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The Board of Directors of 
RÁBA Automotive Holding Plc. ("RÁBA Plc. ")  

(Seat of the Company: 9027 Győr, Martin u. 1.) 
 

herew ith informs its shareholders that it holds its  

 ANNUAL GENERAL MEETING 

on April 15, 2016 at 10.00 a.m. 

at the Commercial Centre of RÁBA Plc. 
(Hotel Konferencia, Győr, 3 Apor Vilmos püspök tere) 

The Agenda of the General Meeting 

1. Assessment of the Company’s operation in the FY 2015 

1.a) Report of the Board of Directors on the Compan y’s business operations in the  
business year 2015; 

1.b) Report on the Company’s financial statements o f 2015 drawn up as per the Act on 
Accounting, proposal of the Board of Directors for the approval of the normal and 
consolidated balance sheet as well as proposal for the allocation of the net result; 
and the submission of Corporate Governance Report; 

1.c) Report of the Supervisory Board on the financi al reports and on the annual finan-
cial statements of 2015 drawn up as per the Act on Accounting and on the alloca-
tion of the net result; 

1.d) Report of the Auditor on the annual financial statements of 2015 drawn up as per 
the Act on Accounting; 

1.e) Discussion and acceptance of the annual financ ial statements drawn up as per the  
Act on Accounting, approval of the balance sheet, a nd resolution on the allocation of 
net results; and resolution on the acceptance of th e Corporate Governance Report; 

2. Assessment of the activity of the Board of Direc tors in the financial year 2015, and grant 
of discharge of liability to the Board of Directors  according to Article 3:117 (1) of the Ci-
vil Code and Article 13 (v) of the Articles of Asso ciation; 

3. Amendment of the Articles of Association  and setting the consolidated memorandum 
thereof; 

4.  Approval of the amendment of the Rules of Proce dure of the Supervisory Board; 

5. Approval of a technology developing and capacity  improving investment program; 
6. Election of the Auditor and setting the remunera tion; 

7. Acceptance of the Remuneration rules; 

8. Election of a member of the Supervisory Board (A udit Committee) and setting the remu-
neration; 

9. Request to manifest the real estates for investm ent purposes by applying the model of 
fair value according to (IFRS) IAS 40 International  Accounting Standards 33-55 instead 
of the cost model, and to manifest the other real e states by applying the model of reval-
uation according to (IFRS) IAS 16 International Acc ounting Standards 31-42 in the finan-
cial statements drawn up as per the Act on Accounti ng; 

10. Request to examine and elaborate the possibilit y of an Employee Stock Ownership Pro-
gramme; 

11. Miscellaneous 
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The General Meeting shall take place by personal attendance. 

The submissions and draft resolutions relative to the Items on the Agenda of the AGM, the reports 
of the Supervisory Board (Audit Committee) and that of the Auditor w ill be published in separate 
notice by the Board of Directors until March 24, 2016 on the w ebsite of BSE (w w w .bet.hu) and on 
the w ebsite of the Company (w w w .raba.hu). 

Subject to presentation of a certif icate of their voting rights and indication of the reason for their re-
quest, the shareholders representing at least 1 (one) per cent of the votes, may request the Board of 
Directors in w riting and in accordance w ith the statutory requirements to detail the agenda items, to 
put any item on agenda of the AGM, and such shareholders may also submit draft resolutions re-
garding the items on agenda, w ithin 8 days follow ing the publication of this Notice of AGM. 

Pursuant to the Articles of Association those shareholders or shareholder’s proxies are entitled to 
participate in and vote at the AGM w hose names are entered in the Register of Shareholders, at 
the date of its closing, prepared on the basis of the identif ication of shareholders initiated by the 
Company. 

The record date of identif ication of shareholders is: April 8, 2016  

The closing day of Register of Shareholder is: April 13, 2016 at 6 p.m.  

The f inancial institutions keeping the securities account shall arrange for the entering of the share-
holders into the Company’s Register of Shareholders kept by KELER Zrt, on the basis of the 
shareholder’s instructions; RÁBA Plc. can not assume liability for the performance of the share-
holders’ registration. 

The shareholders w ho intend to participate in the AGM are requested to check, until the second 
w orking day before the closing date of Register of Shareholders, the latest, at the f inancial institu-
tion keeping their securities account that the arrangements are made in favour of their registration 
into the Register of Shareholders. 

Shareholders may participate in the General Meeting in person, or through their legal representa-
tives or proxies.  

The shareholders should prove their personal identity by presenting their identity card. The share-
holders’ organizational or corporate identity and their right of representation should be verif ied by 
an authentic document, w hich certif ies the registration and the data in force of the organization or 
the corporation and their representatives (e.g. certif icate of incorporation). In case of a foreign 
shareholder, the provisions regarding the requirements of documents of foreign origin shall be ap-
plied, w ith regard to the relevant provisions of the international convention being in effect betw een 
Hungary and the country of the place of issue of such foreign documents, or the international reci-
procity as w ell. If  the documents are not issued in the Hungarian or English language, the share-
holders should attach the Hungarian or the English translation.  

For the purpose of registration, the shareholders are requested to arrive at the place of the General 
Meeting from 8.30 a.m, together w ith their documents necessary for the verif ication of their per-
sonal identity and/or corporate identity, and their rights of representation. 

Convocation of the Repeated General Meeting due to lack of quorum of AGM: 

In the event that the General Meeting to be held on April 15, 2016 fails to have a quorum even 30 
minutes after its scheduled time, the General Meeting repeated for lack of quorum shall be held at 
the same place and w ith the same agenda on April 26, 2016 at 10.00 a.m.  In the case that re-
peated General Meeting is to be held, a separate notice w ill be published thereof on the date of the 
original General Meeting by the Company. 
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The Register of Shareholders prepared on the basis of the identif ication of shareholders at the rec-
ord date of April 8, 2016 and closed on April 13, 2016 at 6 p.m. shall be valid for the General Meet-
ing repeated for lack of quorum. 

In the event the General Meeting having quorum is suspended, the date of the continued General 
Meeting w ill be established parallel to the time of suspension and it w ill be off icially published by 
Rába Plc. in a notice on the next w orking day after the suspended General Meeting at the latest.   

Board of Directors of RÁBA Plc. 
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Item 1 on Agenda of General Meeting 

Assessment of the Company’s operation in the FY 201 5 

1.a) Report of the Board of Directors on the Compan y’s business operations  
in the business year 2015; 



Report of the Board of Directors on 
the Company’s business operations 

in the business year 2015



2

Further segments:

• The agricultural vehicle market failed to gain momentum in 2015, the momentum of the global
market is yet to be seen. The American market is characterised by further decline in demand,
while the European segment is marked by stagnation, thus both segments suffered
considerable decline in 2015.

• The Russian demand for heavy vehicles and buses are affected by the weak rubel exchange
rate. Market activity declined substantiallyin these market segments.

Market demand in 2015

253
281 280

326
362

2011 2012 2013 2014 2015

The heavy vehicle
market of North America
th pcs

11%

13,1
12,1 11,9

12,6
13,7

2011 2012 2013 2014 2015

The European
passenger car vehicle
th pcs

9%

242
222

240 228

270

2011 2012 2013 2014 2015

The European 
heavy vehicle market
th pcs

19%

Whilst the performance during the last
quarter of the year was weak in the North
American heavy truck market, a growth
of 11 per cent was achieved at an annual
level. The expansion of the demand during

2015 on the European heavy truck market
reached 19 per cent, upon stable growth.

The market of passenger vehicles in
Europe was characterised by a 9 per cent
increase in demand.



191%
185%

201%
195%

183%

173%

182%
186%

Q1 Q2 Q3 Q4 Q1 Q2 Q3 Q4

2014 2015
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**Quaterly average values; 100% = dec. 2004

External environment
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Steel price index (Rába)*
100% = 2007 Q1
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Average exchange rates

EURHUF USDHUF

In 2015 the average exchange rate of the
USD was considerably higher than one
year ago, whereas the Euro basically
stagnated between the two years. The
increase in the exchange rate of the USD
was 20.2 per cent, whereas that of the
EUR was 0.4 per cent.

During 2015, the price level of steel was
9.6 per cent lower than during the base
period.

Energy prices showed a decline during
the year 2015. The average decline
reached 6.2 per cent.

*Quaterly av erage values; 100%=2007 Q1
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Sales figures by regions

Axle Unit: outstanding efficiency, 
excellent profit on EBITDA

o Segments showing a lack of activity in 2014 already, were
further eroded in 2015. The reasons for this trend included
the situation on the CIS market, the global agricultural
vehicle market, as well as the decline in demand on the
South American market.

o Owing the business development activity, negative effects
were partly offset.

o In spite of market challenges, Axle unit realised
outstanding operating efficiency:

� EBITDA kept grow ing and reached 2,8 bn HUF,

� EBITDA level above the industry average: 12,2 per cent

� Operating profit increased by 5,8% and reached

1.337 m HUF,

� The second best achieved operating profitability during
the decade: 5,9%

Change of operating profit

Revenues per capita, m HUF

IFRS, m HUF 2014 2015 Change

Axle Unit 23,251 22,809 -1.9%

USA and South-Am. 7,020 6,626 -5.6%

EU 9,609 10,168 5.8%

Domestic Market 3,006 2,728 -9.3%

CIS countries 2,259 1,100 -51.3%

ROW 1,357 2,187 61.2%

IFRS, m HUF 2014 2015 Change

Revenues 23,251 22,811 -1.9%

EBITDA 2,685 2,777 3.4%

EBITDA level 11.5% 12.2% 0.6%p

Operating profit 1,264 1,337 5.8%

Operating profit level 5.4% 5.9% 0.4%p



Revenues per capita, m HUF

Change of operating profitSales figures by regions

5

Components Unit: stable growth, 
significant improvement in operation

o Both domestic and export sales realised steady
growth. The increase of turnover reached 5,6
percent.

o Significant growth on EBITDA and operating
profit:

� EBITDA increased by 43,8 percent and reached 933
mHUF,

� Signif icantly increasing EBITDA efficiency, the level of
EBITDA w as 7,1 percent,

� Outstanding improvement (+110,9%) on operating
profit, the amount of EBIT w as 512 mHUF,

� The best achieved operating profitability during the last
eight years: 3,9%

IFRS, m HUF 2014 2015 Change

Components Unit 12,395 13,090 5.6%

Domestic market 6,987 7,644 9.4%

Export 5,408 5,446 0.7%

IFRS, m HUF 2014 2015 Change

Revenues 12,395 13,090 5.6%

EBITDA 649 933 43.8%

EBITDA level 5.2% 7.1% 1.9%p

Operating profit 243 512 110.9%

Operating profit level 2.0% 3.9% 2%p

13,6

16,7 16,5

11,8
12,8

14,4 14,0

17,7 17,4

19,6

2006 2007 2008 2009 2010 2011 2012 2013 2014 2015

13%
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Vehicle Business Unit: focus on business developmen t –
continuously high level of sales, 

improvement in operating efficiency

o Increasing export in metal structure segment 

o Declining sales on domestic market compared to the outstanding base year

o The second best achieved revenues during the decade.

o In spite of decreasing revenues, both EBITDA and operating profit reached 
higher level than an year ago: EBITDA was 803 mHUF, the operating profit 
was 591 mHUF.

o Significant growing profitability:

� The level of EBITDA reached 7,0 percent.

� The ROS calculated with EBIT increased on the level of 5,1 percent.

IFRS, m HUF 2014 2015 Change

Vehicle Business Unit 13,479 11,536 -14.4%

Domestic market 10,745 8,746 -18.6%

Export 2,733 2,790 2.1%

IFRS, m HUF 2014 2015 Change

Revenues 13,479 11,536 -14.4%

EBITDA 779 803 3.1%

EBITDA level 5.8% 7.0% 1.2%p

Operating profit 568 591 4.0%

Operating profit level 4.2% 5.1% 0.9%p

Sales figures by regions Change of operating profit
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Profit and loss statement

Rába Group: excellent cash management, 
declining debt

o In spite of market challenges, and due to
business development activity, sales
revenues declined altogether 3,7 percent,
the amount of sales revenues was 46,1 bn
HUF.

o With achieved operating profit of 2,2 bn HUF
Rába Group realised the second best
operating profit during the decade. The
increase in operating profit was achieved
through the operating profit exceeding the
previous year’s performance by all three
business units of the group.

o The cash generating efficiency exceeded the
level of 2014. The volume of EBITDA
amounted to HUF 4.5 billion, with an
increase by 341 million, amounting to 9.7 per
cent, exceeding the industry average.

o Due to the profitable operation and the
outstanding cash generating efficiency Rába
Group reduced the net loan to a level
significantly lower than the industry average.
The net loan amounted to HUF 3.4 billion.

Sales revenue (bn HUF) and the level of operating pr ofit (%)

IFRS, m HUF 2014 2015 Change

Revenues 47,916 46,154 -3.7%

Operating profit 1,892 2,194 16.0%

Net financial profit -584 168 71.2%

Net profit 852 1,952 129.1%

Total aggregate profit 871 1,952 124.1%

EBITDA 4,122 4,463 8.3%

50,3

58,2 58,7

33,9 35,8
39,4 42,3

47,5 47,9 46,2

1,1%

2,4%
1,9% 2,1% 2,4%

4,1%

3,2%

6,9%

3,9%
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-6,0%

-4,0%

-2,0%

0,0%

2,0%
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8,0%

0,0
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New businesses in 2015

New Suzuki Vitara
equipped with 
Rába Seat 
Components

Diesel and trolleybus axles 
for Mexico’s DINA bus 
manufacturer

A hybrid bus operated by BKV in 
the streets with Rába axle

First firefighting vehicles with Rába
axles have been completed

Improved axles to a European, premium 
category vehicle manufacturer for its 
new semi-trailer model

New order from the French unit of Claas

Supplying bus axles to the Egyptian 
truck and bus manufacturer EAMCO



Main investments in 2015

- Increasing and upgrading steering knuckle production
capacities by purchasing 2 new machining units at Rába Axle
Ltd.

- Modernizing welding activity at Scania trailing axles and Volvo
Pusher axle ends by developing butt welding machine and seam
closing single-purpose machine at Rába Axle Ltd.

- Increasing welding capacity by purchasing robotic welding
cell at Rába Vehicle Ltd.

- Increasing efficiency by purchasing new shot-blaster cabin at
Rába Vehicle Ltd.

- Increasing speed and thrift by developing FIBER laser
cutter at Rába Vehicle Ltd.



Strategic milestone – risk level under the industry average  
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� Decreasing net loan

� Product diversity

� Market diversity

13 802 13 404

8 858 8 584

3 376

2011 2012 2013 2014 2015

Trend of net loan, m HUF

-5,208

9 991
11 383

14 076 15 075
17 107

2011 2012 2013 2014 2015

Consolidated total equity, m HUF

+2,032
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Financial figures
2011 – 2015

* Value of industry multiplier: 6
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Financial year of 2015: continuing improvement in 
competitiveness in challenging external environment
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Axle Business Unit: dynamic changes not 
expected on main market segments

Market outlook

- Raising market share of Rába on stagnating environment 

- Strengthen sales on agricultural market segment due to 

product diversity

- Insecure economic environment on long term

- Small and medium market participant expected to 
strengthen 

- Demand of stronger cooperation with domestic industry

- Stagnating truck market, changes in technological level

- Sales of agricultural and special vehicles at low level

- Product and technological developments

USA

CIS

EU



New growing opportunities with strengthening axle f ocus

Growing

Investment

Market expansion: new target markets and segments
Existing/Newly developed complete axles to new applications 

(Turkey, Egypt, Mexico, EU)

Complementary products for strategic partners
(Drop box for cotton-picking machines)

Preparation of strategic extent investment 
• to improve  competitiveness and

• to increase market share 

Company acquisition in Western Europe along keystones 
of Axles Business Unit Strategy
• Product and technological innovation

• Product and market diversity
• Strengthen present market position and enter new markets 

• Exploitation of new business opportunities

Acquisition



Components Business Unit: focus on value-
adding activities and growing

LOCATION
MÓR

Strategic value-adding activities based on cooperation

- Synchronization of developments and investments with 
key partners

- Continuing diversity of customers along existing 
technological competencies

- Expansion product portfolio with existing partners 

- Continuing modernization of metal segment

LOCATION
SÁRVÁR

Achieving the growth

- Continuing creation more focused product and 
technology portfolio

- Further improvement in technological level based on 
programs with strategic customers



Vehicle Business Unit: Continuing growth with 
market opportunities

Sales from national defense
segment

� Continuous cooperation

� Renewal long term 
contract

Increasing export from vehicle 
chassis segment

� „State of the art” 
production capacity –
robotic chassis welding

� Enhancement of 
European sales
� Expansion product portfolio 

w ith existing partners 
� New  customers

Sales of buses and special 
vehicles

� Strengthen 
sustainability of existing 
vehicle projects



Properties: Active search after investors 

Continuous „roadshow” for domestic and international investors

Preservation of properties

�



Rába Group: Vision

Due to financial and organizational conditions, Rába is able to step to the next strategic level and 
there are opportunities to support and accelerate the proccess. 

Change in strategic focus

Up to 2015

Focus points:
• Restructuring
• Consolidation
• Improve profitability 
• Reduce loans

From 2015

New strategic level: 
• Launch new products
• International presence
• Raise market share
• Become regional multi



Proposal of the Board
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Balance sheet footing:
19 937 235 thousand HUF

Net profit:
-160 958 thousand HUF

Balance sheet footing:
19 937 235 thousand HUF

Net profit:
-160 958 thousand HUF

Balance sheet footing:
34 530 135 thousand HUF

Aggregate profit of current year:
1 951 526 thousand HUF

Balance sheet footing:
34 530 135 thousand HUF

Aggregate profit of current year:
1 951 526 thousand HUF

Plc. (individual)*Plc. (individual)* Group (consolidated)**Group (consolidated)**

Dividend: -

* Data in accordance with the HAS ** Data in accordance with the IFRS
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Corporate Governance Report

� Corporate Governance is the enclosure of the submissions to 
General Meeting

� There are no real changes compared to previous years
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Item 1 on Agenda of General Meeting 

Assessment of the Company’s operation in the FY 201 5 

1.b) Report on the Company’s financial statements o f 2015 drawn up as per the Act on Ac-
counting, proposal of the Board of Directors for th e approval of the normal and consolidat-
ed balance sheet as well as proposal for the alloca tion of the net result; and the submission 

of Corporate Governance Report 
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Report on financial statements  
 

in accordance with the Hungarian Act on Accounting 
 

for the FY 2015 
 

of 
Rába Járm űipari Holding Nyrt. 

 
 
 

 
 

 
 

  
 























































































 

71 

 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

Consolidated Financial Statements 
 

in accordance with the International Accounting Sta ndards 
 

for the year ended 31 December 2015 
 

of 
Rába Járm űipari Holding Nyrt. 
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Item 1 on Agenda of General Meeting 

Assessment of the Company’s operation in the FY 201 5 

1.c) Report of the Supervisory Board on the financi al reports and  
on the annual financial statements of 2015 drawn up  as per the Act on Accounting and  

on the allocation of the net result 
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Report of the Supervisory Board of Rába Automotive Holding Plc. 
to the Annual General Meeting 

 

Subject: Report on FY 2015, annual f inancial statements and proposal for the allocation of the net 
results 
 
On the meetings held quarterly in the f inancial year, the Supervisory Board (SB) – also in its ca-
pacity as Audit Committee - discussed and approved the report of the Board of Directors on the 
quarterly activity of the Company, on its f inancial management as w ell as on the most signif icant 
events. 

The SB continuously follow ed the operation of the internal audit organizational unit, had its leader 
report and discussed the reports on internal as w ell as on follow -up revisions. The SB set the audit 
plan for the year, and in some cases gave instructions w ith regard to further monitoring considera-
tions and f ields to be monitored. 

The SB has been in contact w ith the Company’s auditor and together they discussed the reports of 
the Board of Directors to be submitted to the Annual General Meeting. 

The key f inancial f igures of the Company in the annual reports on f inancial statements draw n up as 
per the Hungarian and International Accounting Standards (th HUF): 

Description 2014 2015 

  
Rába Plc.  
individual 

HAS 

Consolidated  
IAS 

Rába Plc.  
individual 

HAS 

Consolidated  
IAS 

Sales rev enue 1 279 301 47 915 785 1 287 152 46 153 557 

          In which export 4 049 28 390 229 0 28 315 105 

Operating prof it -180 724 1 891 422 -191 957 2 193 994 

Prof it bef ore taxes -298 444 1 307 809 -160 958 2 362 004 

Total comprehensiv e profit for the year   871 437   1 951 526 

Issued capital 13 473 446 13 473 446 13 473 446 13 473 446 

Shareholders’ equity  15 035 183 15 074 947 14 874 225 17 106 830 

Balance sheet total 18 575 391 36 251 928 19 937 235 34 530 135 

Av erage headcount 17 1 839 18 1 715 

The SB determined that the report and the f inancial statements give an appropriate account of the 
Company’s f inancial state. 

The SB proposes to the General Meeting to approve the consolidated f inancial statements for the 
FY 2015 draw n up as per IAS and the non-consolidated f inancial statements for the FY 2015 ac-
cording to HAS as w ell as the proposal of the Board of Directors for the allocation of the net results 
and the Report on Corporate Governance. 
 
Győr, March 23, 2016 
 
 On behalf of the Supervisory Board of Rába Plc. 
 

 Dr. Polacsek Csaba 
 Chairman 
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Item 1 on Agenda of General Meeting 

Assessment of the Company’s operation in the FY 201 5 

1.d) Report of the Auditor on the annual financial statements of 2015  
drawn up as per the Act on Accounting 
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Item 1 on Agenda of General Meeting 

Assessment of the Company’s operation in the FY 201 5 

1.e) Discussion and acceptance of the annual financ ial statements drawn up as per the Act on 
Accounting, approval of the balance sheet, and reso lution on the allocation of net results; 

and resolution on the acceptance of the Corporate G overnance Report 

(Draft) resolution 1/2016.04.15 of the AGM: 

The General Meeting approves the report of the Board of Directors on the Company’s business 
operations in the f inancial year 2015 as in the proposal. 

(Draft) resolution 2/2016.04.15 of the AGM: 

Based on the review  by the Supervisory Board, the report of the auditor and the f igures in the 2015 
annual report, the General Meeting approves the individual and consolidated balance sheet of 
Rába Nyrt. for 2015 as set forth in the proposal and as follow s: 
A./ The AGM approves the individual balance sheet, draw n up as per the Hungarian Act on Ac-
counting, w ith a corresponding balance-sheet total of assets and liabilities that is HUF 19.937.235 
thousand, and a balance sheet profit of HUF -160.958 thousand; 

B./ The AGM approves the consolidated balance sheet, draw n up as per the International Financial 
Reporting Standards, w ith a corresponding balance-sheet total of assets and liabilities that is HUF 
34.530.135 thousand, and a total comprehensive profit for the year of HUF 1.951.526 thousand. 

(Draft) resolution 3/2016.04.15 of the AGM: 

Based on the proposal of the Board of Directors, the General Meeting resolves that the Company 
does not pay dividend, and places the profit after taxation into profit reserves. 

