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Annual General Meeting of Raba Plc.

April 23, 2009
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 resulit;
and submission on the report on the Corporate Governance;
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April 23, 2009

Financial Statements
in accordance with the Hungarian Act on Accounting
for the FY 2008

of
Raba Jarmiipari Holding Nyrt.
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Annual General Meeting of Raba Plc.

April 23, 2009
Stalistical numdber AN 20133-T010-1 14-08
Court registration nunber: 08-10-001532
BALANGCE SHEET “A” Assets
data in th HUF
Prig: year Cormection in Current year
Description Dec. 31, 2007 prior yesr Dec 24, 2008

a5 b e -
5| A |Fixed assets 16 000 130 L) 17 435745
? |1 [INTANGIELE ASBETS 170 300 of 146 D88
3 Capitalized value of ENperses | 0 []
4 Capitaliond wales of resesarch an development Q 0o g
5 Concessions, licenses and similar rights 147 434 v 130 180
B Trade-marks, patents and simitar assets el N 15 80
T Goadwill 0 0 0
3 Advances and prepayments on irtangible assets 0 L L
9 Adjusted value of intangible assots 0 O 0
0| (I TANGIBLE ASSESTS § 327 356 0 & 353 75|
it Lard and buildings and rights to immovables 6213 805 o 6 252 667
12 Flant ang machinery. vehides 03043 o 75 356
13 Cther . fixtires and fitlings. vehicles 17168 21 391
14 Breeding stock 0 % 0]
15 | Aseats incourss of construstion 3 250 ol 4 245
16 [Pavments on azcount 0 0l ol
17 [ Adjustod valuc of tangible ssscts [ ol [
18 | Il [FINANCIAL INVESTMENTS 9 501 874 0l 10 925 03|
1% [Long-ten investments in alliliated undsrahings 4 501 769 of 10 925 793
2 | |Long-tem credt o afiliated undertakings [ ol o]
Fil Ctrer long-lermn investmen's 205 ol EI
=2

{Long-term loan to independent undertakings ] u| 0
73 | |Otrer longterm loans ] ol ]
24 Securities a long-term crediter relationship 1] 0l 0}
25 Adusted value of financial investments 0 o |

Gy, March 27, 2009

P.H.
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Statisticsl nunber 111201 33-T010-114-08
Court registration number: 08-10-001532
BALANCE SHEET "A" Assets
data i th HUF
Prior year Correction in Current year
Description Dec.31,2007 | prioryear | Dec 31,2008
& .} [ [}
26 | B. |Cumentassats 7 254 990 0 5017 592
27 | I [INVENTORIES 350 189/ 0 352 678
28 |Raw maerials and eonsumables 11390 0 13 245
29 Work in progress, inlermediate and semi-finished products 0 [
30 Yeung, fattened and other animals 0 0
EX [Finished products 1 0
32 Goods 338 217 (1] 338 17
i3 Acvancis and prepayments 582 Q] 1214
34 | I [LIABILITIES 5 264 766 a 2533 726
35 | Trade debtors 573 964 [ 94 819
38 Receivastes from afiliated undertakings 3 056 543 0 2346 279
a7 Receivasios from independant undertskings L 0 0
38 |Bits receivable 0 0 o
19 [Olher receivables 1 834150 0 82 628
40 | I [SECURITIES 577 249 0| 877 134
#1 [Perticipetions in affilated undertakings 0 [0 ]
42 [Other participations 0 0 0
43 {Own shares and own parirership shares 57T 249 0 877 134
44 |Sannﬂhs a crediior relationship for trading purpos [ 0 0
45 | v [LIQUID ASSETS 1 062 786 0 1254 056)
46 {Cash, cheques 333 ] 170/
47 lBank deposits 1 062 453 L 1253 8§86
48 | C. [Accrued and deferred assots 161 145 [l 92 287
48 Accrued income 150 285 0 91331
50 Accried expanses 1 BE0 [1] 956
51 |Defemed expensas g 1] ]
[ 52 T Trctal assets | 23 415 265] of 22 545 624
Gyéir, March 27, 2009
P.H.



