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The Agenda of the General Meeting 
 
 
1./ Report of the Board of Directors on the Company’s operations in the previous business 

year; 
 
2./  Report of the Board of Directors on the management, assets and business policy of the 

Company, about the annual financial statements and proposal 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 report on the Corporate Governance; 

 
3./  Written report of the Supervisory Board and the Auditor on the annual financial state-

ments, the report drawn up as per the Act on Accounting, and the allocation of the net 
result. 

 
4./  Discussion of the financial statements (balance sheet, P&L), approval of the balance 

sheet, and resolution on the allocation of net result; and resolution on the acceptance of 
the report on the Corporate Governance; 

 
5./  The authorization of the Board of Directors to acquire own shares; 
 
6./   The amendment of the Articles of Association and setting the consolidated memoran-

dum thereof;  
 
7./ Election of Board Members; 
 
8./ Election of Supervisory Board and Audit Committee Members; 
 
9./ Election of the Auditor and setting their remuneration; 
 
10./ Miscellaneous 
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Item 1-2 on Agenda of General Meeting 
 

Report of the Board of Directors on the Company’s operations  
in the previous business year 

 
Report of the Board of Directors on the management, assets and business policy of 

the Company, about the annual financial statements; proposal for the approval of the 
balance sheet and on the allocation of net result;  

and submission on the report on the Corporate Governance; 
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Financial Statements  
 

in accordance with the Hungarian Act on Accounting 
 

for the FY 2008 
 

of 
Rába Járműipari Holding Nyrt. 
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Consolidated Financial Statements 
 

in accordance with the International Accounting Standards 
 

for the year ended 31 December 2008 
 

of 
Rába Járműipari Holding Nyrt. 
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RÁBA Járműipari Holding Nyrt. 
Consolidated Balance Sheet 

as at 31 December 2008 
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RÁBA Járműipari Holding Nyrt. 
Consolidated Income Statement 

for the year ended 31 December 2008 
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Responsible Corporate Governance Report 
 

Responsible Corporate Governance Declaration 
on Compliance with the Corporate Governance Recommendations 

 
 
 

Annex as enclosure 



Annual General Meeting of Rába Plc. 
April 23, 2009 
 

18 

 
 
 

Item 3 on Agenda of General Meeting  
 

Written report of the Supervisory Board and the Auditor on the annual financial state-
ments, the report drawn up as per the Act on Accounting,  

and 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 2008, annual financial statements and a proposal for the allocation of 
the net result 

On the meetings held quarterly in the financial year, the Supervisory Board (SB) discussed 
and approved the report of the Board of Directors on the quarterly activity of the Company, 
on its financial management as well as on the most significant events. 

The SB continuously followed the operation of the internal audit organizational unit, had its 
leader report and discussed the reports on internal as well as on follow-up revisions. The SB 
set the audit plan for the year, and in some cases gave instructions with regard to further 
monitoring considerations and fields to be monitored. 

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

Key Financial Figures of the Company in the Annual Reports in accordance with the Hungar-
ian and International Accounting Standards: 
 

Description 2007 2008 

  individual consolidated 
IFRS individual consolidated 

IFRS 

Sales revenue 1 512 658 58 217 569 1 167 226 58 682 966 

         In which export 714 35 264 607 128 37 122 414 

Operating profit -219 013 * 1 400 688 -779 739 1 108 784 

Profit before tax 384 813 * 1 919 252 -1 019 721 -5 422 872 
Registered capital 13 473 446 12 891 977 13 473 446 12 623 816 

Own equity 14 752 493 16 896 228 14 586 900 11 499 960 

Balance sheet total 23 416 265 42 505 559 22 545 624 41 045 324 

Average headcount 19 2818 21 2582 

* It is different from the report of the FY 2007 by HUF 406,823 th because of the 
change of the Accounting policy. 

 
The SB determines that though the Company’s sales revenue on group levels did not de-
crease in the financial year of 2008 compared to the revenue in the last year on fast deterio-
rating international economic conditions, operational profitability is stable, its profit before tax 
shows significant loss on revaluation (not affecting cash-flow) because of the unusual rear-
rangement of the FX positions. The Company’s reaction to the effect of the increasing reces-
sion and the strong decrease of the customers’ order-book was the reduction in the working 
force and the introduction of the four day work week. Correspond to its reports in the previ-
ous years the Supervisory Board would draw the attention even now that the Company is still 
overtly exposed to forex-based, in particular to USD-based transactions, therefore the Com-
pany ended with a deficit which resulted in decreased shareholders’ equity. 