(Draft) resolution 4/2016.04.15 of the AGM: 

With regard to the preliminary approval by the Supervisory Board, the General Meeting approves 
the Corporate Governance Report as per the proposal. 
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Item 2 on Agenda of General Meeting 

Assessment of the activity of the Board of Director s in the financial year 2015, and grant of 
discharge of liability to the Board of Directors ac cording to Article 3:117 (1) of the Ci-vil 

Code and Article 13 (v) of the Articles of Associat ion 

(Draft) resolution 5/2016.04.15 of the AGM: 

Based on the assessment of the activity of the Board of Directors in FY 2015 according to the Arti-
cle 13 (v) of the Articles of Association, the General Meeting grants the discharge of liability to the 
Members of the Board of Directors according to Article 3:117 (1) of the Civil Code. 
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Item 3 on Agenda of General Meeting 

Amendment of the Articles of Association  and setting the consolidated memorandum thereof 

 
 



 
 
 
 
 
 

 
ARTICLES OF ASSOCIATION  

OF  
RÁBA AUTOMOTIVE HOLDING PLC. 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

Articles of Association approved in consolidated fo rm 
by resolution No. . _/2016.04.15. of the General  Meeting of Shareholders  

held 15 Apr il,  201 6 
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ARTICLES OF ASSOCIATION 
OF  

RÁBA AUTOMOTIVE HOLDING PLC. 
(incorporated into a unif orm  structure including the amendment s) 

NAME AND SEAT OF THE COMPANY 

1.  Company name:  
RÁBA Járműipari Holding Ny rt . 

English name:    RÁBA Autom otiv e Holding PLC 
abbrev iat ed name:   RÁBA Ny rt.  
abbrev iat ed English name:  RÁBA PLC. 

2.  Seat of the Company: 

9027 Győr , Mart in u. 1.  

3.   The Board of  Directors of  the Company may  est ablish branch locations and additional 
sit es.  

SCOPE AND ACTIVITIES OF THE COMPANY 

4.  The company  is established for  an indef inite period of  time. The company  is the gen-
eral legal successor of  Magy ar Vagon- és Gépgy ár, the transf ormat ion occurred on 1 Janu-
ary,  1992.  As an in-kind asset cont ribution, the founder transfered to the Company and effec-
t iv e of 1 January, 1992 made available to the Company, the total asset s of  the legal prede-
cessor, Magy ar Vagon- és Gépgy ár,  the det ailed descr ipt ion of  which is contained in t he 
Deed of  Foundation of  the Company  executed 1 January ,  1992.  The v alue of  the in–kind 
asset  contr ibut ion was approved by the auditor and its provision was v erified by the Board of  
Directors.  RÁBA Plc. is a public limited com pany.   
The majority owner of the company is the Hungarian State, the totality of the ownership r ight s  
and obligations of  the Hungarian State over t he stat e assets is exercised by  t he Hungarian 
Stat e Holding Co.  Ltd. (Registration No.: Cg.01-10-045784, seat: 1133 Budapest , Pozsonyi út  
56. ). 

5.  Activi ties of the Company : 

As per TEÁOR '08  

Organisat ion of  building construction projects 
Passenger v ehicle and light vehicle sales 
Ot her v ehicle sales 
Wholesale of  aut omotive components 
Ret ail of  autom otive components 
Wholesale of  electronic and com munications equipment  and component s 
Wholesale of  ot her non-classif ied machinery and equipment 
Wholesale of  waste mat erials 
Wholesale of  m iscellaneous product s 
Publishing of  m agazines and per iodicals 
Com puter program ming 
IT consulting 
Ot her I T services 
Ot her non-classif ied informat ion services 
Asset  m anagement (holding) 
Financial leasing 

Törö lt: the minister responsible for the 
supervis ion of state a ssets through  
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Ot her lending activ ities 
Letting and managem ent of  owned and leased properties 
Account ing,  auditing and tax adv isory activities (except  audit activities) 
Business management  – core activity 
PR, comm unicat ions 
Business administ ration, other management consulting 
Archit ectural activities 
Engineering act iv ities, technical consulting 
Technical assessm ent, analysis 
Ot her scientif ic, engineering research, developm ent 
Ot her non-classif ied professional, scient if ic,  engineering act ivities 
Letting of  intangible assets 
Organisat ion of  conf erences, trade shows 
Ot her non-classif ied auxiliary  business services 
Vocat ional secondary  educat ion 
Ot her non-classif ied educat ion 
Educat ion supplementary activities 
Library , archiving activities 

Within the f inancial and ot her lending activ it ies the com pany  engages exclusively  in group 
f inancing am ong the company and its subsidiar ies, not  subject to a licence pursuant to Sec-
t ion (2) of  Paragraph 5 of Act CCXXXVII of  2013 on lending institut ions and f inancial enter-
pr ises.   

SHARE CAPITAL AND SHARES 

6.  Share capital  of the Company 
The company ’s share capital is HUF 13,473,446,000, i.e. thir teen billion f our hundred and sev -
ent y three million f our hundred and f ourt y -six thousand f orints. 

7.  The Company’s shares 

7.1. The Com pany ’s share capital is made up of  13,473,446 regist ered, demater ialised 
com mon shares wit h a nom inal v alue of  HUF 1, 000, i.e.  one t housand f orints each.  

The share capital has been paid up in f ull. 

7.2. The shares were printed upon f oundat ion of  the Com pany .  

I n its resolution No. 4/2004.04.29.,  adopted at  the General Meet ing of  Shareholders held 29 
April, 2004, t he Company  decided to convert the printed common shares into demater ialised 
shares.  

The pr int ed shares were declared null and v oid on 2 August, 2004 due t o their conv ersion 
into demater ialised shares.   

Demat erialised shares are electronically  generated, fixed, forwarded and recorded registered 
shares that  carry the content elem ents of  securities, which, however, do not hav e a serial 
num ber and the name of  the holder of the shares, as well as the data used for  his unam bigu-
ous ident if icat ion are recorded in the security account kept for  the benef it of  the share owner 
pursuant t o the security  account concluded by  him with t he inv estment  serv ice prov ider.   

Shares are issued by  t he Board of  Directors only once their price has been paid in f ull and 
t he compet ent court of  registration has entered the Company, and the increase of  the share 
capital, as t he case may be, due to which the shares have been issued, into the regist er of  
com panies.   
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7.3. The Company  m ay not have shares of several diff erent nominal v alues within t he same 
ser ies of  shares listed on the Budapest Stock Exchange.  

7.4. In t he ev ent that the General Meet ing of  Shareholders of  the Company, or the Board of  
Directors author ised by the General Meet ing,  should decide to increase the share capital of  
t he Company  t hrough the issue of new shares, the resolut ion of  t he General Meeting or of  
t he Board of  Directors on the issue of share capital shall stipulate the term s of  pay m ent, as 
well as the consequences f or f ailure to make pay ment  f or  the shares.  

Unless otherwise prov ided,  the shares shall be paid in cash,  wit hin thirty  (30) days of  t he 
decision about the capit al increase, failure t o make such payment  result s in t he shareholder ’s 
liability  t o pay  a def ault int erest t o the Company as set  forth in t he Civ il Code and t he share-
holder may  not  exercise his rights until pay ment for the shares has been made in f ull. In t he 
ev ent of default, the Board of Directors shall call upon the shareholder to effect payment wit h 
a thirty -day deadline. The call f or payment shall also st ipulate that f ailure to m ake pay ment  
result s in t he cessation of the legal relat ionship as a shareholder. Should the thirty-day dead-
line elapse wit hout paym ent, the legal relat ionship as a shareholder ceases to exist  on t he 
day  f ollowing the deadline.   The Board of  Directors shall inf orm the former shareholder about  
t his in writing. In the event  that  the cont ribution made or undertaken t o be m ade by  t he 
shareholder in def ault is not assumed by another person before the date of t he f irst  General 
Meeting of  Shareholders f ollowing t he cessation of  the legal relat ionship as a shareholder,  
t he General Meeting of  Shareholders shall reduce the company’s share capital to t he extent  
of  the contr ibut ion to t he share capit al assumed by  t he shareholder in def ault. The share-
holder,  whose r ight s as a shareholder were terminated due to his def ault , is ent it led to t he 
v alue of  his contribution made to the Company’s share capital, following t he reduct ion of  t he 
Company ’s capital or  when t he shareholder replacing him  has m ade his contr ibut ion to t he 
share capital of  t he company  limited by shares.        

REGISTER OF SHAREHOLDERS, EXERCISING SHAREHOLDERS’  RIGHTS,  SHARE-
HOLDER’S AUTHORISED REPRESENTATIVE 

 

8.  Register of Shareholders 

8.1. The Board of  Directors or its represent ative shall keep a Register  of  Shareholders 
about  the regist ered shares and t he shareholders,  including t he holders of  the t emporary  
shares, as well, and about  the represent atives of  t he shareholders by share ser ies,  which 
shall contain at  least t he f ollowing inf orm ation f or  each shareholder: 

(a)  company /name of  t he shareholder (proxy  holder) ; 
(b)  seat/address of  t he shareholder (proxy  holder); 
(c)  number,  nominal v alue of  shares, amount paid for  the individual shares,  as well as t he 

ownership ratio of  the shareholder (proxy  holder) per share series; 

(d)  date of  entry  int o the Register  of  Shareholders. 

8.2. The Board of  Directors of  the Company may contract a clearing house,  a central treas-
ury,  an inv estment enterprise or financial institution, as well as an attorney at law or an audi-
t or (not including the elected permanent auditor of the Company for the st atutory audit  pur-
suant  to the accounting act). The contract, as well as the data of  the cont racted party ,  to-
get her with the inf ormation pertaining t o the disclosure shall be published on t he Company ’s 
webpage.  

8.3.  Should t he data ent ered into t he Register  of  Shareholders change, the shareholder 
shall inf orm the keeper of the security account for the demater ialised shares,  as well as t he 
keeper of  the Register  of  Shareholders without  delay  and shall report t he changed dat a. I n 
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t he ev ent that  the shareholder should f ail t o meet t his obligation, he shall bear f ull responsi-
bilit y f or any and all damages caused by  or in relation to such def ault.  

Should the inf ormation supplied by  t he shareholder be f alse, incomplet e, m isleading or f alsi-
f ied, the shareholder shall bear any  and all mat erial responsibility  result ing f rom such f act  
and the Board of  Directors shall not be responsible in this relation t owards t he other share-
holders of  the Com pany .   

8.4. The keeper of  t he secur ity account – unless specif ied otherwise by  t he shareholder – 
shall report  to t he keeper of  the Register of  Shareholders, the nam e of  the shareholder 
(company  nam e), address (seat), by share types and series, as well as the number of shares 
owned by  the shareholder and ot her dat a as specif ied by  t he law.   

The keeper of  t he security  account shall m ake such report within t wo (2)  day s af t er t he 
shares hav e been credited to the security account.  The keeper of the security account may  
not  report the dat a if the shareholder has so decided.  The formally  ver if ied shareholder shall 
be entered into t he Register of Shareholders as per the application submitt ed to the keeper 
of  the Register  of  Shareholders. The recorded shareholder shall be deleted f rom the Register 
of  Shareholders upon his request.   

The keeper of  the Register of Shareholders m ay refuse to enter the f ormally  v erif ied share-
holder int o the Regist er of  Shareholders if the shareholder obtained t he shares in breach of  
t he prov isions of the regulations or  t he Articles of  Associations f or t he transf er of  shares.   

I f  the shareholder has inst ructed not to enter  his data into the Register of  Shareholders and 
t he person designated by  him to exercise shareholders’ r ight s is not ent ered either, t he 
shareholders’ rights in relation t o the share owned by  the shareholder cannot  be exercised.    

The owner of  the demater ialised share, or  his authorised represent ative ( together referred t o 
as:  shareholder)  m ay exercise shareholders’ rights based on the security  account  excerpt  
(shareholding certif icate) issued by the keeper of the security account. Such certif icate shall 
show: 

(i) the nam e of  t he issuer and the share ty pe;  
(ii) the num ber and nominal value of  the share; 

(iii)  the com pany/ name and seat/address of  the shareholder; 
(iv ) the nam e and of f icial signature of  the keeper of  the security  account;  

To exercise shareholders’ rights at  the General Meeting of  Shareholders,  either  in person, or  
t hrough t he aut horised representative, the shareholder ’s name has to be shown in the Regis-
t er of  Shareholders at 6 pm,  on t he second working day  preceding the start ing day of  t he 
General Meeting of  Shareholders,  based on t he shareholder’s v erif ication init iat ed by  t he 
Company  f or  the per iod between the 7t h and t he 5th working day  preceding t he General 
Meeting of  Shareholders.  

8.5. The name of  the shareholder,  or proxy  holder wishing t o participate in t he General 
Meeting of  Shareholders, shall be ent ered into the Register of  Shareholders based on t he 
shareholder ’s v erif ication as per Section 8.4. above,  bef ore the second working day  preced-
ing t he star ting date of  the General Meet ing of  Shareholders.   

8.6. The invest ment enterprise as set forth in the act on capital markets and/or securities in 
f orce (as well as in any  amendments t hereof , or any  successiv e regulat ions) or any  other 
person, if  provided by the legal regulations, m ay , on the basis of  a writt en agreem ent con-
cluded with the shareholder, act as the author ised representativ e of  the shareholder (proxy  
holder)  to exercise, on his own behalf , for the benefit of the shareholder, shareholder’s r ight s 
in relat ion to the Company. The proxy holder m ay exercise shareholder’s r ight s af t er he has 
been entered int o t he Regist er of Shareholders as proxy holder. The entry  shall contain t he 
num ber of  shares by share types serving as the basis f or exercising such rights. The entry  
into the Register  of Shareholders of the proxy holder is subject t o the authorisation incorpo-
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rated into a public instrument or a private deed with f ull probat ive force, having been deposit-
ed wit h the Com pany . Viewing of  the docum ent t hus deposited can be request ed f rom t he 
Superv isory  Board of  the Company by whoev er has legitimate interests in so doing in relation 
t o his exercising his shareholders’ rights or in relation t o t he discharge of his duties and exer-
cise of  his rights as set f orth by law,  in connection with t he operat ion of  t he Company .  

The proxy  holder shall inf orm the shareholder in t he manner and t im e as set  f or th in t he 
agreement concluded wit h him about the announcem ents of the Com pany,  as well as about  
t he resolutions of  the General Meeting of  Shareholders and t he measures taken in the con-
t ext of  exercising shareholder’s rights and their consequences.  

The proxy  holder shall inf orm the shareholder about  all inf ormation obt ained by  him in con-
nect ion wit h the Company  and having an im pact on exercising shareholder’s rights,  as well 
as about the cont ents of document s obt ained by him and shall issue such documents to t he 
shareholder if  he so requests or upon term inat ion of  t he agreem ent.  

The proxy  holder shall, upon wr it ten instruction f rom the shareholder, or  upon withdrawal of  
t he author isat ion,  provide wit hout delay , for  his deletion from t he Register of Shareholders as 
proxy holder.   

The proxy  holder shall request instruction f rom  the shareholder at  such t im e prior to t he 
General Meeting of  Shareholders, t o allow t he shareholder suf f icient  time to giv e such in-
st ructions.  

8.7. The prov isions of  t hese Art icles of  Associat ion pertaining to the shareholder shall be 
applicable t o the proxy  holder as well, unless expressly  prov ided otherwise.   

8.8. For joint ly  owned shares,  the name of  the joint  representat iv e of  the shareholders shall 
be entered into t he Register of Shareholders. The provisions for the Register of  Shareholders 
shall be also applied if  the title of  the share changed t hrough m eans other than transf er .   

8.9. I n t he event that the title of  the shareholder was t erminated through debiting t o the secu-
r it y account, the keeper of  the secur ity  account shall report such f act to t he keeper of  t he 
Register of  Shareholders within t wo working day s of  the change,  prov ided t hat t he share-
holder did not  rule out his entry  into the Register of  Shareholders upon acquisit ion of  t he 
shareholding. The keeper of  the Register of  Shareholders shall record t he changes in t he 
Register of  Shareholders based on t he report without delay .   

8.10. The agreement concluded bet ween the Com pany and the Hungar ian Nat ional Asset  
Management  Inc.  shall be deposit ed among the corporate documents at the Court of  Regis-
t ration within 30 days f ollowing the signing of  the agreement , with t he exception of  agree-
m ents bet ween the company and the shareholder within the sphere of activit ies of  t he com-
pany , of the usual order stipulated by t he Articles of Associat ion and if it  involves a breach of  
bank secrets. An agreement  is of the usual order if  the contract value remains under 30% of  
t he registered capital.   

TRANSFER OF SHARES 

9.  Transfer of shares 

9.1. The shares of  the Com pany  are f reely  transf erable.  

Demat erialised shares can only  be acquired or transferred through t he credit  and debit  to t he 
secur it y account.  

9.2. The company  limited by shares may not extend a loan, prov ide security  and may  not  
m eet its financial liabilities prior t o t heir  due date, if  the purpose of  such mov e is to f acilitat e 
t he acquisit ion by  t hird parties of the shares issued by it, wit h the exception of  transact ions,  
t hat would direct ly ,  or indirectly f acilitate the acquisit ion of  shares by  the employees of  t he 
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com pany – including the employ ees of  t he companies m ajor it y  owned or controlled by  t he 
com pany lim it ed by shares, or by the organisat ions established by  the employees f or this 
purpose.  

PROVISIONS RELATED TO ACQUISITIONS AND CORPORATE TAKEOVER 

10.  Acquisitions and Company  t akeovers are gov erned by  t he prov isions of  t he Act on 
Capital markets in force (currently: Act CXX of  2001) and of  the Civil Code (current ly: Aact V 
of  2013, “Ptk”) . 

INCREASE OF SHARE CAPITAL 

11.  Share subscr ipt ions in the context of  capital increase are gov erned by  the regulations 
of  the Civ il Code and of  the ef f ectiv e act  on capital m arkets.   

11.1. I f the share capit al is increased through cash cont ribution, the shareholders are entitled 
t o pref erential subscr iption pro-rata wit h t heir  shareholding, within t he period set  f or th in t he 
resolut ion establishing t he capital increase, of  minimum 15, m axim um 30 day s.    

I f  the capital is raised through a priv ate placem ent, the pref erent ial subscr ipt ion means t he 
pr ior it y to receiv e the shares.  

Only shareholders entered into t he Register of Shareholders on the star ting day of the period 
av ailable to exercise the preferential subscription right, as well as upon exercising such r ight  
are entitled t o exercise such pref erence rights. 

I n the event  of  a share capit al increase through the issue of  new shares: 

a. ) The Board of  Directors shall inf orm t he shareholders at t he Company ’s place of  an-
nouncem ents within 30 day s f ollowing t he decision about t he cash capital increase at t he 
latest  about the decision regarding t he capital increase, as well as about the right to exercise 
pref erential subscript ion and its met hod, and shall inf orm the shareholders about the star ting 
and closing day s of  the period – of  at least  15 day s – av ailable f or exercising pref erence 
r ight s, and about the deadline f or  the declaration regarding the exercise of  the pref erence 
r ight s.  

b. ) In t he ev ent of  a share capital increase through a priv ate placem ent of  new shares:  
shareholders entitled to exercise the pref erential subscription r ight  wishing to exercise such 
r ight  shall stat e in t he manner and by the deadline specif ied in t he announcement  under Sec-
t ion a.) their int ention t o exercise their pref erential subscription r ight . Such statem ent shall 
include the ty pe, nominal value, number of pieces, issue value of the shares t o be receiv ed,  
as well as the irrev ocable comm itment of  the person making the statement f or the subscr ip-
t ion or takeov er of the shares, as well as f or the payment of  the consideration as per the is-
sue v alue.  In the event that such written statement of t he shareholder is not  receiv ed by  t he 
Company  until 12 o’clock on the last day of the deadline st ipulated in the announcement, t he 
shareholder shall be deemed not t o wish to exercise his pref erence right.   

Upon exercise of  the preference r ight , the shareholder ent itled to exercise may  acquire new 
shares on a pro-rata basis with his shareholding in the share capit al.  In the ev ent that f rac-
t ional shares should result  upon exercise of  the pref erence rights, it shall be rounded down t o 
t he nearest  whole share.   The shares remaining af ter the rounding can be distr ibut ed f irst  
am ong those shareholders wishing t o exercise their r ight  to subscribe, on a pro-rata basis,  
who undertake t o receiv e and pay the considerat ion f or these additional shares as well.  

c. ) Share capital increase t hrough t he public of f ering of  new shares:   

t he preliminary  com mitment statement relat ed to the receipt of  the shares is not  made and 
t he General Meeting of  Shareholders m ay not  designate the group and persons of  prospec-
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t iv e shareholders t o part icipate in the capital increase.  Persons wishing to acquire the new 
shares assume,  through the subscription process as per the regulations governing securities, 
t he pay ment f or the considerat ion of  the shares and become eligible f or t he shares.   

11.2. In t he ev ent that new shares are issued through private placement for  cash considera-
t ion,  the General Meeting of  Shareholders m ay,  through a resolut ion adopted with a simple 
m ajor it y vote, based on t he justified proposal of the Board of Directors, exclude the exercise 
of  pref erence subscription r ight s.  

Such proposal of  t he Board of  Directors shall cont ain the f ollowing:  
- reason f or  the share capital increase;  
- nominal value and issue v alue of  shares issued through the share capital increase;  
- detailed reasons f or the exclusion of  the preference rights, including the benef its result-

ing f or t he Company  f rom t he exclusion;  
- int roduction of  the persons entitled to receive shares in t he event of  a share capit al in-

crease t hrough pr iv ate placem ent; 
- changes in t he v oting ratios f ollowing t he capital increase of  shareholders bef ore t he 

capit al increase; 

The Board of  Directors shall publish such proposal 15 day s pr ior  to the General Meeting of  
Shareholders resolv ing to exclude pref erence r ight s at the latest . 

11.3. In t he ev ent that the com pany’s share capital is raised using t he company ’s retained 
earnings,  the new shares will be held by  t he existing shareholders of  t he company  without  
considerat ion paid,  on a pro-rata basis with t he nominal v alue of  t heir  shares.   

11.4 If  the share capital is increased t hrough contribution in kind, “the report  of  the auditor  
who ev aluates the contribution in kind or that of the expert qualified to ev aluat e the propert y  
in quest ion shall be att ached t o the resolution passed on the cont ribution in kind to be pro-
v ided. 

The report  of  the audit or or the that of the expert shall contain t he designation, descr ipt ion,  
v alue and the evaluation of t he cont ribution in kind,  the present ation of  the evaluation system 
applied, t he occurrence of  new circumstances af fecting the evaluat ion, and a declarat ion that 
t he v alue of  the contr ibution in kind as established prelim inar ily  and the business share (i.e.  
t he quantity  and the f ace v alue of  the shares) t o be supplied as a consideration are in bal-
ance.  

There is no need t o produce an auditor or expert report if  the shareholder subscr ibing t he 
cont ribution in kind possesses an audited financial statement drawn up not earlier t han t hree-
m onths bef ore the date of provision of t he contr ibut ion in kind,  prov ided, howev er, t hat t he 
f inancial stat ement contains the value of the asset  to be prov ided as contribution in kind or  
t he contr ibut ion in kind consists of such assets which have a listed price in a stock exchange 
m arket.  

REDUCTION OF THE SHARE CAPITAL 

12.  The General Meeting of  Shareholders m ay reduce the Company’s share capit al and in 
instances set f or th in t he Civ il Code the reduction is obligatory .  