Annual General Meeting of Raba Plc.

April 23, 2009
Stalisficsl numbar TM120433-7010-114-08
Court registration number; 08-10-001532
BALAMCE SHEET "A” Lizbilities
data in th HUF
Prior year Comection in Current year
Description Dec. 31, 2007 prior year Cec 31, 2006

a b c e
53 | . |Shareholders' 14 757 483 0 14 586 900
54 | 1 [ISSUED CAPITAL *3 473 448] 0 13473 448
g5 lincuding awnership shares repurchased at face value 577 249| 0 B45 410
56 | 1. ISSUED CAPITAL UNPAID (-} ol 0 0
57 | il |CAPITAL RESERVE -1 040 016] 2 412 382 127 €54
51, |H£‘I'NHED EARMINGS =10 T2 B!!i 2 412 362 1108 358
g0 | v, ITIED-UP RESERVE 577 248| o BTT 134
£0 | Vi [REVALUATION RESERVE ol 1] 0
€1 | VIL.|BALANCE SHEET FROFIT 384 65| o -1000 623
€2 | E. |Provisions 342 920 [ 392 959
L% |Provisions for lorwand Rablities 348 8520 0| 392 5658
[ {Provisions for lorward expenses 0 o} 5]
5 10thise previsians 0 o} 0
€5 | F. |LIABILITIES B 188 550 [ 7389 877
€7 | | |SUBORDINATED LIABILITIES 0 o] 0
€8 Susordinated | abiities to affiiated uncertakings 0 o} 0
(]

Susordinated labilities to independent undertakings 0 0 a
70 Sudardinated labilities to other economic entities i of 7]
Ti | JLOMG-TERM LIABILITIES 0 ol a
72 lLongtemioars i of [F]
73 {Convertible bonds 0 ol 0
4 | Dabts on issue of bonds 0 ol g
5 {Investment and development credits o] [ 1]
78 | [Other lorg-lem credits 0 [il 0
7 [Long-term liabiities 1o affilated undertakings 0 of [}
8

Loag-tenn liabilities to independent undertakings 0| o a
79 [Other long-term lisbiities ol o] 0

Gyir, Merch 27, 2009

P.H.
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Statistical number 11420433-7010:1 1408
Court registration number: 08-70-001532
BALANCE SHEET "A" Liabilities
data in th HUF
D it Prior year Correction in Current year
Dac, 34, 2007 prior year Dec 31, 2008
a b 3 L3
80 | L |{SHORT-TERM LIABILITIES 8 188 550 of  7a3scary
&1 Shert-tarm bank loans 0 0 o)
i - including: convertible bonds 0 0 Q
a3 Othear shor-1emm koarns a 0§ 1 800 504
B Advaneas recaived frem customans 17917 ol 1707
a5 Accaunts payabie 424 531 of 167 798]
86 Bills payable 0 o} o}
B7 Shert-term liabiities toaffilited urdertakings | 7as47mal o] 5 333978/
] Shori-term liabities {0 independent undartakings i o] ]
& her shor-lerm labiities 181 278 | 44 G0
80 | G. |Accrued and deferred income 125 332 0 175 B88|
o Duaferrad incoma 4853 0 11972
92 Deferred expenses 120 449 0 163 9186
93 |Accrued income 0| 0 0
Mot | Trotal liabitites [ 23418 235] 0] 22 545 624
Gyer, March 27, 2009

