or withholding of tax.

In such case the sum payable by the Borrower in respect of which
such deduction or withholding is required to be made shall be in-
creased to the extent necessary to ensure that, after the making of the
required deduction or withholding, the Bank receives and retains (free
from any liability in respect of any such deduction or withholding) a
net sum equal to the sum which it would have received and so retained
had no such deduction or withholding been made or required to be
made. If, by reason of any change in law or in its interpretation or
administration and/or compliance with any request from or require-
ment of any central bank or other authority, the Bank incurs a cost or
an increased cost in connection with the Facility Agreement or any of
its obligation thereunder or in respect of any payment it may make or
receive hereunder, then the Borrower shall, from time to time on de-
mand of the Bank, promptly pay to the Bank amounts equal to such
increased costs.

WAIVERS

No failure to exercise and no delay in exercising on the part of the
Bank any right or remedy shall be construed as a waiver thereof, nor
shall any single or partial exercise of any right or remedy preclude
any other or further exercise of such right or remedy.

ASSIGNMENTS

The Borrower shall not be entitled to assign or transfer all or any of
its rights and obligations under the Facility Agreement between the
Bank and the Borrower without prior written consent of the Bank. The
Bank may at any time assign or transfer all or any of its rights and
obligations under the Facility Agreement.

SET-OFF

The Borrower agrees that the balance of its payment accounts with
the Bank serves as coverage for the Borrower's current liabilities to
the Bank.

Without prejudice to any other rights conferred on the Bank by law or
by any agreement entered into with the Borrower, the Bank may ex-
ercise the following rights at any time:

to enforce all existing and overdue obligations of the Borrower to the
Bank by offsetting against the obligations of the Bank to the Borrower
- by debiting any of the Borrower’s payment accounts maintained
with the Bank or if the Bank maintains a customer account for the
Borrower in accordance with the provisions of the latest provisions of
the Capital Markets Act or other applicable legislation, then the Bor-
rower’s customer account, after the preferentially ranked payment or-
ders as defined by law, but before any other payment order, regardless
of the currency of the liabilities;

shall convert any payment obligation, if the obligation referred to in
Article 16.2.1. are in different currencies, at the exchange rate set by
the Bank on the day of the offsetting or at a market rate that the Bank
reasonably determines for the purposes of such offsetting; and

where any obligation against which the set-off is made is unascer-
tained, to set off an amount estimated by it in good faith to be the
amount of such obligation.

If the Borrower fails to meet their payment obligation towards the
Bank, the Bank shall be entitled to refuse the execution of the Bor-
rower’s payment orders to third parties. The Bank shall not be liable
for any damage or loss to Borrower or any third party arising from
such refusal.

The Bank shall not be obliged to exercise any right conferred or
acknowledged hereunder and under the Facility Agreement, however
the Bank shall immediately notify the Borrower of any exercise or
purported exercise of any right of set-off.
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The Borrower is not entitled to set-off any of its claims against the
Bank, the Borrower is obliged to fully comply with its payment obli-
gation to the Bank at all times. The Borrower's payment obligation set
forth in this clause shall not affect the Bank's obligation to pay the
amount(s) due to the Borrower.

CONTACT, NOTIFICATIONS AND
ANNOUNCEMENTS

All notices and other communications in relation to the Facility
Agreement shall be in writing or by telefax transmission sent or de-
livered either to the Bank or the Borrower, as the case may be, at its
address set forth on the first page of the relevant Facility Agreement
or at such other address as shall be designated by either the Bank or
the Borrower in a notice. Unless otherwise agreed, the Bank shall, in
its sole discretion, decide on the method of delivery.

All such notices shall be effective on the second (2nd) Business Day
from the date of posting by the Bank in the case of delivery in Hun-
gary, and on the fourth (4th) Business Day, in the case of delivery
abroad. Any written statement, contractual offer, notice, document
that the Bank has duly sent to the Borrower, its representative acting
on behalf of the Borrower, to the address provided by the Borrower,
by post, shall be deemed to have been communicated and delivered to
the addressee even if it was not actually possible to deliver the item
or the addressee was unaware of it, on the eighth day following the
date on which the first postal delivery of those items was attempted;
if this cannot be established, on the day on which the undelivered item
was returned by the post office to the sender. The Borrower is aware
that the Bank is not obliged to send the statements written above with
a return receipt, they are considered sent if a copy is available to the
Bank, as well as a record that they have been sent. The Borrower de-
clares that, in view of the obligation to communicate and deliver the
declarations, it ensures that it has a person (representative) entitled to
receive postal items at the delivery address provided by the Borrower
at all times during the banking relationship between the Bank and the
Borrower. If Borrower fails to do so, Borrower may not cite the ab-
sence of the person (representative) entitled to take delivery in order
to obtain benefits. The notice sent by the Bank to the Borrower to the
electronic or Internet banking system used by the Borrower or to the
fax, telex or e-mail address provided by the Borrower shall be deemed
received on the day of dispatch.

