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1. GENERALRULES

1.1

1.2.

1.3.

The Supervisory Board (the “SB”) of Magyar Telekom Telecommunications Public Limited Company (the
“Company”) carries out its activities pursuant to Act V of 2013 on the Civil Code (the “Civil Code”), the Articles of
Association of the Company (the “Articles”) and these Rules of Procedure.

The SBin order to protect the interests of the Company supervises the management of the Company. (Civil Code
Section 3:26 (1), Articles Section 7.1.)

Within the framework of this activitythe SBsupervises the control, management and business activities of the
Company as well as compliance of the Company's operation with the lawsand the Articles.

Within its scope of authority provided by the statutesthe SB may request information fromthe Company’s executive
officers and employees; and may examinethe documents, accounting records and books of the Company, inspect
the Company’s payment account, cashdesk, securities portfolio, inventoriesand contracts, or may have them
inspected by an expert. (Civil Code Section 3:27 (2), Articles Section 7.1.)

The information must be provided as requested by the SB within the relevant deadline.

2. MEMBERSHIP/ORGANIZATIONOF THE SB

2.1,

2.2.

2.3.

2.4.

The SB consists of 3-15 members. (Civil Code Sections 3:26 (1), 121 (1), Articles Section 7.2.1.)

The members are elected by the General Meeting. The assignment of the members of the SB, unless otherwise
provided by the General Meeting, lastsfor a term of three years until May, 31 of the third year subsequent to their
election, however, if the General Meeting in thethird yearis held priorto May 31, then their assignment lasts until the
date of the General Meeting. (Civil Code Sections 3:26 (4), 121 (2), ArticlesSection 7.2.1.)

The majority of the membersof the acting SB must be independent. The memberis independent if he hasno other
legal relationship with the Company than hisSB membership and anytransaction conducted within the Company’s
usual activities, aiming to satisfy the SB member'sneeds. (Civil Code Sections 3:286 (2), 287 (1), Atticles Section
7.2.2.)

The SB member shallnot be regarded as an independentmember, if (Civil Code Section 3:287 (2), Articles Section

7.2.3.)

a.) heisanemployeeor an exemployee of the Company, in the latter case the conflictof interest exists forfive years
from the termination of the employment;

b.) provides advisoryservicesor other activities as a retained advisor for the Companyor its executive officers in
return of remuneration;

c.) heisashareholderof the Company who either directly orindirectly owns at least 30% of the votes oris a close
relative or domestic partner to such person;

d.) heisaclose relative or domestic partnerto a - non independent - senior manager of the Company,

e.) heisentitledto receive remuneration in case of the profitable operation of the Company orreceives any other
remuneration besides his fee as aSB memberfromthe Companyor an affiliated business association to the
Company;

f.) heisinalegalrelationship witha non-independent member of the SBin another business association on the
basis of which the non-independent member has controlling or supervisory rights;

g.) heisthe statutory Auditor of the Company or a member or an employee of the statutory Auditor companywithin
three years from thetermination of thislegal relationship;

h.) heisan executive officer or senioremployee ina business association where the independent Board of Directors
member is the executive officer of the Company.

One third of the SB is made up of employee representatives. (Civil Code Section 3:124 (1)) Employee representatives
shall have the samerights and obligations as all other members of the SB. (Civil Code Section 3:126 (1))



2.5.

2.6.

2.7.

2.8.
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The Central Workers' Council (the “CWC”) - considering the opinion of the trade unions operating at the Company-
nominates the employee representatives. (Civil Code Sections 3:125 (1), (2); Atticles Section 7.2.4.)

Atthe nominationof the employee representatives of the SB, the CWC specifies the order of nominees with taking
the prevailing number of SB members intoaccount.