PH.
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April 23, 2009
Statistical Mamber 111209 33-T010-214-08
Coowirt ragisiration number: 0810001537
PROFIT AND LOSS STATEMENT "A"
{total cost method) data in th HUF
Prioryear | Correction in § Current year
Description Dec. 34,2007 | prioryear | Dec 31, 2008
a b [ @
1 1 |Mel domestic Sakis 1 511 944 1167 088
Z Z Mot evtemal sales. Ti4 128
T L |nu|.m-mm[u1wz;u 1512 658 | 1167 226
4 3 _|Changes in seit-manufactured stocks £ 0 a
5 4 _|Capitalized value of sell-consiruction [ 0
6 | . |Capitalized value of production [£03+04) o 0 )
7| N |Other income 1122 762 202734
& : rerviarsed boss in value 511 817 21
@ 5 |Material costs 35 761 27 000
10 6 |Contracied servicss 661 588 740 413
11 7 |Other services 52 063 53 249
12 & |Costof goods sold T3 3047
13 | 9 [Vale of sarvices sold 570995 23Z 371
| 14 | V. |Material cost (D5-+06+07+08+08) 1322 745 0 1056 170
15 | 10 |Wages and salaries 215038 274084
16 11 |Other employes banafits 57 a7 8813
18 | V. |Staif costs {10+11+12) T4 748 0 468 417
18 | Wi. |Depreciation 279 208 216 865
20 | _W‘_I.C'Mm_mm 877 735 0 408 247
21 including: loss in value 5112 49 068}
2| A
IPHDFIT FROM OPERATING ACTIVITIES (1l+ill-IW-V-VI-Vi) -219 013 0 773 739

Giylr, March: 27, 2009

PH.
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Annual General Meeting of Raba Plc.

April 23, 2009
Statistical number 11120133-T010-114-08
Court registration number; 0810001532

PROFIT AND LOSS STATEMENT A"

{total cost method) data in th HUF
Sor- Prior year Correction in | Cwrmrent
sz@m Description mc.m?;m prior year mu.aﬁ“;
& -] -3 L3

23 | 13 Dividends recshied (receivabla) B14 095 4 163
24 including: from affiliated underakings 610 000 o
25 | 14 Profit from imvesiment sales 3583 o
26 : from affiliated o o
27 | 15 Interestand capital gains on financial investments o} o}
Fi] including: from affiiated underakings o} il
20 | 168 Other interest and similar income (received o due) a5 758] 201 641
30 including: from affiliated undertakings 91 743 ETH
31 | 17 Other incomes from financial transactions 860 422 450 208
32 | Vl._Income from financial transactions (13+14+15+16+17) 1574 856 0| 665 102|
33 | 18 Losses on financial investments ol al
34 including: to affiliated undertakings o ol
A5 18 Imaﬂﬂmm% A28 81T 466 200
38 including: to affiliated underakings 4 700
37 | 20 Losses on shares, securiies and bank deposits 1265 271068
38 | 21 Other expenses on finandal ransactions 50 570 145 618|
49 | WX Expemses of financial transactions (18+19£20+21) 380 652 (1]} 852 886 |
40 | B. PROFIT FROM FINANCIAL TRAMSACTIONS (VII-X) 1194 204 ol -217 784
41 | €. PROFIT OF ORDMNARY ACTIVITIES (£A%B) o7s 194 o 997 523
42 | X Extraordinary income 1.154 08| o
43 | ¥l Extraordinary expenses 1 744 288| 22 198|
44 | D, EXTRAORDINARY PROFIT (X-XI) 580 378) [ -22 198|
45 | E. PROFIT BEFORE TAXES (+CD) 384 813 of 1018721
46 | Xl Tax payable 118 -19 028}
47 | F. PROFIT AFTER TAXES [£E-XI) 384 695| 1] -1 000 693]
48 | 22 Relsined eamings used for dividends o] ol
49 | 23 Dividends payable o ol
B0 | G. BALANCE SHEET PROFIT (2F+22.-23) 384 695] of 1000693