The Bank is entitled to determine unilaterally, by publishing a rele-
vant information notice, the terms and conditions on the basis of
which (i) it accepts electronic copies of hard-copy documents issued
in writing, and (ii) documents containing electronic signatures from
the Borrower. The Bank bears no liability on the basis of electronic
documents issued or forwarded to the Bank by the Borrower in depar-
ture from such terms and conditions, and the Bank is entitled to dis-
regard these without any further notice. If the Borrower submits elec-
tronic documents to the Bank in the manner specified in the relevant
information notice, the Bank also becomes entitled to deliver elec-
tronic documents to the Borrower in the manner specified in the in-
formation notice. The Bank is entitled to amend the notice specified
in this Section at any time by publishing an amended information no-
tice, which enters into force on 15th day from publication. The Bank
and the Borrower may also agree on a special form of liaison. In such
a case, the Bank may refuse to execute orders that have not been re-
ceived by the Bank in the form prescribed or approved by the agree-
ment between the Bank and the Borrower, or by other data carrier or
communication device not approved by the Bank.

If the Borrower and the Bank agree on the method of communication
by telephone or electronic data carrier (e.g. e-mail), the Borrower de-
clares that it is aware of the dangers of telephone, public Internet and
e-mail communication, and specifically requests and accepts the
transmission of any bank secrecy data regarding the Borrower by tel-
ephone or e-mail with the knowledge and assumption of this risk,
even if the parties do not use encryption when communicating by e-
mail. The Bank shall not be liable for damages resulting from the fail-
ure of (telephone) lines, incorrect pronunciation, or misunderstanding
due to the quality of the lines.

The Borrower shall retain and handle with due diligence the forms,
data carriers, equipment and other means of communication provided
by the Bank to the Borrower and use them in accordance with the
terms of separate agreements signed between the Borrower and the
Bank.

If the Borrower becomes aware of any anomalies related to the forms,
data carriers, equipment and means of communication, or becomes
aware of their loss, misappropriation or any misuse thereof, it shall
immediately notify the Bank thereof. Until the Bank has received the
notification, the consequences shall be borne by the Borrower.
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Before the Borrower transmits orders or communications to the Bank
by keyed fax, fax, telephone, post, courier or by personal submission
(manually), the Borrower authorizes the persons who, on behalf of the
Borrower, are entitled to forward orders or other communications to
the Bank by these means by duly signing the Letter of Authorization,
specifying the scope and limits of their authorization. In the Letter of
Authorization, it is necessary to provide for the right to sign (joint,
independent), and the following restrictions may be specitied: general
or per transaction type limit.

The Letter of Authorization shall become effective no later than on
the 5th Banking Business Day after submission to the Bank, however,
if the Letter of Authorization is incomplete, incorrect or otherwise in-
adequate, the Bank shall notify the Borrower. The Borrower is enti-
tled to amend the Letter of Authorization at any time, and its author-
ized representative is obliged to notify the Bank of the changes by
means of submitting a duly signed, original copy of the new Letter of
Authorization; the Borrower is obliged to do the same if he wishes to
terminate the power of attorney of the proxy in the letter of authoriza-
tion.

If the Borrower uses telefax, only persons indicated in the Authorized
Signature Mandate previously signed by the Borrower may send in-
structions or notices via telefax in relation to the Loan or the Credit
Facility Agreement. By authorizing the Bank to accept communica-
tion by telefax, the Borrower shall acknowledge that it will not be
entitled to request the original of any of such communications in any
court or arbitration proceedings unless the Borrower dispatches writ-
ten confirmation of such communication to the Bank on the same day.
In the case of any communication or instruction, the Bank requires the
Borrower to provide the Bank with the exact and correct information
necessary for the execution of such communication or instruction in
the absence of which the Bank may refuse to execute such communi-
cation or instruction. The Bank is not obliged to verify the correctness
and accuracy of any information provided to the Bank by the Bor-
rower. The Bank shall not be responsible for any damage or loss for
the execution or non-execution of any communication or instruction
which contains erroneous or inadequate information.

