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Report of the Board of Directors

Overview

In 2005, the NABI Group continued the restructuring process that began in
early 2004 and was completed in February 2006. The Company had been
dealing with liquidity problems since 2002 as a result of a deteriorating
exchange rate between Hungary and the United States and an environment of
continuing budgetary and regulatory constraints at ail levels of the US public
sector as well as substantial costs relating to warranty campaigns and
restructuring. During this period, NABI's orderbook gradually decreased
partially due to the financial instability of the Company known to our
Customers. The increased costs of manufacturing goods in Hungary caused by
the exchange rate and the burden of financing and restructuring costs also
increased NABI’s bid prices for new buses, making the Company’s products
less competitive in the market.

NABI's restructuring plan in the early phases was focused primarily on
improving efficiency and quality, restoring profitability, discontinuing non-core
businesses and reducing financial and operational risks. The Company made
significant steps towards these goals (large layoffs, closing of the Kaposvar
facility, the sale of Optare Group, cost and inventory reduction, etc.).
However, by the end of 2005, Management’s options became very limited.
There were floating charges on all of NABI's assets and all significant
management decisions had to be pre-approved by the Financier’s according
to the Master Support Agreement. There were three options for the Company
to restore operability in the future, (i) selling the whole or part of NABI's
business, (ii) a debt-equity conversion by way of capital increase in Rt. or (iii)
soliciting a public tender offer. As the Financiers decided not to initiate the
debt-equity conversion by the November 30, 2005 deadline approved by the
AGM, and despite aggressive marketing efforts no bidder emerged with an
intention to launch a public tender offer for NABI's shares, the only solution
remained the sale of the business if NABI wanted to avoid bankruptcy.

On February 14, 2006, the Board of Directors entered into an agreement
between NABI Rt. and NABI Gyarté és Kereskedelmi Kft, Homerica
Investments B.V. and NABI Real Estate Holding Kft. for the acquisition of all of
the stock of NABI, Inc. and substantially all of the busiriess and assets of NABI
Rt. in exchange for the assumption of NABI's US$ 81.1 million debt and the
payment of US$ 2.0 million in cash. Since the closing of the transactions,
NABI, Inc. owes its debt to the purchasers and NABI Rt. became debt free.
The Company has also retained its negative carry forward tax of HUF 13.5
billion according to the Hungarian tax regulations. As a result of this
transaction, NABI's shareholders’ equity has increased by HUF 860 million
from HUF -438 million to HUF 422 million (on NABI Rt. standalone basis). The
buyers assumed all of NABI Rt.’s contractual and other obligations and all
potential warranty and other claims resulting thereof, enabling Rt. to
commence a potential winding up and pay back value to shareholders



therefore avoiding a potential liquidation process which would have followed
the breach of the Master Support Agreement, the negative equity situation at
Rt. and NABI Group’s inability to repay debts due at the end of 2006. As a
result of the transactions, the purchasers took over all of NABI's employees
and continued to perform under all of NABI’s supplier and customer contracts.

None of the directors of NABI Rt. or NABI Inc. had or currently has any
interest in the purchasers.

During 2005, NABI delivered 851 buses to customers, a 31% decrease in the
number of vehicles delivered in 2004. Consolidated total revenue in 2005 was
US$ 321.4 million, a decrease of US$57.4 million, or 15% from the US$378.5
million generated during 2004. Spare parts and aftermarket service revenues
in the US were US$63.5 million in 2005, an increase of 3% above the US$61.6
million posted in 2004.

In 2005, NABI posted a US$28.1 million loss, which was US$38.1 million less
than in 2004. Gross profit and operating margins have also improved. For
further details please refer to the table below. (As of the issue date of this
report NABI's audit has not been fully completed. Final figures will be available
in the audited financial statements and the finalized Annual Report.)

2004 2005
* *

Overall performance
Vehicles sold (units) 1,227 851
Revenue (US$ million) 378.5 321.4
Net income / (loss) (US$ million) (66.2) (28.1)
Earnings / (loss) per share (14.31) (6.08)
Operational performance
Gross profit (US$ million) 4.8 23.9
EBITDA(USS million) (19.9) (9.2)
Operating income / (loss) (US$ (58.6) (17.4)
milfion)
Financial position
Cash and cash equivalents (US$ 24 15.9
million) )
Total assets (US$ million) 230.9 121.7
Short term debt - gross (US$ million) 105.4 79.2
Long term debt (US$ million) 0 0
Shareholders’ equity (US$ million) (0.5) (30.8)

Margins and ratios
EBIDTA margin (%) (5.3) (2.9)
Operating margin (%) (15.5) (5.4)




Net margin (%) (17.5) (8.7)

Notes: * Figures include Optare sales for the whole year in 2004 and for the first 7 months of
2005.

US Market Summary
NABI Inc., the US subsidiary, delivered 489 buses to customers in 2005, down

from 686 delivered in 2004.

In late 2004, the Federal Transit Administration informed NABI that it had
denied the Company’s reqguest to extend its waivers of the so-called “Buy
America” provisions of US public transport regulations relating to its
CompoBus® product. In addition, the CompoBus® program delivered lower
profits than expected and a move of production to the US would not have
improved margins; therefore, the CompoBus® program was discontinued in
2005. The Kaposvar facility was sold with the rest of NABI's assets in February
2006. The amounts from the unfulfilled state subsidy contracts relating to the
CompoBus® projects had been paid back with interest.

In September, 2005, NABI showcased its new, articulated hybrid-electric bus,
the 60-BRT at APTA's International Public Transportation Expo in Dallas, Texas
(USA). The CNG version of the 60-BRT has also been introduced in the US
public transportation arena, and began operation on the Metro Orange Line in
Los Angeles.

On August 10, 2005, new legislation was enacted to guarantee federal funding
for transportation projects, the Safe, Accountable, Flexible, and Efficient
Transportation Equity Act - A Legacy for Users (SAFETEA-LU), providing more
funding available for surface transportation projects. However, it became
more and more difficult for NABI Rt. to take advantage of the increased
funding as the Company’s financial instability and high level of indebtedness
represented a competitive disadvantage throughout the bidding process and
made it difficult to retain customer loyalty and trust.

Hungarian Market Summary

In Hungary, the market remained flat as NABI supplied 12 single-deck heavy-
duty buses in 2005, down from 22 in 2004. The Hungarian market continued
to remain slow in 2005, and NABI’'s relatively high prices further decreased
the Company’s market potential.

UK Market Summary .
In the first seven months of 2005, NABI sold 350 buses on the UK market. On

July 28, 2005, the Group completed the sale of its UK subsidiary Optare
Holdings, Ltd. for a net consideration of US$13.3 million and the assumption
of US$7.6 million debt as part of the restructuring process.

Aftermarket Operations Results
Spare parts and service sales continued to grow in 2005. This achievement
can be attributed to increased parts sales to NABI’s existing customer base to



support the growing fleet of NABI and Optare buses in service, as well as
increased market penetration in markets for non-NABI products.

Accounting Policies

Although in previous years NABI's quarterly financial statements were
prepared in accordance with US GAAP, pursuant to requirements under
Hungarian law, the financial statements in this report are prepared in
accordance with International Financial Reporting Standards (IFRSs).
Reconciliations of all material differences arising from the conversion of the
statements from US GAAP to IFRSs are included in this report.

This report contains information about the performance of the NABI Rt.
(“NABI”, “the Company”, or “the Group”), and its 100 percent owned
subsidiaries “NABI Inc.” during the year ended December 31, 2005 and
“Optare Holdings Ltd.” (“"Optare”) figures for the period of January to July,
2005 as a discontinued operation as NABI Inc. sold Optare on July 28, 2005.

Management Statement
The management of NABI Rt. has prepared the annual report for the year

ended December 31, 2005. All data and information included therein are true
and correct. The annual report contains all information necessary for investors
to make an informed judgment of the Company. NABI Rt. shall be liable for
any and all damage caused by the deficiency or inaccuracy of information
provided in this report. Forecasted future events can be influenced by
unforeseeable risks.

We maintain a system of internal accounting controls, which are designed to

provide reasonable assurance that, amongst other things, transactions are
properly executed and financial reports are dependable.

April 27, 2006

Laszlé Szamosi Andras Racz
Director Director



Shareholder Information

The Hungarian Stock Market and the NABI share in 2005

NABI share data

. 2004 2005
Due to the: ongoing Highest price (US$) 6.82 2.23
restructuring, the L .
) owest price (US$) . . 2.04 0.32
mdeptedness and the Price at year-end (US$) 2.16 0.37
Contm.uo_us . Market capitalization (US$ million, at year-end price) 10 1.7
negotlatlons with the Yield in US$ (%) (62.7) (82,35)
Creditors, NABI's Turnover of shares (nr. of shares) 2,739,454 2,360,252
share price declined Turnover of shares (in HUF million) 2,391 0.5
steadily during the Turnover of shares (in US$ million) 11.7 2.8
year (see details in Number of shares outstanding 4,624,600 4,624,600

the table).

Since the book equity of the Company has fallen below two-thirds of its registered
capital, on May 27, 2005, the AGM approved the decrease of the nominal value of the
NABI shares from HUF 1000 to HUF 112. Thereby, the registered capital of the
Company was reduced to HUF 517,955,200 (that is 4,624,600 registered ordinary
shares with a nominal value of HUF 112 each existing in dematerialized form). The
shares have been listed on the Budapest Stock Exchange ("BSE”) since August 1997,
Effective from November 1, 2005, the Budapest Stock Exchange automatically
reclassified NABI shares to category "B". As a result of NABI's noncompliance with the
market capitalization requirements, the shares have also been taken out from the
BUMIX index of the BSE.

NABI has an ADR program to enhance the trade of its shares on the over-the-counter
market in New York since February 1999. The ADR program has not been active for a
some time, the first ADR’s were issued in December, 2005 as a result of the winding
up procedure of NABI's former majority owner, The First Hungary Fund.

The Shareholder Registry is kept by the Central Clearing House and Depository
(Budapest) Ltd. (KELER). Shareholder rights are detailed in NABI's Articles of

Association.

Share details ADR Information

BSE ticker: NABI Ratio 1 ADR = 1 ordinary
share

Bloomberg ticker: NABI HB Symbol: NABHY

Reuters ticker: NABN.BU CUSIP: 656761 10 3

ISIN code: HUO000079496 Depository: The Bank of New York

Dividend policy

According to the Company's dividend policy, which was approved by the Annual
General Meeting on April 27, 2004, the Company will not pay a dividend before 2006.

Shareholder structure

There were important changes in NABI's shareholder structure in 2005. The Company'’s
largest shareholder, the First Hungary Fund Ltd. (“FHF”) started winding up its
operation, and has begun the in specie distribution of its NABI shares among FHF
shareholders. FHF held 54.06% of NABI shares as of August 31, 2005 which has
decreased to less than 5% by December 31, 2005. NABI Rt.’s shareholder structure
has further changed after the period as reflected in the news releases issued by NABI
Rt. regarding the acquisitions of or decreases in NABI shareholdings.



At the end of 2005, one member of the Company’s management owned 11,500 NABI
shares. No shares of the Company are in the ownership of any international
development institutions. The Company and its subsidiaries did not own any of the
NABI shares.

Type January 1, 2005 December 31, 2005
%o Shares % Shares
Domestic institutions 13.01 601,619 4.36 201 858
| Foreign institutions 5651 2,613,209 23.99 1109270
Domestic & Foreign individuals (2) 0.00 0 38.10 1761743
Domestic depositaries, brokers 24.61 1,138,115 4.91 227 198
Foreign depositaries, brokers 5.60 259,186 28.38 1312578
Government related 0.01 971 0.00 0
Employees, senior officers 0.25 11,500 0.26 11,953
Other (3,4) 0.00 0 0.00 0
TOTAL: 100.00 4,624,600 100.00 4,624,600
Notes: (1) Voting percentages are the same as ownership ratios

(2) The apparent increase in the number of individual shareholders in the period

- compared to previous periods - can be attributed to changes in the policy of

the administration of the Register of Shares, which resulted in a more accurate

identification method of the shareholders. In earlier reports, most individual

shareholders and institutions were registered under the names of the brokers

and depositories they had been keeping their accounts with.

(3) None of the shares of the company are held by international developrment
institutions

(4) No treasury shares

(5) All issued shares are listed on the stock exchange

Name Origin Activity Quantity Ow:‘aizzh'p Note
The Bank of New York Foreign Institutional 473 993 10.25% Depositary
Deutche Bank AG Lnd Foreign Institutional 731271 15.81% Depositary

Branch
Note: Voting percentages are the same as ownership ratios

The Group’s Structure and Operation

¥

E 1 cou
Dec 31, 2004 Jan 1, 2005 Mar 31, 2005 Jun 30, 2005 Sep 30, 2005 Dec 31, 2005
NABI RE. 735 735 666 444 386 389
NABI Inc, 622 622 516 494 469 449
Optare Holdings Ltd. 498 498 524 545 0 0
TOTAL: 1,855 1,855 1,706 1,483 855 838

i

End of

Name Position o?engiannlzgfe mandate owsnhe?-;iip
Russell Richardson  Chairman of the BoD Aprit 27, 2000 May 31, 2008 0
Andrés Récz Member of the BoD, NABI Rt. CEO 1962 May 31, 2008 11,500
LészIé Szamosi Independent member of the BoD June t, 2005  May 31, 2008 0
Zoltan Téth * Independent member of the BoD June 1, 2005 July 11, 2005 0
Dr. Zsolt Bsi Chairman of the Supervisory Board June 1, 2005 May 31, 2008 0
Dr. Gabriella Kicska Member of the Supervisory Board June 1, 2005 May 31, 2008 0

b



Lajos Kenyeres Member of the Supervisory Board April 27, 2000  May 31, 2008 0o

Peter Horvath NABI Rt. Chief Financial Officer 1995 indefinite 0

Total shareholding 11,500

* Mr. Téth resigned from the Board on July 11, 2005

The current members of the Supervisory Board were elected by the Annual General
Meeting of Shareholders until May 31, 2008. NABI's Supervisory Board meets
regularly to oversee the Company’s operations and had ten meetings in 2005.

The Board of Directors holds at least four meetings in a year. These meetings deal with
such matters as the closing of the business year, preparation for the Annual General
Meeting of Shareholders, strategic and financial issues and the business plan, besides
considering the management’s reports. Written resolutions are passed in between
formal meetings and telephone conferences are held when the need arises.

Investor relations

The Company’s Corporate Affairs Office in Budapest handles NABI's investor relations.
The Company publishes its news releases on its corporate web-site (www.nabi.hu),
through the Internet Communications System of the BSE (www.bse.hu), and in the
Hungarian national daily newspaper Magyar T&kepiac. Direct transmittal of news
releases may also be requested. (Email: corporate.office@nabi.hu, fax: +36-1-407-
2931, tel: +36-1-401-7100)

Auditor

The company’s 2005 financial reports are reviewed by:

KPMG Hungaria Kft.
99, Vaci ut

Budapest

1139

Tel.: +36-1-887-7100
Fax: +36-1-887-7101

Company Facts

Date of effective Articles of Association May 27, 2005
Place of the latest court registration Budapest, Hungary
Date of the latest court registration April 7, 2006

Number of the latest court registration

01-10-043464/133

Share-capital of the Company at the
closing of the year

HUF 517 955 200

Length of the Company’s existence

Since 1993 - indefinite

Business year of the Company

From January 1 to December 31

Carriers of Company publications

www.nabi.hu
www.bse.hu
Magyar Tékepiac

Main activities of the Company in the
2005 business year (TEAOR)

34.10 Manufacture of road vehicles
34.20 Manufacture of vehicle bodies
34.30 Manufacture of vehicle
components

50.10 Trading of vehicles

50.30 Trading of vehicle parts




NABI Bus Industries Rt. and its subsidiaries
Consolidated Financial Statements
for the year ended December 31, 2005
(First-time adoption of IFRS)
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KPMG Hungaria Kit. Telefon: +36 (1) 887 71 00

Vagi ut 99. +36 {1) 270 71 00
H-1139 Budapest Telefax: +36 (11887 71 01
Hungary +36 (1) 270 71 01

e-mail:  info@kpmg.hu
internet: www.kpmg.hu

Independent Auditors' Report
To the Shareholders of NABI Autdébuszipari Rt.

We were engaged to audit the accompanying consolidated balance sheet of NABI Autébuszipari Rt. ("the
Company") as at 31 December 2005 which shows total assets of US$ 121,674 thousand, the related
consolidated income statement which shows a loss for the year of US$ 28,113 thousand, the consolidated
statement of recognized income and expense and the consolidated cash flows for the year then ended,
being components of the Company's 2005 Consolidated Annual Report. The preparation of the
Consolidated Annual Report in accordance with International Financial Reporting Standards as adopted by
the EU and the preparation of the Consolidated Business Report are the responsibility of the Company's
management.

We were unable to obtain sufficient audit evidence as to whether the financial statements for the year ended
31 December 2005 of the Company’s wholly owned subsidiary, NABI Inc., which are consolidated into the
Company’s Consolidated Annual Report, are fairly stated. In particular, we were not abie to obtain
sufficient audit evidence with respect to the valuation of certain warranty provisions, the valuation of
certain receivables and the fair statement of the results of Optare, NABI Inc.’s wholly owned subsidiary
until its disposal on 27 July 2005, for the period 1 January 2005 to 27 July 2005 which are included in the
Consolidated Annual Report.

We have also not been able to obtain sufficient audit evidence as to whether the current and deferred tax
amounts presented in the Consolidated Annual Report are fairly stated. Firthermore, we have not been
able to obtain sufficient audit evidence with regard to the completeness and accuracy of the disclosures
included in the Consolidated Annual Report.

Because of the significance of the matters described in the preceding paragraphs, we do not express an
opinion on the Consolidated Annual Report.

Budapest, 26 April 2006

KPMG Hungdria KRft.
Chamber registration number: 000202

Elek Votin LK aptar
Partner Registered Auditor

tdentification number: 000269

KPMG Hungaria Kft,, 8 Hungarian limited liability company
incorporated undar the Hungarian Companies Act is a
member of KPMG International, a Swiss cooperative.
Company registration: Budapest, no 0103063183



NABI Bus Industries Rt and its subsidiaries
Consolidated income statement

for the year ended 31 December 2005

Consolidated income statement

For the year ended December 31, 2005 =

2005, - e 2004

: o “i..Disconts Discont-

_ Continuing . fnued " Continuing inued

Ly T operation e operation
In thousands of US$ Note Operations(*) wel o Total sl operations Total
Revenue 2 255619 . 65741 5 321,360 289,807 88,661 378,468
Cost of sales . 1(241,045) -/ (56,367) . (297;413)  (297,008) (76,626)  (373,634)
Gross profit/ (loss) S0 14,5740 0 9,374 23,948 (7,201) 12,035 4,834
Other operating income 4 1,438 00 74 a1 471 121 592
Distribution and © 0 (35,019). 0 (7,167) . 42,186) (33,045) (10,635) (43,680)
administrative expenses R e e e
Other operating expenses 5 C(647) @ 654 (19,784) (533) 20,317)
Operating {(loss)/ profit o e
before
financing costs (59,559) 988 (58,571)
Financial income 7 ( 2,81 8,305 - 8,305
Financial expenses 7 o (8027y . (265) (8,292) (6,249) (507) (6,756)
Net financing costs o65,213) 00 L (265) (5,478) 2,056 (507) 1,549
(Loss)/profit before tax (24,868) 12,010 \,(2(2,85‘\8)5 (57,503) 481 57,022)
Income tax expense 7 ,;;(596) ; b (\518) (915} (9,162) 25 (9,137)
(Loss)/profit after tax but before S .
loss ] : S
on sale of discontinued operation 1 (25,265) (23,773) (66,665) 506 (66,159)
Loss on sale of discontinued 3 b E i
operation, net of tax L e (4 340) (»,4_3'40)5/ ) ) i
(Loss)/profit for the (2»}849)_ (28,113) (66,665) 506 (66,159)
period o # i s
Attributable to: . i b
Equity holders of the parent e (25,265)‘ : (2,849) . . (28,113) (66,665) 506 (66,159)
(Loss)/profit for the B (25,265) i (2,849) 00 (28,113) (66,665) 506 66,159)
period s ; e BT e
Basic  (loss)/earnings = per 17  (6».(_)§)’ (14.42) 0.11 (14.31)
share (US$) St Ty » [EES
Diluted earnings per share 17 . =i (5.46) ~+4(0.62) ‘ i_‘ (6.08) (14.42) 0.11 (14.31)

(US$)

*see note 28 subsequent event




NABI Bus Industries Rt and its subsidiaries
Consolidated statement of recognized income and expense
for the year ended 31 December 2005

Consolidated statement of recognized income and expense
For the year ended December 31, 2005

In thousands of US$ Note 72005 2004
Foreign exchange translation differences pr (1,375) 864
Net (expense)/income recognised directly in equity (;}-,375)‘ 864

(28,113) (66,159)

Loss for the period

Total expense for the period 16 (297488)  (65,295)

Attributable to: Ff e
Equity holders of the parent t.(29/488)  (65,295)
Total recognised expense for the period 11(29/488) (65,295)




NABI Bus Industries Rt and its subsidiaries

Consolidated Balance Sheet

as at 31 December 2005

Consolidated balance sheet

As at December 31, 2005
In thousands of US$

Assets

Property, plant and equipment
Intangible assets

‘Deferred debt issuance costs
Other investments

Deferred tax assets

Total non-current assets

Inventories

Trade and other receivables
Cash and cash equivalents
Total current assets
Total assets

Equity

Issued capital

Share premium

Retained earnings

Foreign currency translation reserve

Total equity attributable to equity holders of the parent

Total equity

Liabilities

Interest-bearing loans and borrowings
Deferred government grants

Provisions

Obligations under residual value guarantees
Deferred revenue

Deferred tax liabilities

Total non-current liabilities

Interest-bearing loans and borrowings
Trade and other payables

Total current liabilities

Total liabilities

Total equity and liabilities

Note

10
11

12

13
14
15

18
24
20
23
23
12

18
21

30,003

2005 2004

50,728

214 4,450

2,381
1759 125
.030,276 59,853
730,020 79,586
445,508 67,466

Gu U is869 23,956
091,397 171,008
g, e121,674 230,861
25,474

28,027

(55,400)

1,410

(489)

(489)

105,814

2,091

27,147

2,904

2,923

2,786

115414 143,665
oA 240
37,092 87,444

137,104 87,684
152,518 231,349
121,674 230,861




NABI Bus Industries Rt and its subsidiaries
Consolidated cash flow statement
for the year ended 31 December 2005

Consolidated cash flow statement

Figures in US$ thousands
Net loss

Adjustments to reconcile net income to net cash provided by

(used in) operating activities:
Depreciation and amortization
Amortization of deferred revenue
Amortization of debt discount

Amortization of deferred debt issuance cost

Warranties

Deferred income tax provision

Deferred debt issuance cost

Issuance of warrants

Loss on sale of subsidiary

Impairment loss

Unrealized forward exchange (gain)/loss
Changes in assets and liabilities:

Accounts receivable, net
Inventories

Prepaid expenses and others
Accounts payable

Accrued liabilities and others

Increase in obligations under residual value guarantees

Increase in deferred revenue
Other assets / (liabilities)

Net cash provided by / (used in) operating activities

Cash-flows from investing activities:
Purchase of property and equipment

Sale or (purchase) of business, net of cash

Net cash used in investing activities
Cash flows from financing activities:

Net cash Provided by / (used in) financing activities

Effect of foreign exchange rates on cash

Net increase / (Decrease) in cash and cash equivalents

Cash & cash equivalents, beginning of period w/o overdraft
Cash & cash equivalents, end of period w/o overdraft

Overdraft, beginning of period
Overdraft, end of period

Net cash Provided by / (used in) overdraft

Reconciliation to BS

Cash & cash equivalents, beginning of period

Cash & cash equivalents, end of period

./ Dec31, Dec31,
note . 2005 2004
2¢ 1) (66,159)

8,889
(1,537)
1,166
766
9,224
10,137
(2,964)
2,415
16,423
4,878
1,510

16
3,11
10

(5,408)
18,825
980
33,623
1,432
74

(1)

8
34,280

1635 (6,101)
13,285 -
14,920 (6,101)

(16,557)
74 864
Y (7/059) 12,486

10,442
22,928

10,621
1,028
(9,593)

21,063
23,956




1)

NABI Bus Industries Rt and its subsidiaries
Notes to the consolidate financial statements
for the year ended 31 December 2005
(all amounts in thousands of US$, unless otherwise stated)

Significant accounting policies

NABI Bus Industries Rt. ("NABI Rt.” on a stand-alone basis and together with
its subsidiaries, “the Group” or “"NABI”) is a company domiciled in the
Republic of Hungary. The consolidated financial statements of NABI for the
year ended December 31, 2005 comprise NABI Rt. and its subsidiaries
(together referred to as the “Group”).