Gybr, March 27, 2009

P.H.
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Staflistical number 11120133 7010-114-08
Court registraticn nambser: 03-10-001532
PROFIT AND LCSS STATEMENT “A"
{tumover cost method) data in th HUF
Prior Correction in | Current
Description Doc. 31, 2007 | priot year Pag 39,2808
a | b c @
1 | 1 Netdomestiossles [ 1511 344 o 1 157 098
2 | 2 Netexemral sales 14 0 123
3 | I. Netsales revenue (01+02) 1512 658 0 1 167 22%
4 3 Cost of ssles 584, 1] T8
5 | 4 Costol goods sold 1331 0 3 047
6 | 5 WValue of services sold 570 a6l 0 232 374
7 | 1. Direct cost of sales (03+04+05) 572 911 0 235 495
8 | 0. Gress profit (1H1) 938 747 0 831 73/
g 6 Sales anc marketing sosts o a 22 634
10 | 7 Administration costs + 385 g20| o] 1472 553
11 | 8 Other gereral overhead 18 167 0 10 703
12 | IV. indrect cost of sales (06+07+08) 1 403 787 0 1 505 955
13 | V. Other income + 122 762 [ 202 734
14 inchding: reversed loss in value 511 917| 0 21
15 | V1. Other expenditures 877 735| [}] 408 247
16 including: loss in value sngl i 49 063
17 | A
PROFIT FROM OPERATING ACTIVITEES {HI-IV-V-VI) -218 113 0 TH

Giylr, Manch 27, 2008

PH,
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Annual General Meeting of Raba Plc.

April 23, 2009
Statistical number 11120133-T010-114-08
Court registration nuembser: 08-10-001532
PROFIT AND LOSS STATEMENT *A"
{tumover cost method) data in th HUF
Prior Correction in | Current
Description u-:.af;:nr prior year m:i.m
a b © a
18 | 8 Dividends recelved from associated undertakings B14 995 i 4163
19 Dividends racaived from indepandant undarakings #10 000 ] o}
20 | 10_Profit from investment sales 3683 0 ol
21 including: from affiliated undartakings o 0 o
| 72 | 11 Interest and capital gains on financial investments [il] 0 0|
E including: from affiliated underakings ol o 0|
24 | 12 Other interest and similar income (received or due) g5 756| 0 201 641
25 including: fram affiliated undarakings 81743 o 341
26 | 13 Other income from financial transactions 880 422 ol 450 208|
27| VIl Imcome from financial transactions (09+10+11+12+13) 1574 856 o| §65 102
28 | 14 -i;mmﬂrmalhm i ﬂ] 0
|29 including: to affiliated underakings 0 o a
30 | 15 Inferest payable and simiar charges 328817 0 466 200
i1 ineludirg: to affiliated undertakings 4 T00 i _Ul
32 | 16 Losses on shares, securies and bank deposils 1265 0 271 068l
33 | 17_Other expenses on financial transactions 50 570 0 145 gial
34 | IX. Expenses of financial transactions (14+15216+17) 380 652 0 82 BE6|
35 | B. PROFIT FROM FINANCIAL TRAMSACTIONS (VII4X) 1194 204 [ -217 784
36 | G. PROFIT OF ORDINARY ACTIVITIES (£AE) 975 191 [] -997 523
37 | X. Extraordinary income 1 154 008} [ ol
38 | XI. Extracsdinary expenses 1 744 386] 0 22198
30 | D. EXTRAORDINARY PROFIT {X-XI) -590 378| of -22 198
40 | E. PROFIT BEFORE TAXES (£C+D) 3g4 813 of  -1ods 7R
41 | XH. Tax payable 118] o} -19 028
42 | F. PROFIT AFTER TAXES (£E-X}) 384 695 o] -1000633
43 | 18 Relsined eamings used for dividends of [l 0
44 | 10 Dividends paysble 0| of i
45 | 6. BALAMCE SHEET PROFIT [tF+18-19) 384 655 o -1 000 693

Giyor, March 27, 2009

P.H.
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April 23, 2009

Consolidated Financial Statements
in accordance with the International Accounting Standards
for the year ended 31 December 2008

of
Raba Jarmiipari Holding Nyrt.