The Bank shall have no duty to verify the contents or the identity of
the sender or confirmer of any communication or other notices re-
ceived by manual transmission and the Borrower shall be bound by
and the Bank shall be authorized to rely on such communications or
notices. However, the Bank shall have absolute discretion to act or
not act upon, and/or to request verification of any communications
received by manual procedures. The Bank shall be entitled to defer
performance of communication or notice until verification is deliv-
ered by the Borrower to the Bank.

The Borrower acknowledges that the security procedures provided by
the Bank are designed to verify the source of communication and not
to detect errors in the content of such communication or notices.

The official language of liaison between the Bank and the Borrower
is Hungarian. Parties may mutually stipulate English as the language
of liaison between them.

LIABILITY

The Bank shall not be liable for damages resulting from a refusal or
late granting of a domestic or foreign official order, the necessary of-
ficial permit, or unforeseeable and unavoidable events, including, but
not limited to, armed conflicts, revolution, national emergency, upris-
ing, nationalization, natural disasters, interruptions or failures of tele-
communications, the collapse of any market, strikes, labor disputes or
other circumstances beyond the Bank's control (in summary: force
majeure), and for damages caused by events that occurred in the Bor-
rower's interest or scope, or as a result of the Borrower's failure to
comply with or late compliance with the relevant provisions of the
law, the General Business Conditions, the relevant General Terms of
Contract, the General Lending Conditions, the List of Conditions and
the Agreement(s).

The Bank undertakes no liability or financial risk with respect to the
Borrower for any loss in value of the amounts credited to the Bor-
rower (which the Bank may place in its own name with depositors of
its choice) due to taxation, payment of dues or depreciation, or for the
unavailability of such amounts that originates from restrictions affect-
ing their convertibility and/or transferability, from appropriation,
forced transfer, war, civil disturbances, confiscation of any kind, or
from a military or usurpatory exercise of power, or from any other
similar cause beyond the Bank’s control, and in such cases neither
Citigroup nor any of its branches, subsidiaries or units shall be liable.
The Bank shall not be liable for the originality or validity of the doc-
uments submitted to it, if the fact that it was false, falsified or invalid
could not be detected by the careful control applied in the ordinary
course of business, which can normally be expected from a credit in-
stitution.
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The Bank has the right to use the assistance of a third party at its best
discretion or, if the Borrower expressly indicates the person providing
assistance in the order, to use the correspondence or agency of this
third party in order to fulfill the Bank's contractual obligations, to the
extent necessary. The Bank shall exercise due diligence in selecting,
instructing and supervising such third parties, but shall not be liable
for the acts or omissions of such third parties. If the liability of the
contributor is limited by law, the liability of the Bank shall also be
adjusted to the liability of the contributor. In order to fulfill the Bor-
rower's order, the Bank is entitled to use the assistance of a third party
to the extent necessary to protect the Borrower from damage.

In the case of Agreements entered into force before 15 March 2014,
the Bank shall not be liable for any costs or losses incurred by the
Borrower, except for gross negligence, bad faith or willful misconduct
of the Bank, as long as it acts in accordance with the Letter of Author-
ization. In the case of Agreements concluded on or after 15 March
2014 and all Agreements to which the parties order the application of
the new Civil Code, the Bank shall not be liable for damages suffered
by the Borrower or the third party providing the collateral due to non-
performance or non-contractual performance of the Agreement, Col-
lateral Documentation, unless otherwise provided by law, except in
the case of intentional breach of contract due to gross negligence or
breach of contract damaging human life, body or health. In case of
breaches caused by gross negligence, the Bank’s liability is limited to
direct losses incurred at the Borrower (excluding profit loss and other
consequential losses), unless otherwise provided by law.

For the purposes of the provision above, gross negligence means any
act or omission of the Bank which serves as a proof of gross reckless-
ness, indolence, unqualifiedness, or repeated, recurring negligence
which violates the relevant conditions, instructions, procedural orders
of the Bank or any applicable law but excluding the instances of hu-
man mistake, inattention, wrong assumption and misunderstanding.*

DATA PROCESSING

The Borrower acknowledges that the bank does not violate bank se-
crecy if it transfers the Borrower's data (hereinafter: reference data)
specified in the act on the Central Credit Information System (cur-
rently Act CXXII/2011, hereinafter: CCIS Act) in accordance with
the provisions of the CCIS Act to the Central Credit Information Sys-
tem (hereinafter: CCIS). The CCIS is a closed database, the purpose
of which is to enable a more differentiated assessment of creditwor-
thiness and thus lending on a wider scale, and to help reduce credit
risk in order to ensure the safer operation of lending organizations
(hereinafter: reference data providers) as defined in the CCIS Act.