The financial statements were authorized for issue by the directors on April
26, 2006.

a. Statement of Compliance

The consolidated financial statements have been prepared in accordance with
International Financial Reporting Standards (IFRSs) and its interpretations
adopted by the International Accounting Standards Board (IASB).And
interpretations issued by the International Financial Reporting Interpretations
Committee (IFRIC) of the IASB, as well as in accordance with IFRS as
adopted by the EU further to IAS Regulation (EC 1606/2002). These are the
Group’s first consolidated financial statements prepared in accordance with
IFRSs and IFRS 1 has been applied. The accounting policies set out below
have been applied consistently to all periods presented in these consolidated
financial statements and in preparing an opening IFRS balance sheet as of
January 1, 2004 for the purposes of the transition to IFRSs.

An explanation of how the transition to IFRSs has affected the reported
financial position, financial performance and cash flows of the Group is
provided in note 30.

b. Basis of preparation

The financial statements are presented in US dollars (US$), rounded to the
nearest thousand. They are prepared on the historical cost basis except for
derivative financial instruments which are stated at fair value..

The preparation of financial statements in conformity with IFRSs requires
management to make judgments, estimates and assumptions that affect the
application of policies and reported amounts of assets and liabilities, income
and expenses. The estimates and associated assumptions are based on
historical experience and various other factors that are believed to be
reasonable under the circumstances, the results of which form the basis of
making the judgments about carrying values of assets and liabilities that are
not readily apparent from other sources. Actual results may differ from these
estimates.




NABI Bus Industries Rt and its subsidiaries
Notes to the consolidate financial statements
for the year ended 31 December 2005
(all amounts in thousands of US$, uniess otherwise stated)

The estimates and underlying assumptions are reviewed on an ongoing basis.
Revisions to accounting estimates are recognized in the period in which the
estimate is revised if the revision affects only that period, or in the period of
the revision and future periods if the revision affects both current and future

periods.

Judgments made by management in the application of IFRSs that have
significant effect on the financial statements and estimates with a significant
risk of material adjustment in the next year are discussed in Note 30.

c. Basis of consolidation

The consolidated financial statements incorporate the financial statements of
NABI Rt. and entities controlled by NABI Rt. (its subsidiaries) as of the
reporting date of each financial statement. Control is achieved where NABI
Rt. has the power to govern the financial and operating policies of an entity
so as to obtain benefits from its activities. In assessing control, potential
voting rights that presently are exercisable or convertible are taken into
account. The financial statements of subsidiaries are included in the
consolidated financial statements from the date that control commences until
the date that control ceases.

The consolidated financial statements include the accounts of NABI Rt., its
wholly owned subsidiary North American Bus Industries, Inc. ("NABI, Inc.”)
and the wholly owned subsidiary of NABI Inc., Optare Holdings Limited
("Optare”) until July 28, 2005, the date of the disposal of Optare. All
significant intercompany accounts and transactions are eliminated on
consolidation. Where necessary, adjustments are made to the financial
statements of subsidiaries to bring the accounting policies used into line with
those used by the Group.

d. Foreign currency

The Group’s presentation currency (the currency in which the financial
statements are presented) is the U.S. Dollar ("US$").

NABI Rt.’s and NABI Inc.’s functional currency is the US$ which management
believes to reflect the primary economic environment in which the entities
operate and expend cash. NABI Rt. maintains its books in Hungarian Forint.
Hungarian Forint and other foreign currency transactions are recorded, on
initial recognition in US$, by applying to the Hungarian Forint (or another
foreign currency) amount the spot exchange rate between the US$ and the
Hungarian Forint (or another foreign currency) at the date of the transaction.




NABI Bus Industries Rt and its subsidiaries
Notes to the consolidate financial statements
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At each balance sheet date:

(1) monetary assets and liabilities that are denominated in Hungarian Forint
(or another foreign currency) are translated into US$ at the closing foreign
exchange rates prevailing at the balance sheet date;

(2) non-monetary assets and liabilities, principally inventories, prepaid
expenses, plant, property and equipment, intangibles assets, share capital,
and any revenue and expenses related to these items, that are measured in
terms of historical cost in Hungarian Forint (or another foreign currency) are
translated into US$ using the exchange rate at the date of the transaction;
and

(3) non-monetary assets and liabilities that are measured at fair value in
Hungarian Forint (or another foreign currency) are translated into US$ using
the exchange rates at the date when the fair value was determined.

Exchange differences arising on the settlement of monetary items or on
translating monetary items at rates different from those at which they were
translated on initial recognition during the period or in previous financial
statements are recognized in profit or loss (through financial income /
(expense)) in the period in which they arise.

When a gain or loss on a non-monetary item (e.g. the changes in fair value)
is recognized directly in equity, any exchange component of that gain or loss
is recognized directly in equity. Conversely, when a gain or loss on a non-
monetary item is recognized in profit or loss, any exchange component of
that gain or loss is recognized in profit or loss.

Optare’s functional currency is the British Pound ("GBP”). On consolidation,
the assets and liabilities of Optare are translated into US$ at exchange rates
prevailing on the balance sheet date. Income and expense items are
translated at the average exchange rates for the period unless exchange
rates fluctuate significantly. Cumulative foreign currency translation gains or
losses are recorded as a separate component of shareholder’s equity in the
consolidated balance sheet.

Forward exchange contracts are carried at fair value, which is their guoted
market price at the balance sheet date. Such contracts do not qualify for
hedge accounting and are accounted for as trading instruments.
e. Property, plant and equipment

a. Owned assets
Items of property, plant and equipment are stated at cost as deemed cost
less accumulated depreciation and impairment losses. NABI uses the cost

model as described by IAS 16 to account for all of its property plant and
equipment. The cost of self-constructed assets includes the cost of materials,

10




NABI Bus Industries Rt and its subsidiaries
Notes to the consolidate financial statements
for the year ended 31 December 2005
(all amounts in thousands of US$, unless otherwise stated)

direct labor, the initial estimate, where relevant, of the costs of dismantling
and removing the items and restoring the site on which they are located, and
an appropriate proportion of production overheads.

Where parts of an item of property, plant and equipment have different useful
lives, they are accounted for as separate items of property, plant and
equipment.

b. Leased assets

Leases in terms of which the Group assumes substantially all the risks and
rewards of ownership are classified as finance leases. The owner-occupied
property acquired by way of finance iease is stated at an amount equal to the
lower of its fair value and the present value of the minimum lease payments
at inception of the lease, less accumuiated depreciation and impairment
losses.

Cc. Subseqguent costs

The Group recognizes in the carrying amount of an item of property, plant
and equipment the cost of replacing part of such an item when that cost is
incurred if it is probable that the future economic benefits embodied with the
item will flow to the Group and the cost of the item can be measured reliably.
All other costs are recognized in the income statement as an expense as
incurred.

d. Depreciation

Depreciation is charged to the income statement on a straight-line basis over
the estimated useful life of each part of an item of property, plant and
equipment except composite manufacturing tools, which are depreciated
based on the number of units manufactured. Land is not depreciated. The
residual value, if not insignificant, is reassessed annually. The estimated
useful lives are as follows:

Buildings 20 to 50 years
Building and leasehold improvements 10 years

Plant and equipment 4 to 11 years
Composite manufacturing tools 400 units
Office furniture and equipment 5to 11 years
Vehicles 4 to 7 years
Computer equipment 5 years
Demonstration and rental vehicles 4 to 6 years

Buses leased to customer 10 years

11
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The Group leases certain equipment under finance leases, which are classified
under property and equipment and depreciated using the straight-line
method over the lease term. The related obligations are recorded as
liabilities. The depreciation is included in depreciation expense.

Buses sold to customers on terms which include an option for the customer to
sell, under certain conditions, the buses back to the Group at a future date
are accounted for as assets leased to customers and are included in property
and equipment and depreciated on a straight line basis over their expected
useful lives of ten years. The depreciation is included in the depreciation
expense.

f. Intangible assets
a. Gooawill

All business combinations are accounted for by applying the purchase
method. Goodwill represents amounts arising on acquisition of subsidiaries,
associates and joint ventures. In respect of business acquisitions that have
occurred since January 1, 2003, goodwill represents the difference between
the cost of the acquisition and the fair value of the net identifiable assets
acquired.

In respect of acquisitions prior to this date, goodwill is included on the basis
of its deemed cost, which represents the amount recorded under US GAAP
less capitalized development costs, which were not recognized under US
GAAP and were subsumed within goodwill but are recognized separately
under IFRSs. The classification and accounting treatment of business
combinations that occurred prior to 1 January 2003 has not been
reconsidered in preparing the Group’s opening IFRS balance sheet at January
1, 2004.

Goodwill is stated at cost less any accumulated impairment losses. Goodwill is
allocated to cash-generating units and is no longer amortized but is tested
annually for impairment. Any impairment is recognized immediately in profit
or loss and is not subsequently reversed.

Negative goodwill arising on an acquisition is recognized directly in profit or
loss.

b. Research and development

Expenditure on research activities, undertaken with the prospect of gaining
new technical knowledge and understanding, is recognized in the income
statement as an expense as incurred. ‘

12
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Expenditure on development activities, whereby research findings are applied
to a plan or design for the production of new or substantially improved
products and processes, is capitalized if the product or process is technicaily
and commercially feasible and the Group has sufficient resources to complete
development. The expenditure capitalized includes the cost of materials,
direct labor and an appropriate proportion of overheads. Other development
expenditure is recognized in the income statement as an expense as incurred.
Capitalized development expenditure is stated at cost less accumulated
amortization and impairment losses.

c. Other intangible assets

Expenditure on internally generated goodwill and brands is recognized in the
income statement as an expense as incurred.

d. Subsequent expenditure

Subsequent expenditure on capitalized intangible assets is capitalized only
when it increases the future economic benefits embodied in the specific asset
to which it relates. All other expenditure is expensed as incurred.

e. Amortization

Amortization is charged to the income statement on a straight-line basis over
the estimated useful lives of intangible assets unless such lives are indefinite.
Goodwill and intangible assets with an indefinite useful life are systematically
tested for impairment at each balance sheet date. Other intangible assets are
amortized from the date they are available for use. Capitalized deveiopment
costs have a useful life of 5 to 8 years.

g. Trade and other receivables

Trade receivables do not carry any interest and are stated at their nominal
value as reduced by appropriate allowances for estimated irrecoverable
amounts.

h. Inventories

Inventories are stated at the lower of cost and net realizable value. Net
realizable value is the estimated selling price in the ordinary course of
business, less the estimated costs of completion and selling expenses.

The cost of other inventories is based on the first-in first-out principle and
includes expenditure incurred in acquiring the inventories and bringing them

13
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to their existing location and condition. In the case of manufactured
inventories and work in progress, cost includes an appropriate share of
overheads based on normal operating capacity.

When inventories are sold, the carrying amount of those inventories is
recognized as an expense in the period in which the related revenue is
recognized. The amount of any write-down of inventories to net realizable
value and all losses of inventories are recognized as an expense in the period
the write-down or loss occurs. The amount of any reversal of any write-down
of inventories, arising from an increase in net realizable value, is recognized
as a reduction in the amount of inventories recognized as an expense in the
period in which the reversal occurs. Any reserve for obsolete inventories has
to be such that the resulting balance represents the lower of cost or net
realizable value. When writing down inventories, NABI evaluates inventories
item by item. When evaluating whether a particular item of inventory should
be written down, management, based on past experience and future
expectations, takes into consideration the purpose for which the item of
inventory is held.

i. Cash and cash equivalents

Cash and cash equivalents comprises cash balances and call deposits. Bank
overdrafts that are repayable on demand and form an integral part of the
Group’'s cash management are included as a component of cash and cash
equivalents for the purpose of the statement of cash flows.

j. Impairment of tangible and intangible assets (excluding goodwiill)

At each balance sheet date, the Group reviews the carrying amounts of its
tangible and intangible assets to determine whether there is any indication
that those assets have suffered an impairment loss. If any such indication
exists, the recoverable amount of the asset is estimated in order to determine
the extent of the impairment loss (if any). Where the asset does not generate
cash flows that are independent from other assets, the Group estimates the
recoverable amount of the cash-generating unit to which the asset belongs.
An intangible asset with an indefinite useful life is tested for impairment
annually and whenever there is an indication that the asset may be impaired.

Recoverable amount is the higher of fair value less costs to sell and value in
use. In assessing value in use, the estimated future cash flows are discounted
to their present value using a pre-tax discount rate that reflects current
market assessments of the time value of money and the risks specific to the
asset for which the estimates of future cash flows have not been adjusted.
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If the recoverable amount of an asset (or cash-generating unit) is estimated
to be less than its carrying amount, the carrying amount of the asset (cash-
generating unit) is reduced to its recoverable amount. An impairment loss is
recognized as an expense immediately, unless the relevant asset is carried at
a revalued amount, in which case the impairment loss is treated as a
revaluation decrease.

Where an impairment loss subsequently reverses, the carrying amount of the
asset {cash-generating unit) is increased to the revised estimate of its
recoverable amount, but so that the increased carrying amount does not
exceed the carrying amount that would have been determined had no
impairment loss been recognized for the asset (cash-generating unit) in prior
years. A reversal of an impairment loss is recognized as income immediately,
unless the relevant asset is carried at a revalued amount, in which case the
reversal of the impairment loss is treated as a revaluation increase.

k. Notes and other interest-bearing borrowings with conversion
options

Notes and other interest-bearing borrowings that can be converted to share
capital at the option of the holder of warrants issued in conjunction with such
notes and borrowings - if the number of shares issued does not vary with
changes in their fair value - are accounted for as compound financial
instruments. Transaction costs that relate to the issue of a compound
financial instrument are allocated to the liability and equity components in
proportion to the allocation of proceeds. The equity component of the notes
and borrowings is calculated as the excess of the issue proceeds over the
present value of the future interest and principal payments, discounted at the
market rate of interest applicable to similar liabilities that do not have a
conversion option. The interest expense recognized in the income statement
is calculated using the effective interest rate method.

NABI has taken advantage of the exemption available under IFRS 1 not to
apply IAS 32 and IAS 39 in respect of the year ended December 31, 2004. US
GAAP has continued to be applied to financial instruments in this period. The
Group has, therefore, adopted IAS 32 and IAS 39 on January 1, 2005 and has
consequently restated the opening balance sheet at that date to an IFRS
basis in compliance with these standards.

To the extent that the liability element of a compound financial instrument
was no longer outstanding as of January 1, 2005, the date of the initial
application of IAS 32 and IAS 39, the amounts within equity that are
attributable to the equity and liability elements have not been identified
separately.
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l. Interest-bearing borrowings without a conversion option

Interest-bearing borrowings are recognized initially at fair value less
attributable transaction costs. Subsequent to initial recognition, interest-
bearing borrowings are stated at amortized cost with any difference between
cost and redemption value being recognized in the income statement over the
period of the borrowings on an effective interest basis.

m. Employee benefit plans

Obligations for contributions to defined contribution pension plans are
recognized as an expense in the income statement as incurred. No entity
within the Group sponsors any defined benefit plans.

n. Share-based payment transactions

In June 1997, shareholders of NABI Rt. approved an employee share option
plan, which has been amended on April 27, 2004. Under the terms of the
plan, the Board of Directors can grant employees options in NABI Rt.’s
common shares at a price equal to 100% of the weighted average market
price calculated over the 60 trading days preceding the date on which the
option is granted. The option agreements with the employees provide that
the employee is responsible for any taxes payable upon exercise of the
options. All stock options have a 5-year term and vest and become fully
exercisable immediately after the date of grant. As of January 1, 2004, the
date of transition to IFRSs, the Group had 229,400 unexercised options. The
Group has not granted any shares, share options or other equity instruments
between November 7, 2002 and January 1, 2004, the date of transition to
IFRSs. NABI shall apply the requirements of IFRS 2 Share-based Payments
prospectively from the date of transition to IFRSs.

From January 1, 2004, the fair value of options granted shall be recognized
as an employee expense with a corresponding increase in equity. The fair
value of options granted shall be measured at grant date using the Black-
Scholes-Merton model, taking into account the terms and conditions upon
which the options were granted and the expected life of the options.

The Group has not granted any share based payments during 2004 and 2005.

o. Provisions

A provision is recognized in the balance sheet when the Group has a present
legal or constructive obligation as a result of a past event, and it is probable
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that an outflow of economic benefits will be required to settle the obligation.
If the effect is material, provisions are determined by discounting the
expected future cash flows at a pre-tax rate that reflects current market
assessments of the time value of money and, where appropriate, the risks
specific to the liability.

a. Warranties

A provision for warranties is recognized when the underlying products or
services are sold. The provision is based on managements estimate taking
into account historical warranty data of the future cost of honoring warranty
obligations undertaken in each contract. The warranty period for buses sold is
specifically stated in the contract with the individual customer. Warranty
terms and periods for major components typically correlate to the warranty
terms and provisions provided to the Group by the component’s
manufacturer, Warranty claims from customers subsequent to the
establishment of the initial warranty provision are monitored and when a
significant recurring issue is identified, the sufficiency of the remaining
warranty provision to cover estimated future costs is assessed and additional
provision is made, if necessary.

The warranty obligations are generally as follows:

Mechanical - NABI - 1 year or 50,000 miles, whichever occurs first {extended
warranty may be provided as an option)

Optare - 1 year for the complete vehicle with an additional year, subject to a
limit of 125,000 miles, for certain driveline components (extended warranty
may be provided as an option)

Structural defects in the bus shell3 years
Rust and corrosion 12 years
b. Restructuring
A provision for restructuring is recognized when the Group has approved a
detailed and formal restructuring plan, and the restructuring has either

commenced or has been announced publicly. Future operating costs are not
provided for.

¢. Onerous contracts
A provision for onerous contracts is recognized when the expected benefits to

be derived by the Group from a contract are lower than the unavoidable cost
of meeting its obligations under the contract.
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p. Trade and other payables
Trade and other payables are stated cost.
q. Revenue Recognition

Revenue is measured at the fair value of the consideration received or
receivable and represents amounts receivable for goods and services
provided in the normal course of business, net of discounts, VAT and other
sales related taxes. Revenue from the sale of goods is recognized in the
income statement when the significant risks and rewards of ownership have
been transferred to the buyer.

The significant risks and rewards of ownership are not considered to have
been transferred to the customer when buses are sold to customers on terms
which include an option for the customer to sell, under certain conditions, the
buses back to the Group at a future date. These transactions are accounted
for as assets leased to customers and the related revenue on such sales is
deferred, equals the difference between the initial sales price and the net
present value of the future repurchase obligation, and is recognized as
income in equal installments over the period until the first date on which the
option can be exercised by the customer. The deferred revenue and the
Group’s obligation under the buy-back option are reported as long-term
liabilities.

Interest income is accrued on a time basis, by reference to the principal
outstanding and at the effective interest rate applicable, which is the rate that
exactly discounts estimated future cash receipts through the expected life of
the financial asset to that asset’s net carrying amount.

r. Government grants

NABI Rt. received certain government grants as a subsidy towards the
financing of the investment in the composite shell plant in Kaposvar,
Hungary. The Company has a contingent liability to repay, in whole or in part,
the grants received in the event that the Company does not meet certain
defined criteria. Government grants are recognized in the balance sheet
initially as deferred income when there is reasonable assurance that they will
be received and that the Group will comply with the conditions attaching to
them. Since the above grants compensate the Group for the cost of assets,
they are recognized in the income statement as other income on a systematic
basis over the useful life of the related assets.
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s. Leasing

Leases are classified as finance leases whenever the terms of the lease
transfer substantially all the risks and rewards of ownership to the lessee. All
other leases are classified as operating leases.

Rental income from operating leases is recognized on a straight-line basis
over the term of the relevant lease.

Assets held under finance leases are recognized as assets of the Group at
their fair value or, if lower, at the present value of the minimum lease
payments, each determined at the inception of the lease. The corresponding
liability to the lessor is included in the balance sheet as a finance lease
obligation. Lease payments are apportioned between finance charges and
reduction of the iease obligation so as to achieve a constant rate of interest
on the remaining balance of the liability. Finance charges are charged directly
against income.

Rentals payable under operating leases are charged to income on a straight-
line basis over the term of the relevant lease.

t. Interest Income / Expense

Borrowing costs include interest on bank overdrafts, short-term and long-
term borrowings, amortization of discounts or premiums relating to
borrowings, amortization of transaction costs incurred in connection with the
arrangement of borrowings, and finance charges in respect of finance leases
recognized. NABI uses the benchmark treatment of IAS 23, and recognizes
borrowing costs as an expense in the period in which they are incurred.
Interest income is recognized in the income statement as it accrues, using
the effective interest method.

u. Taxation

The tax expense represents the sum of the tax currently payable and
deferred tax.

The tax currently payable is based on taxable profit for the year. Taxable
profit differs from net profit as reported in the income statement because it
excludes items of income or expense that are taxable or deductible in other
years and it further excludes items that are never taxable or deductible. The
Group’s liability for current tax is calculated using tax rates that have been
enacted or substantively enacted by the balance sheet date.
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Deferred tax is the tax expected to be payable or recoverable on differences
between the carrying amounts of assets and liabilities in the financial
statements and the corresponding tax bases used in the computation of
taxable profit, and is accounted for using the balance sheet liability method.
Deferred tax liabilities are generally recognized for all taxable temporary
differences and deferred tax assets are recoghized to the extent that it is
probable that taxable profits will be available against which deductible
temporary differences can be utilized. Such assets and liabilities are not
recognized if the temporary difference arises from goodwill or from the initial
recognition (other than in a business combination) of other assets and
liabilities in a transaction that affects neither the tax profit nor the accounting
profit.

Deferred tax liabilities are recognized for taxable temporary differences
arising on investments in subsidiaries and associates, and interests in joint
ventures, except where the Group is able to control the reversal of the
temporary difference and it is probable that the temporary difference will not
reverse in the foreseeable future.

The carrying amount of deferred tax assets is reviewed at each balance sheet
date and reduced to the extent that it is no longer probable that sufficient
taxable profits will be available to allow all or part of the asset to be
recovered. ’

Deferred tax is calculated at the tax rates that are expected to apply in the
period when the liability is settled or the asset is realized. Deferred tax is
charged or credited in the income statement, except when it relates to items
charged or credited directly to equity, in which case the deferred tax is also
dealt with in equity.

v. Segment reporting

A segment is a distinguishable component of the Group that is engaged either
in providing products or services (business segment), or in providing products
or services within a particular economic environment (geographical segment),
which is subject to risks and rewards that are different from those of other
segments.

w. Non-current assets held for sale and discontinued operations
Non-current assets and disposal groups are classified as held for sale if their
carrying amount will be principally recovered through a sale transaction

rather than through continuing use. This condition is regarded as met only
when the sale is highly probable and the asset (or disposal group) is available
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for immediate sale in its present condition. Management must be committed
to the sale, which should be expected to qualify for recognition as a
completed sale within one year from the date of classification. Immediately
before classification as held for sale, the measurement of the assets (and all
assets and liabilities in a disposal group) is brought up-to-date in accordance
with applicable IFRSs. Non-current assets (and disposal groups) classified as
held for sale are measured at the lower of their carrying amount and fair
value less costs to sell.

Impairment losses on initial classification as held for sale are included in
profit or loss, even when there is a revaluation. The same applies to gains
and losses on subsequent remeasurement.

A discontinued operation is a component of NABI's business that represents a
separate major line of business or geographical area of operations or is a
subsidiary acquired exclusively with a view to resale.

Classification as a discontinued operation occurs upon disposal or when the
operation meets the criteria to be classified as held for sale, if earlier. A
disposal group that is to be abandoned may also qualify.

The Group has classified Optare as a discontinued operation and the results
of its operations for the years ended 31 December, 2005 and 2004 are shown
in a separate column in the income statement. The results of the remaining
operations of the group are presented as continuing operations, however as
more fully described in note 28, Subsequent Events, these operations have
been sold subsequent to 31 December 2005.
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Segment reporting

Segment information is presented in respect of the Group’s business and
geographical segments. The primary format, business segments, is based on
the Group’s management and internal reporting structure.

Segment results, assets and liabilities include items directly attributabie to a
segment as well as those that can be allocated on a reasonable basis.