14



Annual General Meeting of Raba Plc.
April 23, 2009

RABA Jarmdiipari Holding Nyrt.
Consolidated Balance Sheet
as at 31 December 2008

31 December 2007 31 December 2008
Assets
Property, plant and equipment 7 15976 027 16 173 134
Intangible assels 8 487 736 589 351
Inwestmient property o 3z v aza v
Investrmants in equity accounted investees 10 1284019 11048 433
Long term receivables 1 147 009 73 064
Available for sale financial instruments 263 B4 285 055
Deferedlaxassets 27 852 941 1.489 254
Total non-current assets 19 359 850 19 966 555
Inwentories 12 9321 70D 10 101 383
Trade and other receivables 13 10 9&5 163 918471
Dervatlive assels 14 936 776 -
Cusmrent income tax asset 130 952 213916
Financial investments &0 000 &0 000
Cash and cash equivalents 15 1711118 1498 759
Total current assets 23145709 21 078 769
[Totatassets . 42505 559 41 045 324
Equity and labilities
Share capital 18 12 891 977 12 623 816
Capital reserves 16 6 B52 528 -
Share based payment reserve 17 49779 63 502
_Retained earmings 16 {2 698 056) {1 187 358)
Total equity, all attributable to
equity holders of the Company 16 836 228 11 499 960
Provisions 18 8561 506 1 366 047
MNon-cusrent loans and bormowings 19 7 493 240 6 270 505
Deferred tax liabilites 27 251 791 104 161
Total non-current liabilities 8 606 937 T 741 863
Derivative liabiities 14 - 5078 8684
Current portion of loans and borrowings 19 3936 087 5 838 671
Trade and cther payables 20 13 066 307 11 BBE 366
Total cument labitities 17 0662 334 21 803 T
| Total equity and liabilities 42 505 559 41 045 324 |

15



Annual General Meeting of Raba Plc.
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RABA Jarmdiipari Holding Nyrt.
Consolidated Income Statement
for the year ended 31 December 2008

31 December 2007

31 December 2008

Ravenue s 58 217 689 58 682 066
Direct cost of sales 23 {46 D27 D61) (46 920 500)
Gross profit 12 189 608 11 742 376
Sales and marketing expenses 23 {1 316 869) (1 164 398}
Genersl and administrative cosis 23 (9 603 276) {8 817 292)
Other income 25 1 101 059 740 206
Otherexpensses 25 (969 834) (1 392 108)
Tatal other operational expenses {10 788 920} {10 633 582)
Results from operating activities 1 400 688 1 108 784
Finance: income 28 2 BEO TO6 4 418 D62
Finance expenses 26 {151 142) {10 706 861)
Share of profit or {loss) of associate {243 857}

[ Profiti{loss) before income tax 1919 252 T (5a22872)
Incomea tax expense 27 {505 463} 324 B45
Profiti{loss) for the year, all attributable
to equity holders of the Company 1 413 789 (5 098 227)
Basic earmings per share (HUF/share) 30 110 {307
Diluted aamings per share (HUF/share) 30 104 {383)

16
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Responsible Corporate Governance Report

Responsible Corporate Governance Declaration
on Compliance with the Corporate Governance Recommendations

Annex as enclosure

17
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April 23, 2009

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

18



Annual General Meeting of Raba Plc.
April 23, 2009

Report
of the Supervisory Board of Raba 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 | SOnSoRdated individual | SOnSoRdated

Sales revenue 1512 658 58 217 569 1167 226 58 682 966

In which export 714 35 264 607 128 37 122 414
Operating profit 219013 *1 400 688 779739 1108 784
Profit before tax 384 813 * 1919 252 -1019 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 42505 559 22 545 624 41045 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-

19
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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.

Gyér, April 02, 2009

On behalf of the Supervisory Board of Raba plc.

Benedek, Janos Dr.
Chairman
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KPMG Hungiria Kit. Telafon: +38 (1 887 11 00
Yact de &6 +3610 270 71 00
H-11:35 Bugapest Talgtax: -3 175 BET 71
Fiurgaty <RI

el infe@kprog
s woneed g,y

This &5 an English prarslation of the Independienm Aseditor s Repors om the 2008 stanvory Ameusl Bepor of Rdba Jarmdipari
Holding Nore igened im Hungavian, [ thore are anp diffcrences, e Nurgariss Lanmiase avagl peeeadls. Thiv iraacls s
kax Been prepared sofely for the infematton of the Board members of Rdba Jdemdipart Holding Nt and miasr mos be
distrifnied 1o anv other partg

Independent Aunditor’s Report

To the shereholders of Raba Jrmiipari Holding Nyrt,

We have andited the accompanying 2008 annual report of Riaba Jarmitipari Holding My, (hereinafier referred
to as “the Company'}, which comprises the balance sheet as at 31 December 2008, which shows total assets of
THUF 22,545,624 and retained loss for the vear of THUF 1,000,693 , and the income statement for the year
then ended, and the supplementary notes.