I n the ev ent that the share capital is reduced, primarily the Company ’s own treasury  shares 
shall be withdrawn.  

The Board of  Directors shall,  within 15 days following receipt of  the registration ruling by  t he 
court of  regist ration about the reduction of  the share capital, notif y  the central t reasury  and 
t he keeper of  the security account of the shares about the changes in t he shareholding of  the 
shareholder due t o the reduction of  the share capital. 

Törö lt: 11.3. T he General Meeting of 
Shareholders may authorise the Boa rd 
of Directors  in a resolution –  for a p eri-
od of maximum 5 years – to incre ase 
th e s hare c apital by a  predetermined  
amount. Such authorisation shall state  
th e maximum amount (approved share 
capital) by which the Board of Directors 
may in cre ase the share ca pital during 
th e five-yea r period. Such authorisation 
of the Board of Directors to increase the 
share capital a t the same time au thor-
is es and binds the Board  of Directors to 
adopt decision s related to th e incre ase 
of the share capital otherwis e under the 
competence of the Gene ral Meeting of 
Shareholders, pursuant to the law or 
th e Artic les  of Association, including the 
amendment of the Artic les o f Associa-
tion nec essary d ue to  the increase in 
th e s hare c apital.¶

Törö lt: 4
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GENERAL MEETING OF SHAREHOLDERS, VOTES 

13.  General  Meeting of Shareholders 

The supreme organ of  the Company is the General Meeting of  Shareholders, composed of  
t he tot ality of the shareholders. The General Meeting of  Shareholders has the right t o decide 
m atters under the competence of t he Board of Directors, including those of the Chief  Execu-
t iv e Of ficer, as well. The f ollowing matt ers fall under t he exclusiv e com petence of  the Gen-
eral Meet ing of  Shareholders:  

(a) decision about  t he establishment and amendment of the Articles of  Associat ion,  unless 
prov ided otherwise by  t he Civ il Code or the Art icles of  Associat ion 

(b) decision, unless provided otherwise by the Civ il Code about  the increase of  the share 
capit al  and decision on authorization of  the Board of Direct ors t o adopt an interim bal-
ance sheet for the purpose of  increase of the share capital against property in access t o 
the share capital; 

(c) decision, unless provided otherwise by the Civil Code, about the reduction of  the share 
capit al 

(d) decision about  t he exclusion of  the exercise of  preferential subscription r ight s in case of  
share capital increase and about t he aut horisation of the Board of  Directors to limit or  
exclude pref erent ial subscr ipt ion rights in case of  share capital increase; 

(e) changes of  rights attached to the indiv idual share series and conversion of  the indiv id-
ual share t ypes and classes; 

(f) decision about  t he transformation, merger or t ermination without a legal successor of  
the Company ; 

(g) exercising f undament al employ er’s r ight s (est ablishing, t erminating em ploy m ent rela-
tions, am endment of employment contracts, establishment of  remuneration, sev erance 
pay) in relat ion to the Chief Executive Officer , i.e. the Chief as per the Sect ion (1) of the 
Paragraph 208, prov ided that he is an employ ee of the Company, and his No. 1. depu-
ty  (deputies) as per Section (1) of Paragraph 208 of the Labour Code, with the excep-
tion of  the definit ion of the performance requirements and the related benef it s (perf or-
mance-based wages or other benef its) , which pursuant to the aut horization included in 
Sect ion (5)  of  Paragraph 207 of  the Labour Code and t o Section 21.1.y.) of  t hese Art i-
cles of  Association is the competence of  the Board of  Direct ors of  the Com pany.   

(h) elect ion,  recall of  the chairman and t he members of the Board of  Direct ors, the chair-
man and the members of  the Superv isory Board and of the Audit Com mittee,  and t he 
permanent  auditor,  and the establishm ent of their remunerat ion;  and decision on f iling 
a claim  f or  dam ages against the member, the chief executive of ficer, the member of the 
Superv isory Board or  the audit or of  the Company ;   

(i)  approv al of  the annual f inancial statem ents drawn up as per t he Act on Accounting 
and the decision of  t he  div ision of the after- tax prof it s; and adoption of  the consolidat-
ed annual f inancial st atement s  

(j) decision, unless prov ided ot herwise by  the Civ il Code,  about the issue of  conv ertible 
shares granting subscr ipt ion rights or of converting shares, def ining at  the same t im e 
the m ethod, series, number and nominal v alue of  t he issue, as well as the r ight s at-
tached t o t he shares as securities, the mat urity  and t he terms f or t heir  ret urn ( repur-
chase); and, further, decision on the aut horization of  the Board of Directors to adopt the 
int erim balance sheet f or the purpose of  exercise of rights relating to returnable shares;  

(k) decision, unless prov ided ot herwise by  the Civil Code, about the adoption of  the report  
on corporate gov ernance;  

(l) decision about  t he applicat ion f or the delisting of the Company’s shares from any stock 
exchange or other subscription sy stem;  

(m) decision about  t he conclusion of  any new individual agreem ent result ing in a new legal 
relationship and not related to any existing deal within the normal business act iv ity  of  

Törölt: or ab out the authorisation of 
the  Boa rd of Directors to  increa se the 
share capital;

Törölt: z

Törölt: adoption

Törölt: , including

Törölt: use

Törölt: .
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the Company , with the exception of commercial t ransactions wit hin the activities of  t he 
Com pany,  that would result in a commitment by the Company of HUF 4 billion or more,  
including the f ollowing: opening of  an LC, assuming guarant ees, surety ship, of f ering 
collateral or assum ing other sim ilar liabilities, establishm ent of  a lien as obligor, bank 
guarantees,  assumpt ion of  a debt , lien, et c.  

(n) consent t o t he conclusion of contracts beyond the ordinary  business activ it ies of  t he 
Com pany that results in t he alienation of any r ight , property or asset, investm ent in an-
other company  or  encum brance, or  transfer  to a third party of  the rights to use,  utilise,  
own or dispose, equalling to or exceeding a v alue of  HUF 400 million; 

(o) decision about  t he perm ission to t ake out  a long term credit or  loan or short term  loan 
or credit  result ing in new individual increase in borrowing, reaching or exceeding HUF 4 
billion and resulting in a new legal relat ionship within t he ordinary  business act iv ity  of  
the Company  or about the conclusion of  any legal loan relations reaching or  exceeding 
HUF 4 billion,  resulting in any  new legal relationship and decision, regardless of  its v al-
ue, about  permissions for the Company to receiv e long term  credits or loans or  short  
term  credits or loans and about t he establishment of any loan relations, if this type of  li-
abilities of  t he Company  upon making the decision exceed HUF 20 billion; 

(p) decision, wit hin the ordinary  business activity of  t he Company , about  any  capital ex-
pendit ure, asset purchase, asset sale or  about the conclusion of  a leasing transaction 
or any  such transact ion reaching or exceeding HUF 4 billion;  

(q) decision about  changing the operating f orm of  the Com pany;  
(r ) decision on any  and all par ticular  legal deals, out side of  the scope of  the abov e men-

tioned compet ences, if  the commitment under such deals reaches or exceeds HUF 4 
billion,  wit h the exception of  the com mercial t ransactions wit hin the activity of the Com-
pany,  

(s) decision on approv al of  participation in a tender in relat ion to inv est ments to be im ple-
mented wit h subsidy  from EU sources if the am ount of  the subsidy  planned to applied 
f or by  the Company  reaches or exceed HUF 4 billion; 

(t) decision – unless prov ided otherwise by  the Art icles of  Associat ion – about the pay -
ment of  a dividend adv ance; and authorization of  the Board of Directors to adopt an in-
terim f inancial stat ement f or the purpose of  div idend adv ance 

(u) decision on acquisition, transfer or wit hdrawal of  t he Companies treasury  shares, au-
thorisation of  the Board of Directors to acquire, transfer or wit hdraw of  treasury  shares 
and decision about t he acceptance of  a public purchase of f er receiv ed f or treasury  
shares; and aut horization of  the Board of Direct ors to adopt  an inter im  f inancial state-
ment f or t he purpose of  t reasury  share acquisit ion;  

(v) decision about  steps to be taken t o disrupt a public purchase of f er procedure; 
(w) approv al of  t he procedures of  t he Superv isory  Board;  
(x) resolution about the establishm ent and amendment of the code of  remunerat ion,  which 

shall be deposit ed am ong the corporate docum ents within t hir ty  day s of  the relev ant  
decision; 

(y) decision about  t he establishment, terminat ion of, acquisition, or transf er of a stake in a 
business organization; 

(z) decision about an em ploy ee or workers’ share option programm e and any  share-
related incentiv e system involving t he em ployees or the management of t he company ;  
and grant  of  approval f or the acquisition of shareholding and acceptance of chief exec-
utive position or mem bership in Supervisory Boards or conclusion of  contract s by  t he 
members of the Board of Directors and the Supervisory Board m ember as determined 
under Art icle 19. 2. below  

(aa) decision about  t he alienat ion of  treasury shares, the value of  which reaches or  exceeds 
HUF 400 m illion;  

Törölt: , evalu ation of the wo rk of the 
Board o f Direc tors carried out d uring 
the  previou s business yea r, res olution 
about the  waiver to be granted to  the 
me mb ers  of th e Board of Dire ctors
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(bb) decision in t he case of  subsidiaries of  the Company about the issue of  a mandat e f or  
the session of  the supreme organ of  the Com pany and about resolutions adopted by  
the supreme organ (Founder’s resolut ion)  on t he f ollowing m atters: 
- decision – except ing the commercial transactions wit hin the sphere of  activities of  

the subsidiary  – about  the conclusion of  any  new individual agreem ent within t he 
norm al business activ ity of  the subsidiary  result ing in a new legal relationship that  
would result in a com mitment by the subsidiary  of  HUF 4 billion or m ore, including 
the f ollowing: opening of  an LC, assuming guarant ees, suretyship, offer ing collat eral 
or assuming ot her sim ilar liabilities, establishment of a lien as obligor, bank guaran-
tees,  assumpt ion o a debt , lien, et c.; 

- consent to the conclusion of contract s outside of the scope of  the normal business 
activ ity of the subsidiary  that result in t he alienat ion of any right,  property  or  asset,  
inv estment in anot her company or encumbrance, or  transf er t o a t hird part y of  t he 
rights to use, utilise, own or  dispose, reaching or exceeding a value of HUF 400 mil-
lion;   

- decision about the permission to take out  a long t erm credit or  loan or short term  
loan or credit resulting in new individual increase in borrowing, reaching or exceed-
ing HUF 4 billion and result ing in a new legal relationship within t he ordinary  busi-
ness activity of  t he Subsidiary  or about  the conclusion of  any  legal loan relations 
reaching or exceeding HUF 4 billion, resulting in any  new legal relationship and de-
cision,  regardless of  its value,  about permissions f or t he Company  to receiv e long 
term credits or loans or short term credits or  loans and about  the establishm ent of  
any  loan relations, if  this type of liabilities of  the Company upon making the decision 
exceed HUF 20 billion; 

- decision,  within the ordinary  business activ it y of  t he subsidiary,  about any  capital 
expenditure,  asset  purchase, asset sale or about the conclusion of  a leasing trans-
action or  any  such transact ion reaching or exceeding HUF 4 billion; 

- decision on any  and all par ticular  legal deals, outside of  the scope of  the abov e 
ment ioned compet ences, if  t he com mitm ent under such deals reaches or exceeds 
HUF 4 billion, with the exception of the commercial transactions within the act ivity of  
the Com pany , 

- decision on approval of  participat ion in a tenders in relation t o investments to be im-
plemented wit h subsidy  f rom EU sources if  the am ount of  the subsidy  planned t o 
applied f or by  the Company  reaches or exceed HUF 4 billion; 

(cc)  decision on all m atters that fall under the exclusive competence of  the General Meeting 
of  Shareholders pursuant  to the relevant regulations or  to these Articles of Associat ion.  

I n the case of  the above Section (aa), transactions wit hin one business y ear shall be calcu-
lated cumulatively . 

Upon calculating t he “cont ract value” of transactions under (aa), t he same ty pe of  transac-
t ions within one business y ear shall be calculated cum ulat iv ely . 

Always the highest  of  the accounting, valuation, the contract value or other relev ant net value 
shall be t aken into account. In case of contracts for definite t erm,  the v alue of  the commit-
m ent f or the entire term of  contract shall be taken account . I n the case of  cont racts f or an 
indef init e t erm, the value of  the commitment shall be determined based on t he notice per iod,  
i.e.  in case of  a notice period of one year or  less than one year, the v alue of  one-y ear com-
m it ment shall be taken account, and, if the notice period exceeds one year, the value of  f our  
-year com mitment shall be taken account. The value of  com mitment  shall include t he v alue 
of  optional commitm ents as well.  

The decision on those deals shall fall within the exclusiv e competence of  the supreme body  
which indiv idually  reach or  exceed the def ined value or those deals which reach or exceed t he 
def ined value in accordance wit h the rules of cumulative calculat ion wit hin one business y ear.  
 

Törölt: (a a) dec is ion  about the a lien-
ation of treasu ry shares, the value of 
whic h reaches or exceeds HUF  400 
million;

Törölt: bb
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A decision relat ed t o the amendment and termination of  a giv en legal relat ionship f alls within 
t he competence of the organ deciding about the establishment of  the legal relationship if  t he 
am ount of  the added liability for  the Company resulting from the amendment or the termination 
reaches the value lim it upon which the competence of the organ deciding about  the establish-
m ent of  the relat ionship is based.    

Activ ities outside t he scope of  normal business act iv ities include: 

Activ ities related to the real estate not necessary for  the activities of the Company  set f ort h in 
t he Art icles of Association and other activities not relat ed to the activities stipulated in t he Art i-
cles of  Associat ion.   

Comm ercial transact ion within t he sphere of  act iv ities of  the Company : 

All transactions concluded by the Company wit h other market play ers,  including cust omers,  
suppliers and service providers in the interest of  conducting its business activity as per the Arti-
cles of  Associat ion and in relation t o that . 

14.  Annual General  Meeting of Shareholders 

The Annual General Meet ing is held once a y ear, by  the deadline st ipulated by the relev ant  
legal regulation.  

The agenda of  t he Annual General Meeting shall contain at least  the f ollowing mat ters:  
(a)  report  of  the Board of  Directors about  the Company’s activity dur ing the prev ious busi-

ness y ear; 
(b)  Com pany’s financial st atem ents drawn up as per the Act on Account ing,  proposal of  

the Board of  Direct ors for  the approv al of  t he consolidat ed and t he indiv idual balance 
sheet and mot ion f or the allocat ion of the net results, as well as proposal f or  t he corpo-
rate governance report; 

(c)  wr it ten report  of the Supervisory Board and the auditor  about annual f inancial reports,  
f inancial st atement s drawn up as per the Act on Accounting, about the allocation of t he 
net result s and about  the proposal f or the div idend; 

(d)  discussion of  the financial statement s drawn up as per the Act  on Account ing (balance 
sheet, profit and loss account),  establishment of  t he balance sheet,  resolution about  
the allocation of  the net results, as well as decision about the corporate governance re-
port;  

(e)  elect ion of  t he auditor  in t he event that his mandate expires on the dat e of  t he Annual 
General Meet ing.  

15.  Extraordinary General Meeting of Shareholders  

15.1. The Board of  Directors may call an Extraordinary General Meeting of Shareholders if it is 
deem ed necessary from the point of view of  the operation of t he Company . The Board of  Di-
rectors shall call the General Meet ing of Shareholders within eight days while not if ying the Su-
pervisory Board at the same time, in order to take the necessary measures, if it learns t hat t he 
Company ’s share capital has declined to two thirds of the share capital due t o losses, if  t he 
Company ’s share capital declined to under HUF 20 million or  is t hreatened by insolvency , has 
discontinued pay ment s and its assets are insuf f icient  to cov er its debts.  

15.2. The Superv isory  Board,  the Auditor, and the Court of Registration, in the instances set  
f or th in the Civil Code,  as well as shareholders represent ing at least  1 (one) per cent of  t he 
Company ’s share capital can request the convocation of  t he Extraordinary  General Meeting 
of  Shareholders indicating in wr it ing the cause and the purpose of  such request, and prov ing 
t heir  standing as shareholders.  The Board of  Directors shall publish and send out the an-
nouncem ent of  the General Meeting of  Shareholders and t he inv it ation, as the case may  be,  
within 30 day s of  receipt of  such request.    

Áthelyezve  (beillesztés) [2]

Törö lt: Upon calculating the “contract 
value”, the highest of the  accounting, 
valuation and the contract value sh all 
be ta ken into  account.  T he General 
Meetin g o f Shareho lders shall decide 
about contracts th at reach or exceed  
th e value threshold individually. ¶
In  the case o f contracts for an indefinite 
te rm, the va lue  of th e commitment shall 
be determined b ased o n the  month ly 
paymen t multiplied by fourtyeight.  ¶

Feljebb hely ezve [2]: A decision  
re lated to the  amendment and termina -
tion of a g iven legal relationsh ip falls  
within th e c ompetence of the organ 
deciding about the establishment o f the 
le gal relationship if the amount of the 
added  liability for the Compan y result-
in g from the amendment or the te rmina-
tion reache s the value limit up on which 
th e c ompetence o f the organ deciding 
about th e e stablishment of the relation -
ship is ba sed.  ¶

Törölt:  a nd evaluation of the activity 
of the Board of Dire ctors  during the 
pre vious year and de cision regarding 
the  grant of discharge of l iabil ity to the 
me mb ers  of th e Board of Dire ctors;
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15.3. If  due to the position of  the shareholders regarding the public purchase of f er m ade f or  
t he shares of  the Company, or subsequent  to the successf ul public purchase of f er  proce-
dure, an extraordinary  General Meeting of  Shareholders is called upon initiativ e of the acquir-
ing party , t he General Meeting of  Shareholders shall be called at least 15 day s pr ior  to it s 
dat e in the manner indicated under Sections 16. 1 and 16. 2 hereof .  

16.  Convocation of the General Meeting of Sharehold ers 

16.1. The invitat ion to the General Meet ing of  Shareholders shall be published in t he manner 
est ablished f or t he announcements of  t he Company , at  least 30 day s prior to t he planned 
General Meeting of  Shareholders – excepting the cases referred to under Section 15. 3 here-
of  – by  the Board of  Directors or  by another authorised person designated in accordance with 
t he prov isions of Section 15,  in t he manner described under Section 36.  The members of  t he 
Board of  Direct ors and the Supervisory Board, as well as the Auditor  of  t he Company  shall 
be inf ormed about the convocation of  the General Meet ing of  Shareholders in consideration 
of  the abov e deadline, in a separat e invitat ion,  as well.  

16.2. The inv it ation to t he General Meet ing of  Shareholders and the announcem ent shall 
st ipulate the manner in which the General Meeting of  Shareholders is held, the name and the 
seat  of  the Com pany, as well as the place, time and dat e, agenda of  the General Meeting of  
Shareholders,  t ogether wit h the terms for exercising shareholders’ rights, the dat e when t he 
Register of  Shareholders is closed and an indication of  where and when the shareholders 
can v iew the proposals and other documents related t o the agenda items of  t he General 
Meeting of  Shareholders, the provisions of the Articles of  Association for making additions t o 
t he agenda and inf ormation regarding the place and time of  the General Meet ing of  Share-
holders repeated f or lack of  quorum .   

The Board of  Directors shall,  in t he announcement of  the General Meet ing of  Shareholders,  
or  at least on the 21st day preceding t he date of  t he General Meeting of  Shareholders, pub-
lish in a separate announcement – in t he case of  an Annual General Meeting – t he balance 
sheet , t he proposal for the distribution of the profit, as well as the report of  t he Board of  Di-
rectors and of  the Superv isory Board and proposals and draf t resolutions related to m atters 
on the agenda.   

16.3. Mat ters not  included in t he published agenda can only  be resolv ed by  t he General 
Meeting of  Shareholders if  all shareholders are present and they consent  unanimously t o t he 
inclusion of  the new item int o the agenda. 

16.4. The General Meeting of  Shareholders shall be held at t he seat  of the Company  or an-
ot her v enue det ermined by  the Board of  Directors. 

16.5. The agenda of  the General Meeting of  Shareholders is decided by  the Board of  Direc-
t ors, however, shareholders representing at least 1 (one) per cent of  the shares can – in ac-
cordance with t he regulat ions f or the details of  t he agenda – request,  indicat ing the reason 
f or  such request, that the Board of Directors include any item into the agenda and can m ake 
proposals f or draft resolut ions in relation to the agenda it ems. Shareholders may  exercise 
t heir  right to make proposals to the agenda – while prov iding proof  of their voting ratio reach-
ing at  least 1% -  within 8 day s f rom  the time when the inv it ation to the General Meeting of  
Shareholders is published.    

17.  Quorum,  voting at the General  Meeting of Shareh olders 

17.1. The General Meet ing of  Shareholders has a quorum  if  shareholders representing more 
t han half  of  t he vot ing shares are present either in person or t hrough t heir  author ised repre-
sent atives (including the proxy holders, as well) .  Authorisation f or such representation shall 
be included into an aut hentic deed or a priv ate document of  full probative f orce and shall be 
handed over t o the representative of the Board of  Directors at the place and time indicat ed in 
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t he inv it ation to the General Meet ing of  Shareholders,  but during the registrat ion preceding 
t he General Meeting of  Shareholders at the latest .  

The f ormal requirements for the withdrawal of  the aut horisation are the sam e as t hose f or  
granting the authorisation.  

Any  m ember of the Board of  Directors or any mem ber of t he Superv isory  Board are allowed 
t o represent t he shareholder at t he GM.  

The proxy  holder m ay  not be the audit or of  the Company .   

The authorisation f or representation is valid f or one General Meeting of  Shareholders and f or  
t he General Meeting of  Shareholders conv ened repeatedly  if  the original General Meeting of  
Shareholders f ailed to hav e a quorum.   

17.2. I n the ev ent that the General Meet ing of  Shareholders still f ails to hav e a quorum 30 
m inut es af ter  the designated time f or t he General Meeting of  Shareholders, t he repeat ed 
General Meeting of  Shareholders wit h identical agenda shall be conv ened f or  a dat e within 
21 day s of  the date of  the original General Meeting of  Shareholders, upon suitable applica-
t ion of  t he provisions under Section 16 hereof. Unless ruled out  by  law, t he General Meeting 
of  Shareholders repeated f or lack of  quorum  can also be called f or t he day  of  the or iginal 
General Meeting of  Shareholders.  The inf ormation pert aining to t he conv ocation of  the po-
t ential repeated General Meeting of  Shareholders shall be included in t he announcement  f or  
t he ordinary  General Meeting of  Shareholders. 

The General Meet ing of  Shareholders repeat ed f or lack of quorum, can resolv e mat ters in-
cluded in t he or iginal agenda and shall hav e a quorum regardless of  the ratio of share capital 
represented at such repeated General Meet ing of  Shareholders.  

17.3. Shareholders and proxy  holders,  whose nam e is shown on the day when the Register  
of  Shareholders is closed as per Section 8.5 hereof ,  in the Register  of  Shareholders com-
piled as per t he shareholders v er if ication initiated pursuant  to Sect ion 8.4 hereof  by  t he 
Company  m ay  att end the General Meet ing of  Shareholders and part icipate in the v oting. 