Segment capital expenditure is the total cost incurred during the period to
acquire segment assets that are expected to be used for more than one
period.

a. Business segments

In measuring performance and allocating assets, the chief operating decision
maker reviews three operating segments: US buses, US parts and the UK.
The US bus segment comprises urban transit buses manufactured in Hungary
and assembled in the USA, and other buses manufactured in the UK for sale
in the US. The US parts segment comprises the sale of parts for buses
manufactured by NABI and other bus manufacturers in the US. The UK
segment comprises buses, parts and repair services sold in the UK market.
The accounting policies of these reportable segments are the same as those
described in the summary of significant accounting policies in significant
accounting policies. Management evaluates the performance of each segment
based upon operating income before interest income and expense, other
income, and income taxes.

The segment “"UK buses and parts” was sold as of July 28, 2005.
b. Geographical segments

The US buses and parts segments are managed on a worldwide basis, but
operate in two principal geographical areas, US and Hungary.

In presenting information on the basis of geographical segments, segment

revenue is based on the geographical location of customers. Segment assets
are based on the geographical location of the assets.
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NABI Bus Industries Rt and its subsidiaries
Notes to the consolidate financial statements
for the year ended 31 December 2005
(all amounts in thousands of US$, unless otherwise stated)

Discontinued operations and disposal of subsidiary
a. Sale of subsidiary

On July 28th, the Group completed the sale of its UK subsidiary Optare
Holdings, Ltd. for a net consideration of 13.3 million, and in addition, the new
owners assumed the UK debt of 7.6 million. The Group recorded 4.3 million
loss on this contract. The Group was not previously committed to a plan to
sell this division in the 2004 financial statements. Therefore the related
assets and liabilities were not classified as held for sale at 1 January 2005,
the date of first application of IFRS 5 Non-current Assets Held for Sale and

Discontinued Operations.

Sales proceeds - 13,285;;

Less Net book value of subsidiary Sy
investment (including goodwill) Intercompany debt 7,356
receivable from group companies 010,269

Net Loss on sale of subsidiary 124(4,340)

b. Subsequent Event
Subseguent to 31 December 2005,

The Group sold its remaining operations as more fully described in note 28,
Subsequent Events.

Other operating income

Note . 2005 2004
Other s 592
1,512 592

Other operating expense

Note ', 2004

Impairment of Goodwill ey (16,423)

Impairment of PPE - - (4,878)
Other ‘ “. . (654) 984

s (654) 0 (20,317)
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6) Personnel expenses
Direct and indirect expenses
Note 2004
Wages and salaries 49,267
Compulsory social security contributions 22,055
Contributions to defined contribution plans 19 -
71,322
7) Net financing costs 4
Note 2004
Interest income 102
Foreign exchange translation gain/(loss) 8,203
Debt discount and DDI (1,847)
Interest expense (4,836)
Effect of NPV of financial instruments (73)
1,549
8) Income tax expense
Note | = .2005 2004
Current tax expense :
Current year : ‘:,z~('1,\’1'8'\6)‘ 20,645

Deferred tax expense

Origination and reversal of temporary differences i (\153'1 1) (28,250)

3,412 16,742
2,101 (11,508)

Deferred tax allowances

12
Total income tax expense in income statement 915 9,137
Reconciliation of effective tax rate T 2005 2004
Loss before income taxes (22,858) . (57,022)

3,

Computed "expected" tax benefit at 16% 657 o 9123

(Increase)/decrease in income taxes resuiting from:

-- Set off of tax
-- Foreign income tax expense (US) i T 6,884

B412) (16,742)

-- Goodwill impairment (5,453)
-- Other taxes (1,160)
-- Advance payment 13
-- Loss carry forward (1,547)
-~ Warranty ; : 101
--Non-deductible expenses per RT statutory f/s . S (1,130)
--Other 4740 172
--Change in tax rate Cael el 420
-- IFRS adjustments 267, 181
Total tax benefit/(expense) ) (915) (9,137)

26




NABI Bus Industries Rt and its subsidiaries
Notes to the consolidate financial statements
for the year ended 31 December 2005
(all amounts in thousands of US$, unless otherwise stated)

9) Current tax assets and liabilities
The current tax asset of US$0 (2004: US$2,169 thousand) represents the
amount of income taxes recoverable in respect of current and prior periods
that exceed payments.

10) Property, plant and equipment
Land and Plant and Fixtures Under Total
buildings equipment and fittings construction

Cost
Balance at 1 January 2004 34,600 32,027 29,760 933 97,320
Acquisitions 100 2,229 2,778 - 5,107
Disposals

- (491) (1,314) (629)  (2,434)
Effect of movements in foreign exchange 833 1,084 1,008 - 2,925
Balance at December 31, 2004 35,533 34,849 32,231 304 102,918
Balance at 1 January 2005 35533 34849 32231 304 102,918
Acquisitions 8 o 212 2,108
Disposals . (10,671) (15,313) ' (35,04€)
Balance at December 31, 2005 L 25,079 120,215 69,980:
Depreciation and impairment losses
Balance at 1 January 2004 5,375 18,176 15,430 - 38,980
Depreciation charge for the year 1,064 2,753 3,362 - 7,179
Impairment losses 4,424 454 - 4,878
Disposals - (237) (419) - (656)
Effect of movements in foreign exchange 515 670 622 - 1,807
Balance at December 31, 2004 6,954 25,786 19,449 - 52,189
Balance at 1 January 2005 6,954 25786 19449 53,189
Depreciation charge for the year Y687 1,149 2335 ey aa71
Impairment losses ey T34 S = 1134
Disposals (1,988) . (9,848)  (50681) - . (17,517)
Balance at December 31, 2005 o 05,6520 +018,221 0 1 16,104 - - 039,978
Carrying amounts
At 1 January 2004 29,226 13,851 14,330 933 58,340
At December 31, 2004 28,580 9,063 12,782 304 50,729
At 1 January 2005 128,580, 9,063 12,782 . 304 50,729
At December 31, 2005 019,427 011,994, 8550 .0 32 . 30,003
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During 2005, the Group recorded 1,134 (2004: 4,878) of impairment losses
on assets at NABI Inc and at the composite manufacturing plant in Kaposvar
based on expected future cash flow and an independent valuation of the
property. On July 28, 2005 the Group completed the sale of its UK subsidiary
Optare Holdings Ltd.

The total PPE of NABI are pledged as a security of liabilities by the financiers
and they have purchase option for these assets as of December 31, 2005.

a. Leased plant and machinery
At December 31, 2005 and 2004, the gross amount of property and

equipment and the related accumulated depreciation recorded under capital
leases were as follows:

Note = ..2005 2004

Equipment under capital leases e 1,625
Less: Accumulated depreciation vy < (491)
j s 1,134

In 2001, the Group delivered buses to a US customer, which are subject to a
conditional buy-back arrangement and have been treated as operating leases
(Note 23). At December 31, 2005 and 2004 the gross amount of equipment
and related accumulated depreciation recorded in property and equipment
under this transaction was as follows:

Note = 2005 2004
Buses under lease i 8,308 8,308
Less: Accumulated depreciation L (3,803) (2,973)
4505 5,335

230
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11) Intangible assets

Development Total

Goodwill costs
Cost
Balance at 1 January 2004 18,390 5,403 23,793
Acquisitions ) 703 703
Effect of movements in foreign exchange - 116 116
Balance at December 31, 2004 18,390 6,222 24,612
Balance at 1 January 2005 LT T een 6,203
Disposals -~ ’ 8390y (3,584) /(21,974)
Balance at ‘December 31, 2005 e 12,638 2,638
Amortization and impairment losses
Balance at 1 January 2004 463 2,403 2,866
Amortization charge for the year - 892 892
Impairment losses 16,422 - 16,422
Effect of movements in foreign exchange - (18) (18)
Balance at December 31, 2004 16,885 3,277 20,162

Balance at1 January 2005 .
Amomzatlon charge for the year i

Dlsposals .
Balance at December 3 2005

i ‘T'20;1‘62‘?4:~

Carrying amounts
At 1 January 2004 17,927 3,000 20,927
At December 31, 2004 1,505 2,944 4,450

At1January2005 B
At December31 2005 . ek

Amortization and impairment charge

The amortization and impairment charge is recognized in the following line
items in the income statement:

Note .~ 2005 2004
Other expenses 3,11 . kS i 16,422

- 16,422
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12) Deferred tax assets and liabilities
Deferred tax assets and liabilities are attributable to the following:
Assets Liabilities

2005 2004 2005 2004 2004
Inventory . ~;2<70,=\..: 513 513
Accrued warranty (101) 177 41 (60)
Accrued vacation b (119) . Ao - (119}
Property and equipment e e - 579 1,919 1,919
Other accrued liabilities ‘ . (1,666) .ol ‘ - - {1,666)
Minimum tax credit carry-forward . LR - -
Other “ (90) o 313 83 223
Deferred income S (193) - PR e (193)
Tax (assets) / liabilities LU - i (2,169) 2,786 | 1,236 617

Unrecognized deferred tax assets

2004

Deductible of temporary differences #030;631y 18,168

In assessing the realizability of deferred tax assets, management considers
whether it is more likely than not that some portion or all of the deferred tax
assets will not be realized. The ultimate realization of deferred tax assets is
dependent upon the generation of future taxable income during the periods in
which those temporary differences become deductible. Based upon the level
of historical taxable income and projections for future taxable income over
the periods in which the deferred tax assets are deductible, management
believes it is more likely than not that the Group will not realize the benefits
of these deferred tax assets.

In 2005 NABI substantially has abandoned the recognition of the deferred tax
assets as a result of the future uncertainty of these assets. After the
transactions (see note 28 subsequent events) between the financers and
Homerica Investments B.V. for the acquisition of all of the stock of NABI, Inc.
and substantially all of the business and assets of NABI Rt., the unrecognized
deferred tax assets will decrease by US$640.
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Inventories
2008 2004
Raw materials and consumables 13, 39,035
Work in progress ;.6,060. 28,596
Finished goods ©10,705% 11,955

30;020+ 79,586

Trade and account receivables

72005 2004

1,575 63,508
17933 3,958
45,508 67,466

Trade receivables
Prepaid expenses and other receivables

At December 31, 2005, trade receivables include allowance for bad debts of
US$4,401 (US$396 in 2004).

Cash and cash equivalents

. 2005 2004

Bank balances 155840 22,899

Petty cash ‘ 29 29
Bank overdraft s 1,028
Cash and cash equivalents in the statement of cash 15,869 23,956
flows :
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16) Capital and reserves

Total
recognized Capital Dec 31,
Jan 1, income and
note 2004 expenses increase 2004
Share capital 25,474 - - 25,474
Additional paid in capital 25,612 - 2,414 28,026
Retained earnings 10,760 (66,159) - (55,399)
Accumulated other
comprehensive income 546 864 - 1,410
SHAREHOLDERS' EQUITY 62,392 (65,295) 2,414 (489)
Total
recognized Capital Jan 1,
Dec 31, income and
note 2004 expenses decrease 2005
Share capital 25,474 - - 25,474
Additional paid in capital 28,026 - (5,393) 22,633
Retained earnings (55,399) - 4,533 (50,866)
Accumulated other
comprehensive income 1,410 - 1,410
SHAREHOLDERS' EQUITY (489) - (860) (1,349)
Total Capital Dec 31,
recognized
Jan 1, income and
note 2005 expenses decrease 2005
Share capital 25,474 - (33,183) (7,709)
Additional paid in capital 22,633 - (20,312) 2,321
Retained earnings (50,872) (28,113) 53,495 (25,491)
Accumulated other
comprehensive income 1,410 (1,375) - 35
SHAREHOLDERS' EQUITY (1,355) (29,488) - (30,844)

Pursuant to resolution no. 31/2005 (V.27.) of the General Meeting held on
May 27, 2005, the Court registered the capital decrease of NABI Rt. on
August 15, 2005. The Company's registered capital of HUF 4,624,600,000
was decreased by HUF 4,106,644,800 to HUF 517,955,200. The face value of
NABI Rt.’s shares decreased to HUF112 from HUF1,000 which resulted in US$
53,495 losses from accumulated loss being set off against share capital and
APIC.
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Loss per share
a. Basic loss per share

The calculation of basic earnings per share at December 31, 2005 was based
on the loss attributable to ordinary shareholders of US$28,113
(2004: US$66,159) and a weighted average number of ordinary shares
outstanding during the vyear ended December 31, 2005 of 4,624,600
(2004: 4,624,600).

b. Diluted loss per share

There were no options or warrants outstanding at December 31,2005 and
2004, respectively, for which the exercise prices were equal to or below the
average market price of NABI shares on the Budapest Stock Exchange during
the period. Therefore the calculation of diluted earnings per share is the same
than the basic earnings per share.

Interest-bearing loans and borrowings
a. Bank loans

NABI has taken advantage of the exemption available under IFRS 1 not to
apply IAS 32 and IAS 39 in respect of the year ended December 31, 2004. US
GAAP has continued to be applied to financial instruments in this period. The
Group has, therefore, adopted IAS 32 and IAS 39 on January 1, 2005 and has
consequently restated the opening balance sheet at that date to an IFRS
basis in compliance with these standards.

To the extent that the liability element of a compound financial instrument
was no longer outstanding as of January 1, 2005, the date of the initial
application of IAS 32 and IAS 39, the amounts within equity that are
attributable to the equity and liability elements have not been identified
separately.

On April 21, 2004, the Group entered into a Restructuring Facility Agreement
and an Amended and Restated Note and Warrant Purchase Agreement as part
of restructuring its financing. Optare also signed a Facility Agreement with its
bank on May 21, 2004. The details of these agreements have been described
in earlier annual and interim reports. As of September 30, 2004, December
31, 2004 and March 31, 2005, the Group did not meet certain quarterly
covenant tests set forth in its financial agreements. In accordance with US
GAAP and IFRSs, the Company has reclassified its long-term debt as short-
term.
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On May 26, 2005, the Group entered into a Master Support Agreement
(MSA), which incorporated a Term Sheet (TS) (together the ,Agreements”)
with the majority of the lenders to NABI Rt. and NABI, Inc. (coliectively the
“Financiers”).

The Agreements stipulate that the Group will continue to pursue its
restructuring efforts with a view to reducing debt as soon as practicable and
ensuring the ongoing long term commercial trading operations of the group
companies.

The Agreements also oblige the Group to continue its efforts to dispose of
assets and businesses.

The Agreements provide for a restructuring of the Group’s debt, debt for
equity conversions, conditional waivers of all defaults under the prior
financing agreements and the future trading relationship between the group
companies. The Agreements set out certain milestones, which if not
achieved, and certain events, the occurrence of which, will lead to the
termination of the Agreements.

Contingent on the timing and structure of the disposal of assets and
businesses, the Agreements envisage that the Financiers may obtain
ownership interests effectively through debt to equity conversions in NABI Rt.
and NABI, Inc. Should such debt to equity conversions materialize, NABI Rf.
would be free of any indebtedness, but will maintain a guarantee for
repayment of up to US$ 5 million of the debt of NABI, Inc., secured by a lien
on all real estate assets of NABI Rt.

Short-term net debt was 79.2 million as of December 31, 2005 and 104,6
million as of December 31, 2004 mainly due to (i) the repayment of 6.0
million short-term debt according to the facility agreement in 2005, (ii) the
Optare sale proceed of 13.5 million, and (iii) the amount of debt sold with
Optare. The application of IAS 32 and IAS 39 (applying the net present value)
as of January 1, 2005 also decreased the net of short-term debt. Refer to
note 28 for further information on short- term debt. {(Subsequent events)

. 2005 2004
NABI Inc., net of debt discount 984 as of Dec 31, 2004 : 43,706 55,172
Senior Notes payable, net of debt discount of 1,215 as of L 412,807 15,052
December 31, 2004 Wy
NABI Rt., net of debt discount 534 as of December 31, j2‘2~,661' 27,604
2004 k ‘
Discontinued operation (Optare) _ = 6,729

. 079,175 104,557
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The loans are bank loans and according to the facility agreement they are
repayable in 2006. Refer to note 28 for further information on short- term
debt. (Subsequent events)

b. Finance lease liabilities

The finance lease liabilities are payable as follows:

Minimum Minimum

fease lease
_payments payments
(2005 2004
Less than one year A2 1,002
Between one and five years 495
More than five years : GanmEi -
12 1,497

Employee benefits
a. Employee benefit plans

NABI Rt. makes contributions to state and private pension plans as required
by law. NABI Rt. had no unfunded employee benefits at December 31, 2005

and 2004.

NABI Inc. sponsors a 401(k) Plan (the "NABI Inc. Plan”) and, effective July 1,
2000, matched 20% of employee contributions. During 2005, NABI Inc.
contributed 199 (2004: 0) to the NABI Inc. Plan.

On July 28th, the Group completed the sale of its UK subsidiary Optare
Holdings Ltd. Optare sponsored a defined contribution pension plan for its
employees (the “Optare Plan”). Optare matched 2% of employee
contributions and contributes 1.15% of employee compensation regardless of
the level of employee contribution. During 2004 Optare contributed 356 to
the Optare plan.

b. Employee share option plan

In June 1997, Shareholders approved a five-year employee share option plan
(the “Plan”), which has been amended on April 27, 2004.. The Plan expired in
2002 and no further shares are issuable under the plan. Under the terms of
the plan, the Board of Directors could grant employees options in NABI Rt.’s
common shares at a price equal to 100% of the weighted average market
price calculated over the 60 trading days preceding the date on which the
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option is granted. The option agreements with the employees provide that the
employee is responsible for any taxes payable upon exercise of the options.
All stock options have a 5-year term and vest and become fully exercisable
immediately after the date of grant.

In 2005 and 2004, the Group did not issue any employee share options.
Therefore, no fair value based compensation cost was recognized in the
calculation of pro forma net income for 2005 and 2004.

The following table summarizes information about share options granted at
December 31, 2005 and 2004:

Options Weighted Average

Exercise Price in US

Qutstanding *)

As at December 31, 2003 229,400 15.78
Granted - -
Exercised - -
Cancelled (49,000) 15.52
As at December 31, 2004 180,400 16,92
GiGranted oL G e e = s
Exercised i e e
Cancelled = : SoR. e Pl
As &t December 31,2005 180,400 16.92

Provisions

2004

Balance at 1 January 17,923
Charged in the period 18,013
Utilized (9,023)
Fx translation 234
Sale of subsidiary -
Balance at December 31, 2005 27,147
Non current 14,139
Current i 13,008
1.028,820 27,147

Warranty provisions increased to 28,652 as at December 31, 2005 compared
to 27,147 at December 31, 2004 primarily due to (i) normal warranty
reserves made for shells and buses produced in Hungary and in the USA; (ii)
increase in customer purchased extended warranties in the USA; (iii) the
additional provision for the repair of a fault appearing in certain series of
buses delivered in prior years.
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Trade and other payables

2005 2004
Trade payables 11,007 43,004
Progress payment liabilities 118,103 33,605
Other payables oz 982 10,835

37,092 87,444

Financial instruments

Exposure to credit, interest rate and currency risks arises in the normal
course of the Group’s business.

a. Forward contracts

Forward exchange contracts are carried at fair value, which is their quoted
market price at the balance sheet date. Such contracts do not qualify for
hedge accounting and are accounted for as trading instruments.

The Group utilizes forward exchange contracts to limit the impact of exchange
rate fluctuations on its consolidated results of operations. The Group had
open forward sale exchange contracts denominated in US$ with notional
amounts of 0 and 8,500 as of December 31, 2005 and 2004, respectively.
The Group recorded net unrealized forward exchange rate gains of 0 and
2,281 on marking these forward exchange contracts to market at December
31, 2005 and 2004, respectively, which amounts are included as a component
of financial income/{expense) in the consolidated statement of income and
comprehensive income.

b. Fair values

NABI has taken advantage of the exemption available under IFRS 1 not to
apply IAS 32 and IAS 39 in respect of the year ended December 31, 2004. US
GAAP has continued to be applied to financial instruments in this period. The
Group has, therefore, adopted IAS 32 and IAS 39 on January 1, 2005 and has
consequently restated the opening balance sheet at that date to an IFRS
basis in compliance with these standards.

The carrying value of cash and cash equivalents equivalents, trade and other
receivables, and trade and other payable approximate fair value due to the
short duration of these financial assets and liabilities. In 2005 and 2004 the
carrying value of short-term interest bearing loans and borrowings, excluding
the Metropolitan Agreement, approximates fair value due the variable interest
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payable on the debt. The estimated fair value of the Metropolitan Agreement
totaled US$12,795 and US$15,581 and as of December 31, 2005 and 2004
based on interest rates available for borrowings with similar provisions as
noted in the respective agreements. Considerable judgment is required in
developing the estimates for fair value of long-term debt and, therefore, such
values are not necessarily indicative of the amounts that could be realized in
a current market exchange.

Obligations under residual value guarantees and deferred revenue

During 2001, the Group sold certain buses under agreements which provide
the customer with an option to sell the buses back to the Group at specified
prices after periods between five and six years from the delivery. As the
significant risks and rewards of ownership have not been transferred to the
customer, the transaction has been accounted for as an operating lease.
Amounts received in the transaction in excess of the present value of the
Group's residual value guarantee obligation are recorded as deferred revenue
and amortized on a straight-line basis over the period to the first exercise
date of the guarantee. The difference between the present value and the
contracted residual value guarantee is accreted over the period up to the date
when the customer can first exercise the option. The amount accreted is
included in interest expense.

In both 2005 and 2004, 1,537 of deferred revenue was recognized in total
revenue,.

Commitments

As part of the procurement process, customers often require bus
manufacturers to provide bid bonds and performance bonds. Performance
bonds are typically required in an amount equal to 5% to 10% of the value of
the contract they secure. As of December 31, 2005, NABI had provided
performance bonds to its customers in an aggregate value of US$ 23.5
million. The annual cost of providing the bonds is 1% of the bonds’ value and
is factored into the price quoted in the bids and proposals.

The Group’s commercial commitments as of December 31, 2005 are:

Amount of Commitment Expiration Per

period
Total
amounts Less than After 5
Description Committed 1 year 1-3 years 3-5 years years
Performance bonds 23,509 9,820 13,689 - ~
Total commitments 23,509 9,820 13,689 - -
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NABI was committed to pay certain minimum royalties under agreements
with suppliers. NABI terminated the exclusivity regarding the composite bus
manufacturing during 2005, therefore the Company does not expect to book
royalty after September 30, 2005.

a. Government grants:

Certain subsidies amounting to 1,790 were granted to Nabi Rt. in prior years
to support the financing of the phases of its investment into the composite
shell production in Kaposvar, Hungary. The subsidies have the following
requirements:

1. the cumulative net export sales generated by the new investment
during the period of 2003 to 2007 are to be between 75% and 100%
of HUF 21,425 million (US$ 118,836 thousand at December 31, 2004
exchange rate).

2. Nabi Rt. has to undertake to employ an additional average of 50
employees between July 1, 2002 and June 30, 2006. Furthermore, a
certain number of those people who are hired have to be registered as
unemployed prior to their employment with Nabi Rt.

If the cumulative net export sales are less than 75% of the above amount,
then the total amount of the subsidy will have to be refunded by the Group.

NABI has accrued US$ 1.8 million for repayment of subsidies for which it is
not expected to meet the defined requirements.

Contingencies

The Group is involved in litigation and other proceedings in the normal course
of business. Management believes that the resolution of these matters will
not have a material adverse effect on the Group’s financial position or results
of operations.

The Company obtained bank guarantee in amount of THUF 435,465 for
securing non-refundable subsidies and customs clearance duties. Maturity
date of customs guarantee is 31 May 2006. Maturity dates of bank
guarantees are between 2006 and 2008.

Related parties
As part of the restructuring, NABI entered intoc consulting contracts in

connection with services provided by three of its former and actual board
members. Also, NABI entered into contracts with two law firms whose
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partners serve as members of NABI Rt.’s Supervisory Board. In the 2005, the
Group received invoices from these related parties totaling US$1.1 million of

‘which outstanding invoices totaled US$0 as of December 31, 2005.

Remuneration was given to the Board of Directors and to the Supervisory
Board Members. There were 6 Board Members and 5 Supervisory Board
Members at the Company until 31 May 2005. Between 1st June and 31st
December 2005 3-3 people were delegated into both Boards.

Total remuneration in 2005: US$92 thousand.

Board and Supervisory Board Members did not receive any advances,
borrowings nor they received any pension type remuneration from the
Company during 2005.