SB membership terminates with (Civil Code Sections 3:25 (1), 26 (5)):
a.) expiration of the assignment period;

b.) ifthe mandate is rendered subject to some condition fortermination, whenthe condition ismet;

c.) recall;

d.) resignation;

e.) death;

f.) ifSBmember’slegal capacity islimited in the scope required fordischarging his functions;

g.) uponthe occurrence of any reason fordisqualification or any reason giving cause to conflict of interest (the

involved SB member shallinform inwriting the Chairman of the SB without delay but no laterthan within 15 days
of the occurrence of the event);

h.) termination of employment of the employee representative (the employee representative can onlybe recalled by
the General Meeting upon the proposal of the CWC). (Civil Code Sections 3:125 (1) and (3))

An SB member may resign at any time, withthe provisothat SBmembersshall send their resignationto the
Company’s Board of Directors but if the operation of the Company so necessitates, the resignationwill only take
effect upon the election of a new SB member, or failing this on the 60th day from itsannouncement at the latest.
(Civil Code Sections 3:25 (4), 26 (5))

If the number of the members of the SB falls below the minimumnumber (6 members) required by the Articles the
SB must notify the Board of Directors that it must convoke the General Meeting to restore the proper operation of the
SB. (CivilCode Section 3:122(4))

The members of the SB shall partake inthe work of the SBinperson. SB members shall be independentof the
management of the Company, and shall not be bound by any instructions in performing their duties. (Civil Code
Section 3:26 (3))

3.  OPERATIONOFTHESB

3.1.

3.2.

General Principles

The SB acts as a body. (Civil Code Section 3:121 (1), Articles Section 7.3.)
The SB may assign certain supervisory tasks to any of its members, or maydivide supervisory tasksamong its
members. (Civil Code Section 3:121 (1))

The SB atits first meeting elects a Chairman (if necessary, a Deputy Chairman) fromamong its members. (Civil Code
Section 3:122 (1), Articles Section 7.3.)

The SB shall establish itsown Rules of Procedure that is subject to the approval of the General Meeting. (Civil Code
Section 3:122 (3); Articles Section 7.3

Meetings
The SB holds its meetings asnecessary but at least 4 times peryear and works according to its annual work plan.

The Chairman of the SBconvenes and chairsthe SB meetings.

Any SB member, specifying the reason and the purpose, may atany time request in writingto call anSB meeting, if
the Chairman failsto take the necessary steps within 8 days upon receipt of such written request and fails to convene
such meeting to be held within 30 days.
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3.3.

3.4.

3.5.

3.6.

The Chairman shall nominatethe Minute Keeperand the SBmember who authenticates the Minutes, puts issues on
the vote and announces the result of the vating.

Ifhe is prevented, the Chairman shall be substituted by the Deputy Chairman, incase of lacking a Deputy Chairman,
the Chairman requests a memberto preside overthe meeting.

The meetings are held in Hungarian and English.
Comments madein Hungarian shall be simultaneously translated into English, whereas, comments made inEnglish
shall be simultaneously translated into Hungarian.

If any of the members is prevented and thereis an appropriate reason, upon the decision of the Chairman (Deputy
Chairman, Presiding Chairman)the meetingmay be held by means of a conference call, orthe member may attend
by means of a conference call, if the communication equipment makes it possible forall members to heareach other
simultaneously.

Such participation at the meeting isto be considered aspresence.

Secretariat

The SB’s secretarial tasks shall be performed by a supporting person(s) appointed within the work organization of
the Company (the “Secretariat”). The Secretariat supports the Chairman in convening and organizing the meeting.
The administrative - technical conditions required for the operation of the SB (keeping of minutes, interpretation,
meeting room, recorder, overhead projector, etc.) will be provided by the Secretariat and their costswill be borne by
the Company.

Notice on convening the meeting

Notice of the meeting shall be sentto the SBmembersat least 5 business days before the date of the meeting by
electronic mail or courier (express mail) to the address specified by the SB members.

If there is no such addressthe notice shall be sent to the last knownaddress of the SB member concemed.
The notice shall contain the agenda, venue and date of the meeting.
Discussion materials must be attached to the notice in Hungarian and English.

Quorum and passing resolutions

The SB meeting has aquorumif 2/3 of the elected members but at least 3 members are present. If the SBis
comprised of 3 members orif the above mentioned 2/3 of the members islessthan 3 persons the presence of 3
persons is necessary to constitute a quorum. (Civil Code Section 3:122(2), Articles Section 7.5.)

If the meeting does not have a quorumit shall be re-convened within 15 days.

The SB passes resolutions by openvoting, with simple majority of the votes of the SBmemberspresent. (Civil Code
Section 3:27 (3))
Each member of the SBshall have onevote. (Articles Section 7.5.)