The manner in which the vot ing is handled shall be determ ined by  the Board of  Directors so 
t hat the vot ing right can be ascertained based on t he number and nominal v alue of  t he 
shares.  

17.4. Resolutions of  the General Meeting of  Shareholders are adopt ed through open v ot ing.   
Upon t he initiative of  voting shareholders representing at least one tenth of the share capit al,  
secret v oting can be ordered on a giv en matter.  The General Meeting of  Shareholders shall 
elect a com mittee for  counting the votes, t he members of  which are proposed by  the chair-
m an of  t he General Meeting of  Shareholders.    

17.5. The resolutions of  the General Meet ing of  Shareholders on mat ters listed under Sec-
t ions (a),  (c), (e) , (f ), l) and (q)  of  Paragraph 13 hereof shall be adopted through at least three 
quarters majority of the votes cast, while on ot her m atters through a simple m ajor it y of  t he 
v otes.  Abstent ion is regarded as a v ote not in f avour of  the draf t resolut ion.   

17.6. One share ent it les its holder to one vote.  The voting r ight  for  the temporary  shares is 
pro-rat a with t he am ount paid by the holder of  the temporary share to the Company  f or t he 
share.  The shareholder may  not  exercise his v ot ing right unt il his asset  contr ibut ion has 
been duly  m ade.   

17.7. Mem bers of  the Board of Directors and of the Supervisory Board, as well as the auditor  
of  the Com pany participate in the General Meet ing of  Shareholders with a right of  consulta-
t ion.  They  hav e t he right to m ake mot ions and can com ment upon any  agenda item . 

Törölt: a member of th e Board of 
Directors or of th e Su pervisory Board, 
or 
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17.8. An attendance sheet  of  t he General Meet ing of  Shareholders shall be drawn up and 
m inut es shall be kept in accordance with t he prov isions of  t he Companies Act.   

17.9. Shareholders may , if  necessary  decide to suspend the General Meet ing of  Share-
holders.  In the event that the General Meeting of  Shareholders is suspended, it  shall be re-
sum ed within thirt y  days (continued General Meeting of  Shareholders),  and t he date of  t he 
cont inued General Meeting of  Shareholders shall be established sim ult aneously  with t he 
suspension. I n this case t he rules gov erning the conv ocat ion of  the General Meeting of  
Shareholders and t he election of  the of f icials of  the General Meeting of  Shareholders shall 
not  be applied.  

The General Meet ing of  Shareholders can only be suspended on one occasion.  

17.10. I n the ev ent  that the General Meeting of  Shareholders wishes to m ake a decision 
regarding the delisting of  t he shares, a decision resulting in the delisting can only be adopt ed 
if  any invest or(s)  comm it  in adv ance, that they  will m ake a purchase of f er  related to t he 
delisting in accordance with the Rules of  the BSE f or  Listing and Continued Trading.    

18.  Chairman of the General Meeting of Shareholders  

18.1. The Chairman of  the General Meeting of  Shareholders is the Chairm an of the Superv i-
sory Board, in whose absence the shareholders elect the Chairman of  t he General Meeting 
of  Shareholders f rom  among themselves, or from the m embers of  the Board of  Directors, or  
t he Superv isory Board t hrough simple majority vote.  The same procedure shall be applied t o 
t he election of  the counters of  the votes and of the authenticators of the minutes, so t hat t he 
aut henticator of the m inut es of  t he General Meeting of  Shareholders can only  be a share-
holder or a proxy  holder.   

18.2. The Chairman of  the General Meeting of  Shareholders ver ifies the author isations of  the 
proxy holders present , appoints the keeper of  the m inut es and est ablishes, based on t he 
at tendance sheet  whether t he meeting has a quorum and in the event of a lack of quorum he 
shall postpone t he meeting unt il the date and t im e indicat ed in the announcement of  t he 
General Meeting of  Shareholders. He shall chair t he meet ing f ollowing the order of  m atters 
as set forth in t he invitation, proposes to the General Meeting of  Shareholders the members 
of  the vote counting com mittee and the shareholders authenticating t he minutes and if  nec-
essary he can lim it  the time available f or the indiv idual and repeat ed com ments and contribu-
t ions wit h a general ef fect applicable to everyone. He shall,  f ur therm ore, call f or  v oting, in-
f orm t he General Meet ing of  Shareholders of  its result  and read out the resolut ion of  t he 
General Meeting of  Shareholders, order breaks in the discussions and provide f or the draf t-
ing of  the minutes and attendance sheets of the General Meet ing of  Shareholders in compli-
ance with the provisions of  the Companies Act,  and close t he meet ing if  a resolut ion has 
been adopted on all m atters on t he agenda.  

BOARD OF DIRECTORS 

19.  Organisation of the Board of Directors 

19.1. The Board of  Directors has between 3 and 7 (t hree and sev en) m embers.  The chair-
m an and the m embers of  the Board of  Directors are elected by the General Meeting of  
Shareholders f or a def inite period of  tim e, not exceeding howev er, five (5) years. Members of  
t he Board of  Directors can be recalled f rom  of fice at any time wit hout any cause,  and can be 
re-elected upon expiry  of  their  mandate. The t erm of each member of  the Board of  Directors 
is st ipulated in the General Meeting of  Shareholders resolut ion adopted about  their elect ion.  

  

Törölt: ¶
19.2.

Törölt: T he Board of Directors shall 
elect its  chairma n from among its mem-
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19.2. Members of  the Board of Directors or the members of  the Superv isory  Board may  not  
(apart f rom the acquisition of  shares or positions in public lim it ed companies) acquire share-
holding and m ay not be a chief  executive off icer  or superv isory  board member in business 
organisat ions conducting a main activ it y  identical to t hat of  the Company ,  except the GM 
grants approv al to such acquisition or position. Executives and the SB members of the Com-
pany  shall inf orm t he companies about  their new executiv e or SB posit ions within 15 day s 
f rom the acceptance of such positions. Unless the GM giv es approval, the m embers of  t he 
Board of  Direct ors and the Members of  t he Superv isory  Board and their relatives may  not  
conclude on their own behalf  or  in t heir  own f avour cont racts f alling within t he scope of activi-
t ies of  the Company except for contracts which are usually concluded as part  of  the ev ery -
day  lif e. 

19.3. Mem bers of  the Board of Directors are liable to m ake an asset  declaration pursuant t o 
t he prov isions of  Act CLI I of  2007. 

20.  Operation of the Board of Directors 

20.1. The session of  the Board of  Directors shall hav e a quorum  if the majority  of  the mem-
bers of  the Board of  Directors are present  at the m eeting. The procedures of  t he Board of  
Directors shall prov ide t hat the documents necessary for the Board of Directors to decide on 
a matt er shall be sent to each m ember of  t he Board of  Directors f ive (5) day s prior to t he 
m eeting of  the Board of  Directors, except if a different agreem ent is in place with t he m ember 
of  the Board of  Directors.  

20.2. The meet ing of  the Board of Directors shall be called by  the Chairman of  t he Board of  
Directors or by  t wo members. The inv itat ion shall be f orwarded to t he part ies inv olv ed to-
get her with the agenda of  the meeting eight  (8)  days prior to the date of t he meet ing,  unless 
provided otherwise by  the Rules of  Procedure of  the Board of Directors. The Board of  Direc-
t ors has the right to adopt resolutions in writing, via letter, facsim ile or  em ail, wit hout an actu-
al m eeting held upon initiativ e of  the chairman or any t wo members of the Board of  Directors. 
The proposal is sent  in writing by  the chairm an to the m embers of  t he Board of  Directors.  
The proposal shall be deem ed to hav e been accepted if  within 8 days of its receipt , t he ma-
jority  of t he members of  the Board of Directors inf orm  the chairman in writing of  their  consent  
t o the proposal in an unchanged f orm.  The Board of  Directors shall hold a session at least  
once each quarter.  The Chairm an of  the Supervisory Board and the audit or can be inv ited t o 
t he meet ings.   

The Board of  Directors may - upon init iat iv e f rom the chairm an or at least two m embers – 
hold its sessions via telecommunications ( through conference calls or  virtual conferences) as 
well.  The t echnology  necessary for such sessions shall be prov ided by t he Company so that  
t he electronic connection is available to all direct ors throughout the ent ire period of the m eet-
ing. Telecom  m eetings are subject  to the rules of  the meetings held in person in terms of   
conv ocation, quorum,  minutes,  v oting, etc.  

20.3. The Chairman of  the Board of  Directors shall call, prepare and chair  the meetings of  
t he Board of  Directors, shall appoint  t he keeper of the minutes to be t aken at  the meeting of  
t he Board of  Directors, shall order vot ing and establish its out come, and shall f urt hermore 
perf orm other tasks as specif ied in the Rules of  Procedure.   

20.4. Resolutions of  the Board of Directors at it s meetings are adopted through simple major-
ity  vote. Object ions to a draf t resolut ion shall be expressly mentioned. In t he ev ent that a 
m ember of  the Board of Directors has a direct  or indirect  interest  personally  or through an 
ent erprise or  inv estment or is presumed to be biased in relation t o a matter, he shall not v ot e 
on the giv en matter. This rule shall not be applied if  the Board of  Direct ors is resolv ing on a 
m atter  required by the law. The m ember of the Board of  Directors shall report his interest or  
bias on the giv en mat ter to t he Board of  Directors bef ore the resolut ion is adopted.  

Törölt: 4
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A verbatim record of the meeting shall also be drawn up if  so requested by  any  mem ber of  
t he Board of  Directors. The m inut es taken shall be signed by the Chairman of  t he Board of  
Directors and by the keeper of the minutes. The minutes of t he meet ing of  t he Board of  Di-
rectors shall be sent to all members of  t he Board of  Directors and to the Chairman of  t he 
Superv isory  Board – regardless of whet her or not  they attended the meeting – within 8 day s 
f ollowing the m eeting.  

The minutes t aken at the m eeting of  t he Board of  Directors shall cont ain the f ollowing:  
(a)  venue and t im e of  the meeting, as well as whether the m eeting was conv ened in ac-

cordance with t he rules; 
(b)  names of  the participant s; 
(c)  list of  t he comments, as well as t he resolut ions adopted for the indiv idual agenda items; 
(d)  possible objections t o the resolutions. 

The Board of  Directors otherwise est ablishes its own operat ing rules (Rules of  Procedure).  

21.  Competence and tasks of the Board of Di rectors 

21.1. The Board of  Directors is the executive organ of the Com pany. The Board of  Directors 
shall 

(a) represent  the Company with regard t o third parties, in courts and bef ore author it ies,  
and may  grant representation and signing right to the employ ees of  the Company f or a 
certain group of  t he Company ’s mat ters;    

(b) establish and manage t he working organisat ion of  the Com pany , within which it shall 
establish the Organisational Rules and Procedures of  t he Company ;  

(c) manage t he operat ion of  the Com pany  and def ine its business and strategic plan; 
(d) prov ide f or the preparation of  the Company’s balance sheet  and prof it and loss state-

ment and propose the distr ibut ion of  the prof it;  
(e) prov ide f or the regular  keeping of  t he Company ’s books and accounts; 
(f) publish and submit t o the Court of  Registration the balance sheet of  the Com pany;  
(g) report  once a y ear at least to the General Meeting of  Shareholders and at  least quarter-

ly  to t he Supervisory Board, regarding the managem ent, asset situat ion and business 
policy  of  the Company ;  

(h) decide wit hin t he normal business act ivity of the Com pany about t he conclusion of  all 
new contract s not relat ed to any ongoing deals and result ing in a new legal relationship 
that results in a liability  amounting t o or exceeding HUF 2 billion in t he case of  com-
mercial transactions within t he activities of the Company, and amounting to or exceed-
ing HUF 2 billion but less than HUF 4 billion in the case of  other mat ters,  including t he 
f ollowing: opening of  an LC,  assuming guarantees, suretyship, offering collateral or as-
suming other similar  liabilit ies,  establishment of  a mort gage as obligor, bank guaran-
tees, assumption of  a debt,   et c.; 

(i) decide – except for  matters under the exclusive competence of the General Meeting of  
Shareholders pursuant t o Section 13. (o) hereof – about  the aut horisation of  long term  
credits or  loans or  short term credit s or  loans am ounting t o or exceeding HUF 2 billion,  
but not reaching HUF 4 billion,  and about t he establishment of  any  loan relations 
amounting t o or  exceeding HUF 2 billion but  not reaching HUF 4 billion wit hin the ordi-
nary  scope of  business of  t he Company ; 

(j) decide about capit al expendit ures, asset purchases, asset sales or leasing deals or any  
other transactions of this type wit h an indiv idual value of  or  exceeding HUF 2 billion but  
less than HUF 4 billion within the ordinary  scope of  the Com pany’s business; 

(k) upon prior approv al of  the Supervisory Board approves the interim balance sheet of  the 
Com pany,  provided that  such int erim balance sheet is necessary due to the decision t o 
acquire treasury  shares,or  since the payment of a div idend adv ance has been decided 
and/or it  is necessary due to the share capit al increase against equity abov e the share 

Törölt: mortgag e,
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capit al ( if  the General Meeting of  Shareholders should decide t o purchase treasury  
shares or  if  the Articles of Associat ion authorize the Board of  Directors to pay a div i-
dend adv ance) 

(l) decide about the acquisition of  treasury shares if  it is necessary to av oid serious dam-
age threatening t he Company ; upon such acquisit ion of shares the Board of  Directors 
shall inf orm  the next General Meeting of  Shareholders about the reason for the acquisi-
tion of  treasury shares, the number, total nominal v alue of shares acquired and t he ra-
tio of  such shares t o the share capital of  the Com pany and the consideration paid; 

(m) execute t he resolution of  the General Meet ing of  Shareholders regarding t he acquisi-
tion of  t reasury  shares; 

(n) initiate the listing of  t he Company ’s shares;  
(o) decide about the site or branch locat ion of the Com pany and – with t he except ion of the 

core act iv ity – about  the activities of the Company  and the related am endment to t he 
Articles;  

(p) make a proposal t o t he Audit Committee f or t he audit organisat ion and the person of  
the auditor ; 

(q) def ine the signing authority of  t he Company ’s employ ees in accordance with Section 
27. of  the Articles;  

(r ) have the right to receive, form ulate a position and make a proposal to t he shareholders 
in relation to the purchase offer  made for all shares of  t he Company, whether t he of f er  
is f air and acceptable and whether it  serv es the best  interest s of  t he Company . The 
Board of  Direct ors is ent it led to publish its position; 

(s) decide about changing the account ing policy  of the Company; unless such changes are 
required by  law or regulations, with no discretion or  choice and with t he exception of  
necessary  changes occurring in the course of the continuous keeping of  t he accounts;   

(t) decide on the conclusion of  cooperation agreements influencing the long term strat egy  
of  the Com pany ; 

(u) decide about  transactions to be concluded between t he Company  and a legal ent it y  
shareholder with a stake in the Company  exceeding 5% or wit h a com pany  under it s 
control; 

(v) decide about the conclusion of  agreem ents between t he Company and m embers of  the 
Board of  Directors of  t he Company , or  its execut iv es with signing aut hority , or t heir  
close relativ es and with companies, from which the m ember of  the Board of  Directors,  
the execut iv e wit h signing author it y, or his/ her close relative receiv es an incom e which 
is subject  t o taxation or social secur it y,  or in which such persons acted as managing 
executives or owners in the past two y ears. The mem ber of t he Board of  Directors in-
volv ed shall inf orm the Board of Directors of  his inv olvement without  delay  upon learn-
ing about t he act;   

(w) decide about contract s lim iting compet it ion,  in which the parties agree that  during t he 
term  of the agreem ent neit her party will est ablish business relations in a giv en f ield wit h 
companies or persons which represent direct  compet it ion f or the Company ; 

(x) decide about exclusiv e representation,  agency and/or  distribution agreements so that  
in extraordinary instances the chairman of the Board of  Directors has t he right to de-
cide about t he conclusion of  such agreements;   

(y) decide,  pursuant  t o the author isat ion granted as per Sect ion (5) of  Paragraph 207 of  
the Labour Code, about the perform ance requirem ents and the relat ed benef its (per-
f ormance based wages,  or other benef it s) due f or the manager (No.1. execut ive) of  t he 
employer as per Sect ion (1) of  Paragraph 208 of  the Labour Code and his deput y  
(deputies);  

(z) with the exception of  f undamental em ploy er’s r ight s, under the competence of  t he 
General Meet ing of  Shareholders,  the Board of  Direct ors exercises other employ er’s 

Törölt: decide about the managing 
execu tives and Supervis ory Board 
me mb ers  to be delegated to the sub-
sid iaries and  holdings of the Comp a-
ny (Bo ard  members, Chief Executive 
Officer);
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rights (especially  vacation,  foreign visit  permits), in relation t o the Chief  Execut iv e Of -
f icer , prov ided that he is an em ploy ee of  the Com pany;   

(aa)decide about t he alienat ion of  t reasury  shares of  less than HUF 400 million; 
(bb)  decision on any  and all part icular legal deals,  outside of  t he scope of  the abov e men-

tioned compet ences, if  the commitment under such deals reaches or exceeds HUF 2 
billion but  not  reaches HUF 4 billion, with the exception of  the commercial transactions 
within t he activ ity  of  the Company , 

(cc)  decision on approv al of  participation in a t enders in relat ion to inv estm ents t o be im-
plem ented with subsidy  from EU sources if the amount of  the subsidy  planned to ap-
plied f or  by  the Company reaches or  exceed HUF 2 billion but not reaches HUF 4 bil-
lion; 

(dd)  decide in t he case of  subsidiaries of  the Company, about the issue of  mandates for the 
meeting of  the supreme organ and about the resolution adopted by the supreme organ 
(Founder’s resolution)  
(1) acceptance of t he annual f inancial stat ement drawn up according to t he Act on 

Accounting; 
(2) decision on pay ment of  adv ance div idend;  
(3) decision t o ef f ect  additional pay ment and repay ment  thereof  
(4) exercise pref erential r ight s by  t he Company  t o acquire business share and ap-

point ment of  a person t o exercise such rights, 
(5) consent to t ransfer the business share to a third person outside of the Company ;   
(6) decision about  the business share in case of  an unsuccessf ul auction; 
(7) approv al of  the division of business share and ordering the wit hdrawal of  a busi-

ness share  
(8) exclusion of  a m ember f rom the Company  
(9) approv al of  contracts to be concluded bet ween the Company and a shareholder,  

it s managing direct or or  any  of  their close relat iv es;   
(10) wit h the exception of  commercial t ransactions wit hin the scope of  activities of t he 

Com pany , decision, about the conclusion of  any new indiv idual agreement  within 
the normal business activity of  the subsidiary result ing in a new legal relationship 
and not connecting to exist ing deals that would result  in a com mitment  by  t he 
subsidiary  of  HUF 2 billion or  more but not reaching HUF 4 billion,  including t he 
f ollowing: opening of  an L/C, assuming guarantees, suretyship, offering collat eral 
or assuming other similar liabilities, est ablishment  of  mort gage as obligor, bank 
guarantees,  assumpt ion of  a debt, etc.;  

(11) decision about t he permission to take out a long term credit or loan or short term  
loan or credit resulting in new indiv idual increase in borrowing, reaching or ex-
ceeding HUF 2 billion but not  reaching HUF 4 billion and result ing in a new legal 
relationship within t he ordinary  business activity  of  the Com pany  or about t he 
conclusion of  any  legal loan relations reaching or exceeding HUF 2 billion but not  
reaching HUF 4 billion, result ing in any new legal relationship and decision,   

(12) decision, wit hin the ordinary  business activity of  the Company, about any  capital 
expendit ure, asset purchase,  asset sale or  about t he conclusion of  a leasing 
transact ion or any such transact ion reaching or exceeding HUF 2 billion but not  
reaching HUF 4 billion; 

(13) decision on any  and all particular legal deals, outside of  the scope of  the abov e 
mentioned com petences, if  the com mitment  under such deals reaches or ex-
ceeds HUF 2 billion but not reaches HUF 4 billion, with t he exception of  t he 
commercial t ransactions within t he activ it y  of  t he Company , 

(14) decision on approv al of  participation in a t enders in relation to investment s to be 
im plem ented with subsidy from EU sources if  t he amount of t he subsidy  planned 

Áthelyezve  (beillesztés) [1]
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to applied f or  by the Com pany reaches or exceed HUF 2 billion but not reaches 
HUF 4 billion;  

(15. ) elect ion of  t he Managing Direct or  
(16) elect ion or recall of  the member of  the Superv isory  Board and t he auditor and 

setting t heir  rem uneration,  
(17) acceptance of  the accounting policy  
(18) determination of  t he strategic and business plan 
(19) the approv al of  t he Rules of  Procedure of  t he Superv isory  Board,  
(20) exercise claims against  m embers, Managing Directors, Mem bers of  the Superv i-

sory  Board and the Audit or, 
(21) order ing the superv ision of  the subsidiaries’ f inancial st atement , m anagement,  

and conduct of  business, 
(22) preparation of  establishment of a recognized company  group and decision about  

the t erms of  t he proposed controlling contract , 
(23) decision on t he t ransformation of the company int o another f ormat ion or decision 

on the merger or separation of  the company . 
(24) amendm ent of  the Deed of  Foundation 
(25) decision on increase or  decrease of  share capit al 
(26) exclusion of  preferential rights of the members in case of  share capit al increase 
(27) appointment  of  persons allowed to exercise pref erential rights in case of  share 

capit al increase; 
(28) in case of  a share capital increase or exercise of  pref erential rights,  def erring 

f rom  the proport ion belonging t o the business shares; 
(29) in case of  a share capital decrease deferr ing from the proportion belonging to t he 

business shares; 
(ee)hav e the right to decide on all m atter  not in the exclusive competence of  t he General 

Meet ing of  Shareholders or of  the Supervisory Board pursuant  to the law, or  t o the pro-
visions of  the Articles of  Association of the Company or of the resolution of  t he General 
Meet ing of  Shareholders.  

Always the highest  of  the accounting, valuation, the contract value or other relev ant net value 
shall be t aken into account. In case of contracts for definite t erm,  the v alue of  the commit-
m ent f or the entire term of  contract shall be taken account . I n the case of  cont racts f or an 
indef init e t erm, the value of  the commitment shall be determined based on t he notice per iod,  
i.e.  in case of  a notice period of one year or  less than one year, the v alue of  one-y ear com-
m it ment shall be taken account, and, if the notice period exceeds one year, the value of  f our  
-year com mitment shall be taken account. The value of  com mitment  shall include t he v alue 
of  optional commitm ents as well.  

The decision on those deals shall fall within the exclusiv e competence of  the supreme body  
which indiv idually  reach or  exceed the def ined value or those deals which reach or exceed t he 
def ined value in accordance wit h the rules of cumulative calculat ion wit hin one business y ear.  

A decision relat ed t o the amendment and termination of  a giv en legal relat ionship f alls within 
t he competence of the organ deciding about the establishment of  the legal relationship if  t he 
am ount of  the added liability for  the Company resulting from the amendment or the termination 
reaches the value lim it upon which the competence of the organ deciding about  the establish-
m ent of  the relat ionship is based.    

Activ ities outside t he scope of  normal business act iv ities include: 
Activ ities related to the real estate not necessary for  the activities of the Company  set f ort h in 
t he Art icles of Association and other activities not relat ed to the activities stipulated in t he Art i-
cles of  Associat ion.   
 