Group entities
The accompanying consolidated financial statements of NABI as of December

31, 2005 and 2004 consist of the accounts of NABI Rt. consolidated with the
following subsidiaries:

Country of
incorporation . Owne;ship interest
Note 02005 2004
NABI Inc USA L1000 100
Optare Holding Ltd 2 UK e 100

Subsequent events

On February 8, 2006, the Board of Directors signed a contract between NABI
Rt., and NABI Gyarté és Kereskedelmi Kft , NABI Real Estate Holding Kft and
Homerica Investments B.V. (“the Purchaser”) for the acquisition of all of the
stock of NABI, Inc. and substantially all of the business and assets of NABI
Rt. by the Purchaser in exchange for the assumption of NABI's US$81.1
million debt and the payment of US$2.0 million in cash by the Purchaser to
NABI. Effective from February 6, 2006 Homerica has taken over ail of NABI
Rt’s loans. Effective since February 14, 2006 NABI Gyarté és Kereskedelmi
Kft has taken over all of the assets, liabilities and obligations of NABI Rt other
than the Kaposvar plant.

According to the contract real estates of Kaposvar and a loan amount

equivalent to the net book value of the fixed assets have been purchased by
NABI Real Estate Holding Kft
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On January 5, 2007 a further payment of US$200 would potentially be wired
to NABI Rt by the Purchaser if a cash or cash equivalent of US$1,000 is
available on NABI Rt’s bank accounts on November 30, 2006.

Following the closing of the transactions, NABI, Inc. owes its debt to the
Purchasers and NABI Rt. is debt free. The date of the signing of the final
binding agreements and the effective transfer of NABI Inc’s stock and NABI
Rt’s business to the purchasers was February 14, 2006.

The Board’s action described above helps to preserve value for employees,
creditors, customers and suppliers and to avoid any potential insolvency
proceeding of NABI Rt. as well as the further deterioration of its business.

As a result of the restructuring NABI Rt has become debt and other liability
free and its equity as at 14 February is estimated to be approximately
US$2,000 has changed to US$2,028.750.

Accounting estimates and judgements

NABI's estimates under IFRSs at the date of transition to IFRSs are consistent
with estimates made for the same date under us GAAP (after adjustments to
reflect any difference in accounting policies), unless there is objective
evidence that those estimates were in error.

a) Property plant and equipments

NABI allocates the amount initially recognized in respect of an item of
property, plant and equipment to its significant parts. Each part of an item of
property, plant and equipment with a cost that is significant in relation to the
total cost of the item shall be depreciated separately. If the useful life and
depreciation method for a significant part of an item of PP&E are the same as
those of another significant part of the same item, the parts may be grouped
in determining the depreciations charge. The depreciation charge for each
period shall be recognized in profit or loss unless it is included in the carrying
amount of another asset. The depreciable amount of an asset shall be
allocated on a systematic basis over its useful life. NABI reviews the residual
value of, the useful life of, and depreciation applied to an asset at least at
each financial year-end and, if expectations differ from previous estimates,
the change(s) are accounted for as a change in an accounting estimate in
accordance with IAS 8.

b) Impairment of assets

Where an impairment loss subsequently reverses, the carrying amount of the
asset (cash-generating unit) is increased to the revised estimate of its
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recoverable amount, but so that the increased carrying amount does not:
exceed the carrying amount that would have been determined had no
impairment loss been recognized for the asset (cash-generating unit) in prior
years. A reversal of an impairment loss in recognized as income immediately,
unless the relevant asset is carried at a revalued amount, in which case the
reversal of the impairment loss is treated as a revaluation increase.

NABI shall assess at each reporting date whether there is any indication that
an asset may be impaired. If any such indication exists, NABI shall estimate
the recoverable amount of the asset.

¢} Inventories

When inventories are sold, the carrying amount of those inventories shali be
recognized as an expense in the period in which the related revenue is
recognized. The amount of any write-down of inventories to net realizable
value and all losses of inventories shall be recognized as an expense in the
period the write-down or loss occurs. The amount of any reversal of any
write-down of inventories, arising from an increase in net realizable value,
shall be recognized as a reduction in the amount of inventories recognized as
an expense in the period in which the reversal occurs. Any reserve for
obsolete inventories has to be such that the resulting balance represents the
lower of cost or net realizable value. When writing down inventories, NABI
evaluates inventories item by item. When evaluating whether a particular
item of inventory should be written down, management, based on past
experience and future expectations, takes into consideration the purpose for
which the item of inventory is held.

d) Provisions

The amount recognized as a provision shall be the best estimate of the
expenditure required to settle the present obligation at the balance shest
date. [IAS 37.36] NABI shall review its provisions at quarterly, at each
balance sheet date and adjust them to reflect the current best estimate. If it
is no longer probable that an outflow of resources embodying economic
benefits will be required to settle the obligation, the provision shall be
reversed. [IAS 37.59.] NABI shall not recognize contingent liabilities and
contingent assets in its financial statements, however, NABI shall disclose
them in accordance with the requirements set forth in IAS 37.

Explanation of transition to IFRSs

As stated in note 1(a), these are the Group’s first consolidated financial
statements prepared in accordance with IFRSs.
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The accounting policies set out in note 1 have been applied in preparing the
financial statements for the year ended December 31, 2005, the comparative
information presented in these financial statements for the year ended
December 31, 2004 and in the preparation of an opening IFRS balance sheet
at 1 January 2004 (the Group’s date of transition).

In preparing its opening IFRS balance sheet, the Group has adjusted amounts
reported previously in financial statements prepared in accordance with its
old basis of accounting (US GAAP). An explanation of how the transition from
previous GAAP to IFRSs has affected the Group’s financial position, financial
performance and cash flows is set out in the foliowing tables and the notes
that accompany the tables.
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a. Reconciliation of equity

Note USGAAP  Effect of IFRSs USGAAP Effect of IFRSs

transition to transition
IFRSs to IFRSs
January 1, 2004 December 31, 2004

Assets
Property, plant and equipment 58,340 - 58,340 50,728 - 50,728
Intangible assets b, c 18,728 2,199 20,927 2,691 1,759 4,450
Deferred debt issuance costs 183 - 183 2,381 - 2,381
Other investments 132 - 132 125 - 125
Deferred tax assets a 3,771 9,265 13,036 1,879 290 2,169
Total non-current assets 81,154 11,464 92,618 57,804 2,049 59,853
Inventories 98,411 - 98,411 79,586 - 79,586
Trade and other receivables 64,547 - 64,547 67,466 - 67,466
Deferred tax assets a 9,262 (9,262) - 290 (290) -
Cash and cash equivalents 21,063 - 21,063 23,956 - 23,956
Total current assets 193,283 (9,262) 184,021 171,298 (290) 171,008
Total assets 274,437 2,202 276,639 229,102 1,759 230,861

Equity
Issued capital 25,474 - 25,474 25,474 - 25,474
Share premium 25,612 - 25,612 28,027 - 28,027
Retained earnings e 9,788 1,517 11,305 (55,047) 1,057 (53,990)
Total equity attributable to equity 60,874 1,517 62,391 (1,546) 1,057 (489)
holders of the parent
Total equity 60,874 1,517 62,391 (1,546) 1,057 (489)

Liabilities
Interest-bearing loans and borrowings 131,038 - 131,038 105,814 - 105,814
Deferred government grants 1,814 - 1,814 2,091 - 2,091
Provisions 17,923 - 17,923 27,147 - 27,147
Obligations under residual value d 3,046 (215) 2,831 3,046 (142) 2,904
guarantees
Deferred revenue d 4,252 208 4,460 2,787 136 2,923
Deferred tax liabilities a 2,170 1,345 3,515 1,716 1,070 2,786
Total non-current liabilities 160,242 1,339 161,581 142,602 1,063 143,665
Interest-bearing loans and borrowings 0 - - 240 - 240
Deferred tax liabilities a 654 (654) - 361 (361) -
Trade and other payables 52,666 - 52,666 87,444 - 87,444
Total current liabilities 53,320 (654) 52,666 88,045 (361) 87,684
Total liabilities 213,563 685 214,247 230,646 702 231,349
Total equity and liabilities 274,437 2,202 276,638 229,102 1,759 230,860
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Note IFRSs Applying IFRSs

IAS 32, 39
Dec 31 Jan 1
2004 2005

Assets
Property, plant and equipment 50,728 - 50,728
Intangible assets 4,450 - 4,450
Deferred debt issuance costs f 2,381 (2,381) -
Other investments 125 - 125
Deferred tax assets 2,169 - 2,169
Total non-current assets 59,853 (2,381) 57,472
Inventories 79,586 - 79,586
Trade and other receivables 67,466 - 67,466
Cash and cash equivalents 23,956 - 23,956
Total current assets 171,008 - 171,008
Total assets 230,861 (2,381) 228,480

Equity
Issued capital 25,474 - 25,474
Share premium f 28,027 (5,394) 22,633
Retained earnings f (53,990) 4,53- (49,459)
Total equity attributable to equity (489) (864) (1,352)
holders of the parent
Total equity (489) (864) (1,352)

Liabilities
Interest-bearing loans and borrowings f 105,814 (1,639) 104,175
Deferred government grants 2,091 - 2,091
Provisions 27,147 - 27,147
Obligations under residuaf value 2,904 - 2,904
guarantees
Deferred revenue 2,923 - 2,923
Deferred tax liabilities f 2,786 122 2,907
Total non-current liabilities 143,665 (1,518) 142,148
Interest-bearing loans and borrowings 240 - 240
Deferred tax liabilities - - -
Trade and other payables 87,444 - 87,444
Total current liabilities 87,684 - 87,684
Total liabilities 231,349 (1,518) 229,831

Total equity and liabilities 230,860 (2,381) 228,480
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b. Reconciliation of profit

USGAAP Effect of IFRSs
transition to
IFRSs
Note December 31, 2004
Revenue d 378,396 72 378,468
Cost of sales (373,634) - (373,634)
Gross profit 4,762 72 4,834
Other income 8,795 - 8,795
Distribution and administrative b (41,983) (180) (42,163)
espenses
Other expenses c (23,295) (386) (23,681)
Operating profit before
financing costs (51,722) (493) (52,215)
Financial income 102 - 102
Financial expenses d (4,836) (73) (4,909)
Net financing costs (4,734) (73) (4,807)
Profit before tax (56,456) (566) (57,022)
Income tax expense a (9,155) 18 (9,137)
Profit for the period (65,611) (548) (66,159)
Attributable to:
Equity holders of the parent (65,611) (548) (66,159)
Profit for the period (65,611) (548) (66,159)
Basic earnings per share (US$) (14.19) (0.12) (14.31)
Diluted earnings per share (US$) (14.19) (0.12) (14.31)

a) Under IFRSs, NABI does not classify deferred tax assets (liabilities) as current
assets (liabilities). ‘
i. Under IFRSs, the following items increase deferred income tax
liability:
1. capitalization of development costs of Optare (note b)
2. capitalization of development costs of NABI Rt. (note b)
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b) At the date of transition to IFRSs, the opening IFRS balance sheet excludes

c)

all research and development costs that do not meet the criteria for
recognition under IAS 38. Furthermore, it includes all intangible assets that
meet the recognition criteria in IAS 38 at that date, except for intangible
assets acquired in a business combination that were not recognized in NABI's
consolidated balance sheet under US GAAP. Under US GAAP no development
costs were capitalized, and as a result of the Group applying IFRSs capitalized
development cost of US$3,997 were recognized as of Jan 1, 2004.

In accordance with the above accounting policy, expenditures on
development activities were capitalized only if the resulting product or
process was deemed technically and commercially feasible and the Group had
sufficient resources to complete development. The above balance represents
the amortized cost of intangible assets.

In February 9, 2000, NABI, Inc., the subsidiary of NABI Rt., acquired 100% of
the stock of Optare Holdings Ltd. for a consideration of US$28,373, including
expenses of US$2,389. The acquisition was accounted for using the purchase
method of accounting. Goodwill arising on the acquisition was US$19,093,
which was amortized using the straight-line method over 20 vyears.
Amortization, under US GAAP, ceased effective January 1, 2002 when the
carrying amount of goodwill was US$18,728. As of January 1, 2004, under
US GAAP, the value of goodwill was still US$18,728, as the impairment tests
conducted from January 1, 2002 to January 1, 2004 under US GAAP did not
indicate that any impairment. In accordance with IFRS 1 First-time Adoption
of International Financial Reporting Standards, the Group has elected not to
apply IFRS 3 Business Combinations retrospectively to business combinations
that occurred before January 1, 2004, the date of transition to IFRSs, and has
not elected to apply IAS 21 The Effects of Changes in Foreign Exchange Rates
retrospectively to fair value adjustments and goodwill arising in business
combinations that occurred before the date of transition to IFRSs. Since IAS
38 Intangible Assets requires development costs that meet the recognition
criteria of the standard to be capitalized, and such costs were not capitalized
under US GAAP but were expensed as incurred, the capitalized development
costs that Optare would have included in its standalone IFRS balance sheet as
of the date of the acquisition by NABI, has been deducted from the amount of
goodwill arising on acquisition as such development costs represented an
intangible asset that was subsumed in recognized goodwill under US GAAP.,
As of January 1, 2004, the date of transition to IFRSs, the carrying amount of
goodwill has been adjusted to reflect the recognition of capitalized
development costs of Optare. Other than capitalized development costs, all
the assets and liabilities of Optare were identified as of the date of
acquisition, and no further modification of the carrying amount of goodwill as
of January 1, 2004 was necessary.
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In accordance with the Group's IFRS accounting policy - in case of buses sold
to customers on terms which include an option for the customer to sell, under
certain conditions, the buses back to the Group at a future date - deferred
revenue equals the difference between the initial sales price and the net
present value of the future repurchase obligation. Since, under US GAAP,
residual value obligations were presented at their future value and remained
the same throughout the life of the obligations, as of the date of transition to
IFRSs, the carrying amount of deferred revenues and obligations under
residual value guarantees had to be changed to comply with the requirement
of IFRSs to present provisions at their present values if the effect of the time
value of money is material. Under IFRSs the difference in the net present
value and the contracted residual value obligations is accreted over the
period up until the first date when the customer can exercise the option. The
increase in the balance of such obligations from period to period is charged to
interest expense. The balance of residual value guarantees under IFRSs
decreased by US$215 as of January 1, 2004 and by US$142 as of December
31, 2004 as compared to the previous US GAAP values. The balance of
deferred revenue increased by US$ 208 as of January 1, 2004 and by US$136
as of December 31, 2004 due to the transition to IFRSs. As of the date of
transition to IFRSs, accumulated income increased by $6 to reflect the net
difference between US GAAP and IFRS amortization of deferred revenue and
residual value obligations. In the year ended December 31, 2004, the net
effect of the different amortization of deferred revenue and residual value
obligations under US GAAP and IFRSs on net income amounted to US$ 3.

The adjustments to retained earnings as of January 01, 2004 were as follows:

i. Net adjustment of development costs (note b) 1,510
ii. Deferred revenue (note d) 7
Total adjustment to retained earnings 1,517

The adoption of IAS 32 and IAS 39 on January 1, 2005 resulted in the
restatement of the 2005 opening balance sheet in compliance with these
standards. Subsequent to the adoption of these standards, the Group’s senior
notes payable, certain loans, and the related warrants were classified as
compound financial instruments based on the substance of the contractual
agreements. Such instruments were split into liability and equity components.
The debt component represents the future contractual cash flows discounted
at the market rate prevailing at the date of issue for notes and loans with the
same maturity that do not have equity components. The equity component
represents the value of the option to convert the notes and loans into
ordinary shares of NABI Rt., and is measured as the difference between the
proceeds of the issue and the debt component as remeasured under IFRSs.
For the purposes of the transition to IFRSs, NABI performed a retrospective
calculation of the debt and equity components of its notes and loans at the
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issue date, based on which the value of the equity component to be
recognized at January 1, 2005 was US$ 2.5 miillion. Under US GAAP, the
value of the equity component (i.e. the warrants) was accounted for as a
credit to additional paid in capital offset against the par value of senior notes
payable and loans (debt discount). This US GAAP value of the warrants (US$
7.7 million) was derecognized as of January 1, 2005, which, together with the
above recognition of the US$2.5 million IFRS equity component resulted in a
net US$ 5.3 million decrease in additional paid in capital. Under US GAAP, the
Group also had recognized deferred debt issuance costs that had been
amortized using the effective interest method over the life of the related
senior notes payable and related loans. Such US GAAP debt issue costs were
also derecognized as of the adoption of IAS 32 and IAS 39 and, under IFRSs
debt issue costs directly attributable to issuance of debt were deducted from
the initial value of the debt and equity components. The adjustments to
short-term debt, deferred income taxes and accumulated income shown by
the January 1, 2005 IFRS reconciliation above are due to the fact that all of
the Group’s loans and notes are measured at amortized cost in compliance

with IFRSs.

¥k KKk
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This Business Report is the norraudited translation of the original Hungarian version. In case
of any discrepancies the Hungarian version is the authoritative.




1. Market position
The trading and market positions of the Company were far behind the budget in 2005.

The Group delivered all of the ordered buses according to the contracted deadlines to the
customers as follows:

USA:
Customer Type
Miami 40’ LFW SS Diesel
Los Angeles C45’ LFW CNG
Los Angeles 40° LFW CNG
Los Angeles 60’ BRT CNG
Cleveland 40° LFW SS Diesel
Broward 40’ LFW Diesel
Pace 40’ LFW SS Diesel
Chicago C45” LFW Diesel
UK:
Customer Type
Stagecoach Solo
Mistral Solo
Mistral Tempo
Trent Tempo
First Avon Solo
Arriva Denmark Solo
Brylaine Solo
Hungary:
Customer Type
Kapos Volan 700 SE
Gemenc Volan 700 SE
Pannon Volan 700 SE

Due to the close down of Kaposvar factory in July 2005 the Company cancelled the
remaining delivery of the Compo buses.

The Company sold its indirect subsidiary, Optare Holding Ltd in July 2005, therefore the
Group has not been presented in the UK market since that time.

The Company’s has contracted orders until November 2006.

According to the subsequent events NABI Rt’s order book has been taken over by the
purchasers, and NABI Rt has ceased its operation.

This Business Report is the non-audited transiation of the original Hungarian version. In i
case of any discrepancies the Hungarian version is the authoritative.



2. Profitability

The net sales revenue of the Group decreased by 14.97% comparing to prior year.

The number of sold buses also decreased.

Market Bus type 31 31 31

Decembery] December December

2005 2004 2003

USA 35/40/45 foot (heavy duty) 305 468 483

60 foot (heavy duty) 138 133 76

30 foot (medium duty) 0 1 72

45 foot composite 46 84 57

Total USA market: 489 686 688

Great- Britain Buses below 7.5t 40 89 125

Buses above 7.5t 310 428 308

Double -decker (above 7.5t) 0 2 9

Total UK market: 350 519 442
Total Hungarian

market : Above 7.5t 12 22 19

Total: 851 1227 1149

Gross profit margin was significantly higher (7.7%) in 2005 than in 2004 (1.28%).

3. Financing

The Company ceased its operation at Kaposvar factory in July 2005. As a result of this
decision both the accumulation of losses and cash and cash equivalent outflows have ceased
too. As a consequence of the shut down the liquidity position of the Company significantly

strengthened.

According to the Master Support Agreement (MSA) NABI Rt. continued to decrease its loans
and maintain its liquidity position.
On 28" July the Company sold its subsidiary in Great Britain, Optare Holdings Ltd for USD
13.3 million net value (out of cash and loan) which amount was used for loan repayments.

The new owners of Optare have taken over the loan of the entity in an amount of USD 7.6

million.

This Business Report is the norraudited translation of the original Hungarian version. In 2
case of any discrepancies the Hungarian version is the authoritative.



4. Treasury share
There was no repurchase or sale of own shares during the year.

On 15" of August the Court of Registration registered the decrease of share capital of NABI
Rt. based on the resolution of the Annual General Meeting (31/2005 (27 May)).

The original share capital of the Company was HUF 4,624,600,000 has decreased by HUF
4,106,644,800 and become HUF 517,955,200 . The nominal value of share decreased from
HUF 1,000 to HUF 112.

5. Subsequent events

According to the contract signed by NABI Rt on gth February 2006 (Asset Transfer
Agreement) all of the assets and liabilities of NABI Rt as well as NABI Inc shares have been
taken over by NABI Manufacturing and Trading Llc., Homerica Investments B.V. and
NABI Real Estate Holding Real Estate Manager Lic (referred to as: purchasers) by USD

2,000,000.
The new lenders of NABI Inc became the purchasers and NABI Rt became debt free.

Furthermore NABI Rt has no longer been the parent company of NABI Inc.
NABI Rt. will not continue any production activity.

6. Risk management policy

"The most significant part of the net sales of the Company have been export sales and realized
in USD. In spite of this fact, costs incur mainly in HUF. As a result of the favourable trends of
the foreign exchange USD/HUF rates there was no need to mitigate the foreign exchange
exposure in 2005.

7. Price, loan, interest, liquidity and cash flow risks management

The Company arranges its contracts on fixed prices therefore there are potential foreign
exchange risks.

The Company’s loans are in USD so there would be significant foreign exchange risks which
have been counterbalanced by the sales revenue in USD, therefore the Company has no real
foreign exchange risk.

The Company bears an interest rate exposure due to the fact that the loans are fluctuating
according to LIBOR

The financial difficulties of the Company’s subsidiary (NABI Inc.) can influence the liquidity
position of the Company itself.

As a result of the subsequent events non of the risks mentioned above are real risks of the
Company in the future.

This Business Report is the nonraudited translation of the original Hungarian version. In 3
case of any discrepancies the Hungarian version is the authoritative.




8. Data relating to the plants

The Company has two plants: :
¢ Budapest Size of the plant: 62 303 n?
Built in; 22 513 ot
Number of employees (31.12.2005): 386

¢ Kaposvar East Industrial Territory Size of the plant:: 227 697 ot
Built in: 12 820 nt
Number of employees (31.12.2005): 3

9. Effect of environmental protection to the financial position of the Company and the
responsibilities of the Company with respect to environmental protection

According to the Environmental Policy of the Company both the management and the
employees have taken responsibilities with respect to the protection of the environment.

With the application of Environmental Management System in accordance with ISO 14001
standard the Company would like to ensure that its activity is in full compliance with the legal
and the customer requirements.

Recently this area has become highly important because the focus has moved towards ecology
aspects of procedures from development stage to finished goods rather than the concept of
growth. Fundamental objective of the Company to make the production economic taking into
consideration the value of man and environment.

The Company is aware that the activity of firm has not finished when the goods have been
sold but when the environmental effects, handling of scraps have been resolved.

10. Environmental developments and potential subsidies

With the implementation of Environmental Management System in accordance with ISO
14001 the Company has taken the responsibility for maintaining and developing this system
continuously. The Company would like to make sure about the fulfillment of its
environmental policy and would like to verify it to the public.

The Company believes that the system can be maintained all the time therefore our goal is to
reduce the environmental pollutions year by year. In order to achieve this objective the
Company has set up an environmental program. The Environmental Council has expressed an
opinion about the program which has finally been approved by the General Director.
Fulfillment of details of the program have been evaluated by the Environmental Council..

This Business Report is the non-audited translation of the original Hungarian version. In 4
case of any discrepancies the Hungarian version is the authoritative.




Our main objectives, relating to enviro nmental protection for 2005

I[Examination of the
method of the use up of
fire resistant materials to
decrease the standard

Selecting the optimal jet to achieve the wanted thick of layer

Testing, cost analysis

Purchase

Issue an order to check the abrasion of the jet

[Examination of the
application method of low
'VOC containing and
water based cleaning
liquid

[Purchase of alternative cleaning liquid

Testing

Cost analysis

Systematic training for
the endangered
specializations/
departments

Systematic education of factory workers

The documentation of education

Controlling of the efficiency of education

Install of distillation
equipments

Issue of operating instructions

Selection and education of staff

Controlling

Sale of scrap metal

Revision of the relevant agreement

Sale of plastic waste

Revision of the relevant agreement

Sale of wooden waste

Pssue an order for waste selling

‘Hazardous waste
management

Planning the operation of area of hazardous waste container

IProducing tripods of hazardous waste container sacks

Systematic supervision of the operation

anaging the circulation
of waste

Issue of regulation

Training

Controlling

Systematic setting of gas
burners

Choosing the person to make the settings

Education and examination of the selected worker

Starting the process

Revision of the noise
emission

Noise measuring

ake an operating plan regarding the results

This Business Report is the

norraudited translation of the original Hungarian version. In

case of any discrepancies the Hungarian version is the authoritative.