In view of the SB the Company has bases stable enough and still sufficient order-book in this 
year in consequence of the successful internal structural transformation in the previous 
years, more particularly the operational efficiency improvement of the Axle and Components 
Business Units, therefore the Company has a good chance to keep the operational profitabil-
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ity in the case of the recession’s moderation and to compensate the unrealized exchange 
losses in the foreseeable future in the event of the rates’ stabilization. 

The SB determined that the report gives an appropriate account of the Company’s financial 
state. 

The SB proposes to the General Meeting to approve the non-consolidated and consolidated 
balance sheets and profit and loss statements of the company for the FY 2008 as well as the 
proposal of the Board of Directors for the allocation of the net result and the Responsible 
Corporate Governance Report. 
 
 
Győr, April 02, 2009 
 

On behalf of the Supervisory Board of Rába plc. 
 
 
 

Benedek, János Dr. 
Chairman 
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Item 4 on Agenda of General Meeting  
 

Discussion of the financial statements (balance sheet, P&L), approval of the balance 
sheet, and resolution on the allocation of net result;  

and resolution on the acceptance of the report on the Corporate Governance; 
 
 
 
(Draft) resolution 1/2009.04.23 of the AGM: 
The Board proposes to the General Meeting to approve the report of the Board of Directors 
on the results of the 2008 operations and financial position of Rába Plc. as in the proposal. 

(Draft) resolution 2/2009.04.23 of the AGM: 
Based on the review by the Supervisory Board, the report of the auditor and the figures in the 
2008 annual report, the General Meeting approves the individual and consolidated balance 
sheet of Rába Nyrt. for 2008 as set forth in the proposal and as follows: 
A./ 
The AGM approves the individual balance sheet, drawn up as per the Hungarian Act on Ac-
counting, with a corresponding balance-sheet total of assets and liabilities that is HUF 
22,545,624 thousand, and a profit after taxation of HUF -1,000,693 thousand. 
B./ 
The AGM approves the consolidated balance sheet, drawn up as per the International Finan-
cial Reporting Standards, with a corresponding balance-sheet total of assets and liabilities 
that is HUF 41,045,324 thousand, and a profit after taxation of HUF -5,098,227 thousand. 

(Draft) resolution 3/2009.04.23 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 4/2009.04.23 of the AGM: 
With regard to the preliminary approval by the Supervisory Board, the General Meeting ap-
proves the Report on Corporate Governance as per the proposal. 
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Item 5 on Agenda of General Meeting 
 

The authorization of the Board of Directors to acquire own shares 
 
 
 
(Draft) resolution 5/2009.04.23 of the AGM 
The General Meeting resolves to cancel its resolution No. 6/2008.04.24. and authorize the 
Board of Directors to acquire own shares, through stock market transactions, with a face 
value of HUF 1000 each registered dematerialized ordinary shares, from the Company’s as-
sets above the share capital, in accordance with paragraphs 223 and 224 of the Company 
Act in order to safeguard the share price and facilitate the achievement of the strategic objec-
tives of the Company and/or to ensure the quantity of shares necessary for the MSOIP.  

The own shares may be acquired within 18 months from the date of resolution. 

The minimum purchase price shall be no less than the stock exchange average price - 10% 
before the day of the acquisition while the maximum purchase price shall be no more than 
the stock exchange closing price +10% before the day of the acquisition 

 
 



Annual General Meeting of Rába Plc. 
April 23, 2009 
 

27 

  
 

Item 6 on Agenda of General Meeting 
 

The amendment of the Articles of Association and setting the consolidated  
memorandum thereof; 

 
 
Pursuant to the effective provisions of Act CXX of 2001 on Capital Market (Tpt.), the Board of 
Directors proposes the following amendments to Article 10 of the Articles of Association 
(titled “The Rules for the takeover of the Company”): 

Amendment of the Chapter title standing above Article 10 

Wording in effect: Proposed Amendment: 

Rules for the takeover of the Company „Rules for the acquisition of influencing inter-
est and the takeover of the Company” 

 

Amendment to Article 10 

Wording in effect: Proposed amendment: 

10. Share purchase through public pur-
chase offer 
 
 
10.1 As long as the Company is publicly 
listed, the direct or indirect acquisition of its 
voting shares in excess of the extent set forth 
in Act CXX of 2001 (Tpt.) via share transfer 
requires a public purchase offer to be made 
for all voting shares of the Company to all 
shareholders with a voting right in the Com-
pany. 