Törölt: establish the busine ss and 
strategic plans of the Company’s sub-
sidia ries;¶
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Comm ercial transact ions within t he sphere of  act iv ities of  the Company : 

All transactions concluded by the Company wit h other market play ers,  including cust omers,  
suppliers and service providers in the interest of  conducting its business activity in accordance 
with or  in relation t o the Articles of  Association. 
A decision relat ed t o the amendment and termination of  a giv en legal relat ionship f alls within 
t he competence of the organ deciding about the establishment of  the legal relationship if  t he 
am ount of  the added liability for  the Company resulting from the amendment or the termination 
reaches the value lim it upon which the competence of the organ deciding about  the establish-
m ent of  the relat ionship is based.    

21.2. Upon initiativ e of  t he board member inv olv ed, the Board of  Directors shall wit hin 8 
day s, take action to have the General Meeting of  Shareholders of  the Company  conv ened.   
Should the Board of  Directors fail t o discharge such obligation, the general meeting can be 
conv ened by  the Superv isory  Board. 

21.3. Any  member of  the Board of Direct ors has the r ight  to request inf ormat ion f rom any  
em ploy ee of  the Com pany.   The employ ees shall f urnish such inf ormation without delay .   

21.4. I n case of resignation, the Mem ber of the Board of Directors shall deliv ery his/her letter  
of  resignation t o the at tention of the Chairm an and the Chairman Deputy of t he Board of  Di-
rectors and to the m ajor it y shareholder of  the Com pany.  

The let ter of  resignation, as a legal st atement in connection wit h the Com pany , shall be de-
livered in accordance wit h the rules pert aining t o the deliv ery  v ia electronic m eans. 

22.  Chief Executive Officer  

22.1. The Chief  Executive Of f icer, who is the member of  t he Board of  Directors as well,  
shall be elected by the General Meeting f or an indef inite t im e-period. 

With the exception of  fundamental employer’s right s as set for th by  Article 13. (g) which are 
under the compet ence of the General Meeting of  Shareholders, the Board of Directors exer-
cises ot her em ploy er ’s rights (especially v acation, f oreign v isit permits) , in relat ion to t he 
Chief  Executiv e Of f icer, prov ided that  he is an employee of  t he Company ;  

22.2. The Chief  Executive Officer ’s sphere of competence encompasses all m atters and de-
cisions related to the work of  the Company not under t he exclusive competence of  the Gen-
eral Meet ing of  Shareholders or of  t he Board of  Directors,  or those not  drawn t o their own 
com petence by  t he General Meeting of  Shareholders or by  the Board of  Direct ors. 

With the exception of  those under Section 13.  (g)  and 21. 1. (y) , pursuant t o author ization 
under the § 207 (5)  of  the Labour Code, the Chief  Executive Of ficer exercises basic em ploy -
er ’s rights in relation t o the employ ees of t he Company .  Ot her em ploy er ’s rights ( including 
especially  vacat ion and f oreign visit permits, etc.) can be transf erred by t he Chief  Executiv e 
Of f icer to other employees of the Com pany within t he framework of  t he Company ’s Organi-
sat ional and Operating Rules.  

22.3. The Chief  Executive Officer decide in the case of  subsidiar ies of  the Com pany , about  
t he issue of  mandat es for the meeting of the supreme organ and about  the resolution adopt-
ed by the supreme organ (Founder ’s resolution): 

-  decision – with the except ion of  the commercial transactions within t he sphere of  activ ities 
of  the subsidiary  – about the conclusion of any  new indiv idual agreement wit hin the normal 
business act iv ity of the subsidiary resulting in a new legal relationship and not  connecting t o 
existing deals that  would result in a commitm ent by  t he subsidiary  reaching or  exceeding 
HUF 1 billion but  not reaching HUF 2 billion,  including t he f ollowing: opening of  an L/C, as-
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sum ing guarantees,  suretyship, offering collateral or  assuming other similar  liabilit ies,  estab-
lishment of  mortgage as obligor,  bank guarantees, assumption of  a debt , et c. 
-  decision about the permission to take out a long term  credit or loan or  short  term loan or  
credit  resulting in new indiv idual increase in borrowing,  reaching or  exceeding HUF 1 billion 
but  not reaching HUF 2 billion and resulting in a new legal relationship wit hin the ordinary  
business act iv ity of the subsidiary or about the conclusion of any legal loan relations reaching 
or  exceeding HUF 1billion but not reaching HUF 2 billion,  resulting in any  new legal relat ion-
ship and decision, and decision about  perm issions f or t he subsidiary to receiv e long term  
credit s or loans or short  term credits or loans and about t he establishment of  any  loan rela-
t ions,  if  this type of  liabilit ies of  the subsidiary upon making t he decision reaching or exceed 
HUF 1 billion but not exceeding HUF 2 billion; 

-  decision,  within t he ordinary  business activity of the subsidiary , about any  capit al expendi-
t ure, asset purchase, asset sale or  about  the conclusion of a leasing t ransaction or any  such 
t ransaction reaching or exceeding HUF 1 billion but not reaching HUF 2 billion;  

-  consent to the conclusion of contracts beyond the ordinary business activities of the subsid-
iary  that results in the alienat ion of  any right, property or asset,  inv estment  in another com-
pany  or encum brance, or transfer  to a third party of the rights to use, utilise, own or dispose,  
equalling t o or exceeding a v alue of  HUF 400 m illion;  

-  recall of  the Managing Direct or and sett ing his/ her remuneration and exercise of employers’ 
r ight s ov er the Managing Direct ors if  the Managing Direct ors are in employ ment  relationship 
with t he subsidiary , i.e. exercise the f undament al employer’s r ight s (such as establishment or  
t ermination of  employment, amendment of labour cont ract, definition of remuneration,  redun-
dancy  pay including t he def inition of  performance requirements and the related benefits (per-
f ormance-based wages and other benefits), and exercises not fundamental employer’s rights 
(especially v acation perm it s, delegation permits),  
-  decision on any  and all part icular legal deals,  outside of  t he scope of the abov e m entioned 
com petences, if the commitment under such deals reaches or  exceeds HUF 1 billion but not  
reaches HUF 2 billion, wit h the exception of  the commercial t ransactions wit hin the activity of  
t he Company , 
-  decision on approv al of  part icipation in a tenders in relation to inv est ments to be im ple-
m ented with subsidy  from EU sources if  the amount of  the subsidy planned to applied f or by  
t he Company  reaches or exceed HUF 1 billion but not  reaches HUF 2 billion; 

Always the highest  of  the accounting, valuation, the contract value or other relev ant net value 
shall be t aken into account. In case of contracts for definite t erm,  the v alue of  the commit-
m ent f or the entire term of  contract shall be taken account . I n the case of  cont racts f or an 
indef init e t erm, the value of  the commitment shall be determined based on t he notice per iod,  
i.e.  in case of  a notice period of one year or  less than one year, the v alue of  one-y ear com-
m it ment shall be taken account, and, if the notice period exceeds one year, the value of  f our  
-year com mitment shall be taken account. The value of  com mitment  shall include t he v alue 
of  optional commitm ents as well.  

The decision on those deals shall fall within the exclusiv e competence of  the supreme body  
which indiv idually  reach or  exceed the def ined value or those deals which reach or exceed t he 
def ined value in accordance wit h the rules of cumulative calculat ion wit hin one business y ear.  

A decision relat ed t o the amendment and termination of  a giv en legal relat ionship f alls within 
t he competence of the organ deciding about the establishment of  the legal relationship if  t he 
am ount of  the added liability for  the Company resulting from the amendment or the termination 
reaches the value lim it upon which the competence of the organ deciding about  the establish-
m ent of  the relat ionship is based.    

Activ ities outside t he scope of  normal business act iv ities include: 
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Activ ities related to the real estate not necessary for  the activities of the Company  set f ort h in 
t he Art icles of Association and other activities not relat ed to the activities stipulated in t he Art i-
cles of  Associat ion.   

Comm ercial transact ions within t he sphere of  act iv ities of  the Company : 

All transactions concluded by the Company wit h other market play ers,  including cust omers,  
suppliers and service providers in the interest of  conducting its business activity in accordance 
with or  in relation t o the Articles of  Association. 
A decision relat ed t o the amendment and termination of  a giv en legal relat ionship f alls within 
t he competence of the organ deciding about the establishment of  the legal relationship if  t he 
am ount of  the added liability for  the Company resulting from the amendment or the termination 
reaches the value lim it upon which the competence of the organ deciding about  the establish-
m ent of  the relat ionship is based.    

22.4. Under Act CLI I of 2007, the Chief Executive Off icer  is liable to make an asset declara-
t ion.  

SUPERVISORY BOARD AND AUDIT COMMITTEE 

23.  Members of the Supervisory Board 

23.1. Superv ision ov er the Company’s executive management is performed by the Superv iso-
ry Board elected by the General Meeting of Shareholders. The task of the Supervisory Board is 
t o supervise the management of the Company in favour of the supreme body and with the pur-
pose of  prot ecting the Com pany ’s int erest.  

23.2. The Superv isory  Board of the Company is made up of  t hree (3) m embers.  The chair-
m an and the m embers of  the Supervisory  Board are elected by the General Meeting of  
Shareholders of  t he Company .  

23.3. The mem bers of  the Superv isory  Board are elected f or a def inite period of  time, no 
longer than f ive (5) years.  Members of the Supervisory  Board can be re-elected or  recalled 
at  any  t im e, wit hout cause.  The term of  a member of t he Supervisory Board elect ed through 
inter im  election, shall expire when t he term of the other members of  the Superv isory  Board 
expire.  

23.4. The Chairman of  the Supervisory Board shall call and chair  the meet ings of t he Super-
v isory  Board, appoint s the keeper of the minutes, orders voting and establishes the outcom e 
of  the v ot ing.  

23.5. The Superv isory  Board has a quorum  if at least two thirds of  its members but no less 
t han three m embers are present at the m eeting. The Superv isory Board adopt s its resolu-
t ions through simple majority vote. The Superv isory Board can, when initiated by  the Chair-
m an, decide to hav e a meeting via t elephone conference or  the members may  adopt a writ-
t en resolution without  a meeting, based on proposals and draf t resolutions sent t o the mem-
bers in advance.  The t echnology  necessary  f or  a m eeting held v ia telephone conf erence 
shall be prov ided by  the Company so that t he electronic connect ion remains av ailable to all 
m embers and invited guests t hroughout the ent ire meet ing.   

23.6. Any  member of  the Supervisory  Board may  call its meeting indicating its cause and 
purpose, if  such request is not m et by  the chairm an wit hin eight  (8)  day s. 

23.7.  
Members of  the Supervisory Board may not (apart from the acquisition of  shares or positions 
in public lim it ed com panies)  acquire shareholding and may  not be a chief  executive officer or  
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supervisory board member in business organisations conducting a m ain activity  ident ical t o 
t hat of  the Company ,  except the GM grant s approv al to such acquisit ion or position.  

Executiv es and the SB members of the Company shall inf orm  the com panies about their new 
execut iv e or  SB positions within 15 day s f rom the accept ance of  such posit ions.   

Unless the GM giv es approv al,  the members of  the Members of  t he Superv isory  Board and 
t heir  relativ es m ay not  conclude on their own behalf  or in their own f avour contracts f alling 
within the scope of  activities of the Company except  for contracts which are usually  conclud-
ed as part  of  t he ev ery -day  lif e. 

23.8. Under Act CLI I of 2007,  the members of  the Superv isory  Board are liable to declare 
t heir  asset sit uation. 

24.  Competence and tasks of the Supervisory Board 

24.1. The Superv isory  Board shall: 
(a) superv ise the execut iv e m anagement of  t he Company ; 
(b) inspect any submission of  the Board of  Direct ors m ade to the General Meeting of  

Shareholders, without  af f ecting t he opposite provisions of the Articles of  Association 
and wit h the exception of  the personnel issues and report  its opinion incorporat ed in 
t he f orm of  resolutions relating t o such subm ission t o the General Meet ing.  

(c) call the General Meeting of  Shareholders if  it  is necessary in the int erest of  the Com-
pany ,  especially  if it learns about any action, measure or def ault in breach of  t he law 
or  of  the Articles of  Associat ion or t he resolutions of  the General Meet ing of  Share-
holders of  t he Company ; 

(d) rev iew the issues put f orward by the Board of  Directors and f ormulate a posit ion on 
such matt ers; 

(e) discuss the proposal made by  the Board of Directors to the Audit Comm it tee f or t he 
audit organisation and f or the person of  the audit or. The Audit Comm it tee shall pro-
pose the person of  the Auditor  to the General Meeting of  Shareholders with the ap-
prov al of  the Superv isory  Board.   

( f )  prov ide prelim inary  opinion about the performance requirements and related benef it s 
(perf ormance-based wages, or other benefits) for the employees subject to the prov i-
sions of  Sections (1)  and (2) of  Paragraph 208 of  the Labour Code;    

(g)  per f orm  other tasks as set forth in t he regulations and in t he Art icles of Association of  
t he Company .  

24.2. The Superv isory  Board has the r ight  to request inf ormation and report  on all m att ers of  
t he Company  f rom any  m ember of  the Board of  Direct ors, executiv e or employee of  t he 
Company  and has the r ight  to inspect or have inspect ed by  an expert all account s, books,  
bank accounts, documents and files of  the Company  at  the expense of  t he Company . The 
inf orm ation requested by the Supervisory Board shall be furnished within maximum 8 days of  
t he receipt of  the request in the form requested by the Superv isory Board, in lack of  which it  
shall be f urnished to all mem bers of  the Superv isory Board in writing.  

24.3. The Superv isory  Board establishes it s own procedures and submits it to t he General 
Meeting of  Shareholders f or  approv al. 

24. 4 In case of  resignat ion,  the Member of the Supervisory Board shall deliv ery his/her letter  
of  resignation to t he attent ion of  t he Chairman and the Chairman Deput y of  t he SB, t he 
Chairman of  the Board of  Direct ors, and to the m ajor it y  shareholder of  the Com pany . 

The let ter of  resignation, as a legal st atement in connection wit h the Com pany , shall be de-
livered in accordance wit h the rules pert aining t o the deliv ery  v ia electronic m eans. 
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24.5. The Audit Commi ttee 

(a)  From among t he independent members of t he Supervisory Board t he General Meeting 
of  Shareholders shall elect  a three-member Audit Committee.  If the Supervisory Board 
has three m embers, and all are independent pursuant  to the law,  t hey are automatically  
elect ed by  the General Meeting of  Shareholders to become members of  the Audit  
Com mittee.  If t he members of the Supervisory Board are identical with t he m embers of  
the Audit Committ ee, t hen the chairman of  the Superv isory Board and of  the Audit  
Com mittee is one and the same person. The terminat ion of the membership in the Au-
dit  Committ ee is governed by  the rules f or t he termination of  the m embership in t he 
Superv isory Board. The m embership in the Audit Com mittee is also term inat ed if  t he 
membership in the Superv isory  Board is terminated. 

(b)  The compet ence of  t he Audit Comm it tee shall include the f ollowing 
- f ormulate its position on the financial statements drawn up as per t he Act on Ac-

counting; 
- monitor  t he audit process of the financial st atement s drawn up as per the Act  on 

Accounting; 
- proposal to t he General Meeting of  Shareholders f or the person and rem uneration 

of  the auditor , upon approv al of  t he Superv isory  Board;  
- inv olv ement  in the select ion of  t he auditor,  preparation of  t he agreem ent t o be 

concluded with t he auditor;  
- monitor  t he enforcement of  t he professional requirem ents and conflicts of int erest  

regulations applicable wit h the auditor,  perf ormance of  the tasks relat ed to the co-
operat ion wit h the auditor,  monitoring of services provided t o the Company by the 
auditor in addition to the audit  of  the financial statement s drawn up as per t he Act 
on Account ing and proposal to the Board of  Directors for  measures to be t aken if it 
is necessary ;  

- ev aluation of  the operation of the financial reporting sy st em and proposal f or the 
necessary  actions and 

- support  of  the work of the Board of Directors and of t he Superv isory  Board in the 
interest  of  the appropriate cont rol of  t he f inancial report ing syst em; 

- monitor  t he effectiveness of the int ernal cont rolling and risk m anagement syst em. 

c) The Audit  Comm it tee shall – unless it is composed automatically  of  the members of  the 
Superv isory  Board – prepare its own procedures.  If it is composed aut omatically  of  
t he mem bers of the Supervisory Board, its procedures are identical wit h those of  t he 
Superv isory  Board. 

AUDITOR 

25.  The General Meet ing of  Shareholders shall elect  f or  a per iod of  one y ear an auditor  
listed in the regist ry  of  auditors (“permanent audit or”) . Following his election, the auditor  is 
cont racted by the m anagement of the Company, in accordance with t he general rules of  t he 
Civil Code. The auditor cannot be a f ounding m ember,  shareholder,  Board m ember or Su-
pervisory  Board member of  the Company, or  the close relat ive of any of  the above (Section 2 
of  Paragraph 8:1 of the Civil Code), or  an em ploy ee of  the Com pany  f or a period of  three 
y ears af ter  the term inat ion of  such of f ice.  

26.  Competence and tasks of the auditor 
26.1. The auditor shall inspect  all reports subm it ted to the General Meet ing of  Shareholders,  
especially  the annual balance sheet and prof it  and loss statement , to ascertain that they con-
t ain true f igures, com ply wit h the regulations and he shall report on his f indings. W it hout t he 
auditor ’s report  no v alid resolution on t he accounts can be adopt ed. 
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26.2. The Board of  Directors and the Superv isory  Board can request at any  time t hat t he 
auditor  conduct a separat e rev iew and t o issue a report thereupon.  

26.3. In order to perform his task, t he auditor may inquire about  the operat ion of the Compa-
ny , to which end he may  request information f rom the employees of  the Com pany,  may  in-
spect  the petty cash of the Company, as well as it s portfolio of  securit ies and contract s, bank 
account s and other documents, shall at tend t he General Meeting of  Shareholders and m ay  
participat e in the meetings of  the Supervisory  Board. 

26.4. The audit or shall inf orm t he Superv isory  Board and request  the convocat ion of  t he 
General Meeting of  Shareholders if  he learns that a subst antial decline in t he assets of  t he 
Company  is threatening and/or  if he learns about a fact suggesting t he liability  of  any manag-
ing execut iv e of  the Com pany.   

SIGNING FOR THE COMPANY 

27.  The following persons are entitled to sign on t he Company’s behal f 
(a)  the Chief  Executiv e Of f icer Board mem ber alone; 
(b)  two mem bers of  the Board of  Direct ors jointly;  
(c)  any mem ber of the Board of Directors together wit h the employee authorised to sign on 

the Company ’s behalf ; 
(d)  two em ploy ees of  the Company author ised by the Board of Directors for certain matters 

jointly . 

28.  Signing f or the Company is done so that the person or persons aut horised to sign on 
t he Com pany ’s behalf  shall att ach their of f icial signature to the pre-writt en or pre-pr int ed 
Company  nam e. 

APPROVAL OF THE FINANCIAL REPORTS AND DISTRIBUTION OF THE PROFIT 

29.  The business y ear of the Com pany begins on 1 January  and end on 31 Decem ber of  
each year. 

30.  Following t he end of  each financial y ear, the financial report  (balance sheet, prof it and 
loss st atement ) f or t he Company  shall be prepared in accordance wit h the Hungar ian and 
international accounting st andards by the deadline stipulat ed by  the law.  The Company  shall 
f ur thermore prepare the reports required by  t he securities act  and t he f inancial report s re-
quired by the st ock exchange where the Com pany’s shares are listed.  

31.  No div idend or  interest can be est ablished or paid t o the shareholders f rom the Com-
pany ’s share capit al.  The Company  shall pay  no div idend f or  the treasury  shares it  holds  

32.   Shareholders recorded in t he Regist er of  Shareholders on the day  as def ined by  t he 
General Meeting of  Shareholders deciding about  t he div idend pay ment are entitled to a div i-
dend.  The r ight  t o claim  an uncollected dividend shall lapse af t er f iv e y ears f rom  when t he 
div idend was due 

33.  Shareholders hav e the right to a pro-rata portion of  the net prof it  to be distributed accord-
ing t o the resolution of  the General Meeting of  Shareholders (div idend). At  least 10 working 
day s shall elapse between t he day  of  the General Meet ing of  Shareholders establishing t he 
div idend and t he star ting day  of  div idend pay ment . The Com pany  has t he right to deduct  
f rom t he div idend pay able the amount due and pay able by  t he shareholder in v iew of  his 
shares. A div idend adv ance dur ing the y ear can be paid if  based on the inter im  balance 
sheet  approv ed by  the General Meeting of  Shareholders,  it is likely that t here will lat er be no 
obst acle t o the annual div idend pay ment . Shareholders cannot be held liable to repay  t he 
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div idend receiv ed in good f aith, which rule, however, does not apply  to the div idend adv ance 
paid t o the shareholder dur ing the y ear.   

34.  The Company  shall pay  t he div idend v ia bank transf er, postal money  order or cash.  
The bank transfer or postal m oney order shall be made by the Com pany  to the shareholder 
( joint represent ative) or the person(s)  designated by him, to t he address indicat ed in t he Reg-
ister  of  Shareholders or  to any other address or bank account  indicat ed by  t he shareholder.  
The amount of  the div idend can be collect ed in person at t he cashier of  the Company  as 
well,  if  t he shareholder inf orms t he Company  in writing of  his intention t o do so at least 8 
day s pr ior  to the due date. 

35.  The Com pany  is not liable to pay  int erest upon the div idend collect ed by  t he share-
holder with a delay . 

ANNOUNCEMENTS 

36.  The announcement s of  the Company – unless the regulation calls f or their publication 
in the Of f icial Gazett e (Cégközlöny ) or  any  other def inite publication or locat ion – shall be 
published on t he webpage of  the Company (www. raba.hu) and on the of f icial electronic sit e 
of  the Budapest  Stock Exchange.  

APPLICABLE LAW,  DISPUTE RESOLUTION 

37.  These Articles of  Association shall be gov erned by the effective Hungarian law. Mat ters 
not  regulated by  t hese Articles of Associat ion,  shall be governed by the prov isions of  Act V.  
of  2013 on the Civ il Code,  of  Act CXX of  2001 on Capital markets, of Act CVI of 2007 on t he 
Stat e asset s, of Act CLII of 2007 on the liability  t o make a declaration of  assets, of Act CXXII  
of  2009 on the econom ical operation of  publicly owned business entities, of  Act CXCVI of  
2011 on the national assets and of  other regulations applicable to t he Company.  For the res-
olution of  any  legal disputes arising among the shareholders and the Com pany out of , or  in 
connect ion with these Art icles of  Associat ion,  the Com pany  and t he shareholders subject  
t hemselves to the exclusive compet ence of  t he perm anent Court  of  Arbit ration at tached t o 
t he Hungarian Chamber of  Trade and Indust ry. The Court of  Arbitrat ion shall act  in accord-
ance with it s own Rules of  Procedure. 

TERMINATION OF THE COMPANY, DISSOLUTION 

38.  The Company  is terminated if  
(a)  the General Meeting of  Shareholders decides to terminate it  without a legal successor;  
(b)  it  is m erged with or amalgamated int o anot her Company, or is transformed into another 

corporat e f orm ; 
(c)  it  is declared term inat ed or  ordered t o be delet ed ex officio by the Court of Registration; 
(d)  is term inat ed by  the court in a dissolut ion procedure.  