Passing resolutions without holding a meeting

The SB may pass resolutions on any issue without holding a meeting if SB members received the submission
requiring a decision beforehand and the majority of the SB members cast their affirmative votes in writing (by
electronic mail or fax). Written voting can be initiated by the Chairman of the SBor if no Chairmanis elected yet by
any member of the SB. The general rules apply to the validity of the resolution. The resolution and itsapproval by the
respective SB members shall be handled according to the rules on the minutes. If any SB member requests to
convoke an SB meeting, the meeting must be held.
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3.7. Invitees of the meeting
3.7.1. Permanent invitees to the SBmeetingsare:

a.) the Chairman of the Board of Directors or the member of the Board of Directorsappointed by him;

b.) the Chairman andthe Deputy Chairman of the ManagementCommittee (the “MC”) orthe member ofthe
MC appointed by them;

c.) headofthe Company's Internal Audit organization;

d.) chieflegalcounsel of the Company.

3.7.2. Adhoc invitees to the SB meetings:

a.) the statutory Auditor of the Company if the SB initiated hishearing at the meeting, or if the statutory
Auditor requests to participate the SB meeting with consultation rights(Civil Code Section 3:131 (3),
ArticlesSection 8.3.(e));

b.) expert, ifhisinvitation (participation)isinitiated by SB members to the meeting or certainagendaitems
of the meeting.

3.8. Closed meeting
Atthe proposal of the Chairman (Deputy Chairman, Presiding Chairman), with a simple majority vote of the members
present, a closed meeting maybe held. Besides the SB members only those invited for a given issue maybe present
atclosed meetings.

4, MINUTES

4.1. Minutes of every SB meeting shall be taken in Hungarianthat mustbe translated to English priorto its authentication.
Both Minutes shallbe authenticated. In case of any conflict between the Hungarian and the English version, the
Hungarianversion shall prevail.

4.2. The minutes shall contain:

a.) the venue and date of the meeting;

b.) the names of the participants;

c.) the agenda;

d.) the names of the Chairman of the meeting, the Keeper of the Minutes and the Authenticator of the Minutes;

e.) the mainissues questioned duringthe discussion of theindividual agenda items and the answers to such
questions;

f.) transcriptionofindividual SB members’ contributions to the discussion, provided that the respective SB member
requests so;

g.) the resolutions, the number of votes cast for and against the resolutions and the abstentions;

h.) objectionsto the resolutions(provided the objecting SB member requests the objection be entered into the
Minutes).

4.3. Atthe request of any participant the contributions, opinions and objections shall be recorded in the minutes
verbatim.

4.4, The meetings of the SB shallbe recorded - unlessotherwise decided by the SB - ontape. The Secretariat shall
ensure that the recordings are kept in a safe place, at least for 1 year. Suchvoice recordingsshall be confidential,
and shall not be disclosed to any personwithout the Chairman’sconsent, otherthan to currentmembers of the SB,
to persons who were members of the SBat the time when a particular recording was made and to personswho
attended, as invitees the meeting of which such recording wasmade.

4.5. The minutes are signed by the Chairman and the Minute Keeper and are authenticated by an SB member present.
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4.6.

4.7.

Following authenticationthe minutesshall be sentin English and Hungarian to all SB members and to persons who
were invited to the discussion of specific agendaitems. SB members mayquerythe accuracyof the Minutes,
including itstranslation, within 15 daysupon receipt.

The authenticated minutes of closed meetings can only be distributed withthe consentof the Chairman to other
persons than the members of the SB and the inviteesto the closed meeting.

5. SCOPE OF AUTHORITIESAND TASKS OF THE SB

5.1.

5.1.2.

5.1.3.

5.1.6.

5.1.7.

5.1.8.

5.1.9.

5.2.

Tasks related to the General Meeting

The SB shall examine all submissions to be submitted to the General Meeting and present its opinion thereof at the
General Meeting. (Civil Code Section 3:27 (1), Articles Section 7.4.)

The General Meeting may pass aresolution on thereport prepared in accordance with the Act on Accounting and
the use of the profit afterincome tax only upon receipt of the written report of the SB. (Civil Code Section 3:120(2),
ArticlesSection 7.4.)

The Board of Directors shall make available to the SBits submissions to the General Meeting at least 26 days prior to
the General Meeting.