10.2 In the purchase offer, the price of the 
shares to be purchased may not be lower 
than the highest amount of the following: (i) 
the weighted stock exchange average price 
of the share during the 180 days preceding 
the filing of the purchase offer with the State 
Supervision of Financial Organisations 
(PSZÁF), (ii) the highest price of the transfer 
agreement concluded by the bidder and the 
related persons in exchange for a considera-
tion for the shares of the Company within 180 
days preceding the filing of the purchase of-
fer, (iii) or upon enforcement of the purchase, 
repurchase right, the sum of the drawdown 
price and the fee of the contract; 

10.3 The takeover of the Company will oth-
erwise be governed by the provisions of the 
Tpt.  

The acquisition of influencing interest and the 
takeover of the Company shall be governed 
by the ever prevailing provisions of the Act on 
Capital Market. 

Article 10.1 deleted 
 
 
 
 
 
 
 

Article 10.2 deleted 
 
 
 
 
 
 
 
 
 
 
 
 
 

 

Article 10.3 deleted 
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The Board of Directors proposes to the AGM to accept the technical amendments proposed 
and to set the consolidated form of the Articles of Association. 
 

(Draft) resolution 6/2009.04.23 of the AGM on the amendment of Articles of Association 
In accordance with the proposal, the general meeting resolves about the amendment of the 
Articles of Association as shown in the Appendix to the Minutes of the Annual General Meet-
ing. 

(Draft) resolution 7/2009.04.23 of the AGM 
The General Meeting resolves to integrate the amendments to the Articles of Association of 
RÁBA Plc which were accepted under resolution 7/2009.04.23 and approves the consoli-
dated version thereof. The General Meeting authorizes the Company’s attorney at law to set 
the consolidated memorandum and countersign it as an attorney at law. 
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Item 7 on Agenda of the General Meeting 
 

Election of Board Members 
 
 
 
The appointment of three Members of the seven-member Board of Directors shall expire on 
the day of the AGM. 

The Board of Directors proposes to the shareholders to re-elect at the AGM Mr. Khalid 
Abdol Rahman, Mr. Martin Olivér Imre and Mr. Alan Frederick Spencer, who are cur-
rently the independent members of the Board as well, to the Board of Directors for a specific 
time-period.  

(Draft) resolutions 8-9-10/2009.04.23 of the AGM: 
The General Meeting re-elects the above mentioned persons as members of the Board of 
Directors for the period ending with the annual general meeting closing the 2013 business 
year, until April 30, 2014, the latest. 
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Item 8 on Agenda of the General Meeting 
 

Election of Supervisory Board and Audit Committee Members 
 
 
 
The appointment of three-member Supervisory Board (which is simultaneously the Audit 
Committee) shall expire on the day of the AGM. 

The Board of Directors proposes to the shareholders to re-elect at the AGM Mr. dr. 
János Benedek, Mr. Lovas-Romváry András and Mr. Zoltán Varga, who are currently the 
independent members of the Board and Committee as well, to the Supervisory Board and 
Audit Committee for a specific time-period. 

(Draft) resolutions 11-12-13/2009.04.23 of the AGM: 
The General Meeting re-elects the above mentioned persons as members of the Supervisory 
Board and simultaneously the Audit Committee pursuant to the regulation No. 23.4/a of the 
Articles of Association for the period ending with the annual general meeting closing the 
2013 business year, until April 30, 2014, the latest. 
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Item 9 on Agenda of General Meeting 
 

Election of the Auditor and setting their remuneration 
 

 
 

The appointment of the auditor of the company expires at the AGM. The proposal for the 
auditor will be submitted on the General Meeting. 
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Item 10 on Agenda of General Meeting 
 

Miscellaneous 
 