39.  In t he ev ent that the Company is terminat ed through a liquidat ion or dissolution proce-
dure, shareholders are entitled to a pro-rata portion of the assets to be distr ibuted as a result  
of  the liquidat ion or dissolution procedure.  

These Ar ticles of Association – incorporated into a  uniform structure including the 
amendments as wel l – were adopted by the General  Me eting of Shareholders of the 
Company held  15 April , 201 6 through its resolution No. _/2016.04.15.   
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Attorney’s signature and endorsement: 

I , t he undersigned, Dr. Év a Magy arlaki attorney  at law hereby  cert if y  that the wording of  
these Arti cles of Association incorporated into a u niform structure corresponds to the 
contents in force of the amendments made to the Art icles of Association.   

Sections of the Articles of Association affected by  the amendments adopted on 15 
Apri l, 2016  are as follows: to be listed in accordance with the acceptance of t he pro-
posed amendment.  

The appendix to t he Art icles of Association of a uniform structure contains a list  of  Company  
execut iv es 

Győr, 15th  April,  2016 Dr. Éva Magyarlaki attorney at law 65/ II/91. 
 

 
 

  

Törölt: .

Törölt: ¶
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Appendix  
of managing executives, Supervisory Board and Audit  Committee members and of the 

audi tor  
 

 
 
 
Name of executi ve: Beginning of term: End of term: 

MEMBERS OF THE BOARD OF DIRECTORS: 

1.  István Pintér Chairman 13 April 2013 13 Apr il 20 18 
4.  Alan Frederick Spencer 18 April 2014  18 Apr il 2 019  
3.  Dr. Tibor  Zoltán  Hajdu  20 June 2012 20 June 20 17 
4.  Dr. Rátky Miklós 2014.11.12. 2019.11.11. 
5.  Filótás István György 2015.04.17. 2020.04.16. 
6.  Dr. Harmath Zsolt 2015.07.02. 2020.07.02. 
7.  Wáberer György 2012.06.20. 2017.06.20. 

MEMBERS OF THE SUPERVISORY BOARD AND THE AUDIT COMM ITTEE: 
 
1.   
2.  Somodi László 2015.07.02. 2017.06.20. 
3.  dr. Bartha Mónika 2015.07.02. 2017.06.20. 

AUDITOR: 

Deloitte Könyvvizsgáló és 16 April 2015 30 Apr il 20 16 
Tanácsadó Kft 
responsible audi tor: 
Szil via Binder audi tor  
 
*He del ivered his letter of resignation effective t he day of the AGM.  
 
Győr, 15th  April,  2016  
 
 
Dr. Éva Magyar laki 
attorney at law 
 

Törölt:  Dr. Csa ba Pola csek* 20 
June 201 2 20 Jun e 2017
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Item 3 on Agenda of General Meeting 

Amendment of the Articles of Association  and setting the consolidated memorandum thereof 

(Draft) resolution 6/2016.04.15 of the AGM  

In accordance w ith the proposal, the General Meeting approves the amendment of the Rules of 
Procedure of the Supervisory Board. 
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Item 4 on Agenda of General Meeting 

Approval of the amendment of the Rules of Procedure  of the Supervisory Board 
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The Rules of Procedure  
of the Supervisory Board 

of 
 

 
RÁBA AUTOMOTIVE HOLDING 
PUBLIC LIMITED COMPANY 

 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

March 23, 2016 
 

The R ul es of  Procedure were approved through resolu ti on No. _/2016.04. 15 by the general 
meeting of shareholders held on Apri l 15, 2016.  

 

Tör ölt : ,
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1. The Legal Status of  the Super vi so ry B oard  

In order to protect the Company’s int erest , the executiv e management of  the C ompany  is con-
trolled by  t he supervisory board (hereinafter: SB) elected by t he general meeting of  shareholders.   

The rules f or  the establishment and t he operation of the SB are set forth in the Articles of  Associa-
tion of  RÁBA Plc.  

The provisions of  the Articles of  Association relev ant to the SB are shown in Annex 1.  

2. M embers o f the SB  

2.1. The headcoun t of the SB  

The Superv isory  Board has three m embers. The chairman and the members of  the Superv isory 
Board are elected by the general meeting of  t he Company .  

One t hird of  the members of the SB is elect ed by the General Meeting based on the nomination of  
the company  council, if , f ailing dif f erent  agreem ent concluded by  the company  council and t he 
management of  the Company, pursuant  to the existing laws an employ ee representat ive is entitled 
to participate in controlling of  the operation of  the Company.     

The employee representatives are nominated by the company council t o the SB f rom among t he 
Company’s employ ees in accordance wit h the opinion of  the trade union acting at the Company . 
The Company ’s supreme body shall elect the person nominated by the company council to the SB 
at t he general meeting f irst held following t he nomination, unless there is a legal conf lict of interests 
against t he person nominat ed.  In such cases, the company council should be request ed t o nomi-
nate new persons. 

Only those SB members may have labour  contract  relat ionship wit h the Company  who are dele-
gated by t he Company ’s employees. 

2.2. The term o f the mandate o f the SB  

The members of the SB are elected for a period det ermined by t he general meeting of  sharehold-
ers, which howev er, in any  case expires 5 years af ter their election.    

In case the m embers of the SB part ly change or the SB is enlarged with new members, the man-
date of  t he new members shall last until t he date t he mandate of  the exist ing members expires. 
Wit h the except ion of the employee representatives, the members of  the SB may be recalled at  
any t ime and they  may be re-elected af ter t he expiry of  their mandate. 

2.3. The legal st atus o f the m embers o f the SB  and t heir  responsib i l i ty 

A person is eligible to be a member of  t he SB, if  
-  he/she satisf ies t he requirements prescr ibed by  the law; 
-  in case of  an employ ee represent at iv e, he/she is nominat ed by  the company council; 
-  he/she accepts the membership by  delivering a let ter of  accept ance to t he Company ’s 

Chief  Executive Of f icers. 

The members of the SB are allowed to use the title “Member of  t he Supervisory  Board” on their 
name-plate. 

Pursuant to the Act V of 2013 on the Civil Code, the members of  the SB, including the employ ee 
represent at iv es, shall be liable, under the liability  rules f or breach of  contracts of the Civil Code, for 
loss and damages sust ained by the Company due to the failure of or  negligence in per f orming t he 
SB m embers’ supervisory obligations.  

The rules of  conf lict of  interests relating t o the SB members are set f ort h in t he C iv il C ode. 

Tör ölt :  

Tör ölt :  The members of the SB can 
be re-elected.
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The members of the SB shall notify in writing the Company of his/her election to an SB of any other 
company  or the acceptance by him/her of a chief executive officer posit ion in any other company  
within 15 day s f rom the acceptance of  the position.  

The chairman of  the SB is substit uted by  t he SB member appointed by the chairman. 

3. The SB  m embershi p is t erminated:  

3.1. - at t he end of  t he term of  mandate,  
3.2. - upon recall of  the member, 

3.3. - upon resignation of  the board m ember  
3.4. - upon death of  the SB member, 
3.5. - upon terminat ion of the employment of the delegated board member ( if such SB member 

exist s)  

3.6. - once the precluding reason or exist ence of conflict of  interests as set for th in the law en-
sues. 
3.7. – upon the occur rence of  a condit ion of termination if  his/her  mandate is subject to such 
condition of  cessation; 
3.8.-  in case the member of the SB becomes incapacitated to such extent that he/she is not 
able to f ulf il its tasks as SB member; 
3.9.  upon other  causes as stated in an special act. 

In t he event that a SB member is unable to perform his SB dut ies f or  an extended per iod ( f oresee-
ably  exceeding 3 months), the chairman of the SB shall initiate the elect ion of a new SB member  to 
the C hairman of the Board of Directors, by proposing to include such item into the agenda of  t he 
next  general meet ing of  shareholders,  or in justif ied cases by  calling an extraordinary  general 
meeting of  shareholders. Should the chairman of the SB be unav ailable,  the other members of the 
SB are joint ly  responsible t o discharge such obligation.  

The SB member may resign f rom the position at any tim e.  The SB member shall deliv er  his/her 
let ter of  resignation to the chairman or the C hairman’s substitute of  the SB,  the chairman of  t he 
Board of  Directors or, in the lack of such chief executive officers, to the major ity shareholder  of t he 
Company. 

If  it is required by  the operation of  the Company, the resignation shall come into force 60 days af ter 
the resignation notice is submitted, or earlier , if the general meeting of  shareholders elects a new 
SB m ember.  Until the resignat ion comes into f orce, the resigning member shall participate in all 
urgent decision or make all measurements urgently needed.  

4. The members of the SB are entitled to remuneration for  their act iv it y.  Such remuneration shall 
be determined by  t he general meeting and payment is made monthly , upon instruction f rom t he 
CEO of  the Company. The member of the SB may receive a honorarium only for one membership 
and only  f rom one publicly  owned such company .  

5. O peration  o f the SB  

5.1.  The SB has the r ight t o request  information and reports from all members of  t he Board of  Di-
rectors and t he executives, as well as f rom the employees of executive position of the Company on 
all matt ers pertaining to the Company. The SB f urthermore has the right  to inspect or have experts 
inspect all account s, books, bank accounts and docum ents of  the Company .  

5.2.  The Board of  D irectors shall send the agenda and the minutes per taining to the meetings of  
the Board of  D irectors to the chairm an of the SB and t he wr itt en documents at t he request of  t he 
chairman of  SB. 

Tör ölt : The members of the SB elect 
the chairman of the SB from among 
themselves with a simple majority of the 
votes. 

Törölt: 60 days after the resigna-
tion notice has been submitted or 
earlier, if the general meeting of 
shareholders has elected a new 
member to replace the resigning 
member.
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5.3. The SB shall prepare, order and/or assess working documents as needed. 

5.4. The members of  the SB shall attend sessions of  the SB, t hey  hav e a right to f ormulate an 
opinion and to make motions and shall decide on matters within their competence.  

5.5. The members of  the SB shall act as a body  or indiv idually  on matt ers assigned t o them  and 
approved by  the SB.  Should any  of the SB members learn about mat ters within the competence of 
the SB,  he shall inf orm t he SB about  such matt ers at the next meeting of  the SB.  

5.6. The r ight s the SB  is ent i tled  to  under  i ts sup er vi so ry activi t y  

a) the SB members are entit led t o par ticipate in t he Company’s general meeting with consulta-
tion rights and to submit proposal in regard to the agenda;  

b) the SB Is entit led t o inv olve the Company’s internal audit organization and to employ expert 
at the C ompany ’s expense; 

c) the SB is entitled to look f or information in the Company’s document s, books and accounting 
records, ask for  information from the Company’s chief  execut ive of ficers and em ployees, examine 
the C ompany’s bank accounts, cash-desk, securities portfolio, inventory and contracts or  it  is enti-
tled to render examinat ion f rom experts at  the Company ’s costs. The writ ten answer to t he SB’s 
quest ion shall be deliv ered within 8 days,  which is to be sent via mail, fax or e-mail to the address 
as instructed by  the SB member requesting inf ormation. 

d) the SB is entitled to init iate court action against  the resolution brought by  t he supreme body 
of  the Company if  the resolution is in conf lict  with t he C iv il C ode or ot her  law or t he Company ’s 
Articles of  Associat ion; 

e) the SB is ent itled to invite the C ompany ’s audit or  f or a hearing to it s board m eeting. 

6. R esponsibi l ities o f t he SB , t he tasks of  the chairman  and the members of the SB  

6.1.  The SB shall inspect any  submission of the Board of  Directors made to the General Meeting of 
Shareholders,  without af f ecting the opposite provisions of the Ar ticles of  Associat ion and with t he 
exception of  the personnel issues and report it s opinion incorporated in the form of  resolut ions re-
lat ing to such subm ission t o the General Meeting. 

6.2. The SB shall prepare a report  and t ake a st and on the matt er  discussed.  

6.3. The SB shall in each case inf orm the Board of  D irectors about its opinion through the chair-
man of  t he Board and shall prepare its repor ts for  the general meeting in the inst ances set forth by 
the law.  

6.4. The SB shall convoke the general meeting if  it is required by  the interest s of  the Company 
especially if  it learns that the operation of  the Company or any measures violate the law or the Arti-
cles of  Association of the C ompany or if it learns about actions or defaults in breach of the int erests 
of  the shareholders.  

6.5. The SB shall inspect t he activ it y of  t he management of  the Company if  it is requested by 
shareholders represent ing 10% of  the Com pany’s registered capital,  indicat ing the cause and t he 
purpose of  such request . 

6.6. The SB shall f ulf il t he dut y prescribed by  the existing laws and the Articles of  Associations of  
the Company.  

Tör ölt : The SB shall check  the execu-
tive management of the company. T he 
SB shall inspect all reports  and pro-
posals made for the general meeting of 
shareholders and shall inform the gen-
eral meeting about the outcome of its 
inspection. 

Tör ölt : call
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6.7. The chai rman o f t he SB  

The chairman  of  the SB  shal l  

- organize and control the activity of  the SB. He shall prov ide for the continuous board activ ity and 
the convocation of  t he board in accordance with the work-plan accepted by the members;  

- prov ide f or  the maintenance the relationship wit h the Company ’s supreme body;  

- conduct the meeting of the SB, summarize t he debate, order the voting and declares the result of  
v ot ing. I n case of  dead-lock, t he proposal shall be deemed ref used.;  

- sign individually in the name of  the SB;  

-count ersign the minutes of  the SB meeting by af f ixing his/her signature to it;  

- in t he name of  the SB convoke t he Company’s supreme body if he/ she is authorized to do so by 
the law; 

- perf orm any  and all tasks which are ref erred to the SB’s chairman competence by  the law. 

6.8. The responsibi l i ties o f t he members o f the SB  

The members of the SB shall act with care of high lev el pr imarily in favour of the Company ’s inter-
est as it is expected f rom persons of  such position.  

The SB members shall act personally and substitution is not allowed. The SB members in t he 
scope of  their  position may not be instructed by the members of t he Company  nor the employ er.  

The SB may  assign particular  tasks f orming it s supervisory responsibilities to any of its members,  
or may  generally div ide the supervision between its members. 

The div ision of  supervisory responsibilities shall not af f ect the particular liability  of  t he SB mem-
bers, or his/her rights to extend t he supervision t o other activities falling within the scope of  super-
v isory  duties of  t he SB.  

The SB members shall t reat confident ially  and keep confidential the inf ormation that are accessed 
by them about the Company ’s deal. 

7. C onvocation , Timing  and venue o f t he meet ings of the SB  and  the persons invi ted  to  t he 
meetings  

7.1. The SB shall hold its meetings once every quar ter. The meet ings are convoked by the chair-
man of  t he SB.  If needed, an extraordinary meeting can be convoked.  Extraordinary m eetings can 
be initiated by t he chairman of  the SB or  by any  of  its members.  

The meet ing of  the SB shall be convoked without delay (extraordinary m eeting), if  it is request ed 
by  

-  two m embers of  t he SB 
-  the Board of  D irectors 
-  the permanent audit or 

with t he indication of  the reason and purpose of  such initiativ e. 

The chairman of  t he SB shall conv oke the SB meeting for a dat e that shall be within 30 day s f rom 
the date t he initiat iv e comes to the chairman’s knowledge.  If the chairman f ails to meet its obliga-
tion,  the person(s) initiat ing the convocation of  the meeting become(s) entit led to conv oke t he 
meeting. 

Tör ölt :  called

Tör ölt : called
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If  the number of the SB members becomes less than t he headcount stipulat ed in the Articles of  
Associat ion, or  there is nobody competent to convoke the meeting, the Company’s management 
shall be obliged t o conv oke the meet ing the Company’s supreme body in order t o restore t he SB’s 
legally  proper operation. 

The not ice of  inv itation to SB meet ing and t he written submissions relating to each item on agenda 
shall be deliv ered by  e-mail, or in the lack of e-mail v ia other  traceable means, by the chairman or  
the substit ute or an SB member appoint ed by the chairm an t o do so in case the chairman is hin-
dered, to the SB members and t he invited persons, v ia t he Company ’s div ision or  employ ee 
charged with such task, at least 5 working day s prior to the meeting. This deadline f or  deliv ery may 
be shortened in case of  matters requiring urgent decision or in case it is reasonable due to special 
circumstances, and, in such cases an oral proposal also can be submitted respect iv ely , however 
subject t o evidences to the reasons f or urgency or that of  the special circumstances, respect iv ely .  

The not ice of  inv itation shall compulsor ily contain the time, the venue and  the p lanned  agenda 
i tems o f t he meeti ngs of  the SB . 

7.2. The meetings of the SB are held primarily  at the seat  of  the Company.  Based on the unani-
mous decision of  the members of the SB, meetings can f rom tim e to time be held outside of  t he 
seat  of  the Company if  it is just if ied by some reasonable acceptable f act  or condition.  

7.3. C osts incurred by the SB members in connection with the at tendance at the meet ing and with 
the membership on the SB,  shall to the statut orily  permitted extent be reimbursed by the Company. 

7.4. The t ime and date of  the forthcoming meeting shall, if  possible, be decided at the prev ious SB 
meeting. A period of  at  least f iv e working day s shall elapse between t he conv ocation of  the SB 
meeting and the dat e of  the meeting, unless the members of  t he SB approv e wit h a unanimous 
v ot e a date f or the next meeting of the SB to be less than 5 working day s after  the conv ocation of  
the meeting.   

7.5 The persons invited  to the SB  meeting 

The Company ’s CEO and the chairman of  the Board of Directors shall be inv ited to all SB meeting. 

The chairman of  t he SB may inv ite, with consultation rights, the Company’s auditor, the chief of  the 
int ernal audit  organization or t he internal auditor,  the Company’s employee or other external partic-
ipants or  exper ts to the SB meeting. The inv it ation may relat e to the whole SB meet ing or t o nego-
tiation of  part icular it ems on agenda only . 

The SB members are entitled to propose the inv itation of cert ain persons. The chairman of  the SB 
shall decide about the persons to be invited. 

If  the convocation of the SB meeting is initiat ed by  persons ot her  than the SB’s chairman or t he 
SB’s members,  the person init iating the meeting or his/her representative and any person pro-
posed by  t he person initiating the m eeting, shall be inv ited, wit h consultation rights, to the meeting. 

8. O rder  of the meetings o f the SB , telecommun icati on session, passing  resolution s in  wr it-
ing  

8.1.  The SB shall have a quorum if  two thirds of it s members but no less t han three members are 
present . The meet ings are chaired by  the chairman.  

The chairman of the SB meeting determines whether the meeting has quorum bef ore the official dis-
cussions start. The SB meeting shall have a quorum if all members are invited in proper manner  and 
due time, or two-third of the members but at least three members approv e to hold the meeting still 
bef ore the acceptance of the agenda and provided that two-third of  the m embers but at  least t hree 
members are present at the meeting personally or by means of electronic telecommunication.  If  t he 

Tör ölt :  



 

7 

number  of  the attendance is less than that required for quorum, the invitation has to be repeated f or 
a date within 14 day s. The m ethod of invitation shall be same as that in relating to t he or iginal meet-
ing.  

Following t he declaration of quorum, the members of the SB shall decide, with simple major ity votes, 
about  the agenda of  the meeting on the basis of the agenda items shown in t he notice of  inv itation 
and the proposals submitted at the meeting.  The SB is entitled to put on agenda such it ems which 
are not shown on t he notice of  inv itation originally . 

Following t he acceptance of the agenda items, the discussion of the particular items on agenda start 
under  the control of the chairman. Each and every SB member has to be allowed, on his/her request, 
to express his/her opinion during the debat e.  Prof essional and objectiv e negot iation in respect of  
each item on agenda is to be aimed. 

The expression of  minority opinions also shall be permitted without limitation, and such minority opin-
ions hav e to be aut hentically  ref lected in the minut es of  meet ing. 

The inv it ed persons and the expert s shall express their  opinion on request by  the chairman. 

Af ter closing the debate, the chairman of the SB summar izes the debate. If it becomes necessary as 
a result of the debate, he/she amends or  adjusts the draft resolution. The draf t resolution has t o be 
clear,  professional, obvious and specific. In case the draft resolution contain an order to execute cer-
tain tasks, the deadline and the person responsible f or t he execution also hav e to be def ined. 

The voting and the resolving take place af ter closing the debate and stating the draf t resolution. 

8.2. Each member of  the SB has unlimited right  to make comments and to f ormulat e an opinion.  
The members of the SB are required t o participate in the work of  the SB in person,  proxies are not 
permitted. 

8.3. D ecisions at the meetings are adopted through a unanimous vot e. ,  

The SB shall pass an of ficial resolut ion, including it s opinion and report , on each and ev ery item on 
agenda except  for the matters of  modus operandi and the agenda items of inf ormative character. 
In t he course of  passing the resolut ion the SB members and t he keeper of  the minut es shall be 
present , howev er the chairman may order  to pass the resolut ion in the presence of the invited per-
sons and the experts as well. 

The SB passes its resolutions openly with simple majority of  votes (except f or t he cases the SB 
orders, with simply  majorit y, to cast the votes in confidential way .) The votes involve “y es”,  “no” or 
“abstention”.  If the number of votes of “yes” does not  exceed the number of other v otes, the draf t 
resolution shall be deemed ref used. 

Each draf t  resolut ion under each item on agenda shall be subject t o separate voting t o be ordered 
by the chairm an, and the number of  votes, the acceptance or  ref usal of the draf t resolution as well 
as the proportion of  cast v otes shall be announced by  t he chairman on the basis of  v ot es.   

If  the opinion of  the SB’s employ ee represent ative is dif f erent f rom the major it y opinion, the su-
preme body  shall be inf ormed of  such minorit y opinion.  

8.4. Any  member may invite guests to attend the meetings of the SB, they  shall hav e the right to 
consult at the meeting. The auditor  of the Company may  be present  at the meetings of  the SB. 

8.5.  U pon initiat ive of the Chairman, meeting of the SB may be held by  means of  telecommunica-
tion,  or without convening a meeting, the SB may vote in writ ing based on t he submissions and 
proposed resolutions sent previously  to the members. The technical requirements of  t he conf er-
ence call session have to be prov ided by the Company so all members are provided with the elec-
tronic access during t he entire period of  such session. 

Tör ölt :  in the event of a tie vote, the 
vote of the chairman shall decide.
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The rules pert aining to the personal ordinary  meeting (convocation, quorum, minut es, voting,  etc,) 
shall be applicable to telecommunication session as well.  

In such a case, the proposed resolution and the relat ed wr itt en documents shall be sent  to all SD 
members who shall be request ed to v ote in writing within at least  eight (8) days aft er  receiv ing t he 
documents. The not ice shall state the final date of the resolut ion and the address or e-mail address 
or f acsimile number  to which the written resolution should be sent . The deadline f or t he resolution 
may be extended by the Chairman once, for three days at most. Any such writ ten resolution can be 
deem ed adopted if  it  is supported by majority  vot es of  the Board members. 

The SB members are entitled to initiat e consultation in writing in order t o clarif y  cer tain issues of  
the draf t resolutions or they are entitled to request the negotiation of  t he issue at a meeting.  The 
chairman of  t he SB shall be obliged t o act  according to the initiative. 

9. The minu tes o f t he meetings o f the SB  

9.1.  The minutes taken at the meetings are the fundamental documents of the activit ies of  the SB.  

The minutes of  the meeting shall be taken on behalf  of the Company by the person being in charge 
of  administration.   