Management s Respansibility for the Fingncial Siatements

Munagement is responsible for the preparation and fair presentation of the annual report in accordance with the
provizions of the Act on Accounting and accounting principles generslly accepted in Hungary., This
responsibifity imcludes designing, implementing and maintaining internal contrel relevant to the preparation and
fair presentation of financial statements tha are free fromm material misstatement, whether due to fraud or emor;
selecting and applying appropriate accounting policies; and making accounting estimates that are reasonable in
the circumstances.

Awdivor's Responsibiliny

Our responsibility is to express an opinion on the annual report based on the audit and to asscss whether the
business report 15 consistent with the annual report. We conducted our aedit in sccondance with the Hungarian
Natiomal Standards on Auditing and applicable laws and regulations in Hungary. Those standards reguire that
we comply with relevant ethical requirements and plan and perform the audit w obtain reasonable assurance
whether the financial staternents are free from material missatement.

An audit involves performing procedures to obtain audit evidence about the ampunts and disclosures in the
financial statermems. The procedures selected depend on the anditor’ @ judgment, including the assessment of the
risks of material pusstatement of the financial stalements, whether due to frend or emor. In making those risk
assessments, the anditor considers internal controf refevant to the entity's preparation and fair presemtation of the
financial stalcments in order (o design audit procedures that are appropriate in the circumstances, but not for the
purpose of expressimg an opinion on the effectivencss of the entity's internal control, An audit also incledes
evaluating the appropriatencss of accounting principles wsed and the reasonableness of accounting estimates
made by management, as well a5 evaluating the overall presentation of the financial statements. Cnar work with
respect o the business report was limited to the assessment of the consistency of the business report with the
anmual report, and did oot inclode a review of any information other than that drawn from the audited
accounting records of the Company,

We believe that the audit evidence we have obiained is sufficient and appropriate to provide a basis for our audit
Epiion,

Opintan

We have andited the annual repont of Riba Jurmiipari Holding Nvt, its components and elements and their
zecounting and documentary support in accordance with Hunganan National Standards on Auditing and gained
sufficient amd appropriate evidence that the annwal report has bisen prepared in sccordance with the provisions of
the Act on Accowunting and accountimg principles generally accepted in Hungary. In our opinion, the anneal
report gives & true and faie view of the financial position of Rdba Jarmiipari Holding Myrt as of
31 December 2008, and of its financial performance and of the result of i1 operaticens for the year then ended.
The brisizess feport i consistent with the disclosures ah this annieal report,

PR i R & e e by Ci e S
comage Hin (4 e UPMES el nl 0 Sigapiend e
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Annual General Meeting of Raba Plc.
April 23, 2009

Enmiphasie of Mateer

Withgut further qualifying our opinion, we drvw the attention that the Company derecognized unrealized
lEability amounted to THUF 484,363 in 1993 and THUF 1,927,999 in 1994, Since the original liability was not
recognized against the Retained camings, the Compeny derecognized the wnrsalized liability agninst the Capital
reserve, 1o be commistent with the ongimal accoanting entry. The Act XV of 1991 on Accounting does ot
require that the Lability should be recognized against the Capital reserve, therefore the Company correcied this
in the current halance sheet and reclassified THUF 2,412.362 from Capital neserve to Retained earings.

Fudapest, 17 March 2009

KPMG Hungiria Kft.
Chamber registration number: (00202

Marcin Clesielski Dir. Epersesi Ferene
Marcin Ciesfelski Dr. Eperpesi Ferenc
Parmer Registersd Auditor

Idemtification number: 003161

[
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This is an English translation of the [ndependent Awdiior s Report on the 2008 conge lidated financial siatemenis of Riba
Jetrmitipari Holding Nyt isssed in Hungarlan, [ there are any differences, the Hunparian language orfging! prevedils, This
report showld be regd in confunction with the complete consolidated firancial statements i reffors fo.