19.1.1  Only Reference Data can be managed in CCIS. The Bank shall trans-

fer to the financial enterprise operating the CCIS (hereinafter: the
CCIS Operator) the Reference Data of the company, branch, Euro-
pean joint stock company, cooperative, European cooperative, Euro-
pean economic association, housing cooperative and sole proprietor
(hereinafter: the Enterprise),

a) which concludes an Agreement with the Bank

i) for the provision of credit or a cash loan,

ii) financial leasing services,

iii) for the issuance of paper-based cash-substitute payment in-
strument, and the provision of the service related thereto
which does not qualify as a payment service;

iv) securities lending

v) sureties and guarantees and other bank commitments;

b) which fails to comply with its payment obligations under the contract
constituting the subject of data provision referred to under the above
point a) in such manner that the amount of overdue and unpaid debt
has been outstanding continuously for more than thirty days; or
which has had a receivable of more than HUF | million registered by
the Bank queued against its bank account with the Bank for a period
exceeding thirty days due to lack of funds, without interruption; or
which has breached its obligation under the agreement with the Bank
to accept a cash substitute payment instrument, and as a result the
Bank has terminated or suspended the agreement to accept the cash
substitute payment instrument.
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19.1.2  During the data transfer, the Bank forwards the name, registered of-

fice, company registration number/individual entrepreneur card num-
ber and tax number of the Enterprise to the CCIS Operator, as well as
a) in the case of 19.1.1 (a)

— type and identifier (number) of the Agreement,

— the date of conclusion, expiry and termination of the Agreement,

— the manner in which the Agreement was terminated,

— the amount and currency of the Agreement, the amount and cur-
rency of the repayment instalment of the Agreement amount,
and the method and frequency of repayment;

b) in the case of 19.1.1 (b)

— type and identifier (number) of the Agreement,

— the date of conclusion, expiry and termination of the Agreement,

— the manner in which the Agreement was terminated,

— the amount and currency of the Agreement, the amount and cur-
rency of the installment of the Agreement amount, and the
method and frequency of repayment;

— the date of occurrence of the conditions specified in 19.1.1 (b),

— the amount of overdue and unpaid debt outstanding at the time
of the occurrence of the conditions specified in point 19.1.1 (b),
- the date and method of the elimination of the overdue and
unpaid debt,

— anote referring to transferring the claim to another reference data
provider, or a lawsuit;

¢) in the case of 19.1.1 (c)

— the identifier (number) of the current account management
Agreement,

— the amount and currency of queued receivables,

— the starting and ending dates for the queuing of claims,

— a note referring to a lawsuit;

d) in the case of 19.1.1 (d)

— the date of conclusion, expiry, termination or suspension of the
Agreement for the acceptance of the cash-substituting payment
instrument,

— anote referring to a lawsuit;

19.1.3  The bank shall also provide the CCIS Operator with the amount and

currency of the principal debt under the contract that is the subject of
the data provision by the fifth Banking Business Day following the
relevant month.

19.1.4  If the Company makes a prepayment within the scope of the contract

subject to data provision, the Bank shall notify the CCIS Operator of
the fact of the prepayment within five Banking Business Days after
the prepayment, as well as provide information on the prepaid amount
and the amount of outstanding principal debt, and the date and cur-
rency of the prepayment.

19.1.5 Based on the above data transfer, the data is registered by the CCIS

Operator in the CCIS, after which they can also be queried and trans-
ferred to the Bank and other data providers based on the data request
submitted by them. The Bank and the other data providers shall only
use the data request and the data received on the basis thereof for mak-
ing a decision on

(a) concluding Agreements as per 19.1.1 (a) or

(b) providing investment credit to the investor, or

(c) concluding a securities lending agreement.

19.1.6  The CCIS Operator manages the Reference Data transferred in the

above manner for a period of five years, after which period the Ref-
erence Data will be permanently and irrevocably deleted. With re-
spect to calculating the five-year period, the starting date shall be:
(a) in the case of point 19.1.1 (a), the date of termination of the
Agreement;
(b) in the case of point 19.1.1 (b), if the debt has not been elimi-
nated, the end of the fifth year following the date of the data trans-
mission;
(c) in the case of 19.1.1 (c) the date of cessation of the queuing of
claims;
(d) in the case of 19.1.1 (d) the date of transmission of the data.

19.1.7 The CCIS operator shall also immediately and irreversibly delete the

reference data if the reference data provider cannot be identified or
the reference data was entered into the CCIS unlawfully.