The minutes shall show  

- t he Company ’s f irm name and regist ered seat;   
- t he list of  the agenda items discussed by t he meeting,  
- the list of  part icipants, which can be involved in a sheet  of  attendance to be att ached to t he 
minut es 
- the name of  the person conducting the SB meet ing and t he name of the keeper  of  the minut es; 
- t he proposals addressed at  the SB meeting 
- the essence of the debat e, the particular speeches, points of  v iew, opinions, the separate opin-
ions, if  any , and the other impor tant circumstances. 
- the resolution, the number of votes for and against thereto and the number  of abstent ions, if any . 
- t he prot est  against  a particular resolut ion by  an SB member, if  any . 

The resolutions shall be registered and identif ied by  a serial number  starting at the beginning of  
each year and consist ing of  t he sequent ial number  and number of  t he year, t he mont h and t he 
date.  

The resolutions adopted shall be entered separately in t he Book of  R esolutions. The chairman of  
the SB shall take care of keeping the Book of  R esolutions wit h the assistance of  the Company . 

The minutes of  the meeting shall be signed by  keeper  of the minutes and t he chairman of  the SB 
(in the absence of  t he chairman of  the SB, the chairman conducting the meeting shall sign in-
stead). 

A copy of  the minutes of the meeting shall be deliv ered, via e-mail, by  Company’s div ision or t he 
employ ee in charge of  such task to all the members of  t he SB, all the members of  the Board of  
Directors and the CEO and, if it is reasonable due to the issue at hand, to the Company’s auditor 
as well within 10 day s f rom t he m eeting.  

The Company  shall be in charge of  filing and retaining the minutes of  meetings and their attach-
ments, and t he Company also shall take care of preparing the meetings of  the SB, prov iding the 
technical means f or the SB meetings and appointing the keeper of  the minutes f or t he SB meet-
ings. 

Tör ölt : time, as well as the agenda of 
the meeting, the resolution adopted in 
the contex t of the agenda, as well as 
the opinions, and possible differences 
in opinion. 
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The Company  also shall be responsible f or  filing a signed copy  of  the submissions discussed by 
the SB in accordance wit h the prevailing law and the Company’s rules of  f ile administration.  

C losed meet ing  o f t he SB  

The SB is entitled t o order, with simply majority of votes, to hold a closed session or  to decide to 
discuss certain it em s on agenda at  a closed session. Such closed session may  take place if  it  is 
required by  t he strategic int erests of the Company that the subject matter of  the agenda item, t he 
debat e or  the resolution be available f or  the public only  in due course.  

Only the SB members, the person filing the submission and those persons may part icipat e in t he 
closed session of  the SB whose attendance is approved by the FB’s resolution brought with simple 
major ity  of  v otes. 

The minutes of  meeting of  the closed session shall be taken by a member  of the SB and it shall be 
signed by such keeper  of  the minut es and the chairman conducting t he session. 

A separat e minutes of  meeting shall be taken in respect of the closed session of the SB and it  can 
be inspect ed by  the SB members only  and f urther by  such persons who are approv ed by  t he 
chairman of  t he SB. 

9.2. The draf ting of  the minutes shall be the responsibility  of  the chairman.  

9.3.  The members of the SB can comment  upon the minutes wit hin 8 day s following receipt of  t he 
minut es, so that  eventual comments shall be made in wr iting.  

10. The members of the SB shall treat all inf ormat ion pertaining to t he C ompany  and obt ained in 
the course of  their work as conf idential and shall prev ent such information f rom being released to 
third persons.   Each member  of  the SB is personally subject to the conf identiality requirement.  

11. The technical and material conditions f or the operation of the SB are provided by the Company, 
upon the responsibility  of  t he person/s/ appointed by  the CEO, as f ollows: 

11.1.  He shall dispatch the inv itations, as well as the materials f or  the meeting. 

11.2.  He shall duplicate working m at er ials. 

11.3.  He shall dispatch the minut es of  t he meet ings. 

11.4.  He shall manage the archiv es of the SB and shall f ile and register a copy  of  all inf ormation, 
which the chairman instructs him to file and regist er. Invitations to t he m eetings, minut es, as well 
as the relat ed annexes shall be kept on f ile automatically . 

11.5.  He shall provide access to t he archives of  t he SB upon request f rom  any  SB member . 

11.6.  He shall f inance t he activities of external experts hired f or  the indiv idual m at ters by the SB. 

12. U se o f external exper ts on  a case- by-case basis  

In t he event that a given task requires the involvement of  external exper ts, in the opinion of  the SB, 

12.1.  Based on the authorizat ion of  the SB as a corporat ion, the chairman conducts negotiations 
with t he expert  and concludes the agreement . Such task can f rom time to time be transf erred to 
any m ember of  the SB. 

12.2.  The majorit y vote of the SB is required to establish the contents and the deadline of , as well 
as the compensation f or  the work to be carried out.  

Tör ölt : The minutes of the meeting 
shall be prepared within 10 days of the 
meeting and shall be sent to the mem-
bers  of the SB, the chairman of the 
Board of Directors, as well as to the 
CEO. ¶
9.4.

Tör ölt :  

Tör ölt :  
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13. The rel ationsh ip  betw een  the SB  and the aud ito r  

13.1.  The SB inf orms the audit or  about  the meeting by sending him the invitation. The auditor of  
the Company may  att end t he meetings of  the SB. 

13.2. I f necessary, the SB sends the minutes taken at the meeting, to the auditor of the Company , 
by way  of  inf ormat ion. 

13.3.  I n the course of car rying out the control tasks, the SB and the auditor shall consult  as needed 
and shall, in the interest of the matter at stake, exchange all relevant inf ormation. The SB is enti-
tled to inv ite the Company’s auditor f or  a hear ing to its board meeting 

14. The rel ationsh ip  betw een  the SB  and the int erna l aud it  o rgan isation  

14.1.  The internal audit sy stem within the Company operates under the direction of SB. Its act iv it y 
is per f ormed on the basis of the annual working plan,  which is completed by  the ad hoc audits. The 
operation of  the audit system within the Company and it s subsidiaries is regulated by the existing 
order of  the C EO of  the Company.  

14.2.  The internal audit f unction is performed on t he basis of an annual working plan. U pon dev el-
oping the audit plan, the requirement s formulated by  the SB shall be incorporat ed.  The audit plan 
shall include the organisation to be audited, the purpose of t he audit process, as well as t he sub-
ject matter and the type of  the audit. The audit working plan submit ted with t he m anagement s’ un-
derstanding is approv ed by  t he SB. 

14.3.  The organisation perf orming the audit , shall inf orm the SB about the audit perf ormed on t he 
basis of  the annual working plan or as a targeted audit.  

14.4.  The SB shall have t he right to instruct the audit organisation direct ly to carry out  audit t asks.  
In such cases the SB shall inf orm the chairman of the Board of Directors, as well as the CEO of  the 
Company. 

14.5. The SB shall discuss the report of t he audit organisation about the inspection carried out as 
per Section 14.4 abov e, at the next meeting of  the SB or at an extraordinary meeting if necessary . 

14.6.  The representative of the audit organisation shall if necessary, attend the m eetings of the SB 
with a right t o consult.  

15. The rel ationsh ip  betw een  the B oard  of  D irecto rs  and  t he SB  

15.1.  The Board of  D irectors shall send the agenda of  its meetings to the C hairman of  the SB by 
way  of  information. In consideration of the agenda,  the Chairman of  the SB may  request the pro-
posals made f or the meeting of  the Board of  D irectors.  

15.2. The Board of  D irectors shall send the minutes of its meetings to the Chairman of t he SB and 
the SB shall send the minutes of  it s sessions to the Chairman of  t he Board.   

15.3.  The Chairman of the SB can at tend the meetings of  the Board of  D irectors, with a right to 
consult. 

16. The execu tion  o f resol uti ons and repo r ting 

The Company  keeps records about the resolutions of the SB. Upon the expiry of  the deadline f or 
the execut ion of  a resolution, t he person who is responsible f or  the execution of  such resolution 
shall be obliged t o submit to the SB a wr itt en report about the status of  execut ion of  such resolu-
tion.  

 

Tör ölt : ¶

Tör ölt : controlling

Tör ölt : control

Tör ölt : control

Tör ölt : control

Tör ölt :  

Tör ölt : controlling

Tör ölt : controlling 

Tör ölt : controlled

Tör ölt : controlling

Tör ölt : controlling

Tör ölt : controlling

Tör ölt : controlling

Tör ölt : controlling

Tör ölt : control
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Gy őr, March 23, 2016 
 
These R ules of  Procedure, of  homogeneous structure with the amendm ents of the Rules of Proce-
dure of  March 7, 2001, were adopt ed by the Supervisory Board at it s meeting held March 23,  2016 
through an unanimous v ot e and they shall be presented to the next general meeting of  sharehold-
ers f or approv al.  

 

Superv isory  Board of  RÁBA Plc  
 

Tör ölt : 0

Tör ölt : 3

Tör ölt : 0

Tör ölt : 3
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Appendix 1 to  the R ules o f Procedure of the Supervi so ry B oard of  Rába Plc.  

 

R egul at ions of the Ar ticles of  Associati on  o f R ába Plc. rel ating t o the Superviso ry B oard 
(Abst ract of the Articles of Association in effect adopted t hrough resolution No. /2016. 04.15.of  t he 

General Meeting) 

SU PER VISOR Y B OAR D  AN D  AU D I T C OMM ITTE  
 

Thi s Append ix 1 shal l  be updated 
 fo l lowing  the accep tance o f the Ar t icles of  Associ ation   

by the G eneral M eeti ng  o f Shareho lders.  

 



 

209 

 

Item 4 on Agenda of General Meeting 

Approval of the amendment of the Rules of Procedure  of the Supervisory Board 

(Draft) resolution 7/2016.04.15 of the AGM  

In accordance w ith the proposal, the General Meeting approves the amendment of the Rules of 
Procedure of the Supervisory Board. 
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Item 5 on Agenda of General Meeting 

Approval of a technology developing and capacity im proving investment program 

 



Approval of a technology developing and 
capacity improving investment program



In 2015 Board of Directors – according to the submission of the
management – reviewed the strategic plans of 2015-2018 years and
approved elaboration of an investment program for competitiveness
development and expansion support.

After elaboration of the program, Board of Directors - according to its
decision in session 23th March, 2016 – will submit the investment program
about technology development and capacity expansion for approval to the
General Meeting.

Pursuant to the Articles 13. (z) and (m) of the Articles of Association
company’s subsidiaries’ investment decisions in their normal business
activity which reach or exceed 4 billion HUF and the decision by a company
guarantee are sole responsibility of the General Meeting.

2

Preliminaries
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Historical overview

In the framework of the CMEA Road Vehicle Program, from 1968 Hungary
got the opportunity for bus manufacturing, due to this significant investments
occurred in the axle production.

At RÁBA these investments concentrated to the current main operating
sites, such as tool production, foundry, forging, machining and axle
mounting.

Thanks to the above mentioned program, our company finished the forging
shop installation in the end of the 70s.

Main technologies (for own production of axle’s typical components):
• Counterblow hammer production line

(rolling+bending+hammer+trimming-calibrating press, gas furnace -
induction heating): I-beams

• Presses: knuckles, compensating parts, gears, axle stubs
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Current situation’s strategic outlook

• As a result of market 
movements in the last period, 
rearrangements occurred in 
the complete axle category 
which was successfully 
compensated partly in the 
front axle main units segment 
by the company with 
increasing market share in 
Europe.

• The company group reached 
the planned strategic goal 
which pushed the net debt 
rate down significantly under 
the industry average (final 
value in 2015 is 75,5% of the 
EBIDTA) and created the 
opportunity to bring an 
unavoidable modernization 
program forward.
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Investment program - outlook 
Strategic considerations
According to the RÁBA Axle Ltd’s strategy plan – in the long term – the company
plans to achieve the 50% of the turnover from selling forged, machined axle main
units. This market’s typical suppliers – competitors of RÁBA – are the developing
countries’ (Brazil, Mexico, India and China) specialized companies.
Result of the last years’ re-allocating program, in this product group the RÁBA Axle
Ltd’s main target market is the European commercial vehicle industry and the
company maintained its presence in the North-American market, too.

In competitive comparison as regards Europe, RÁBA’s strength is the geographic
location, the professional knowledge, but the competitive disadvantage is increasing
because of the outworn technology and the rising wage costs.

With the implementation of the proposed investment program the technology
disadvantage of the front axle manufacturing can be eliminated, and thanks to the
increased efficiency from automation the effect of the labour cost disadvantage can
be minimized. In the framework of the program we develop our forging and also
machining abilities.
After implementation of the investments, the I-beam and the knuckle capacity will
increase from the current 100 000 pcs output volume to 150 000 pcs and the
efficiency will be improved and the quality, the working environment and the new
technology's higher automatization level will reduce the effects of the human factor.



Scope of the Proposed Investment Program

• Building
• Production environment development
• Ensuring appropriate extraction and temperature

• Energy
• Building complete energy supply for the production line

• Site preparation
• Creating space, displacements
• Machine foundations (creation of base pits, base 

bodies)

Infrastructure

• Ensuring serve of the production line and the displaced 
equipmentLogistics 

Tooling

Forging equipments

• For the known types

6

• Automatic sawing machine
• Induction heater
• Rolling
• 12 800-tons screw press
• Trimming-calibrating press
• Cooling track
• Full robotic manipulation and closed cell 



• Building machining cells in accordance with the
planned new forge capacity.I-beam machining

• Expansion of machining capacity from the current
100 000 pieces to 150 000 pieces.

Tag axle machining

Knuckle machining
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• Creating capacity for machining 10 000 front 
axles/year.

Scope of the Proposed Investment Program



Schedule of the Proposed Investment Program
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2016

• Start to sign contracts (long lead time).
• Support contract (if there is).
• Starting installations, commissioning.

2017
• Sign contracts for the other components of the project. 
• Continue the installations and commissioning.

2018

• Installation of the front axle line, commissioning.
• Test run.
• Handover-takeover.

2019
• Tooling.
• Closing the investment program.

April, 2016 – Authorization from General Meeting for starting the 
program
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Investment program’s run

Implementation of the program – from the financing side - can be
ensured by the operating cash flow and the credit limits with out
financial support.

Managing the risk of currency will be achieved through natur al hedge.

The Investment program with 7% financial support (without f ulfilment
of the obligations have to pay back the financial support wit h interest),
will increase the credit portfolio from the level of the end o f 2015
amount with 1,6 billion forint. Without financial support t his increase
will be 2,3 billion forint.
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ROI of the investment program
With planned financial support

Suppositions:
• Investment – TOTAL: 10,5 billions HUF (2016-2018)
• WACC: 10%
• Support intensity: 7,0% 735 millions HUF
• Dynamic ROI: 5,7 years
• Static ROI: 3,2 years

-12000

-10000

-8000

-6000

-4000

-2000

0

2000

2016 2017 2018 2019 2020 2021 2022 2023 2024

Investment period Return period

Dynamic ROI w ith support:
5,7 years

3,136

7,590

10,502

Investment value

Planned  f inancial support – 735 m HUF

Return from capacity expansion

m
 H

U
F



-12000

-10000

-8000

-6000

-4000

-2000

0

2000

2016 2017 2018 2019 2020 2021 2022 2023 2024 2025

13

ROI of the investment program
Without financial support

Suppositions:
• Investment - TOTAL: HUF 10.5 bn (2016-2018)
• WACC: 10%
• Dynamic ROI: 6,4 years
• Static ROI: 3,6 years

Investment period Return period

Dynamic ROI w ithout support: 6,4 years

3,136

7,590

10,502

Investment value

Return from capacity expansion

m
 H

U
F



 

224 

 

Item 5 on Agenda of General Meeting 

Approval of a technology developing and capacity im proving investment program 

(Draft) resolution 8/2016.04.15 of the AGM  

The General Meeting approves the planned investment program for technology development and 
capacity expansion according to the submission and authorizes the Company’s subsidiary, RÁBA 
Axle Ltd. to perform the investment w ithin the framew ork of the follow ing conditions: 
1. Pursuant to the Article 13. (z) of the Articles of Association of the Company authorizes Rába 
Axle Ltd. to the commitment amount of HUF 10,502 million investment (calculated w ith last w orking 
day of 2015 EUR average rate by Hungarian National Bank) w ith using f inancial support or w ithout 
it and give authorization to sign f inancial support contract, credit agreements, supplier contracts 
and other necessary contracts. 

2. Pursuant of the Article 13. (m) of the Articles of Association of the Company it takes notice and 
consents to the Company in order to support and borrow ing w ill provide personal and f inancial 
guarantee for its supporters and lenders and sign contracts for this. 
  



 

225 

Item 6 on Agenda of General Meeting 

Election of the Auditor and setting the remuneratio n 

The appointment of the auditor of the company expires at the AGM. The Audit Committee makes 
the proposal that the General Meeting charges Ernst & Young Kft. w ith the execution of the audit 
process of Rába Group in 2016. 
 
(Draft) resolution 9/2016.04.15 of the AGM  

The General Meeting appoints Ernst & Young Kft. as auditor for the period ending w ith the annual 
general meeting closing the f inancial year 2016, until April 30, 2017, the latest. Ms. Zsuzsanna Éva 
Bartha (registered number: 005805) is the auditor in charge, Mr. Péter Mészáros (registered num-
ber: 005268) is the deputy auditor on behalf of the appointed company. The General Meeting au-
thorises the Chairman-CEO of the company to execute a contract w ith the auditor for the period of 
the appointment at an auditor fee of HUF 12 million + VAT. 
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Item 7 on Agenda of General Meeting 

Acceptance of the Remuneration rules 
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Rules on Remuneration 
for the concept of remuneration  

of chief executive employees (Labour Code § 208) an d chief executive officers  
of RÁBA Automotive Holding PLC 

under majority state influence 

I. 

The aim and the scope of the Rules  

Pursuant to empow erment granted by § 5. (3) of Act CXXII of 2009 on the economical opera-
tion of publicly ow ned companies (hereinafter referred to as the “Economical Act”), the su-
preme body of RÁBA Automotive Holding PLC, an incorporation standing under majority 
state influence as defined by § 1. b) of Economical Act (hereinafter referred to as the “Com-
pany”), establishes these Rules on Remuneration w ith regard as w ell to Government Decree 
No. 1660/2015. (IX.15.) on the renew al of remuneration system of business associations 
standing under majority state influence.  

1.1. Definitions 

Under these Rules on Remuneration, the follow ing phrases shall have the meaning as be-
low : 

Active personnel shall mean: the employees employed by the Company according to § 
208. (1)-(2) of Act I 2012 on the Labour Code (hereinafter referred to as the “Labour Code”) 
at the time these Rules on Remuneration come into force and afterw ards,  

The active personnel shall not involve those employees 

• w hose termination period is pending 

• w ho are exempted by the employer from w ork w ith regard to termination of their 
employment 

• w hose absence period exceeds 30 days (maternity leave, leave w ithout 
compensation, exemption from w ork) or w ho do not receive salary from the employer 
during his/her absence)  

The time periods as defined above shall not form the part of evaluation periods, i.e. the time 
periods of absence shall be deducted from the periods of evaluation, and the related benefits 
shall be reduced accordingly and proportionally as w ell. 

No. 1 Chief shall mean : The chief executive employee employed as per § 208. (1) of the 
Labour Code w ho is qualif ied as the leader of the Company 
Supreme body shall mean : The Founder in case of w holly ow ned companies and the 
Quotaholder Meeting or the General Meeting respectively in case of jointly ow ned companies 
Instrument of Foundation shall mean:  the Articles of Association, the Deed of Foundation 
or the Memorandum of Foundation respectively  

Incentive shall mean: performance requirements and the related performance-based w ages 
or other benefits (including but not limited to bonus), 
Executive officer shall mean : The chief executive off icers, the chairman and the members 
of the board of directors, and the chairman and the members of the Supervisory Board 
Chief executive officers shall mean  (in the context of these Rules of Remuneration): The 
persons w ith legal status as described by § 3:112 (1) of the Act V on the Civil Code (herein-
after referred to as the “Civil Code) and as set forth by the Articles of Association of the 
Company (managing director, CEO or the chairman and the members of the board of direc-
tors, respectively) 
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Fundamentel employer’s rights shall mean : The establishment or termination of employ-
ment, amendment of labour contracts, and the establishment of remuneration including de-
termination of incentives, redundancy pay and the performance requirements as w ell.) 

1.2. These Rules on Remuneration shall be applicabl e to persons as listed below : 
a) Employees who belong to the active personnel w ith l egal status as described by 

§ 208 (1) of the Labour Code at the time of coming into force of these Rules of Re-
muneration and afterw ards, i.e. No.1. Chief of the employer and other employees 
standing under his/her direct control and authorized to w holly or partly substitute 
him/her  

b) Employees who belong to the active personnel w ith l egal status as described by 
§ 208 (2) of the Labour Code at the time of coming into force of these Rules of Re-
muneration and afterw ards, i.e. employees being in charge of duties of outstanding 
importance or executing scope of activities of highly confidential nature in respect of 
the Company’s operation provided that their salary reaches the sum equalling to the 
mandatory minimum w age multiplied by seven 

c) The members and the chairman of the Board of Direct ors and the members and 
the chairman of the Supervisory Board of the Compan y 

d) Chief executive officers of the Company w ith legal status as described by § 3:112 
(1) of the Civil Code. 

1.3. These Rules on Remuneration shall be applicabl e to subject matters as listed be-
low : 

a) The establishment of remuneration principles to be applied to employees w ith le-
gal status as described by § 208 of the Labour Code, as w ell as to chief executive of-
f icers and supervisory board members, 

b) Compensation that are due in case of termination of  legal relationship  
c) The terms of payment of incentives  for the employees w ith legal status as de-

scribed by § 208 of the Labour Code 
d) The  rules for reimbursement of costs  for the employees w ith legal status as de-

scribed by § 208 of the Labour Code  
e) The conditions of granting benefits in addition to wages or other compensation 

for the employees w ith legal status as described by § 208 of the Labour Code 
f) The agreements for prohibition on competition concluded in accordance w ith § 

228 and § 207 (3) – (4) of the Labour Code 

1.4. Pursuant to § 5. (4), no deviation is allowed from the provisions of these Rules on 
Remuneration. 

1.5. The representative exercising ow nerships rights on behalf of the state reserves all rights 
to exercise control rights regarding the observance of the provisions of these Rules on Re-
muneration.  

II. 

Remuneration principles and rules applicable to the  employees w ith legal status as 
described by § 208 of the Labour Code 

If  it is reasonable in the light of the legal regulations and the characteristics of the operation 
of the Company, the chief excutive off icers managing the Company (w ith the exception of the 
members of the Board of Directors) principally have to be employed as an employee by the 
Company. 



3 

The employees falling into the scope of these Rules shall not be entitled to other kinds of 
compensation than those described under this Chapter II (e.g bonus). 

2.1. The base salary of the employees w ith legal st atus as described by § 208 of the 
Labour Code 

2.1.1. The base salary of the No1. Chief of the employer shall be established by a particu-
lar resolution to be adopted by the Company’s supreme body.  