The Supervisory Board makes a proposal directly to the General Meeting regarding the election, remuneration and
removal of the statutory Auditor. (Articles Section 7.4)

The SB shall forward its report set forth under Section 5.1.2. and its proposal under Section 5.1.4. intimeto allowthe
publicationofthe main datacontained inthe report within at least 21 days priorto the General Meeting. (Civil Code
Section 3:272 (3); Articles Section 4.2.(b))

Atthe General Meeting, the Chairmanor Deputy Chairman of the SB -or in case of his absence or prevention the SB
member designated by him- verbally presentsthe reportof the SB infull during the discussion of the given agenda
item, or, ifthis is impossible because of the length of the report, he provides a summary of it.

Members of the SB patrticipate at the General Meeting in anadvisory capacity. (Civil Code Section 3:111 (1))

If the opinion of the employee representatives unanimously differs from the majority standpoint of the SB, the
minority opinion of the employees shall be stated at the next meeting of the Company’s General Meeting. (Civil Code
Section 3:126 (1))

The SB may convenethe General Meeting to discuss that issue and to take the necessary decisions, if, in its opinion,
the activities of the managementinfringe the law, the Articlesor the resolutions passed by the General Meeting, or
otherwise interfere withthe interests of the Company. (Civil Code Section 3:120 (3), Articles Section 7.4) The SB
makes a proposal as to the agenda of the extraordinary General Megeting called withthe aforementioned purpose.

Tasks related to the management of the Company

The SBshall review, discuss and evaluate:

5.2.1.) the quarterly reportof the Board of Directors prepared for the SB on the management, the financial status
and the business policy of the Company(Civil Code Section 3:284 (1); Articles Section 6.4.(k));

5.2.2.) the annual self-evaluation of the Board of Directors;

5.2.3.) matters related to the strategy and business plans of the Company;

5.2.4.) remuneration processes employed by the Company;
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5.2.5.) matters falling intothe competence of the MC concerning the most important current issues regarding the
operation of the Company.

5.3. Other tasks
5.3.1.  The SBsupervises the financial reporting system, selects and cooperates with the statutory Auditor.
5.3.2.  The SBsupervises the effectiveness of risk management and the operation of the internal control system.

5.3.3.  The SBsupervises the Internal Audit activities of the Company, in the frame of which it
a.) approves the Interal Audit Work Plan of the Company;
b.) discusses the reports on the auditing activities;
c.) opinesthe decisionsrelated to the establishment and termination of employment of the head of the Internal
Audit organization, and the determination of his/her remuneration.

5.3.4.  The SBsupervises the Compliance activities of the Company in accordance with the scope described inthe
Corporate Compliance Program Manual and the related directives and policies, in the frame of which it
a.) opinesthe decisions related to the establishment and termination of employment of the head of the Compliance
organization, and the determination of his/herremuneration.

5.3.5.  The SBestablishes procedures for(a) the receipt, retention and treatment of complaints received by the Company
regarding accounting, intemal accounting controls or auditing matters and (b) the confidential, anonymous
submission by employees of the Company of concerns regarding questionable accounting or auditing matters.

5.3.6.  The SB, if necessary, conducts aninternal investigation into matters that relate to questionable accounting, internal
accounting controlsor auditing matters.

The Audit Committee supports the SBinfulfilling the tasks listed in Section 5.3. in accordance with the provisions of the
effective laws and the Articles of Association. Thetasksof the Audit Committee are outlined in details in the Audit Committee’s
Rules of Procedure which are approved by the SB. The SB fulfillsits tasks defined in Sections 5.3.3.c.)and 5.3.4. a.) through
its Chairman.

6. LIABILITY OF THEMEMBERSOF THESB

Members of the SB shallbe held liable for damages caused to the Company resulting from theiromission of supervisory
responsibilitiesin accordance with the provisions on liability for damages for loss caused by non-performance of an obligation
liable in accordance with the rules pertaining to damagescaused by breach of contract. (Civil Code Section 3:28, Articles
Section7.7.)

/. CONFLICT OF INTEREST (Articles Section 12)

Disqualification (conflict of interest) rules set out inSection 3:115 (1) of the Civil Code shall not be applicable for the me mbers
ofthe SB. Instead thereof the disqualification rules defined inthe presentsection shall be applied to the members of the SB.

The members of the SB may not acquire any share- except for the shares of public limited companies -, and may notaccept
executive officeror SBmembership insuch domestic or foreign business associations whose mainbusiness activity is the
same as the main activity of the Company, except if permitted by law or the Atticles.