Independent Auditor's Report

T the shareholders of Riba Jrmiipari Holding Nyrt.

We have audited the accompanying 2008 consolidued Gnancial statements of Réba Jarmilipari Holding Nyrt,
{bercinafter  referred to 85 “the Company™), which comprise the consclidated balance sheet as at
31 Decembear 2008, which shows tolal assets of THUF 41 045324 and retaimed loss for the wear of
THUF 5,098,227, and the consofidated income statement, consolidared statement of changes in equity amd cash
flow statement for the year then ended, and the consolidated supplemeniary notes including 2 summary of
significant accounting policies and other explanatory motes.

Management's Resporsibility for the Fingreciel Statemenis

Management is respomsible for the preparstion and fair presentation of the consolidated financial sialements in
accordance with International Financial Reporting Standands as adopted by the EU. This responsibility imcludes
designing, implementing and maintaining infernal control relevant 10 the preparation and fair presentation of
financial statements that are free from material misstatement, whether dee to fraud or error; selecting amd
applying appropnate accounting policies; and malking accounting estimates that sre regsonable in the
CATCUMSIANCes.

Auditor's Resporsibility

Char responsibility is to express an opinion on the consolidated Gnancial statements based om the audit and to
assess whether the consolidated business report i consistent with the consolidated financial statements. We
conducted our andit in accordance with the Hungarian National Standards on Auditing and applicable laws and
requlations in Hungary. Those standards sequire that we comply with relevant ethical requirements and plan and
perform the audit o obtain reaszonable assurance whether the fnancial starements are free from material
misstatement,

An sudit involves performing procedures (o obtain medit evidense about the amounts and disclosures in the
financial staternents. The procedures selected depend on the auditor’s judgment, including the assessment of the
risks of material misstatement of the finamcial statements, whether due to frand or ermor, In making those risk
assessments, the auditor considers intemnal control relevant to the entity”s prepuration and fair presentation of the
fimancial statemenis in order to design: audit procedures that are appropriate in the circumstances, bt not for the
purpose of expressing an opinicn on the effectiveness of the entity’s internal control. An audit also inchudes
evaluating the appropristeness of accounting principles used and the reasonsblencss of accounting extimates
made by management, as well as evaluating the overall presentation of the financial statements. Cur work with
respect to the consolidated business report was limited o the assessment of the consistency of the conselidated
business report with the consolidated financial statements, and did not include a review of any information other
than that dewwn from the audited accounting records of the Company.

W'e believe that the audit evidence we have obtained i3 sufficient and appropriate to provide & basis for our audit
.

KPR g 55 & Fingarian it ka0eity company nd 4
e G o ten KPS metee oF o et dod 2 el
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Covmpary Seg o Butese, ao D060SE18Y
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COpinion

We have audited the consolidated financial statements of Réiba Jarmispari Holding Mytt., its components and
elements and ther documentary support in accordance with Hunganan National Standards on Auditing and
gained suifficicnt and appropriate evidence that the consolidated finamcial stalements have been prepared in
accordanes with International Financial Reporting Standards as adopted by dhe EU. In owr opinion, the
consolidated financial statements give a tue and fair view of the consolidated fimancial positionm of Riba
Jérmeipari Holding Nyt and its consolidated subsidiaries as of 31 December 2008, and of their consolidated
firancial performance and of the consolidated result of their operations for the year then ended in accordance
with International Financial Reporting Standards as adopted by the EU. The consolidated business report is
consigient with the disclosures in the conzsolidated annual fnancial staternents,

Budapest, 27 March 2009

KPMG Hungéria Kft.

Chamber registration number: 000202

Marcin Clesielski Dv. Eperjesi Ferene
Marcin Ciesielski Dir. Epegjesi Ferenc
Partmer Registered Auditor

Identification number; 003161
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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 Raba 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 Raba 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
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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
(PSZAF), (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
RABA 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.
Janos Benedek, Mr. Lovas-Romvary Andras and Mr. Zoltan 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
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