2.1.2. The base salary of the deputy of the employer’s No1 . Chief shall be established 
by person or body exercising the emlployer’s rights in a w ay that the said base salary shall 
not be higher than the salary of the No. 1. Chief. 2.2. Annual incentives of the employees 
w ith legal status described by § 208 of the Labour Code 

2.2. Incentives for the employees per § 208 (2) of the Labour Code 

2.2.1. Incentives may be paid to the chief executive employees of Companies achieving posi-
tive after tax result. 

2.2.2. Pursuant to § 207. (5) of the Labour Code, the Company’s Board of Directors is au-
thorized to define incentives for the No.1 Chief as per § 208 (1) of the Labour Code . 

2.2.3. Pursuant to § 207. (5) of the Labour Code, the person or the body that exercise(s) the 
Company’s employer’s rights shall be authorized to define incentives for the deputy of the 
No.1. Chief and for the employees as per § 208 (2) of the Labour Code. 

2.2.4. Prior to definition of the incentives, evaluation of performance requirements and 
the payment (including any advance payment) for the employees as per § 208 of the Labour 
Code, the opion of the Supervisory Board shall be obtained except the decision on advance 
payment is w ithin the competence of the Supervisory Board.  

2.2.5. In case of definition of incentives , 50% of the sum of the incentive to be defined 
can be subject to a performance w hich is above the f inancial indicators determined in the 
course of acceptance of the business plan for the current year and 50% of the sum of the 
incentive can be subject to the performance of the professional tasks of the evaluation peri-
od. 

2.2.6. In addition to the performance above the f inancial indicators, a task for incentive 
purposes  shall be eligible only if  the performance of such task shall be resulted from a per-
formance of scope of activities that is executed w ith more than due care and professional 
know ledge and can be objectively evaluated. 

2.2.7. The rate of the incentives can be set as follow s: 
a.) In case of the No.1. Chief being employed as per § 208 (1) of the Labour Code  

(e.g. CEO or managing director) the rate of incentive can be a maximum of 10% of 
the annual base salary. 

b.) In case of the employees standing under the direct control and aut horized to 
wholly or partly substitute the No.1. Chief being e mployed as per § 208 (1) of 
the Labour Code  (e.g. Deputy CEO, Deputy managing director, director or chief di-
rector) the rate of incentive can be a maximum of 10% of the annual base salary. 

c) In case of the employees per § 208 (2) of the Labour Code the rate of incentive can 
be a maximum of 20% of the annual base salary. 

2.2.8. The particular tasks for incentive purpses  shall be defined annually by a separate 
resolution. 

2.2.9. In case of the employees as per § 208 (1) of the Labour Code, in the course of defin-
ing the intecentives, requirements (tasks) suitable for the promotion of the efficient  op-
eration shall be defined in order that the goals of the business policy and the economic tar-
gets of the subject year be achieved. 
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2.2.10. The amount of the incentive  shall be established  and the related performance 
requirements shall be determined simultaneously w ith, or in very special cases, after the the 
acceptance of the business plan for the current year. 

2.2.11. The definition shall include  
a) the rate of the incentive 
b) the performance requirements (tasks to be performed) and the rates belonging there-

to 
c) the time of performance 
d) the possibility of advance payment 
e) the person or the body entitled to evaluate the performance and dispose of the pay-

ment. 

2.2.12. An advance payment  can be made on the basis of the semi-annual accounting clos-
ing, provided that, in the light of the f igures of f inancial indicators, it is anticipated in the 
meantime that the prescribed conditions are going to be fulf illed and the requirements de-
f ined are complied proportionally to the time-period. The amount of the advance payment 
can a maximum of 50% of the annual incentive defined. If  the conditons prescribed fail to be 
realized by the end of the f inancial year, the advance already paid has to be repaid or in the 
lack of repayment the advance can be handled as stipulated under § 161. (2) of the Labour 
Code. 

2.2.13. Due to unavoidable circumstances (natural disasters or market catastrophes) or if  
there are good reasons for doing so, the shortfall of the incentive can be adjusted. 

2.2.14. The person or body authorized to evaluate the performance of the incentive require-
ments shall decide on case-by-case basis w hether to consider the important changes in 
the legal rules regulations occurred during the sub ject year.  

2.2.15. In case the supreme body w ithin the subject year resolves about the modification 
of the business plan and such modif ication affects the tasks linked to the business plan or 
the terms of payment, the modif ication of the business plan shall automatically, and w ithout a 
separate modif ication of the definition of the incentive requirements, modify those f inancial 
f igures show n in the definition of the incentive requirements w hich are linked to the fulf ilment 
of the business plan. 

2.2.16. The person or body exercising the employer rights can decide to calculate the of 
amount of the incentive on pro-rata basis, in case the defined performance requirements are 
partly met only.  

2.2.17. The evaluation of fulfilment of the performance req uirements  shall take place 
simultaneously w ith, or w ithin 30 days from, the acceptance of the annual f inancial reports at 
the closing of the f inancial year. The person or the body exercising the employer’s right shall 
take care of the payment of the incentive. If  there is a process of any kind pending before the 
court, an authority or before the stakeholders against the Company in connection w ith the 
activity pursued during the existence of the legal relationship of the emlpoyees as per §208. 
of the Labour Code, the evaluation of fulf ilment of the performance requirements and the 
payment of the amount of the incentive can be suspended until the closing of such process. 
If  the liability of the employees as per §208 (1) of the Labour Code is established, as of the 
closing of the said process, the liability established shall be deemed to be an event that ex-
cludes the payment of the incentive. 

2.2.18. The payment of the incentive shall be excluded  if  any of the follow ing events oc-
cur:  

a) if  the Company ow es overdue public dues at the end of the business year (tax, public 
health care coverage, duty, etc.) 
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b) if  the employment of an emploee as per §208 of the Labour Code is terminated forth-
w ith by an immediate notice of termination by the employer, or an emploee as per 
§208 of the Labour Code terminates his/her employment via violation of law  

c) if  the rules for competence of decision-making as stipulated by the law  or as set forth 
by the Arcticles of Association are breached  

d) if  the report of the Company’s independent auditor contains a limitation or refusal 
clause to the Company’s annual f inancial report draw n up for the subject year as per 
the Act on Accounting, or the auditor denies to issue a clause due to any cause oc-
curred in relation to the decision-making competence or a disposition of the Compa-
ny’s management. 

e) if  the business operation of the Company results in loss in the subject year 

2.2.19. The incentive shall be reduced  if  any of the follow ing events occur :  
a) if  the data supply obligation, either based on law  or prescribed and required by MNV 

Zrt, is not fulf illed or is not fulf illed in the form and w ith the content as prescribed, or 
the data are not supplied in time, the payable incentive shall be reduced by up to 20% 

b) If, in spite of MNV Zrt’s request, the Company does not participate in a joint tender ini-
tiated and f inanced by MNV Zrt and the Company thereafter procures the goods or 
services in question at a higher price than that is reached at the successful tender. In 
such cases the payable incentive shall be reduced by 10% tender by tender, except 
the law  applicable to the Company or the Company’s Articles of Association or the 
Company’s contractual obligations do not allow  the Company to participate in the 
procurement tender. 

c) if  the person or body exercising employer’s rights does not f ind the execution of du-
ties satisfactory to the ow ners, the payable incentive can be reduced by a maximum 
of 15% 

d) the failure to meet the deadlines as stated in any court litigation or other action or 
process before any authority (including but not limited to missing the deadlines in the 
process conducted by the court of registration, missing the deadline to f ile appeal in 
any court litigation or other actions). 

e) failure to meet the deadlines as set forth by the resolutions adopted by the general 
meeting, the founder or the quotaholders respectively 

f) the failure to deliver the business plan or the annual f inancial reports draw n up as per 
the Act on Accounting to MNV Zrt  in time or w ith the content as prescribed by MNV 
Zrt. 

In cases listed under d), e) and f), the amount of the incentive can be reduced at least 10%. 

If an indicator show n in the definition of incentives is highly important, characteristic and sig-
nif icant for the Company (e.g. indebtedness ratio, return on capital) and the optimal values 
are not met, the amount of the incentive can be reduced 10%. 

2.2.20. In order that the occurance or the lack of events listed under a) and b) can be evi-
denced, the Company shall keep proper and separate records and make them available for 
the persons taking part in the evaluation. 

2.2.21. The person or the body authorized to define the incentives may determine further 
events for the exlusion or reduction of the payment of the insentives in the course of defining 
the individual incntives. 

2.2.22. In case of the termination of employment of the employees as per §208. of the La-
bour Code in the midst of the calendar year, the amount of incentive in proportion to the time-
period can be calculated at the time of, or w ithin 30 days from, the acceptance of the Com-
pany’s annual f inancial reports draw n up as per the Act on Accounting  

2.2.23. If  it is reasonable in very special cases and it is allow ed by the nature of the tasks or 
the performance, the person or the body authorized to decide about the evaluation and pay-
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ment of the incentive shall be entitled, at his/her discretion, to settle, in w hole or in part, the 
amount of the incentive linked to the professional tasks at the time of the termination of em-
ployment on the basis of mutual agreement of the employer and the employee. 

2.3. Other bonus 

2.3.1. The employee as per §208 of the Labour Code shall be entitled, under his/her labour 
contract standard terms and conditions, to the follow ing sorts of bonus  

a) for the purpose of off icial delegations, the use of f irst class means of transport, insur-
ance and accommodation, how ever, in case of travelling by air w ithin Europe the use 
of economic class is allow ed  

b) services in connection w ith off icial and business journey no other than listed under 
§70 (1) a) of the Personal Tax Act (PTA)  

c) use of cell-phone for the purposes of his/her scope of activities. 

2.3.2. The No.1. Chief shall be entitled, under his/her labour contract standard terms and 
conditions, to the follow ing sorts of bonus 

a) on the basis of the specif ic provisions of the labour contract, both for off icial and pri-
vate purposes, the use of a personal car of middle or high-middle category w hich is 
ow ned, hired, leased or on other legal titles operated by the Company in accordance 
w ith the internal rules of the Company applicable to the use of vehicles and subject to 
the prevailing taxation law ;  

b) or the use of his/her ow n car for off icial purposes w hereas he/she shall be entitled to 
the reimbursement of his/her cost upto a usage expressed in kilometers per month by 
the employer 

2.3.3. No other than personal cars of middle or high category are allow ed to procure and to 
be ow ned or possessed by the Company for the use of the No. 1. Chief or for the use of oth-
er personal purposes, provided how ever, that in case of purchase of a personal car of middle 
category the purchase price, covering all the extra equipment too, shall not exceed HUF 
6million, w hile in case of a personal car of high-middle category the purchase price shall not 
exceed HUF 8 million. 

2.3.4. In case of hiring or leasing or possessing a personal car on other titles, the purchase 
price covering all the extra equipment too and forming the base for the calculation of the con-
tractual value shall not exceed HUF 6 million in case of a middle category car and HUF 
8miilion in case of high-middle category, or shall not exceed the reference value as stated for 
each type of cars by MNV Zrt. 

2.3.5. In case the No.1 Chief is entitled to be reimbursed of the costs of use of his/her ow n 
personal car, the resolution on the conclusion of the relevant labour contract shall include, 
beside the other provisions of the labour contract, the maximum of the reimbursable costs of 
usage expressed in kilometres per month  

2.3.6. Employees as per §208 of the Labour Act but other than the No. 1 Chief may be enti-
tled to the follow ing, according to the decision of the person or the body exercising the em-
ployer’s rights 

a) on the basis of the specif ic provisions of the labour contract, both for off icial and pri-
vate purposes, the use of a personal car of middle or high-middle category w hich is 
ow ned, hired, leased or operated on other legal titles by the Company in accordance 
w ith the internal rules of the Company applicable to the use of vehicles and subject to 
the prevailing taxation law ;  

b) or the use of his/her ow n car for off icial purposes w hereas he/she shall be entitled to 
the reimbursement of his/her cost upto a usage expressed in kilometers per month by 
the employer 
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The legistlation, pertaining to the No. 1. Chief under the § 208 (1) of the Labour Code, as 
w ell as the values set forth as maximum coverage for the personal cars under II.2.3.3 and 
2.3.4 hereinabove, shall be applied otherw ise to the use of personal cars.  

2.4. Benefits in addition to wages and others 

The employee as per §. 208 of the Labour Code shall be entitled to the same sorts of benefit  
in addition to w ages or other compensation as the other employees are entitled to as defined 
under the prevailing Personal Tax Act. 

III 

The terms and conditions of the labour contract 

3.1. Determination of the terms and conditions of l abour contract for the employees as 
per the § 208. of the Labour Code 

3.1.1. Establishment of employment for employees as per § 208 of the Labour Code, and 
exercise of employer’s rights 

The supreme body shall have exclusive competence for exercising fundamental employer’s 
rights in relation to the No. 1. Chief employee of the Company unless the law , or, w ithin the 
scope it is allow ed by the law , these Remuneration Rules, the Company’s Articles of Associ-
ation or the resolution of the Company’s supreme body provide otherw ise.  

The chief executive off icer, the Board of Directors or the No. 1. Chief employee of the Com-
pany shall exercise the fundamental employer’s rights in relation to the employees as per § 
208 (2) of the Labour Code. 

If, in accordance w ith § 3:283 of the Civil Code, no Board of Directors is elected by the su-
preme body of a company limited by shares, the rights of the Board of Directors as defined 
by the Labour Code, shall be exercised by the CEO instead. 

In case a Supervisory Board w ith competence of decision-making is elected by the Compa-
ny’s supreme body, the chief executive off ier’s resolution on the exercise of fundamental 
employer’s rights, including the definition of the performance requirements and the related 
benefits (performance-based w ages or other benefits) in relation to the deputy of the No. 1. 
Chief employee as per § 208. (1) of the Labour Code, shall be subject to the prior approval of 
the Supervisory Board having decision making competence  

3.2. The compensation payable to the employees as per § 208. of the Labour Code in 
case of termination of employment  

3.2.1. Notice period 

In case of termination, by a notice of termination, of an employment established for an indefi-
nite term, the provisions of the Labour Code pertaining to the termination period shall be ap-
plied to the employees as per § 208. of the Labour Code. 

3.2.2. Redundancy pay 

The provisions of the Labour Code pertaining to the redundancy pay shall be applied to the 
employees as per § 208. of the Labour Code. 

3.2.3. In case of termination of an employment established for definite time-period, the em-
ploees as per § 208. of the Labour Code shall be entitled to compensation in accordance 
w ith the general rules of the Labour Code. No deviation is allow ed from this provision.  

3.2.4. Otherw ise the provisions of the Labour Code shall be applied to the termination of the 
employee as per § 208. of the Labour Code.  
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3.3. Prohibition on extention of scope of the colle ctive bargaining agreement to the 
employees as per § 208. 

In accordance w ith the provisions of § 209 (1) – (3) of the Labour Code, the employees as 
per § 208. of the Labour Code do not fall into the scope of the collective bargaining agree-
ment. No deviation is allow ed from this provision.  

The labour contracts of the employees as per § 208. of the Labour Code shall not cointain 
such a provision according to w hich the employees as per § 208 of the Labour Code shall be 
entitled to “Social and w elfare benefits as defined under the collective bargaining agreement”  

IV. 

The honoraria of the Chief Executive Officers 

4.1. The honoraria of the Chairman and the members of the Board of Directors and the 
honoraria of the Chariman and the members of the Su pervisory Board 

4.1.1. In accordance w ith the honorarium limitations set forth by the Economical Act, the 
honoraria of the Chairman and the members of the Board of Directors and that of the Cha-
riman and the members of the Supervisory Board, shall be established so that the honoraria 
be in line w ith the chief executive off icer’s responsibility and the Company’s potential for 
business performance and also be in proportion to the activity of the particular chief execu-
tive off icer, to the number of persons employed by the Company, and, further, the social ap-
preciation of the said position and the Company’s status in the business sphare should be 
reflected in the honoraria. 

4.1.2. In addition to their honoraria, the Chairman and the members of the Board of Directors 
or the Chairman and the members of the Supervisory Board shall not be entitled to any com-
pensation, apart from the reimbursement of their costs incurred and evidenced in connection 
w ith their position.  

4.1.3 The Chairman and the members of the Board of Directors or the Chairman and the 
members of the Supervisory Board shall not be entitled to any compensation in case their 
position terminates. 

4.1.4. The honoraria of the Chairman and the members of the Board of Directors or the 
Chairman and the members of the Supervisory Board may be increased w ith the same rate 
as the rate of increase of the average-w age/w age volume provided that the sumpreme body 
resolves on the increase w ithin the limitations by the law . 

4.1.5 In case of the Company’s w inding-up, the decrease of the honoraria of Chief executive 
off icers and the Supervisory borad members may be reasonable in proportion to the lessen-
ing ot their tasks and responsibilities due to the appointment of the receiver. 

4.1.6. As of the starting date of the Company’s liquidation, no honorarium shall be paid to 
the Chief executive off icers or the Supervisory Board members due to the cessation of their 
entitlement as of the starting date of the liquidation.  

4.3. The honoraria of chief executive officers exec uting management activities 

In case the management activities are performed by a chief executive off icer on title of civil 
relationship (engagement), he/she shall not be entitled to benefits other than his/her en-
gagement fee and the reimbursement of his/her costs incurred and evidenced in connection 
w ith his/her engagement. 
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V. 

Contracts of Prohibition on Competition to be concl uded pursuant to § 207. (4) and § 
228. (4) of the Labour Code  

The conclusion of any contract of prohibition on competition w ith an employee as per § 208 
shall be subject to the approval of the representative exercising the ow ner’s rights on behalf 
of the state. Such contracts shall not be concluded for a term longer that one year. 
The representative exercising the ow ner’s rights on behalf of the state shall be entitled to 
determine those scope of activities w hich are qualif ied to contracts of prohibition on competi-
tion and to define further terms thereof.  

The fee payable under a contract of prohibition on competition shall not exceed the 50% of 
such absence fee that is due for a same period as the term of the contract of prohibition on 
competition. 

VI. 

Final Provisions 

These Rules on Remuneration shall come into force on the day of their acceptance by the 
Company’s supreme body.  

These Rules on Remuneration shall not affect the provisions of the contracts w hich have 
been concluded before the date of coming into force of these Rules on Remuneration in ac-
cordance w ith the prohibition on implementation w ith retroactive effect and the bilateral na-
ture of contracts. In case of any difference betw een the provisions of these Rules on Remu-
neration and that of the contracts concluded before the date these Rules on Remuneration 
comes into force, the provisions of the labour contracts shall prevail. 

These Rules on Remuneration shall be in force until w ithdraw al.  

Győr, 15 April, 2016 
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Item 7 on Agenda of General Meeting 

Acceptance of the Remuneration rules 

(Draft) resolution 10/2016.04.15 of the AGM  

In accordance w ith the proposal, the General Meeting approves the amendment of the Remunera-
tion Rules 
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Item 8 on Agenda of General Meeting 

Election of a member of the Supervisory Board (Audi t Committee) and  
setting the remuneration 

Dr. Csaba Polacsek w ill resign from his position at Rába Plc’s Supervisory Board (and Audit Com-
mittee) as of the day follow ing the day of the AGM. Due to the resignation, the number of the 
members of the Supervisory Board and Audit Committee w ill decrease below  the minimum number 
prescribed by the law , therefore a new  member of the Supervisory Board (Audit Committee) shall 
be elected by the AGM. 

The new  member of the Supervisory Board and Audit Committee w ill be elected pursuant to a 
shareholder’s motion. 
 
(Draft) resolution 11/2016.04.15 of the AGM  
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Item 9 on Agenda of General Meeting 

Request to manifest the real estates for investment  purposes by applying the model of fair 
value according to (IFRS) IAS 40 International Acco unting Standards 33-55 instead of the 
cost model, and to manifest the other real estates by applying the model of revaluation ac-
cording to (IFRS) IAS 16 International Accounting S tandards 31-42 in the financial state-

ments drawn up as per the Act on Accounting 

Motion of Shareholders 
 
 

“Reason: In order to solve the disputable explanation of equity in connection w ith the real estates 
for investment purposes , to provide greater protection for the ow nership rights provided under the 
Capital Act, as w ell as to present more truly the real value of the Company’s property, w e, as 
shareholders, request the Board of Directors to revise the appearance of the investment and other 
properties in the f inancial statements draw n up as per the Act on Accounting to reflect the real val-
ue in relation to the changes in accounting rules prescribed by the law , so as to show  the real es-
tates for investment purposes by using the model of fair value (IFRS-IAS 40.33-55), and to show  
the other  real estates by using the model of revaluation (IFRS-IAS 16.31-42)” 
 
 
(Draft) resolution 12/2016.04.15 of the AGM  

“The General Meeting requests the Board of Directors to revise the valuation of the real estates for 
investment purposes and the valuation of the other real estates according to the Act on Accounting 
in relation to the changes in accounting prescribed by the law  and to manifest the real estates for 
investment purposes by applying the model of fair value according to (IFRS) IAS 40 International 
Accounting Standards 33-55 instead of the cost model, and to manifest the other real estates by 
applying the model of revaluation according to (IFRS) IAS 16 International Accounting Standards 
31-42 in order to strengthen the ow nership rights and the equity” 
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Item 10 on Agenda of General Meeting 

Request to examine and elaborate the possibility of   
an Employee Stock Ownership Programme 

Motion of Shareholders 
 
 

“Reason: As shareholders, w e expect an improvement in the profitability of the Company in case 
the employees also could strengthen their commitment to the Company as shareholders. As 
shareholders, w e think and do hope that the Company could be strengthened merely by such 
ow ners approach that all the shareholders could confirm the abovementioned ow ner’s interest by 
casting their votes for the resolution. We request the Board of Directors to include the employees’ 
ow nership commitment tow ards all shareholders in the system of the Employee Stock Ow nership 
Programme so as the benefited employees undertake a moratorium of sale for a period to be de-
fined in advance!” 
 
 
(Draft) resolution 13/2016.04.15 of the AGM  

The General Meeting requests the Board of Directors to examine the possibility of an Employee 
Stock Ow nership Programme (ESOP) and authorize the Board of Directors to elaborate the ESOP 
and submit it to the General Meeting for an approval. The General Meeting requests the Board of 
Directors to express the ow nership commitments of the benefited employees by means of a mora-
torium of sale during the Programme.” 
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Item 11 on Agenda of General Meeting 

Miscellaneous 
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Number of voting rights at RÁBA Járm űipari Holding Nyrt.  

on March 11, 2016 
 

RÁBA Járműipari Holding Nyrt. informs the participants of capital markets pursuant to the provi-
sions of Section (9) of Paragraph 54 of Act CXX of 2001 about the number of voting rights attached 
to the shares of the Company, as w ell as about the size of the Company’s equity: 
 
 
Composition of the Company’s equity:  
 

Series of shares  Nominal value 
(HUF/share) 

Number of shares 
issued 

Total nominal value 
(HUF) 

 1.000 13,473,446 13,473,446,000 
Size of equity  13,473,446 13,473,446,000 

 
 
Number of voting rights attached to the shares: 
 

Share series Number of 
shares issued 

Number of 
voting shares 

Voting right 
per share 

Total number 
of voting 

rights 

Number of 
treasury 
shares 

 13,473,446 13,473,446 1 13,473,446 332,064 
Total 13,473,446 13,473,446 1 13,473,446 332,064 

 
 
 
Győr, March 24, 2016 
 
 
 
 
RÁBA Járműipari Holding Nyrt. 
 

 
 
 
 