IApplying a front wall
wholly made of plastic

Planning

Preparing the documentations

Structure analysis

IPilot manufacturing

[Application

IRegeneration of activated
carbon

Bid request

Conclude an arrangement

[Purchase

Selection of the waste of
composite manufacturing

IAmendment of KU-2 Kap

[Ensure the technological terms

Realisation

Decrease of freight costs

Bid request from possible companies, that make naturalization

Revision of the bid and the authorization

reparation of documents for making a decision

Standardization of
adhesive materials

[Measure the amount used up of current adhesive materials

[Determination of possible changeover, price analysis

Amendment of the BAAN prescriptions

11. Environmental expenses

Environmental expenses are partly direct and indirect expenses partly such development costs
which have other aspects than environmental protection but which advantageously influence

the environmental pollution as a side effect of the production.

12. Employment Policy

Employees of the Company are generally hired for indefinite .term, full-time employment.

From the first quarter of 2005, there have been collective redundancies carried out in multiple

steps, which mainly concerned the Kaposvar facility closed in July, 2005. The collective
redundancies have been completed in compliance with the relevant laws and regulations.

As a result of subsequent events, the Company’s employees had been transferred to the newly
founded Kft. (“employer succession”); therefore, NABI Bus Industries Rt. has no employees

from February 14, 2006.

This Business Report is the non-audited translation of the original Hungarian version. In
case of any discrepancies the Hungarian version is the authoritative.
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A TARSASAG CEGNEVE ES SZEKHELYE

1. A Tdrsasdg neve: Exbus Vagyonkezelé
Nyilvanosan Milk0d6 Részvénytdrsasdg

roviditett neve: Exbus Nyrt

Exbus Asset Management
Nyrt.

angolul:

2. ATarsasag székhelye:
1165 Budapest, Ujszasz u. 45.

A TARSASAG TARTAMA ES
TEVEKENYSEGI KORE

3. A Térsasag hatarozatlan idére alakult és
nyilvanos részvénytarsasagként mikodik. A
Tarsasag a NABI Eszak-Amerikai Jérmiipari
Kft. altalanos jogutédja, az atalakulas napja
1997. marcius 31.

4. A Tarsasag tevékenységi kére (TEAOR
szerint):

50.10 03
50.30 03
74.15°08
74.14 03
74.87 03

Gépjarmd-kereskedelem
GépjarmUalkatrész-kereskedelem
Vagyonkezelés (Fétevékenység)
Uzletviteli tandcsadds
Mdshova nem  sorolt,
gazdasagi szolgdltatds

egyéb

ALAPTOKE ES RESZVENYEK

5. ATarsasag alaptékéje:

517.955.200,- Ft, azaz Otszaztizenhétmilio-
kilencszazotvenstezer-kettdszaz forint,

6.  ATarsasag részvényei
6.1 A Tarsasag alaptékéje 4.624.600 db,
egyenként 112,- Ft, azaz egyszaztizenkettd
forint névérékl, névre sz0l8, egyenld és
azonos tagsagi  jogokat  megtestesité
dematerializalt  torzsrészvénybdl all. A
Tarsasdg a  torzsrészvényeken  kiviil
nyilvancsan dematerializalt, illetve zartkodrd
kibocsatds  esetén  nyomtatott  vagy
dematerializalt formdban is kibocsathat mas

2/31

NAME AND REGISTERED OFFICE OF THE
COMPANY

1. Full name of
Vagyonkezel6
Részvénytdrsasag

the Company: Exbus
Nyilvanosan Miikodé

Abbreviated name:  Exbus Nyrt.
In English: ' Exbus Asset Management
- Nyt
2. Registered office:

H-1165 Budapest, Ujszasz u. 45.

TERM AND OBJECTS OF THE COMPANY

3. The Company is founded for an indefinite
term and operates as a public company.
The Company is the general legal successor
of NABI North American Bus Industries Kft.
The effective date of transformation was
March 31, 1997,

4. The activities of the Company are as follows
{according to TEAOR categories):

50.10 ‘03Trade of vehicles

50.30 ‘03Trade of vehicle components

74.15 '03Asset management (Main activity)

74.14 °03 Management consultancy

74.87 '030ther  business  activities
classified elsewhere

not

SHARE CAPITAL AND SHARES OF THE
COMPANY

5.  Share capitél:

HUF 517,955,200 (i.e. Five hundred
seventeen million and nine hundred fifty-five
thousand and two hundred forints).
8.  Shares
6.1 The share capital consists of 4,624,600
dematerialized registered ordinary shares of
HUF 112 (i.e. One hundred and twelve
forints) each representing equal and
identical rights. The Company may issue
shares other than registered ordinary shares
through public offering in dematerialized, or
in case of private placement in both printed

and dematerialized form. If the Company
ianiiAn A haran ranranAn tad ki mrindAAd ablara
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6.2

6.2.1

6.2.2

fajtaji részvényeket. Amennyiben a Tarsasdg
nyomdai dton elédllitott részvényeket bocsat
ki, azok dsszevont cimiet(i részvényként is
kibocsdthatok. Az alaptSke telies egészében
be van fizetve.

Az a részvény, amelyet a Tarsasagnak vagy a
felemelt alaptékének a cégjegyzékbe torténd
bejegyzése és az alapttke, illetve a
részvények kibocsatasi  értékének teljes
befizetése elétt dllitanak ki (adnak &t a

részvényesnek vagy {rnak jova

értékpapirszamidjan), semmis.

A nyomdai dton el6allitott részvényen

legaldbb a kévetkezdket kell feltiintetni:

{a) aTarsasag nevét és székhelyét;

(b) a részvény sorszdmat, sorozatat,
névértékét és azt, hogy névre szdl;

() a részvényfajtahoz, iletve
részvényosztalyhoz fliz6dd, az

Alapszabalyban meghatéarozott jogokat;

a kibocsatas idépontjat, az alaptSke
nagysagat és a kibocsatott részvények
szdmat;

az lgazgatdsdg két tagjdnak alairasat,
amely lehet nyomdai Uton sokszorositott
aléiras; és

(f) arészvény éntékpapir kodjat.

A Tarsasdg dematerializalt részvényeire
vonatkozdan a 6.2.1 pontban foglaltakat kell
alkalmazni, azzal az eltéréssel, hogy a
részvényen a részvény sorszamat feltiintetni
nem kell, valamint az (e) pontban
meghatdrozott személyek aldirdsa helyett -
amelyet a Tarsasdg altal kialitott és a
Kézponti  Elszamoléhdz  és  Ertéktar
(Budapest) Rt-ben (“KELER") -elhelyezett
okiraton kell feltintetni -, a dematerializalt
részvényen az okiratot cégszerlen aldirdk
neve szerepel. A KELER-né| elhelyezett okirat
tartalmazza:

{(a) a részvényesek neve kivételével a
részvény jogszabalyban meghatarozott
valamennyi tartalmi kellgkét;

{b) akibocsatdsrdl sz6l6 dontést;
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6.2

issues shares represented by printed share
certificates, such share certificates may be
issued in the form of consolidated share
certificates {representing more than one
share). The shares are fully paid.

Shares issued (delivered or credited on a
securities account) prior to the registration of
the Company or of the increased capital by
the competent Court of Registration or prior
to the full payment of the share capital or the
issue price of the shares shall be null and
void.

6.2.1 As a minimum requirement the printed share

6.2.2

certificates  shall bear the following

information:
(a) the name and seat of the Company;

(b) the serial number, series, nominal value
of the share and the fact that it is
registered:

the rights attached to the type or class
of shares in question as set out in the
Articles of Association;

the date of issuance, amount of share
capital and number of shares issued;

the signatures of two members of the
Board of Directors, which can be
printed signatures; and

(fy the security identification code of the
share.

The provisions of 6.2.1 shall be applied with
respect to dematerialized shares of the
Company with the exception that the serial
number of the share need not to be
indicated, and instead of the signatures of
the persons specified under paragraph (g),
their name shall be indicated on the
dematerialized shares. The signatures of
such persons shall be placed on the
document .issued by the Company and
placed at -the Kbzponti Elszamoldhaz és
Ertéktar (Budapest) Rt (“KELER'). The
document placed at KELER shall contain the
following information:

except the shareholders' name, each
required particulars of shares specified
by faw;

(a)

the decision on the issuance;

(b)
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6.3

8.4

6.5

(c) a kibocsatott teljes sorozat

dssznévertékét;
(d) a kibocsatott részvények szamat; és

(e) a Tarsasdg igazgatdsdga két tagjanak
aldirasat.

A Tarsasdg az egy sorozatnak mindsild
részvényeknek csak azonos névértéken és
azonos moédon  tOrténd  elbaliitasardl
rendelkezhet,

Nyomdai Uton ei6allitott részvények esetén az
lgazgatdésag dontése szerint a Térsasag
kidllithat Osszevont cimletli részvényeket.
Osszevont cimleti részvények kiallitasara
csak azonos sorozatha tartozd és azonos
névértékll  részvények  esetében  van
lehet6ség. Barmely részvényes kérheti az
lgazgatésagtdl az  dsszevont  cimleti
részvényeinek kisebb &sszevont cimletl
részvényekre, illetve a jelen Alapszabalyban
az adott részvényscrozatra meghatarozott
névértékl (alapcimletl) részvényre torténd
felbontasat, amelyért az l|gazgatdsag é&ltal
meghatarozott, indokolt Gsszegl dijat kell
megfizetnie. Az lgazgatdsag a részvényesek
ilyen iranyl irasbeli kérésének a kérés
kézhezvételétdl szamitott 30 napon belil
koteles eleget tenni, azaz az Osszevont
cimletli részvényt kisebb dsszevont cimlettire,
iletve alapcimletli részvényekre becserélni,
feltéve, hogy a részvényes az ezzel
kapcsolatos dijat elézetesen megfizeti a
Tarsasagnak.

A Tdarsasdg torzsrészvényei dematerializalt
értékpapirok. A Tarsasdg sorozatban csak
névreszol6 részvényt bocsathat ki.

Abban az esetben, ha a Tarsasag kézgyiilése
vagy, adott esetben, lgazgatdsdga U
részvények forgalomba hozatala (tjan trténé
alaptéke-emelést hatdroz el, a vagyoni
hozzdjarulast a  vonatkozé  jogszabalyi
rendelkezéseknek megfelelben az alaptSke-

emelésre  vonatkozd  kozgyllési, illetve
igazgatésagi  hatdrozatban  megallapitott
hataridén belll kel megtenni. Ennek

elmulasztésa esetén az Igazgatésag harminc
{30) napos hatdridé kitlizéséve! teljesitésre
hivja fel a vételi szandéknyilatkozatot tett vagy
a részvényt jegyzett személyt és figyelmezteti,
hogy a teljesités elmulasztdsa a tagsagi
jogviszony megsziinését eredményezi. Az a
részvényes, akinek tagsagi joga igy sz(lnt
meg, a vagyoni hozzdjrulds teljesitésének
elmulasztasa miatt a Tdrsasdgnak okozott
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6.3

6.4

6.5

(c) total face value of the entire series
issued;

(d) number of issued shares; and

(e) signatures of two members of the
Board of Directors of the Company.

Within one - series the Company may not
issue shares with different nominal values or
in a different form.

In the case of printed share certificates, the
Company may issue consolidated share
certificates upon the decision of the Board of
Directors, provided that such consolidation may
only be cartied out for shares belonging to same
series of shares having the same nominal value.
Any shareholder may request from the Board of
Directors the spiiting of the consolidated share
cerfificates into consolidated share certificates
representing a smaller number of shares, or into
share certficates representing one share having
the nominal value defined in these Articles of
Association for such series of shares against a
reasonable fee to be established by the Board of
Directors. The Board of Directors shall comply
with such request, ie. to exchange te
consolidated share certificates for a consolidated
share cerfificate of a smaller number of shares or
into certificates representing one share within 30
days from receipt of the written request and issue
such certificates, provided the shareholder pays
the fee of such spliing to the Company in
advarnce.

The ordinary shares of the Company are
dematerialized securities. The Company
may issue in series registered shares only.

In the event the General Meeting or, as the
case may be, the Board of Directors of the
Company approves a share capital increase
by way of issuance of new shares, the
contribution shall be due in accordance with
a timetable established by the General
Meeting or, as the case may be, the Board
of Directors in accordance with applicable
legal rules. In the event that the person who
declared his/her intention to purchase the
shares or subscribed shares fails to provide
his’her  undertaken  contribution  in
accordance with such timetable, the Board
of Directors shall notify such shareholder,
which notice shall request payment of
his/her contribution within 30 days, and shall
inform the shareholder that failure to do so
will result in termination of the shareholders'
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karért a polgdri jog altalanos szabdlyai szerinti
felel6sséggel tartozik.

RESZVENYKONYV ES A RESZVENYESI

JOGOK GYAKORLASA
7. Részvénykdnyv
71 Az lgazgatdsdg a  névre  sz0l0

7.2

7.3

74

részvényesekrdl, az ideiglenes részvények
tulajdonosairdl, illetve a  részvényesi
meghatalmazottakrdl részvénysorozatonként
Részvénykonyvet vezet, amely valamennyi
részvényesre  vonatkozéan legaldbb a
kdvetkezdket tartalmazza:

(a) a részvényes/részvényesi
meghataimazott (jogszabalyban
meghatérozott esetben
mindkettd) (koz8s tulajdonban
alld részvény esetén a kdzos
képvisel§) cége/neve;

(b) a részvényes/részvényesi
meghatalmazott (jogszabalyban
meghatérozott esetben
mindkettd}) (k6zés tulajdonban
alld részvény esetén a kbzds
képvisel6) székhelye/lakcime;

() a részvényes részvényeinek
darabszama (és amennyiben a
részvényt nyomdai Uton allitottak
eld, a sorszama).

Az Igazgatésdg a részvényes irdsbeli
kérésére a Részvénykonyvbdl a részvényesre
vonatkozd adatokrd! kivonatot készit.

A Tarsasdg lgazgatésaga a Részvénykdnyv
vezetésére elszamoldhaznak és befektetési
véallalkozasnak,  pénzigyi  intézménynek
meghizést adhat. A megbizas tényét a
Cégkdzlonyben és a Magyar Tékepiacban
kézzé kell tenni.

Az a személy, akinek a neve a
Részvénykonyvben  szerepel,  ellenkezd
bizonyitdsig a Tarsasag részvényesének
tekintendd.

Az Igazgatdsag kételes a KELER, mint letéti
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legal relationship with the Company. The
shareholder whose legal relationship has
been terminated this way shall be liable in
accordance with the general rules of civil law
on damages caused to the Company by
his/her failure to provide the contribution.

REGISTER OF SHARES AND EXERCISE OF

7.1

7.2

7.3

74

SHAREHOLDERS' RIGHTS

Register of Shares

The Board of Directors shall keep a Register
of Shares of all registered shareholders, the
owners of interim shares, and the
shareholder's  representatives, if any
containing as a minimum the following

information in respect of each such

shareholder:

(a) Name of the
‘shareholder/shareholder's  (or

both, if it is so required by law)
representative (in the case of
jointly owned shares, the name
of the joint representative);

(b) Registered office (address) of
the  shareholder/shareholder's
representative (or both, if it is so
required by law) (in the case of
jointly owned shares, the
registered office (address) of the
joint representative);

{c) Number of shares held by the
shareholder (and, in the case of
‘shares represented by printed
share certificates, the serial
number of such shares).

Upon written request by a shareholder, the
Board of Directors shall issue an extract of
the Register of Shares containing data in
respect of that shareholder.

The Board of Directors of the Company may
appoint a clearinghouse, an investment
enterprise or a financial institution to
administer the Register of Shares. Notice of
this appointment must be published in the
Cégkoziony and in the Magyar Tékepiac.

The person whose name is registered in the
Register of Shares shall be regarded as the
shareholder of the Company as long as no
evidence to the contrary exists.

As evidence of ownership, the Company
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7.5

7.6

7.7

hely altal, illetve mas szervezet &ltal a KELER
igazoldsa alapjan kidllitott letéti igazolast,
valamint a dematerializalt  értékpapirok
tekintetében a megfeleld id6pontra kidllitott
értékpapirszamla-kivonatot a
részvénytulajdont  igazold  bizonyitékként
elfogadni.

A Részvénykdnyvbe bejegyzett adatainak
megvaltozdsa esetén a részvényes kiteles
haladéktalanul értesiteni az lgazgatdsdgot és
nyilatkozni az Uj adatokrdl. Amennyiben a
részvényes ezt a kotelezettségét elmulasztja,
Ugy az ebbll eredd vagy ezzel okozott
karokért minden feleldsség a részvényest
terheli,

A Részvénykdnyvbe torténd bejegyzést kéré
{tovabbiakban “Kérelmez6") a bejegyzési
kérelmében, illetve ahhoz kapcsoléddan az
lgazgatdsagnak a kovetkezé adatokat kdteles
barmilyen irasos formaban megadni:

0] részvényfajtanként a részvények
szama, névértéke (valamint
nyomdai dton eléallitott
részvények esetében a
sorszamay;

(ii) a fenti 7.4 pont szerint
értékpapirszamla-kivonat, letéti
igazolds vagy ha ilyen nincs,
akkor a megfelel8 forgatmannyal
ellatott részvény bemutatdsa;

részvénytulajdonos/részvényesi
meghataimazott (jogszabalyban
meghatarozott esetben
mindkettd) cége/neve;

(i)

{iv) részvénytulajdonos/részvényesi
meghatalmazott (jogszabalyban
meghatarozott esetben
mindkettd) székhelye/lakcime; és

(v) részvényszerzés idépontja.

A Részvénykdnyvre vonatkozo rendelkezések
abban az esetben is alkalmazanddk, ha a
részvény feletti tulajdonjog nem &truhdzds
dtjan valtozott meg.

A RESZVENYEK ATRUHAZASA

8.

A részvények dtruhdzdsa
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75

7.6

7.7

shall accept the certificate of deposit issued
by KELER or issued by another entity on the
basis of a certificate issued by the KELER
or, with respect to dematerialized shares, the
securities account extract issued as of the
relevant date.

In the event of a change in its data contained
in the Register of Shares the sharehoider
shall immediately notify the Board of
Directors and supply information on the
changes. If the shareholder fails to comply
with this provision the shareholder shall be
liable for all the loss and damage arising out
of or in connection with that non-compliance.

A person who is applying for registration in
the Register of Shares (hereinafter the
“Applicant”) shall submit the following
information to the Board of Directors in any
written form:

(i) the number and the nominal value
of the shares acquired per class
(in the case of printed share
certificates, the serial number of
such share certificates);

(i) the securities account extract
issued by the securities account
holder, the certificate of deposit of
such shares pursuant to Section
7.4 above, or if that is not
available, the share certificates
showing the properly executed
endorsements;

the name of the
shareholder/shareholder
representative if any (or both, if it
is s0 required by law);

(il

{iv)  registered office (address) of the
shareholder/shareholder
representative, if any (or both, if it

is so required by law); and
(v}  date of acquisition.

The provisions applicable to the Register of
Shares shall apply also in case the owner of
the share has been changed other than by
means of a transfer.

TRANSFER OF SHARES

8.

Transter of Shares
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ALAPSZABALY
81 A  Tarsasdg  részvényei  szabadon
atruhdzhatok. A dematerializalt
torzsrészvények  atruhdzasa az  eladd

8.2

8.3

értékpapirszamlajanak megterhelésével és a
vevd értékpapirszamlajan torténd jovairassal
torténk azzal, hogy az atruhazas a
Tarsasdggal szemben attél az idGponttd!
kezdve hatdlyos és a részvényes a
Térsasaggal szemben a részvényesi jogait
csak akkortol gyakorolhatja, amikor az Uj
részvénytulajdonos, illetve a részvényesi
meghatalmazott ~ neve (jogszabalyban
meghatarozott  esetben  mindkettd) a
Részvénykbnyvbe bevezetésre kerill. A
nyomdai Gton eldallitott névre  sz016
részvények  atruhazdsa a  részvények
hatoldalara vagy toldatdra irt teljes vagy Gres
forgatmannyal t6rténik azzal, hogy az
atruhazés a Tarsasaggal szemben aftdl az
idépontitd! kezdve hatalyos és a részvényes a
Térsasaggal szemben a részvényesi jogait
csak akkortdl gyakorolhatja, amikor az dj
részvénytulajdonos, illetve a részvényesi
meghatalmazott neve a Részvénykdnyvbe
bevezetésre kerill. Nem jegyezhetd be a

Részvénykbnyvbe az, aki  részvényét
torvénybe (itk6z6 modon szerezte. A
Részvénykdnyvbe bejegyzett részvényes

részvénye dtruhazasat annak megtériéntétdl
szamitott nyolc napon  belil koteles
bejelenteni a Tarsasag Igazgatésaganak. Ha
a részvényes e bejelentési kitelezettségét
elmulasztja, akkor az atruhdzott részvények
dssznévértéke 0,5 szdzalékdnak megfelels
napi kotbért koteles fizetni a késedelem
minden napjara, A dematerializlt részvény Uj
tulajdonosa az értékpapirszamla-vezetéje altal
kidllitott szamlakivonattal a nyomdai (ton
eldallitott részvény uj tulajdonosa pedig a
forgatmannyal ellatott részvények vagy a letéti
igazolds bemutatdsdval kételes
részvényszerzését bejelenteni és megadni a
7.6 pontban foglalt adatokat.

A Térsasagban 33%-of, illetve a t6kepiacrl
sz616 2001. évi CXX. torvény ("Tpt.”) 68. § (1)
bekezdésében meghatdrozott esetben 25%-ot
meghaladd mértékli befolyds megszerzésére
csak a Tpt. szerinti nyilvanos vételi ajanlat
keretében kerllhet sor.

Az lgazgatdsdg koteles megtagadni a
Részveénykényvbe torténd bejegyzést abban
az esetben, ha a befolyasszerzésre a Tpt-nek
a nyilvdnosan mikod6 részvénytarsasagban
torténd befolyasszerzésre vonatkozé
szabalyaitol eltéré modon kerdlilt sor. Ebben az
esetben a Tarsasaggal szemben a tagsdgi
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8.1

8.2

8.3

Shares are freely transferable without
restrictions. Dematerialized ordinary shares
are transferred by debiting the securities
account of the seller and crediting the
securities account of the purchaser provided
that such transfer shall become effective vis-
a-vis the Company and the shareholders
may exercise their rights vis-a-vis the
Company only when the name of the
transferee or its shareholder representative
{or both, if it is so required by law), is
entered in the Register of Shares. Printed
registered shares are transferred by a full or
blank endorsement on the back side of the
share certificate or the sheet (allonge)
attached to the share provided that such
transfer shall become effective vis-a-vis the
Company and the sharsholders may
exercise their rights vis-a-vis the Company
only when the name of the transferee or its
shareholder representative, is entered in the
Register of Shares. The parties who have
acquired their shares in breach of applicable
laws may not be entered into the Register of
Shares. The shareholders entered into the
Register of Shares shall report the transfer
of their shares to the Board of Directors of
the Company within eight days after such
transfer. If the shareholders fail to meet their
disclosure obligations, they shall be obliged
to pay a daily late payment penalty equal to
0.5 per cent per cent of the nominal value of
the transferred shares for each day of the
delay. The new owner of dematerialized
shares shall be obliged to notify the Board of
Directors of the acquisition of shares by
presenting the securities account extract
issued by the securities account holder. The
new owner of the shares represented by
printed share certificates shall be obliged to
notify the Board of Directors of the
acquisition of shares by presenting endorsed
share certificate or certificate of deposit and
the information set out in Section 7.6 above.

For the acquisition of an influence in the
Company exceeding 33% or, in the case set
out in Section 68 (1) of Act CXX of 2001 on
capital market (“Capital Market Act’), 25%, a
public purchase offer must be made in
accordance with the Capital Market Act.

The Board of Directors is obliged to deny the
registration into the Book of Shares when
the acquisition of an influence takes place in
breach of the regulations of the Capital
Market Act regarding the acquisition of
influence in public companies. In such a
case the shareholders rights cannot be
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jogok nem gyakorolhatdak. A befolyast szerzé
a 33, letve a 25 %-ot meghaladd mértéki
szavazati jogot megtestesitd részvényeit
koteles a szerzést vagy a Pénzlgyi
Szervezetek Allami Feliigyelete (‘Feliigyelet’)
a Tptnek a nyivdnosan  mikods
részvénytarsasagban torténd
befolydsszerzésre vonatkozd szabalyaitdl
eltérd  befolydsszerzés  kdvetkezményeit
megéllapitd  hatdrozatdnak  meghozatalat
kdvetd hatvan napon beliil elidegeniteni.