Despite the restrictions set out in the above section, SB members may be elected to executive posts orto be members of SBs
of such other domestic orforeignbusiness associations whose main business activityis the same as the mainactivity of the
Company, such
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(i) having adirect orindirect majority influence inthe Company;

(ii) inwhichthe Company or anyperson havinga director indirect majority influence in the Company holds at least 25%

ownership and/orvoting right.

8.  INDEMNIFICATION OF SB MEMBERS

8.1.

8.2.

8.3.

Indemnification

Tothe extent permitted by lawthe Company shallindemnify any present or former member of the SB whowas oris
threatenedto be a party to anythreatened, pending or concluded civil, criminal or administrative procedure by
reason of his above position atthe Company for costs (including attorney’scosts) ordered by the court, fines or
amounts paid in settlement actually and reasonably incurred by him inconnectionwiththe above proceedings or
suits if he acted in good faithand in a manner he reasonably believed to be in or not opposed to the best interests of
the Company and, in the case of a criminal proceeding, he had no reasonable causeto believe that his conduct was
unlawful. (Articles Section 13.1.)

Advancement of costs

The Company may reimburse the costsborne by a member of its SB in any civil, criminal or administrative
proceeding oraction (including reasonable attorney’s fees) to the given person priorto the conclusion of the
procedure, if the SBmember undertakes to pay backthe amount ifit is decided that heis not entitled to
indemnification by the Company asdefined under Section 8.1. (Articles Section 13.2.)

Insurance

The Company has the rightto take out and maintaininsuranceto the benefitof the current and former members of
the SBin respectof the liability bome by or imputed to them by reason of or in connection with such position,
irrespective of whether or notthe Companyis entitled to indemnify them because of the givenliability in accordance
with the above 8.1.and 8.2. Sections of these Rules of Procedure orthe statutes. (Articles Section13.3.)

9.  OTHERPROVISIONS

9.1.

9.2.

9.3.

9.4.

9.5.

9.6.

The executive officers and employees of the Company are obliged, inthe course of the supervisory activities of the
SB, to supply all informationand make the necessary documentsand files available to the SB. If the above persons
do not comply with their such obligation the SBshall inform the Board of Directors about such failure without delay.

The management of the Company provides the members of the SB the possibility of entering the official premises of
the Company to facilitate fulfillment of their tasks.

To prepare its position on certain issuesthe SB may set up committees - comprised from its own members - on a
permanent or anad hoc basis. The Rules of Procedure of the permanent committee (rules of operation) shall be
established by such committee and shall become effective upon its approval by the SB.

Ifthe SB wishes to engage the services of experts inthe course of its supervisory activities, managementshall fulfill
the SB’s such request. (Civil Code Section3:120(1))

The General Meeting may provide remuneration to the members of the SB.

SB members shall notifythe SB within 15 days in the event they are offered a membership in a SB ora board of
directors oroffered anexecutive management position at ancther companyand also whether they accepted the
position.
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9.7. SB members are boundto keep business secrets of the Company (Civil Code Section 2:47)

9.8. The employee representative SB member shall inform - with the exception of confidential information -the
employees on the activities of the SB. (Civil Code Section 3:126 (2))

10. GUIDELINESAND CONTINUOUS EDUCATIONFOR THE SB MEMBERS

10.1. The SBmaintains an orientation program for new members of the SB. The orientation program includes
comprehensive information about the Company’s business and operations, general information about the SB,
including a summary of members of the SB compensation and benefits and a review of members of the SB duties
andresponsibilities.

10.2. The SB maintains a continuing education program for all members of the SB. The SBrecognizes the importance of
continuing education forits members and is committed to provide such education inorderto improvethe
performance of the SB. Itis the responsibility of the Chairman of the SB to advise the members of the SB abouttheir
continuing education, includingrelevant leading-edge corporate governance issues. The members of the SB are
encouraged to participatein continuing SB membereducation programs.

11. ANNUALEVALUATION OF THESB

The SB shall performan annual comprehensive self-evaluation of itsperformance. This self-evaluationshould include a review
ofthe SB’s contribution as a whole and should specifically review areas in whichthe SB believes a better contributioncould be
made. Its purpose isto increase the effectiveness of the SB and the evaluation of the individual SB members. The SBshall
meet annually to discussthe results of this critical self-evaluation.

FINAL CLAUSE

These Rules of Procedure were approved by the General Meeting of Magyar Telekom Plc. with Resolution No. 35/2019 (IV.9.).