19.1.8  The CCIS Operator may only provide Reference Data to the Bank and

other reference data providers based on the data request submitted by
them. The Bank and the other data providers shall only use the data
request and the data received on the basis thereof for making a deci-
sion on

(a) concluding Agreements as per 19.1.1 (a) or

(b) providing investment credit to the investor, or

(c) concluding a securities lending agreement.

19.1.9  In addition to the provisions of 19.1.8, the enterprise is also entitled

to request information through any reference data provider, including
the bank, about their data contained in the CCIS and about the identity
of the reference data provider that made the data available. The bank
forwards the information request no later than two Banking Business
Days, to the CCIS operator, which sends the requested data in a sealed
manner within three days to the bank. Upon receipt, the bank shall
also send the information in a closed manner, immediately, but no
later than within two Banking Business Days - at the option of the
company - by return receipt by post or hand it over to the company in
person at the bank's premises.

19.1.10 The information is free of charge for the enterprise, regardless of the

reference data provider through which it submitted its application.



19.1.11

19.1.12

19.2

The Registered Enterprise may exercise the following legal remedy
over to the transfer or management of its Reference Data by the Bank
to the CCIS Manager: a) It may file an objection to the Bank or the
CCIS Manager for the correction or deletion of the Reference Data,
which the Bank or the CCIS Operator is obliged to investigate within
three days of its receipt and to inform the Company in writing, by
return receipt by post, immediately, but no later than within two Bank-
ing Business Days after the completion of the investigation. If the
Bank accepts the objection, it shall without delay, but within five
Banking Business Days at the latest, hand over the reference data to
be corrected or deleted — while simultaneously notifying the Enter-
prise — to the CCIS Operator, which shall make the required change
to the records within two Banking Business Days.
b) The Enterprise may file an action against the Bank and the CCIS
operator in the local court competent according to its registered of-
fice for illegal transfer and handling of the Reference Data, or for
the purpose of their correction or deletion,
1) within 30 days from receipt of the notice on the investigation
of the objection if he or she disagrees with the result of the re-
view of the objection;
(i) within 30 days of the expiry of the time limit set for the obli-
gation to provide information in the event of failure to provide
the information pursuant to Section 19.1.9 or the information on
the investigation of the objection.
The CCIS operator is obliged, until such time as the matter is resolved
in a final and legally binding manner, to keep on record the fact that
legal action has been launched, together with the disputed reference
data.
The Borrower undertakes to treat its business relationship with the
bank and the related written and/or oral agreements as a business se-
cret in accordance with the provisions of the relevant legislation. The
Borrower shall not make the written and/or oral agreements with the
bank available to third parties in any form without the prior written
consent of the bank. Breach of this obligation constitutes a serious
breach of contract for the business and legal relations between the
Borrower and the bank.

19.3

20.
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222

The bank handles, processes and stores personal data that comes to its
knowledge in accordance with the general terms and conditions.

THIRD PARTIES

Only the Parties and third persons expressly authorized by the rele-
vant Agreement or Security Document is entitled to demand perfor-
mance in respect of services set out in the the Agreement or the Secu-
rity Document. A third party not authorized by the relevant Agree-
ment or the Security Document is not entitled to demand performance
of a service set out by the Agreement or the Security Document.*

STATUTE OF LIMITATION

The Bank and the Borrower agree that in addition to the circumstances
and actions set out in Section 6:25 of the New Civil Code, a written
notice requiring performance and the enforcement of the claim during
a liquidation proceeding also interrupts the period of statute of limi-
tation.*

RECORD KEEPING AND CUSTODY OBLIGATIONS

The Bank keeps separate and identifiable records in respect of prop-
erties, assets (estate), receivables of the Borrower or a third party
which become in the possession or at the disposal of the Bank on the
costs of the Borrower or the third party, provided that there is no other
relationship in place between the Bank and the Borrower or the third
party. If there is such relationship in place, then the Bank will act ac-
cording to the terms of that relationship. Under this section 22, the
Bank is subject to custodian and record keeping obligations only.
The Bank may claim the costs incurred at the Bank and its expenses
in relation to the custodian and record keeping obligation and may
directly get those claims, as well as its other claims against the Bor-
rower or the third party directly satisfied from the assets of which rec-
ords are kept under this section 22.*

* applicable in respect of agreements entered into after 14 March 2014 or agreements in respect of which the Parties agreed to be governed by the New Civil Code.
. ** applicable in respect of agreements entered into after December 18, 2017.