8.4  Nyilvanos vétel ajanlat esetén:

(&) az ajanlattevének a
befolyasszerzés lebonyolitdsara

forgalmazét kell megbiznia;

az ajdnlattevének a Tarsasdg
jovébeni miikodésére
vonatkozéan a Tpt szerinti
mikodési tervet kell készitenie,
iletve ha az ajanlattevd akdr
kiilf6ldi, akdr belféldi gazdatkodd

szervezet gazdaségi
tevékenységérdl jelentést kell
készitenie;

() a vételi ajanlatot a Feliigyeletnek

jova kell hagynia;

a vételi ajanlat elfogadasara
nyitva 4alld hataridé legalabb
harminc, legfeljebb negyvenét
nap lehet. Az  elfogadd
nyilatkozatok megtételére nyitva
allo hataridé kezdSnapja nem
lehet korabbi idépont, mint a
Feliigyelet  nyilvanos  vételi
ajanlatot jovéhagy¢
hatérozatanak kbzzétételére
vonatkozo hirdetmény
megjelenését kdvetd mdsodik
nap, és nem lehet kés6bbi
idépont mint a kdzzétételt kdvetd
otodik nap.

A nyilvanos veteli ajanlatot a
Tarsasdg valamennyi szavazati
jogot megtestesitd részvényére,
valamennyi szavazati joggal
rendelkezd részvényesének kell
megtenni.

{f) az ajaniati kotottség ideje alatt az
ajanlatot elfogadd részvényesek
kételesek anndl az lgazgatosag
altal kijelolt budapesti székhelyl
hitelintézetnél vaav befektetési
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8.4

exercised vis-a-vis the Company. The
acquiror shall alienate those shares
embodying voting rights in excess of 33% or
25%, respectively, of the voting rights of the
Company within sixty days from the day of
the acquisition or from the date of the
resolution of the State Supervision of
Financial ~ Organisations ("SSFO"
determining the consequences of the
unlawful acquisition of influence in a public
company.

In case of an acquisition of influence through
compulsory public purchase offer

the offeror must hire an
investment  enterprise to
manage the implementation of
the acquisition of influence;

(@)

the offeror, in accordance with
the regulations of the Capital
Market Act, must prepare a plan
for the Company's future
operation and if the offeror is a
foreign or a domestic business
organization, it must prepare a
report of its business activity;

{c) the public purchase offer has to
be approved by the SSFO;

the period for the acceptance of
the public purchase offer shall
be at least 30 and not more than
45 days. The first day of the
acceptance period of the public
purchase offer cannot be earlier
than the second and cannot be
later than the fifth day from the
date of the publication of the

announcement regarding the
SSFO's approval of the public
purchase offer;

the public purchase offer shall
be made for all of the shares
representing - voting rights and
for all of the shareholders
“holding shares representing
~voting rights;

) during the acceptance period
those shareholders who accept
the offer shall deposit their
shares with a credit institution or
an investment company,



ALAPSZABALY

ARTICLES OF ASSOCIATION

hitelintézetné! vagy befektetési
tarsasagnal részvényeiket
letétbe helyezni, ahol majd a
vételar kifizetése torténik. Az
ajanlattevd a vételar
dsszegének, illetve fedezetének
rendelkezésre dliasard! a fenti
hitelintézet vagy befekietési
tarsasag altal hivatalos banki
igazolast kételes az lgazgatésag
részére bemutatni.

A vételi ajaniatban az ajéniat
targyat képezé részvényeknek
ellenértéke nem lehet kevesebb
mint a részvényeknek a vételi
gjanlat  Felligyelet  részére
torténd benydjtasat megeldz6
szaznyolcvan nap forgalommal
stlyozott tézsdei atlagéra és az
ajanlattevé, valamint a Tpt-ben
meghatarozott
személyek altal a vételi ajanlat
benyujtasat megelz6
szaznyolcvan napon  belil a
Térsasag részvényeire ellenérték
fejében  kotott  atruhazasi
szerz6dés legmagasabb  éra,
vagy a vételi, visszavasarlasi jog
érvényesitése esetén a
szerz6dés lehivasi dra és dija
egylittes Osszege kozll a
magasabb &sszeg.

Az ajanlattevd megkeresésére a
Tarsasdg lgazgatésaga jogosult,
de nem koteles a Tarsasdg
mikédeésere vonatkozd
informaciot  az  ajanlattev
részére  atadni. Az ilyen
informaciét az ajanlattevd, az
ajanlattevé  meghatalmazottja,
valamint a forgalmazé kételes az
uzleti titokra, az értékpapirtitokra,

valamint a bennfentes
kereskedelem tilalmara
vonatkozd szabalyoknak
megfelelten kezelni.

Az  ajanlattevé  valamennyi
felajanlott  részvényt  koteles

megvasarolni, kivéve, ha az
elfogadd nyilatkozatok alapjan az
ajanlattevd, iletve a Tpt-ben
meghatarozott kapcsolt

kapcsolt -
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-offeror and the

respectively, to be designated
by the Board of Directors in
Budapest where the payment of
the purchase price will take
place. The offeror has to submit
a certificate to be issued by the
above credit institution or
investment company to the
Board of Directors confirming

the availability of the purchase

price or its coverage.

The purchase price shali not be
less than the highest of the
following prices: (i} the weighted
average price of the shares of
the Company on the Budapest
Stock Exchange during the one
hundred eighty (180) days
period immediately preceding
the submission of the public
offer to the SSFO; (iij the
highest price of share sale
purchase agreements concluded
by the offeror or the connected
persons, as defined by the
Capital Market Act, for the
shares of the Company during
the one hundred eighty (180)
days period  immediately
preceding the submission of the
public offer to the SSFO; and (iii)
in the case of exercising an
option or a repurchase right
during the above period, the
cumulated amount of the
purchase price and the option
fee.

Upon request of the offeror, the
Board of Directors is entitled, but
not obliged, to disclose
information  conceming  the
operation of the Company to the
offeror. Such information shall
be handled by the offeror, his
proxy and the investment
enterprise in compliance with
the provisions on business
secrets and securities related
secrecy obligations and the
prohibition of insider dealing.

The offeror must purchase all
the offered shares except if the
connected
persens, as defined by the

"Capital Market Act, do not
acquire influence in excess of
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személyek nem szereznek a 50% and the offeror stipulated
Tarsasagban otven szazalékot the right of rescission for such a
meghaladd befolydst és a vételi case. [t is prohibited to
ajanlat erre az esetre tartalmazta discriminate among
az eldllas joganak fenntartasat. shareholders in relation to their
Tilos a részvényesek kdzott a exercising rights in the course of
vételi  ajanlat  elfogaddsdra the acceptance of the purchase
vonatkoz6 jogosultsag offer.
gyakorldsa  sordn  hatrdnyos
megklildnbdztetést tenni.

{i Az ajanlattevd és az elfogado 1 The contract between the offeror
nyilatkozatot tevé részvényes and the shareholder submitting
kozott a részvény-atruhdzasi the declarations of acceptance
szerzbdés az elfogadé shall come into existence on the
nyilatkozat megtételére nyitva last day of the period available
allé  hataridé zarénapjan jon for the submission of the
létre, kivéve, ha az esetlegesen declaration of  acceptance,
sziikséges  verseny-feligyeleti except if the necessary
elidras ezen a napon még nem Competition Office proceeding
zarult le. Ez utobbi esethen a has not yet completed on that
szerz6dés a verseny-felligyeleti day. In the lafter case the
engedély megadédsénak napfan contract comes into existence
jon létre. on the day of the granting of the

Competition Office's approval.

(k) Az ajanlattevé az ellenérték (k) The offeror shall pay the
teliesitésére a vételi ajanlat purchase price within five days
elfogadasara nyitva 4llé hatéridd of the last day of the acceptance
zarénapjdt - verseny-feligyeleti period of the purchase offer. In
gligrds esetén a  verseny- the case of a Competition Office
feligyeleti engedély proceeding, this deadline shall
megadasanak napjdt - kdvetd 6t commence on the day of the
munkanapon belll kételes. granting of the Competition

Office approval.

8.5 Az lgazgatdsdg koteles a vételi ajanlatot 8.5  The Board of Directors shall form an opinion
véleményezni és azt a részvényesek szamara on the purchase offer to the shareholders
a Tpt-ben meghatdrozott médon kdzzétenni. and publish it in accordance with the rules of
Az lgazgatésag jogosult a vételi ajanlat the Capital Market Act. The Board of
értekelésével a Tarsasag koltségén fliggetlen Directors is entitted to appoint an
pénzlgyi szakértdt megbizni. A szakéridi independent financial advisor, at the
griékelést az Igazgatdsdg a  sajét Company's costs, to evaluate the purchase
véleményével azonos modon teszi kdzzé. offer. The report on the evaluation of such

an expert must be published by the Board of
Directors in the same way as the Board of
Directors has published its own opinion on
the purchase offer.

86 A Tarsasag alaptokéjének  pénzbeli 8.6. The shareholders of the Company — firstly
hozzajdrulas dtjan  torténd megemelése the shareholders belonging to a share series
esetén a Tarsasag részvényesei - ezen bell identical to that one to be issued
els6 helyen a forgalomba  hozott hereunder— then owners of convertible
részvényekkel azonos részvénysorozatba bonds and lastly the owners of bonds with

tartozo részvénnyel rendelkezd részvényesek
-, majd az atvaltoztathato, illetve a jegyzési
jogot biztosité kétvények tulajdonosai - ebben
a sorrendben - a Tarsasdgban meglévd
tulajdoni hanyaduk ardnyaban jogosuitak Uj
részvényeket  szerezni mind  az U
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subscription rights, in this order -, shall have
the right to purchase a number of shares
equal to their pro rata interest in the share
capital of the Company in the event of a
capital increase by cash contribution of the
Company, whether such capital increase is a
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részvényeknek nyilvanos forgalomba
hozataldval t6rténé  kibocsatasa  soran
{("Jegyzési Elsébbség”), mind pedig az U
részvényeknek zartkord forgalomba
hozataldval t6rténd kibocsdtdsa esetén
{("Részvételi Jog") (a Jegyzési Elsébbség és a
Részvételi Jog egylitt “Eisébbségi Jogok”).

Az Els6bbségi Jogok gyakorldsara csak az a
részvényes jogosult, aki az alabb definialt
Ertesités  idépontjgban,  valamint  az
Elsébbségi Jog gyakorlasakor is be van
jegyezve a Részvénykbnyvbe. A tulajdoni
hényad arényaban gyakorolhaté Elsébbségi
Jog ménéke az alabb definidlt Ertesités
idépontjiaban a Tarsasag Részvénykdnyvében
a részvényes tulajdonaként  megjelolt
részvények dssznévériekén alapszik.

Ui részvények zértkdr(i vagy nyilvénos
forgalomba hozatalaval trténé alaptdke-
emelés esetén a részvényesek az alabbi
eliarasi rend alapjan gyakorolhatjgk az
Els6bbségi Jogokat:

Zartkorl  alaptke-emelés esetén az
lgazgatéség kételes a Ceégkdzidnyben
trténd kozzététel (tjan legkésébb a
pénzbeli hozzajarulds utjan torténd
alaptéke-emelés elhatarozasat kdveté
30  napon beliil értesiteni a
részvényeseket az alaptéke
felemelésérol  (‘Részvételi  Jogra
vonatkozo Entesités”). A Részvételi
Jogra vonatkozé Ertesitésben meg kell
hatérozni (i) az alaptéke-emelés modjat
&s nagysagat (igy a jegyezhetd
részvények név- illetve kibocsatési
értékét); és (i) a Részvételi Jogok
gyakorldsanak — legalabb 15 napos -
hatéridejét (kezd6- és zardnapjat) és
feltételeit, ideértve az alabb definiaft
részvényesi Nyilatkozat megtételének
hataridejét is.

(a)

Nyilvanos alaptSke-emelés esetén az
lgazgatésag koteles a Cégkdzidnyben
torténé kozzététel Gtjan legkesébb a
pénzbeli hozzajarulds Utjan tdrend
alaptoke-emelés elhatarozasat kovetd
30 napon beldl tajékoztatni a
részvényeseket az alaptéke
felemelésérdl (“Jegyzési Elsébbségre
vonatkozé  Ertesités’) (a  Jegyzési
ElsSbbségre vonatkozd Ertesités a

Részvételi Jogra ~ vonatkozo
Ertesitéssel egyltt: “Ertesités”). A
Jegyzési  Elsébbségre  vonatkozd

Ertesitésben meg kell hatarozni (i) az
alapt6ke-emelés médjat és nagysagat
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public offering (the “Preferential Rights”) or a
private placement (the “Participation Rights”
and, together with the Preferential Rights,
the “Priority Rights”).

Only shareholders of record in the Register
of Shares at the time of -Notice, as defined
below, and at the time of exercise of Priority
Rights, shall be entitled to exercise their
Priority Rights. The determination of such
shareholders' pro rata right shall be based
on the total nominal value of shares owned
by each shareholder as recorded in the
Company’s Register of Shares at the date of
Notice, as defined below.

In connection with a capital increase effected
by means of a private placement or a public
offering, the exercise of the shareholders’
Priority Rights shall be subject to the
following procedural rules:

the Board of Directors shall notify
shareholders of a capital increase effected
by means of a private placement, through
publication in the Company Gazette (in
Hungarian: “Cégkézlény”) within 30 days
from the decision on capital increase by cash
contribution of the Company, at the latest,
(the “Participation Rights Notice”). The
Participation Rights Notice shall specify: (i)
the naiure -and the amount of the capital
increase (including the nominal- and issue
price of the shares to be subscribed); and (ii)
the term of a minimum 15 days (including
opening and closing dates) and conditions
for the exercise of the shareholders’
Participation Rights, including a specific term
for the submission of the shareholders’
Declaration of Intent, as defined below.

the Board of Directors shall notify
shareholders of the capital increase effected
by means of a public offering, through
publication in the Company Gazette (in
Hungarian: “Cégkozlony”) within 30 days
from the decision on capital increase by cash
contribution of the Company, at the latest,
(the ‘“Preferential Rights Notice” and,
together with the Participation Rights Notice,
the “Notice”). The Preferential Rights Notice
shall specify: (i) the nature and the amount
of the capital increase (including the
nominal- and issue price of the shares to be
subscribed); and (i) the term of a minimum
15 days (including opening and closing

-
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(igy a jegyezhetl részvények név-
iletve kibocsatasi ériékét); és (i) az
Elsébbségi  Jogok gyakorldsanak -
legalabb 15 napos - hataridejét (kezdb-
és zarénapjat) és feltételeit, ideérive az
alabb definialt részvényesi Nyilatkozat
megtételének hataridejét is.

A Tarsasdg a részvényes vagy

kétvénytulajdonos ez irdny\,
elektronikus levélben kdzolt kérése
esetén, az Elsébbségi Jog

gyakorlasanak feltételeiré! elektronikus
levélben is tajékoztatast ad.

Az Elsébbségi Jogaikat gyakorolni
kivand reszvényesek vagy
kétvénytulajdonosok a  vonatkozo
Ertesitésben meghatdrozott mddon,

hataridén bellil irdsban kotelesek
nyilatkozni Elsébbségi Joguk
gyakorldsara iranyuld  szandékukrol

("Nyilatkozat”).

A Nyilatkozatnak tartaimaznia kell a
lejegyezni  vagy  atvenni  kivant
részvények fajtajat, osztalyat,
sorozatat, névértékét, darabszamat és
kibocsatasi  értékét, valamint a
részvényes vagy kdtvénytulajdonos
visszavonhatatlan
kotelezettségvallalasat a
Nyilatkozatban meghatarozott
részvények jegyzésére vagy dtvételére,
illetve  kibocsatasi  értékiknek a
kézgyllési  hatdrozatban  foglaltak
szerinti megfizetésére.

Amennyiben a részvényes a vonatkozo
Ertesités altal meghatarozott hataridén
belll nem nytjtia be Nyilatkozatat,
akkor gy kell tekinteni, hogy az adott
alapt6ke-emelés tekintetében
Elsébbségi Jogaval nem kivan élni.

A részvényes vagy a kétvénytulajdonos
Elsébbségi Joga - a jelen pontban

meghatarozott sorrendiségre
figyelemmel tulajdon!  hanyad
aranyaban gyakorolhaté (a

kotvénytulajdonos  Elsébbségi  Jogat
olyan aranyban gyakorolhatja, amifyen
aranyban az éivattoztathatd kdtvénye
atvaltasa lletve a jegyzési jogot
biztositd kdtvény esetén a jegyzési joga
gyakorlasa alapjan a
kotvénytulajdonost megilletd
részvények szama ardnylik ahhoz a
részvényszamhoz, amely valamenny
atvaltoztathatd és  jegyzési  jogot

12/31

dates) and conditions for the exercise of the
shareholders’ Priority Rights, including a
specific term for the submission of the
shareholders’ Declaration of Intent, as
defined below.

Upon the request of the shareholder of bond
owner by email, the Company shall inform
such person by email of the terms of
exercise of the Priority Rights.

Shareholders or bond owners interested in
exercising their Priority Rights shall declare
in writing their intention to do so under the
terms and within the deadline set forth in the
applicable Notice (“Declaration of Intent”).

The Declaration of Intent shall include the
type, class, series, nominal value, number
and issue price of the shares to be
subscribed, as well as the irrevocable
undertaking of the sharehoider or bond
owner to subscribe such number of shares
defined in the Declaration of Intent, and to
pay the issue price of such shares as

specified in the resolution of the
shareholders’ meeting.
Any shareholder not providing his

Declaration of Intent within the deadline set
forth in the applicable Notice shall be
deemed to have waived his Priority Right in
connection with the notified capital increase.

The Priority Rights of a shareholder or a
bond owner - with respect to the subscription
order specified above — may be exercised
pro rata based on the number of shares
owned by such shareholder or bond owner
(a bond owner may exercise its Priority Right
in proportion to the number of shares it
received upon the conversion of the
convertible bonds or, in the event of bonds
with a subscription right, the exercise of such
subscription right is in proportion to the
number of shares that would be created as a
result of the simultanecus exercise of the
rights aftached to all convertible bonds and

hnnde with 2 enherrintinn rinht  infrlidina
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biztositd kétvényhez kapcsolodd jog
egyidejli gyakorlasa esetén keletkezne,
ideértve a mar kibocsatott részvényeket
is). Amennyiben az Els6bbségi Jog
gyakorlasanal az elosztas
kovetkeztében toredék
részvénytulajdon keletkezne, akkor a
részvényeseknek juté részvényszamot
a legkdzelebbi egész részvényig lefelé
kell kerekiteni azzal, hogy ha valamely
részvényes a tulajdoni hanyada alapjan
egynél kevesebb részvényre lenne
jogosult, akkor ezen elosztds alapjan
nem kap részvényt. A kerekités
kovetkeztében fennmaradd részvények
glosztasa gy torténik, hogy a
Térsasag sorrendiség alapjan érintett
és Elsgbbségi Jogaval él6 azon
részvényeseit, akik a lefele kerekités
miatt kevesebb részvényt kaptak,
részvényeik  Ossznévértéke alapjan
sorba rendezik oly mddon, hogy a

legkisebb részvénytulajdonnal
rendelkezé részvényesek kerllnek a
sor elejére, mig a legnagyobb

részvényesek kerilinek a sor végeére,
majd a részvényesek a sorrendnek

megfeleléen  kapnak egy egész
részvényt mindaddig, amig az
Els6bbségi Jogukat gyakorlé
jogosultakat megilletd Ujonnan

kibocsatott részvények el nem fogynak.

8.7 A Tarsasdg koOzgylilése - az lgazgatésag

irasbeli  elterjesztése  alapjan  hdrom-
negyedes szavazattbbséggel az Els6bbségi
Jogok gyakorldséat kizarhatja. Az Els6bbségi
Jogok gyakorlaséanak kizdrasra vonatkozd
elteriesztést a kézgydlés az alaptéke
felemelésére vonatkozd javaslattal egylittesen
kételes megtargyalni (kivéve az lgazgatésag
altali alaptéke-emelés esetén), de arrdl kilon
kételes hatdrozatot hozni. Az ElsSbbségi

Jogok gyakorlasanak kizarasara iranyuld
igazgatdsagi eldterjesztés az  alabbiakat
tartalmazza:

az alaptéke-emelés indokat;

(a)
(b)

az alaptke-emelés Utjan kibocsatott
részvények  tervezett név-  és

kibocsatasi értékeét;

az Elsébbségi Jogok gyakorlasa
kizdrdsdnak  részletes  indoklasat,
ideérive a kizaras kovetkezében a
Tarsasagnal jelentkez elényoket;

torténé  alaptéke-emelés
részvények  Aatvételére

zdartkdrben
esetén  a
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8.7

bonds with a subscription right, including
those shares which have already been
issued). If the exercise of Priority Rights
results in a situation where the distribution of
the shares would result in a fractional
number, the number of shares to be
acquired by the shareholder shall be
rounded down to the nearest whole number
of shares providing that if any of the
shareholders would be entitled to less than
one share based on the number of shares it
owns, then such shareholder shall not
receive any share based on such distribution
procedure). The remaining shares shall be
divided so that those sharsholders of the
Company being affected by the
subscription order and having exercised their
pre-emption rights - who received less
shares due to the rounding procedure shall
be ranked based on the total nominal value
of their shares, so that the first in line will be
such shareholder who owns the least shares
in terms of value, while the bigger
shareholders will be at the end of such line.
The shareholders shall receive the shares —
one by one, in this order - as long as the
shares issued for subscription to the
beneficiaries exercising their Priority Rights
last.

The general meeting of the Company — upon
the written proposal of the Board - may
exclude the exercise of the Priority Rights
with a voting majority set forth in 13.5. The
general meeting shall discuss the proposal
on the exclusion of the exercise of Priority
Rights together with the proposal on the
capital increase (except for the capital
increase by the Board), but shall resolve on
these issues separately. The proposal of the
Board on the exclusion of the exercise of
Priority Rights shall include the following:

(a)  reason for the capital increase;
proposed nominal- and issue values
of the shares to be issued through the
capital increase;

detailed reasoning of exclusion of the
exercise of the Priority Rights,
including the advantages for the
Company as a result of the exclusion;

in the event of a private placement,
tha intraduction of nersnan(sl  heina
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jogositott személy(ek) bemutatasat; és

(e) az alaptbke megemelését kévetben az

alaptéke-emelést megel6z6
részvényesek szavazati ardnydnak
modosulasat.
Az lgazgatésdg a jelen pont szerinti
eloterjesztést  koteles  legkésébb  az

Elsébbségi Jogok gyakorlasanak kizarasardl
donté kdzgyllés napjat megel6zd 15 nappal a
Tarsasdg részvényesi szémdra hirdetményi
(ton kdzzétenni.

KOZGYULES, SZAVAZATOK

9.

Kdzgyllés

A Tarsasag legfobb szerve a kozgyllés,
amely a részvényesek osszességébdl all. Az
alabbi déntések a kozgyllés kizardlagos
hataskdrébe tartoznak:

(a) déntés - ha a tarsasagi térvény
gltérden nem rendelkezik - a jelen
Alapszabaly megallapitasardl és
moédositasardl;

{b) dontés a Tarsasdg mikddési
forméajanak megvaltoztatasardl;

(c) a Tarsasag atalakulasanak és
jogutéd nélkili  megsziinésének
elhatarozasa;

{d) az lgazgatéség, a Feligyeld

Bizottsdg  tagjainak és a
kényvvizsgaldnak a megvalasztasa,
visszahivasa, valamint dijazasuk
megallapitasa;

{e) a szamviteli torvény  szerinti
beszamol6 elfogadasa, ideértve az
adézott eredmény felhasznalésara
vonatkozd déntést is;

H dontés - ha a tarsasdgi torvény
eltéréen nem  rendelkezik
osztalékelbleg fizetésérdl;

(9) déntés a részvények tipusdnak
atalakitdsarol;
(h) déntés nyomdai dton eldallitott

részvény dematerializalt részvennye
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the introduction of person(s) being
authorised to take over the shares;
and

(e)  modification of voting rights, following
the capital increase, of the
shareholders existing before the
capital increase.

The Board shall publish its proposal
hereunder for the Company’s shareholders a
minimum of 15 days before the date of such
general mesting deciding on the exclusion of
the exercise of the Priority Rights.

GENERAL MEETING, VOTES

9.

General Meeting

The General Meeting is the principal body of
the Company, which comprises all the
shareholders. The following activities shall
fall within the exclusive authority of the
General Meeting.

(a) decision on the establishment of
and amendment to these Articles,
unless otherwise provided by the
Companies Act;

(b) decision on the change of the form
of operation of the Company;

{c) decision on the transformation or
termination of the Company
without legal successor;

{d) electing and dismissing members
of the Board of Directors,
Supervisory Board and the auditor,
and determining their
remuneration;

(e) approval of the annual financial
report prepared according to the
Accounting  Act, including a
decision on the appropriation of
after-tax profits;

{f decision to pay interim dividends,
unless otherwise provided by the
Companies Act;

(9) decision on whether to alter the

type of a share;

(h) decision to transform printed
shares into dematerialized shares;
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torténd atalakitasardl:

(i) az egyes részvény-sorozatokhoz (i) variation of the rights attached to a
fliz6d6  jogok  megvéltoztatasa, certain series of shares and the
letve az egyes részvényfajték, transformation of categories or
osztalyok atalakitasa; classes of shares;

) dontés - ha a tarsasagi térvény { decision on the issue of
eltéréen  nem  rendelkezik - convertible bonds or bonds with
atvaltoztathatd vagy jegyzési jogot subscription  rights,  unless
biztositd kdtvény kibocsatasardi; otherwise provided by the

Companies Act;

(k) ha a tarsasagi térvény eltéréen nem (k) decision on the acquisition by the
rendelkezik, dontés a sajat részvény Company of its own shares, unless
megszerzésérgl, tovdbbd a sajat therWlS? provided by the
részvényre kapott nyilvanos vételi Companies Act and on the
ajanlat elfogadasardl; acceptance of a public offer to

purchase the Company shares
owned by the Company;

() dontés a Tarsasag részvényeinek () decision on delisting the shares of
barmely tézsdérdl, illetve jegyzési the Company from any stock
rendszerbd! trténé kivezetésének exchange or any listing system,
kérelmezésérsl, kivéve ha van olyan except if there is a shareholder
részvényes aki legaldbb 75 %-0s who has at least 75 % of the voting
szavazati joggal rendelkezik a rights in connection with the series
kivezetni kivant sorozat that are subject to the proposed
vonatkozasaban, mert ebben az delisting, in which case such
esetben ezen részvényes a teljes shareholder, in the form of a legal
bizonyité  erejli  maganokiratba declaration set forth in a private
foglalt jognyilatkozatdval maga is instrument with full probative force,
dénthet a részvények kivezetésérol; can also decide on the delisting of

the shares;

(m) a vezetdi részvény  program (m)  approving the Management Share
jovahagydsa és médositdsa (ide Option Plan of the Company or
nem értve az ilyen program altal az amending same other than those
lgazgatésdg jogaként fenntartott amendments reserved for  the
médositasokat); Board of Directors in such Plan;

(n) dontés a Feliigyels Bizottsag (n) approving  the  adopted or
elfogadott iigyrendjének, illetve az amended rules of procedure of the
tigyrend barmely médositasanak Supervisory Board following the
jovahagyasarél; approval by the Supervisory

Board;

(0) déntés a jegyzési elsébbségi jog {0) decisi~on on t‘he. exglusion of the
gyakorlasdnak kizarasrol; és exercise of Priority Rights; and

(0) dontés minden olyan kérdésben, (p) deciding on all issues referred by
amelyet a vonatkoz6 jogszabalyok, the law or these Articles to the
lletve a jelen Alapszabdly a exclusive sphere of authority of the
kdzgy(ilés kizdrélagos hatdskorébe General Meeting.
utal.

10.  Evirendes kozgylilés 10.  Annual General Meeting

Evi rendes kézgy(ilést minden évben egyszer
kel tartani.

The Annual General Meeting (AGM) shall be
held once a year.
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11.

12.

12.1

12.2

kell tartani.

Az évi rendes kdzgyiilés napirendjén legalabb
a kovetkez6knek kell szerepelnie:

a Téarsasdg szamviteli torvény
szerinti beszamol6janak és az

(a)

adozott eredmény
felhaszndlasara vonatkozd
igazgatésagi favaslatnak az
elfogadasa;

az lgazgatdsag lgyvezetésrdl, a
Tarsasag vagyoni helyzetér6l és
Uizletpolitikajarol készitett
jelentésének elfogadésa;

a szamviteli tdrvény szerinti
beszamolé és az addzott
eredmény felhasznalasardl szold
felligyel6 bizottsagi és
kénywvizsgaldi jelentés
elfogadasa.

Rendkivili kdzgydlés

Rendkivilli kozgyilés hivandd dssze az
igazgatdsdg, tovabba a tarsaségi térvényben
{az 1997. évi CXLIV. tv. és annak bdrmely
modositasa, illetve a  helyébe  Iépd
jogszabalyok) meghatarozott esetekben a
Felligyeld Bizottsdg vagy a Cégbirdsag
hatdrozata, illetve a kénywvizsgéld kérése
esetén, valamint a szavazatok 1/10-ed részét
képviseld részvényes vagy részvényesek
kérelmére, ha azt az ok és a cél irasbeli
megjeldlésevel, részvényesi mivoltuk
igazoldsa meflett kérik. Az Igazgatdsdg a
kozgyllési hirdetményt az ilyen kérés
kézhezvételétdl szamitott 15 napon belll
kételes kézzétenni.

A kozgyilés dsszehivdsa

A kdzgylilésre sz6l6 meghivét a Tarsasdg
hirdetményeire  meghatdrozott maédon, a
tervezett kozgy(ilést megel6zéen legalabb 30
nappal az lgazgatésag, illetve a 11. pont
vonatkozé rendelkezéseivel §sszhangban
megjelélt mas jogosult nyilvanosan kdzzéteszi

a 31. pontban foglaltak szerinti mddon.

Minden kozgydlési hirdetményben meg kell
jeldIni a Tarsasag cégnevét és székhelyét, a
kézgyllés helyét, napjat és iddpontjat, a
kozgyllés napirendjét, valamint a szavazati
jog gyakorldsanak Alapszabalyban el6irt
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12.

1241

12.2

The following must be on the agenda of the
AGM as a minimum:

{a) approval of the annua! financial
report prepared in accordance
with the Accounting Act and the
proposal of the Board of
Directors on the appropriation of
after-tax profits;

approval of the report of the
Board of Directors on the day-
to-day management, financial
status and business policy of the
Company;

approval of the report of the
Supervisory Board and the
Auditor's report on the annual
financial report prepared in
accordance with the Accounting
Act and the appropriation of
after-tax profits;

Extracrdinary General Meeting

An Extraordinary General Meeting (EGM)
shall be convened upon the resolution of
the Board of Directors and the
Supervisory Board, or the Court of
Registration, or upon the request of the
Auditor in the cases specified by the
Companies Act (Act CXLiV of 1997
including any amendments or replacement
thereto), and if requested by a
shareholder or shareholders representing
at least one-tenth of the votes if they
indicate the reason and objective of the
meeting and certify their shareholder
status. The Board of Directors shall
publish the notice for the EGM within 15
days from the receipt of such request.

Notice of the General Meeting

The notice for the General Mesting shall be
publicly announced by the Board of Directors
or other authorized persons or bodies
indicated in Section 11 above in accordance
with Section 31, but at least thirty days prior
to the date of the proposed General Meeting.

The published notice for the General
Meeting shall contain the name and
registered office of the Company, the venue,
date and time of the General Mesting, the
agenda of the General Meeting, the
conditions of exercising voting rights as
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12.3

12.4

feltételeit, tovabba a hatarozatképtelenség
miatt megismétlendd kdzgylilés helyét és
idejét. Evi rendes kdzgyllés esetében a
k6zgylilési meghivéban vagy legkésébb az
éves kozgylilés napjat legaldabb 15 nappal
megel6z6  kiidn  hirdetményben  kell
kézzétenni a Tdrsasdg szamviteli torvény
szerinti beszdmoldjanak és az lgazgatdsag,
valamint a Fellgyel§ Bizottsag jelentésének
lényeges adatait. Amennyiben a kdzgy(ilés
napirendjén alaptéke-emelés szerepel, a
kovetkezé adatokat is fel kell tintetni a
hirdetményben; az alaptéke-emelés mddjat,
tervezett legkisebb Osszegét, a kapcsolddd
Alapszabaly —modositéas  tervezetét, a
kibocsdtandd  Uj  részvények  szamat,
sorozatat, a sorozatba tartozd részvények

fajtajahoz,  illetve  részvényosztalydhoz
kapcsolédé  jogokat, &  részvények
eldallitisdnak mddjat, névértékét, illetve
kibocsatdsi  értékét és  befizetésének
feltételeit.

A kbzzétett napirenden nem szerepl6 (igyben
a kdzgyllés csak akkor hozhat déntést, ha
valamennyi részvényes jelen van és az [
napirendi pont felvéteiéhez egyhangllag
hozzéjarulnak.

Amennyiben a magyar jog a k&zgyllés
valamely hatérozatahoz a részvényesek vagy
valamely részvényesi csoport  elfzetes
hozzajdruldsat irja el6, ezen hozzéjdruldsra
vagy a hozzdjarulds  megtagadasara
vonatkozé nyilatkozatokat a kovetkezéképpen
kel megtenni: az érintett részvényesek a

Tarsasdg lgazgatésdgénak az  adott
kozgyllés napja elétt legalabb 15 nappal a
részvényeseknek  kézbesitett  felhivasara

nyilatkozhatnak. A nyilatkozatot a felhjvashoz
csatolt szavazélapon, kdzokirati vagy telies
bizonyité erejlil magdnokirati formaban,
irasban tehetik meg. A nyilatkozat leadasi
hatarideje a kbzgyllés megkezdésének
idépontja. A nyilatkozatot a Térsaség
székhelyére, az Igazgatésagnak cimezve kell
postdn megkildeni vagy a kdzgyllés
helyszinén az lgazgatdsag elndkének vagy a
vezérigazgaténak a kozgyillés megkezdése
elétt atadni. Azon részvényesek
hozzajarulasat, melyekté! az  erre
rendelkezésre allo hatarid6n belul nyilatkozat
nem érkezik, megadotinak kell tekinteni.
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12.4

specified in the Articles of Association, and
the venue and date of a second General
Meeting in case the General Meeting has no
quorum. The published notice for the Annual
General Meeting shall contain  the
substantial information of the annual
financial report prepared in accordance with
the Accounting Act and the reports of the
Board of Directors and the Supervisory
Board shafl be published either in the
invitation for the Annual General Meeting, or
in a separate publication to be published at
least 15 days before the date of the Annual
General Meeting. Should a capital increase
be on the agenda of the General Meeting,
the following shall be also indicated in the
published notice for the General Meeting
and the relevant public announcement: the
method of the registered capital increase,
the minimum amount of the increase, the
draft amendment to the Articles of
Association related to the capital increase,
the number and series of the new shares to
be issued, the rights attached to the new
shares, the method of issue, the nominal
value and/or issue price of the shares, as
well as the conditions of payment.

The General Meeting can only adopt
resolutions regarding items that do not
appear on the announced agenda if all
shareholders are present at the General
Meeting and unanimously assent to include
that item on the agenda of the meeting.

In the event that Hungarian law requires the
preliminary approval of the shareholders or
of a group of shareholders to a resolution of
the General Meeting, the statements
concerning the granting or the refusal of
such approval shall be made in the following
manner: the affected shareholders are
entitled to make a statement on the appeal
of the Board of Directors of the Company
delivered at least 15 days before the day of
the given General Meeting to the
shareholders together with the request to
vote. They can make a statement in writing
on a voting sheet aftached to the request
letter in the form of a notary document or a
private document with full probative force.
The deadline for filing the statements is the
time of starting of the General Meeting. The
statements shall be sent by post to the
registered seat of the Company, addressed
to the Board of Directors or they shall be
handed over to the chairman of the Board of
Directors or the Chief Executive Officer at
the place of the General Meeting before its
start. The approval is deemed to be given
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13.

13.1

13.2

13.3

13.4

13.5

Hatdrozatképesség, szavazas a kdzgytlésen

A kdzgyllés hatdrozatképes, ha azon a
szavazasra jogositd részvények tobb mint
felét képviseld részvényes szemeélyesen, vagy
meghatalmazott képvisel6je Utjan jelen van.
Az ilyen képviseletre sz6l6 meghatalmazast
kozokiratba vagy telies bizonyité erejli
maganokiratba kell foglalni és azt a kozgy(ilési
meghivoban megjelélt helyen és idében, de
legkésébb a kdzgylllés kezdetekor a
jegyzékonyvvezetdnek at kell adni.

Amennyiben a kdzgyllés a kitlizétt idépontot
kovetden 30 perccel sem hatarozatképes, Ugy
az azonos napirendde! tartandd megismételt
kozgy(lést az eredeti kozgyllési
hirdetményben megjel6lt hatariddn belil, az
oft megjeldlt idépontban és helyszinen kelf
megtartani.

A hatérozatképtelenség miatt megismételt
kozgyllés az eredeti napirenden szerepld
Ogyekben  donthet és  hatdrozatképes
fliggetlenill az ilyen megismételt kdzgylilésen
képviselt alaptéke aranyatd.

A kdzgylilésen vald részvételre és szavazasra
az a részvényes jogosult, akinek neve a
kozgytilést megeldzé tulajdonosi
megfelelietés fordulénapjan a
Részvénykdnyvben szerepel, és a szavazali
jogot biztosité részvény a birtokdban van,
illetve  rendelkezik a 7.4  pontban
meghatarozott  letéti  igazolassal  vagy
értékpapir-szamla kivonattal. A
Részvénykdnyv adatai alapjan a Tarsasdg
lgazgatosdga a  kozgy(lés helyszinén
biztositia a részvényenkénti szavazas
lebonyolithatdsagat.

A kbzgyllés nyilt szavazéssal szavaz. A
szavazds vagy az elére  kiosztott
szavazojegyek leaddsdval, vagy elekironikus
Uton triénhet. A kdzgydlés szavazatszdmlald
bizottsdgot valaszt, melynek tagjaira a
kbzgyllés elndke tesz javaslatot. A
szavazatszamldld bizottsag tagjai alairasukkal
hitelesitik ~a  szavazdsok  eredményét,
amelyeket csatolni  kell a kdzgylési
jegyzbkényvhoz.

A kozgylilés hatarozatait a 9. (a), (b), (c}, (i),
{h, (m) és {o) pontokban felsorolt Uigyekben a
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13.1

13.2

13.3

134

13.5

by those shareholders who do not respond
by the deadline specified for such response.

Quorum, Voting

A General Meeting shall have a quorum if
the aftending shareholders or their
authorized representatives represent more
than half of the share capital which carries
with it a right to vote. Proxies for the
General Meeting must be in form of a legal
document or in a fully verifiable private deed
and must be submitted to the keeper of the
minutes at the place and time as indicated in
the notice for the General Meeting, but not
fater than at the beginning of the General
Meeting.

Where the General Meeting does not have a
quorum 30 minutes after the announced time
of the meeting, a second General Meeting
shall be convened and held on the date and
venue set forth in the announcement of the
original General Meeting.

Such second General Meeting shall have a
quorum to discuss and decide on the same
agenda regardless of the amount of share
capital represented at such second meeting.

Those shareholders whose names are listed
in the Register of Shares on the turning day
of process for verifying the shareholders and
their holdings that is taken place before the
General Meeting, and possess the shares
representing the voting rights, or possess
the appropriate securities account extract or
certificate of deposit, as determined in
section 7.4 shall have the right to attend the
General Meeting and to vote. Based on data
of the Register of Shares, the Board of
Directors shall provide appropriate means of
voting per share for the shareholders.

The General Meeting shall vote openly. The
votes shall be cast on previously distributed
voting ballots or through electronic means. A
committee shall be elected based on the
proposal by the chairman of the General
Meeting to count the votes. The members of
the committee counting the votes shall verify
the results of each vote by countersigning
such results, which must be attached to the
minutes of the General Meeting.

The General Meeting shall adopt resolutions
by at least a three-quarters majority of votes
cast regarding items listed under Sections
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13.6

13.7

13.8

14,

14.1

14.2

leadott szavazatok legalabb haromnegyedes
tobbségével, mas lgyekben pedig a leadott
szavazatok egyszeri tébbsegével hozza meg.
A részvényeknek a BET-rél  torténd
kivezetését eredményezd dontést (9. (m)
pont), beleértve azon dontést, amely az
értékpapir-sorozat szankcidként valo
toriéséhez vezet, csak akkor hagyhatja jova a

kozgy(lés, ha a BET Bevezetési és
Forgalombantartasi Szabalyzatanak
rendelkezései szerinti tézsdei ajanlat keriilt
megtételre, vagy eldzetes

kotelezettségvallalas tortént t0zsdei ajanlat
megtételére, feltéve, hogy a BET Bevezetési
és Forgalombantartasi Szabalyzata a tézsdei
ajanlat megtételét a tzsdei értékpapir listardl
valg toriés feltételéll szabja. Ha van olyan
részvényes, aki a kivezetni kivant sorozat
vonatkozasaban legaldbb 75 %-0s szavazati
joggal rendelkezik, a teljes bizonyitd erejli
maganokiratba foglalt jognyilatkozatdval maga
is donthet a részvények kivezetésérdl. A
tartdzkodas nem mindsil leadott szavazatnak
és a hatdrozatképességet nem befolyasolja.

A fenti 13.5 pontban felsorolt rendelkezések
kozll azok  modositdsahoz, amelyek
haromnegyedes  mindsitett  tobbségnél
magasabb ardnyd kozgyllési jévahagyast
imak elé, ugyanilyen magas ardnyl
kozgytlési hatarozat szlikséges.

Egy részvény egy szavazatra jogosit. Az
ideiglenes részvények utdn jard szavazati
jogosultsag ardnyos az ideiglenes részvény
tulajdonosa dltal a részvényért a Tdrsasag
részére befizetett 6sszeggel.

A kdzgy(lésrél jegyzékonyvet kell vezetni a
tarsasagi torvény rendelkezéseivel
Gsszhangban.

A Kdzgylilés elndke

A kozgyllés elnbke az igazgatésag elndke,
tavollétében pedig az a személy, akit a
kozgytlésen jelenlévék koziil a kdzgylilés
egyszerl sz6tébbséggel elndknek
megvalaszt. Ez utébbi eljards irdnyadd a
szavazatszamlalok és jegyzOkdnyv hitelesitdk
valasztasdra is, azzal, hogy a kdzgydiési
jegyzbkényv hitelesitéje csak részvényes,
iletve annak meghatalmazottja lehet.

A kozgydlés eindke kijeldli a
jegyzOkdnyvvezetdt, elnokdl a tanacskozason
a napirend alapjdn, megadja és megvonja a
sz6t, elrendeli a szavazast és ismerteti annak
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13.7

13.8

14,
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14.2

9(a), (b), (c), (i), (), (m) and (o) while on
other matters it shall adopt resolutions by
simple majority of votes cast. The General
Meeting may only approve any resolution
which may result in the de-listing of the
shares of the Company from the BSE
(Section 9 (m)) —including any de-listing of
the series of shares as a sanction- if a
delisting offer was made under the BSE
Listing Rules, or a de-listing offer was
undertaken, provided that the BSE Listing
Rules require to make such an offer for the
de-listing of the shares. If there is a
shareholder who has at least 75 % of the
voting rights in connection with the series
that are subject to the proposed delisting,
such shareholder, in the form of a legal
declaration set forth in a private instrument
with full probative force, can also decide on
the delisting of the shares. Abstention shall
not be considered as a vote cast and shall
not affect the quorum.

The General Meeting shall only adopt a
resolution to amend the provisions contained
in Section 13.5 above which require more
than a three quarter qualified majority of
votes cast by the same percentage of the
votes cast.

One share entitles the holder to one vote. In
case of interim share certificates the voting
right of holders of interim shares will be
proportional to the percentage which is paid
up by the holders.

Minutes of the General Meeting shall be
kept, according to provisions of the
Companies Act.

Chairman of the General Meeting

The Chairman of the General Meeting is the
Chairman of the Board of Directors. In
histher absence, the Chairman of the
General Meeting is elected from among the
persons present at the General Meeting by
simple majority of the votes cast. The same
applies to election of persons counting the
votes and persons authenticating the
minutes, except that only a shareholder or its
proxy may be appointed to authenticate the
minutes of the meeting.

The Chairman of the General Meeting
appoints the keeper of the minutes, presides
over the meeting on the basis of the agenda,
invites for speaking or refuses the
shareholder's request for speaking, orders
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eredményét, kihirdeti —a  kozgyllés voting, presents the outcome of voting and
hatarozatait. announces resolutions of the General

Meeting.
L BOARD OF DIRECTORS
IGAZGATOSAG
15, Members of the Board of Directors
15, lgazgatdsag tagjai
15.1 The Board of Directors shall consist of 3 fo 7
15.1 Az Igazgatdsag 3-7 tagbdl all. Az Igazgatdsag members, at least one of whom shail be
tagjai koziil legalabb egy tagot fiiggetlen designated as independent  director
igazgatosagi tagnak (“Fiiggetlen Igazgatd”) {“Independent Director”), who shall qualify as
kell megvélasztani azzal, hogy a Flggetlen such under Section 15.2 below. Members of
Igazgaté meg kell, hogy feleljen az aldbbi 15.2 the Board of Directors are elected by the
pontban foglalt feltételeknek. Az lgazgatosag General Meeting for a term not to exceed
tagjait a kézgylilés valasztia meg legfeliebb three (3) years. Each person nominated to
harom (3) éves idétartamra. Valamennyi be a member of the Board of Directors shall
igazgatdsagi tagsagra jelolt személy koteles declare, by the acceptance of his/her
legkéstbb a jelolése elfogadasakor irasban nomination, at the latest, in writing or in a
vagy a kozgy(lési jegyz6kdnyvben nyilatkozni form recorded in the minutes of the general
arrdl, hogy az aldbbi szabalyok szerint meeting that he/she is qualified as
fiiggetlennek mindsiil-e. independent under the rules set forth below.
Members of the Board of Directors may be
Az lgazgatdsdg tagjai megbizatdsuk lejdrta re-elected following expiry of their term.
utan Ujravalaszthatok.
15.2 A member of the Board of Directors shall be
15.2 Az Igazgatdsag tagja akkor mindsil Fiiggetlen qualified as an Independent Director if
lgazgatonak, ha (i) nem alkaimazottja he/she is not (i) an employee (including
(ideértve a munkaviszonyt és a tartds employment and permanent mandate
megbizasi jogviszonyt is) a Tarsasagnak vagy relationships) of the Company or any
Leanyvallalatanak (a Lednyvallalat fogalmat a Subsidiary of the Company (Subsidiary is
szamvitelr8l sz6l6 2000. évi C. térvény 3.§ (2) defined in Section 3(2) point 2 of Act C of
bekezdés 2. pontjdban  meghatérozott 2000 on Accounting); andfor (i) a close
fogalmat kell érteni); ésivagy (i) nem kozeli relative of any such person.
hozzatartozéja ezen személynek.
15.3 The Board of Directors shall elect its
15.3 Az lgazgatosag sajat tagjai kézll egyszer( Chairman. from among its members by
tobbséggel valasztja meg elndkeét. simple majority of the members of the Board
of Directors.
i 16.  Rules of the Board of Directors
16. Az lgazgatdsag Ugyrendje
16.1 The Board of Directors shall establish its
16.1 Az Igazgatésag maga allapitia meg szervezeti own rules of procedure (“Rules of
és miikodési rendiét (‘Ugyrend”) a jelen Procedure” in accordance with the

Alapszabaly keretei kozétt, Az lgazgatésag
akkor hatarozatképes, ha az igazgat6sagi
tagok t6bbsége jelen van az (lésen vagy az
egyéb mddon torténd dontéshozatalné! azzal,
hogy abban az esetben, ha az Igazgatdsag
olyan kérdéseket targyal, amelyek a 16.4
pontban foglaltak szerint a Fiiggetlen Igazgaté
hozzéjarulasat igénylik, az Igazgatdsag akkor
is hatdrozatképes, ha a Flggetlen Igazgatot
az (lésr6l vagy a jelen 16. pontban
meghatarozott mds dontéshozatalrdl az
|gazgatosag részére a Flggetlen lgazgatd
altal megadott cimen, telefon- és telefax
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provisions of these Articles. The Board of
Directors shall have a quorum if the majority
of the members of the Board of Directors is
present. In the event the Board of Directors
is to discuss matters which are subject to the
affirmative vote of the Independent Director
as set out in Section 16.4 below, the Board
of Directors shall also have a quorum if the
Independent Director was properly notified of
the meeting or other method of discussing
the subject matter (as described in this
Section 16) at an address, telephone and
telefax number provided by the Independent
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szamon  megfelelden  értesitettek  az Director to the Board of Directors in
Ugyrendben fogialt szabalyokkal accordance with the Rules of Procedure, but
dsszhangban, de a Fulggetlen Igazgatd the Independent Director was not
barmely okbdl a szabalyszeri meghivas participating, for whatever reason and

16.2

16.3

16.4

ellenére az (lésen illetve az egyéb

doéntéshozatalban nem vett részt,

Az Ugyrendnek tartalmaznia kell, hogy az
Igazgatdsag déntéséhez szilkséges
dokumentumokat az Igazgatdsag minden
egyes tagjanak harom (3) munkanappal az
lgazgatésdg Ulése eltt meg kell kldeni,
kivéve, ha az lgazgatésdg adott tagjaval
masként allapodnak meg.

Az lgazgatosag llését az Igazgatésag elndke
vagy barmely két tagja hivhatja 0ssze. Az erre
vonatkozé értesitést az lés napirendjével
egyltt nyolc (8) nappa! az Ulés idépontjat
megel6zéen kell az érintettekhez eljuttatni,
hacsak az Ugyrend masképp nem
rendelkezik. Az Igazgatésag az lgazgatdsag
elndkének vagy béarmely két tagjdnak
kezdeményezésére jogosult irasban, Ulés
tartasa nélkil is hatdrozatot hozni. Az
lgazgatésag telefonon is megtargyathat
kérdéseket és hozhat hatdrozatokat az
Ugyrendben foglaltakkal 6sszhangban. A 16.1
pontban foglalt, a hatarozatképességre
vonatkozd rendelkezéseket az ilyen alternativ
ddntéshozatali mechanizmusok esetén is
alkalmazni kell, egyébként az ez esetben
kovetends eljdrasi rendet az Ugyrend
tartalmazza. lgazgatésagi Glést negyedévente
legalabb egyszer keli tartani.

Az lgazgatdsag elndke Osszehivja és vezeti
az lgazgatésag Ulését, kijeldli az Igazgatésagi
(lésrdl  készitendd jegyzékonyv vezetSjét,
elrendeli a szavazast és megdllapitia annak
eredményét és elldtia az Ugyrendben foglatt
egyéb feladatokat.

Az lgazgatdsag hatdrozatait egyszerl
szétobbséggel  hozza.  Legaldbb  egy
Fiiggetlen lgazgatd hozzajaruld szavazata
szitkséges (i) az alabbiakban meghatérozott
tarsult Gigyletek jovahagyaséhoz, és (i) a jelen
Alapszabaly Fiiggetlen lgazgatéra vonatkozo
rendelkezéseinek mddositdsara vonatkozo
lgazgatésagi javaslattételhez, kivéve, ha a
Flggetlen Igazgatd megfelelden értesitve
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16.2

16.3

16.4

notwithstanding  his/her  being  properly
notified, at the meeting and did not
participate in any other method of discussion
of the subject matter.

The Rules of Procedure must stipulate that
the documents necessary for the decision of
the Board of Directors must be sent to each
member of the Board of Directors at feast
three (3) business days prior to the meeting
of the Board of Directors, unless an
agreement to the contrary is reached with a
particular member of the Board of Directors.

The Chairman or any two members of the
Board of Directors shall be entitled to
convene a meeting of the Board of Directors.
The relevant announcement and the agenda
must reach those concerned at least eight
(8) days prior to the proposed date of
meeting, unless the Rules of Procedure
provide otherwise. The Board of Directors is
entitled to adopt a written resolution upon
the proposal of the Chairman or any other
two members of the Board of Directors in
writing without the necessity to convene a
meeting. The Board of Directors may also
discuss matters and bring a decision over
the telephone in accordance with its rules of
procedure. The provisions regarding the
quorum of the Board of Directors as set out
in Section 16.1 shall also apply to any such
alternative decision making procedure and
the detailed rules of this procedure shall be
regulated by the Rules of Procedure.
Meeting of the Board of Directors shall be
held at minimum once every three months.

The Chairman of the Board of Directors shall
convene and chair the meetings of the Board
of Directors, assign the person who keeps
minutes of the meeting, order voting,
announce the results and perform all other
duties prescribed by the rules of procedure
of the Board of Directors.

The Boeard of Directors shall adopt
resolutions by simple majority. The
affirmative vote of af least one Independent
Director is required (i} to approve related
party transactions as defined below, and (ii)
for any recommendation to the General
Meeting regarding the modification of the
provisions of these Aricles relating to the
Independent  Director, except if the
Independent Director was properly notified in



ALAPSZABALY

ARTICLES OF ASSOCIATION

16.5

volt(ak} a 16.1 pontban foglaltakkal
dsszhangban, de a donteshozatatban barmely
okbdl, a szabalyszer( meghivas ellenére a

Fliggetlen Igazgatd nem vett részt.
Szavazategyeniéség esetén az  elndk
szavazata dont.

Amennyiben  az  lgazgaiésag  tagja

személyesen vagy egy vdllalkozdson vagy
befektetésen  keresztll, koézvetve vagy
koézvetlenill érdekelt vagy feltehet6en elfogult
egy lggyel kapcsolatban, az a tag az adott
liggyel kapcsolatban nem szavazhat.

A jelen Alapszabalyban a “tarsuit iigylet” a (i)
Tarsasag és a Tarsasdg alabbiakban
meghatarozott jelentds részvényese, vagy (i)
a Tarsasdag €s valamely jelentds részvényes
viszonylataban Tarsult Személynek mindsilé
szemely kdzott kotendd lgyleteket jelenti. A
jelen Alapszabalyban ‘jelentds részvényes'
olyan személyt jelent, aki a Tarsasagban
10%-0s mértéket meghaladd befolyassal
rendelkezik.

Az lgazgatésag koteles biztositani, hogy a
Téarsasag és annak barmely részvényese,
iletve a Tarsasag és annak, illetve
részvényeseinek Tarsult Személyei kdzdtt
kétendd (gyletek tisztességes piaci alapon
kialkudott feliételeket tartalmazzanak és ezen
az alapon ker(ljenek teljesitésre is.

A jelen Alapszabdly szempontjdbdl “Tarsult
Személynek” mindsil a maganszemély
esetén annak a Polgari Torvénykdnyv 685. §
b}  pontidban  meghatdrozott  kdzeli
hozzatartozéja vagy barmely mas személy
vagy személyek, akik valamely (irdsos vagy
sz6beli) megdllapodds alapjan  aktivan
egyiittmkddnek az adott maganszeméllyel a
Térsasagban meglévd részvénytulajdonukon
keresztlil vagy ilyen megszerzésével annak
érdekében, hogy a Tarsasdg iranyitasa felett
ellenérzési jogot szerezzenek vagy azt ilyen
médon konszolidaljak.

A jelen Alapszabaly szempontjabol szervezet
(ideértve  barmely jogi személy vagy
gazdasagi tarsasag, ideértve a jogi
személyiség nélkilli gazdasagi tarsasdgokat
is; a tovabbiakban; ‘tarsasag’) esetében
Tarsult Személynek minésll az a személy
vagy tarsasag,

i) amely a tdrsasdgi addrdl és
osztalékadordl szold 1996. évi
LXXXI. torvény 4. § 23. pontja
szerint kapcsolt vallalkozasnak
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16.5.

accordance with Section 16.1, but the
Independent Director did not participate in
the decision making process for whatever
reasons and notwithstanding hisfher being
properly notified. In case of a tie vote, the
vote of the Chairman shall decide.

If a member of the Board of Directors is
personally or directly or indirectly through a
business or investment, is interested, or
foreseeable biased in the outcome of a
matter he/she shall not be entitled to vote in
connection with that matter.

For the purpose of these Articles a “related
party transaction” means a transaction (i)
between the Company and any significant
shareholder of the Company (as defined
below); or (i) between the Company and any
Associated Person in relation to a significant
shareholder of the Company. For the
purposes of these Articles, a “significant
shareholder” means a person who has an
influence in the Company exceeding 10%.

The Board of Directors shall make sure that
any transaction to be entered into between
the Company and any of its shareholders or
between the Company and its or its
shareholders' Associated Persons contains
arms length conditions and is performed on
such basis.

For the purposes of these Articles
“Associated Person” means, in case of an
individual, the close relatives of the
individual, as defined in Section 685 b of the
Civil Code or any person or persons wha,
pursuant to an agreement or understanding
(whether formal or informal) actively
cooperate with the individua! through the
holding or acquisition by any of them of
shares in the Company to obtain or
consolidate control of the Company.

For the purposes of these Articles
“Associated Person” means in case of a
body corporate (including any legal person,
entty or a company without Ilegal
personality; hereinafter: "entity") such person
or entity,

{i) who/which is deemed to be a
refated enterprise pursuant to
section 4 (23) of Act LXXX! of
1996 on corporate and dividend
laxes; or



ALAPSZABALY ARTICLES OF ASSOCIATION
minésil; vagy
(ii) who is the senior officer of such
(i) amely vezeld tisztségviselbje entity which qualifies as an
annak a tarsasagnak, amely a Associated Person pursuant to
fenti 16.5 (i) pont alapjan Tarsult section 16 (5) (i) above; or
Személynek mindsil; vagy
(iii) who/which, pursuant to an
(iti) amely valamely (irdsos vagy agreement or understanding
szébel) megallapodds alapjdn (whether formal or informal),
aktivan egyittm(kédik az adoft actively co-operates with the
tarsasdggal a  Térsasagban body corporate through the
meglévd részvénytulajdonan - holding or acquisition by any of
keresztil vagy ityen them of shares in the Company
megszerzésével annak to obtain or consolidate, control
érdekében, hogy a Tarsasag of the Company.
iranyitasa felett ellenérzési jogot
szerezzen vagy azt ilyen modon
konszolidalja.
16.6 The Independent Director, within 15 days
16.6 A Figgetlen Igazgatd a szavazatok 1/10-ét from the date it receives the written request,
képviselé részvényesek irasbeli kéreimére, a shall examine any corporate or business
kérés kézhezvételétél szamitoit 15 napon issue if shareholders representing at least
bellil kdteles a Tarsasdg szervezetével vagy one-tenth of the votes of the Company so
mikodésével kapcsolatos bérmely  Ugyet request. The Independent Director shall
megvizsgalni. A Fiiggetlen Igazgato jogosult a have the right to conduct such examination
sajat kezdeményezésére is ilyen vizsgélatot at his or her initiative at any time. Within this
lefolytatni. A Fiiggetlen Igazgatd ezen authorization, the Independent Director shall
felhatalmazasa keretében jogosult a Tarsasag have the right to investigate the records of
kényveit megvizsgalni és az lgazgatdsag, a the Company and prepare interviews with
Feligyel6 Bizotisdg tagjaival és a members of the Board of Directors, the
konywizsgaléval, valamint a Téarsasag Supervisory Board and the Auditor and any
barmely alkalmazottjdval megbeszéléseket employee of the Company and the members
folytatni. Az lgazgatésédg tagjai kotelesek of the Board of Directors shall use their best
minden segitséget megadni a Fiiggetlen efforts in giving their support to the
lgazgatd részére ezen eljdrasa Independent Director in this procedure. The
lefolytatdsahoz. A vizsgédlat eredményét results of the investigation shali be submitted
jelentés formajaban az !gazgatdsag elé kell in the form of a report to the Board of
terjeszteni. Az Igazgatdsag a jelentés Directors. The Board of Directors shall make
kézhezvételétdl szamitott harminc (30) napon a decision or statement whichever is
bellii hataroz a jelentésrdl. A jelentés csak appropriate about the submitted report within
azon része hozhatdé a  Tarsasag thirty (30) days from the date it receives the
részvényeseinek tudomasara, amelyet az report. Only such part of the report may be
lgazgatdsag nem mindsit zleti titoknak. disclosed to the Company's shareholders,
which is not qualified as a business secret
by the Board of Directors.
The Independent Director shall be entitied to
A Fiiggetlen Igazgaté jogosuit a kdzgy(lilésen report to the General Meeting on any
beszédmolni barmely olyan kérdésben, ami matters, which he or she considers should
megitélése  szerint a  részvényesek be brought to the attention of shareholders,
tajékoztatdsa  szempontjabdl  sziikséges, except if such matter is qualified as a
kivéve, amelyet az lgazgatdsag Uzleti titoknak business secret by the Board of Directors.
mindsitett.
16.7 The Board of Directors shall decide on the

16.7

A Térsasag vezérigazgatojanak kinevezésérd!
és visszahivasardl az Igazgatdsag dont. A
vezérigazgatd az Igazgatosagtdl kapott
felhatalmazas alapjdn jogosult a Térsasdg
dolgozdi felett a munkaltatéi  jogok
gyakoriasara, mely jogdt a Téarsasag
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appointment and dismissal of the Chief
Executive Officer of the Company and shall
exercise the employer's rights over the Chief
Executive Officer. The Chief Executive
Officer shall have the right to exercise the
employer's rights based on the authorization
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17.

1741

Szervezeti és Mikddési Szabalyzataban
foglalt keretek kozoft és feltételekkel a
Térsasag egyes alkalmazottaira atruhazhatja.

Az Igazgatdsag hataskore és feladatai

Az lgazgatésag hatdskdre és feladatai a
kovetkezdk:

(a) a jelen Alapszabaly 9. pontjaban
felsorolt, a kozgy(lés kizarélagos
hataskdrébe tartozd (igyekre
vonatkozd javaslatok elkészitése
és kdzgy(ilés elé terjesztése;

(b) a Cégbirdsaghoz  intézendd
bejelentések megtétele;

(c) a Téarsasdg Szervezeti és
Mikddési Szabdlyzatanak
elfogadasa;

gondoskodds a Tarsasag Uzleti
kényveinek vezetéserdl;

dontés és intézkedés mindazon
a kérdésekben, amelyek nem
tartoznak a kézgyiles
kizarélagos hatdskoérébe;

) dontés a Tdarsasdg éves és

kézeptavi konszolidalt terveirél;

a Térsasag és a csoport (azaz a
Térsasag és a konszolidalasba

bevont véilalkozasok)
vezérigazgatdjanak, az
Operacios vezérigazgato-

helyettesének és a pénziigyi
vezérigazgatd-helyettesének  a
kinevezése, visszahivasa
tovabba  hatdskorének  és
bérezésének meghatarozéss;

a Tarsasag dolgozdi cégjegyzési
jogosulisdganak meghatérozasa
a jelen Alapszabaly 22. pontjaval

dsszhangban;

{i) dontés az Uj részvényesek
Részvénykonyvbe torténd
bejegyzésérdl;
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17.

17.1

of the Board of Directors, which right may be
transferred to certain other employees of the
Company subject to the restrictions and in
accordance with the provisions of the
Organizational and Operational Rules of the
Company.

Powers and duties of the Board of Directors

The Board of Directors shall have the
following powers and duties:

(@) making proposals concerning
issues falling within the exclusive
scope of authority of the General
Meeting according to Section 9 of
these Articles, and presenting
them to the General Meeting;

submission of documents and
reports to the Court of
Registration;

adoption of the Organizational and
Operational  Rules  of the
Company;

keeping of financial records of the
Company;

decision on any issue and carrying
out any duties not falling within the
exclusive competence of the
General Meeting;

{f) decision on the Company's
consolidated annual and medium-
term plan;

appointment and dismissal as well
as determination of the authority
and remuneration of the Chief
Executive Officer, the Chief
Operational Officer and the Chief
Financial Officer of the Company
and of the group (i.e. the Company
and undertakings included in the
consolidation);

authorization of employees of the
Company to sign on behalf of the
Company in accordance with
Section 22 of these Articles;

(i) decision on registration of new
shareholders in the Register of
Shares;

) obliged and entitled, in accordance
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)] a jelen Alapszabaly 8.5 pontja with Section 8.5, to give its opinion
szerint jogosult és koteles a on the public purchase offer;
nyivdnos  vételi  ajanlatot
véleményezni;
(k)  offering to eligible persons the
(k) a vezetdi részvény programmal option to acquire shares in
dsszhangban a jogosult személy accordance with the Management
részére jogosultsag felajanlasa Share  Option Plan of the
részvények jegyzésére; Company;
] decision concerning share capital
) déntés alaptoke emelésrél a 17.2 increase in accordance  with
pontban foglaltakkal Section 17.2 below;
gsszhangban;
(m)  decision on (with the preliminary
(m) dontés (a Feliigyelé Bizottsag approval of the Supervisory Board)
elézetes jévéhagyésaval) the acceptance of interim balance
kézbensé mérleg elfogadasardl sheet regarding the exercise of
visszavalthatd részvényhez rights attaching to redeemable
kapcsolédd jogok gyakorldsaval, shares, acguisition of treasury
sajat részvény megszerzésével, shares, payment of advance
osztalékelbleg fizetésével vagy dividend, or capital increase from
az alaptékének alapt6kén felilli share capital;
vagyon terhére torténd
felemelésével kapcsolatosan;
(n)  decision on the payment of
{n) dontés osztalékeldleg fizetésérdl; advance dividend;
(o) approval of related party
{0) a 16.4 pontban meghatérozott transactions as defined in Section
tarsult lgyletek jovahagyasa 16.4 (if such transaction requires
(amennyiben az adott {gylethez the approval of the General
a tdrsasdgi torvény alapjan a Meeting or the Supervisory Board
kdzgyllés vagy a Feliigyelé in accordance with the Companies
Bizottsag jovdhagyasa Act, than such approval must also
szilkséges, akkor azt a be obtained);
jovahagyast is be kell szerezni);
{p)  preparation of a report quarterly to
(p) negyedévente a  Fellgyel6 the Supervisory Board and
Bizottsdg, évente pedig a annually to the General Meeting
kbzgyllés részére  jelentés on the management, financial
készitése az (gyvezetésrdi, a condition and business policy of
Térsasag vagyoni helyzetérdl és the Company;
(izletpolitikajardl;
{q) performing  obligatons  and
(@) a jelen Alapszabdly egyéb exercising rights set out in other
rendelkezéseiben és a Sections of these Articles or by
vonatkozo jogszabéalyokban law;
meghatérozott egyéb
kitelezettségek teljesitése és
jogok gyakorldsa;
{r determining the Financial year of
n a Tarsasag lzleti évének the Company;
meghatérozasa;
: (s) . exercising the ownership rights
(s) a Térsasag kizardlagos over the Subsidiaries that are in

tulajdonaban 16v6 leanyvallalatok
folotti tulajdonosi jogok
gyakorlasa; és
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the exclusive ownership of the
Company; and

determining the labor law
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{t) A Tarsasdg munkavélialdink a
Munka Torvénykonyvérdl szold
1992 évi XXI| torvény 188/A §-a
szerint vezetd allasu
munkavallaléva mindsitése.

17.2 Az Alapszabaly felhatalmazza az Igazgatdsdgot

arra, hogy a Tarsasdg alapikéjét olyan
mértekben felemelje, amely a Tarsasdg altal
2004. aprilis 27-ét megel6zéen vallalt hatdlyos
szerz6déses kotelezettségek, nevezetesen a
meghatarozott pénziigyi intézmények részére
biztositoft 1.713.753 db, 2006. december 30-i

2006. december 30-i lejaratu 5446 Ft lehivasi
ard részvény warranttal (opciés utalvany)
kapcsolatos kdtelezettségek és a jelenlegi és
jovébeni vezeti részvényprogram  soran
sziikséges részvénykibocsétdsok
teljesitéséhez szikséges. Ezen 17.2 pont
alapjan torténé alaptéke-emelés mértéke nem
haladhatja meg évente a 2002. szeptember
16-t6l kezdédGen, minden évben ettél az
évkdzi idbponttd! szamitott egy éves periddus
els8 napjan bejegyzett alaptéke maximum 25
szazalékdt, kivéve a Tarsasdg altal 2004.
aprilis  27-6t megelézéen vdiialt olyan
részvénykibocsatast, amely a meghatarozott
pénzlgyi intézmények részére biztositott
0sszesen 2.044.011 db részvény
kibocsétésara vonatkozd részvény warrantok
alapjan térténik, amely esetben az éves
alaptéke emelés meghaladhatjia a fenti 25
szazalékos mértéket, azzal a feltétellel, hogy
ebben az esetben vezetdi
részvényprogrammal  kapcsolatos  alaptke
emelés nem torténhet az adott éves
id6szakban. Ezen 17.2 pont alapjan adott
felhatalmazds  2007.  szeptember  16-ig
érvényes. Az Igazgatésag nem jogosult
részvénysorozathoz ~ tartozd  részvények
kibocsatasat elrendelni. Az lgazgatdsag ezen
alaptéke-emelésekné! sajat hatdskérén belil
jogosult meghozni a szikséges hatarozatokat,
az  alaptéke  emeléshez  szikséges
dokumentumokat alairmni, és szerzddéseket
megkdtni, valamint benydjtani az alaptéke
emeléssel kapcsolatos dokumentumokat a
Cégbirdsaghoz.

FELUGYELO BIZOTTSAG

18.

18.1

A Feliigyeld Bizottsag tagjai

A Fellgyelé Bizottsag 3-7 tagbdl ali, tagjait a
dolgozék altal valasztott tag kivételével a
kozgyilés valasztjia meg legfeljebb hdrom (3)
éves idGtartamra.

qualification of any employees of
the  Company as  senior
executives according to section
188/A Act XXl of 1992 on Labor
Code.

17.2 The Articles of Association authorize the
Board of Directors 1o increase the
Company's share capital to the extent that
such capital increase is required for the
fuffiliment of binding contractual obligations
undertaken by the Company prior to 28 April
2004, including obligations with respect to
1,713,753 share warrants expiring in 30
December 2006 with a strike price of HUF
1087 which were granted to certain financial
institutions and 330.258 share warrants
expiring in 30 December 2006 with a strike
price of HUF 5446 and the share issuance
in the course of existing and future
management share option plans. The
amount of any increase in the Company's
share capital pursuant to this Section 17.2
shalf not exceed a yearly maximum of 25 per
cent of the share capital registered on the
first day of each yearly period calculated
from 16 September 2002, exciuding the
2.044.011 share issue obligations, by
granted warrants, undertaken by the
company before 27 April 2004, that were
granted to certain financial institutions. In
case of the exercise of these warrants
granted before 27 April 2004 the yearly
maximum of 25 per cent share issue limit is
not applicable but in this yearly period of
time issue of new shares by the
management share option plan is not
allowed. The authorization pursuant to this
Section 17.2 shall be valid for the period
expiring on 16 September 2007. The Board
of Directors is not authorized to issue a new
series of shares. The Board of Directors
within its power to increase the share capital
is authorized to bring all necessary
resolutions and submit to the Court of
Registration the documents relating to the
increase and to enter into contracts and sign
documents which pertain to such capital
increase.

SUPERVISORY BOARD

18.  Members of the Supervisory Board

18.1 The Supervisory Board shall consist of 3 - 7
members, who shall be elected by the
General Meeting (except for the employee
defegated member) for a term not to exceed
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three (3) years.

18.2 A Fellgyel6 Bizottsag tagjai maguk kdzdl 18.2 The Supervisory Board shall elect a
egyszeril sz6tdbbséggel elndkot valasztanak. chairman from among its members by

majority votes.

18.3 A Felligyeld Bizottsdg einbke dsszehivia és 18.3 The chairman of the Supervisory Board
vezeti a Feliigyeld Bizottsag Uléseit, kijeldli a convenes and presides over the meetings of
jegyzékonyvvezetdt, eirendeli a szavazast és the Supervisory Board, assigns the person
megéllapitia annak eredményét. who keeps the minutes of the meetings,

orders voting and determines the outcome of
voting.

18.4 A Felligyeld Bizottsag llését annak barmely 18.4 Any member of the Supervisory Board may
tagia is Osszehivhatja az ok és a cél convene a meeting of the Supervisory Board
megjeldlésével, ha ez irdnyd kérésiket az by indicating the reason and objective, if
elndk nyolc (8) napon belll nem teljesiti. their relevant request is not satisfied by the

chairman within eight (8) days.

19. A Felligyel Bizottsag hataskére és feladatai 19.  Powers and duties of the Supervisory Board

19.1 A Feligyeld Bizottsag hataskdre és feladatai a 19.1 The Supervisory Board shall have the

kovetkezok:

(a) a kdzgyllés elé terjesztendd
valamennyi  fontos  jelentés,
tovdbba a pénziigyi jelentések
{(mérleg, eredménykimutatas és
cash-flow kimutatas)
megvizsgaldsa és arrdl jelentés
tétele a kdzgylilésnek;

{b) a  kozgyllés  haladéktalan
dsszehivasa abban az esetben,
ha a jogszabdlyokba vagy a jelen
Alapszabalyba itkoz6
intézkedéseket vagy a Tdrsasdg
érdekeit sért6 mulasztasokat
avagy visszaéléseket tapasztal;

glézetes  jovahagyasa  az
lgazgatosdg kozbensé mérleg
elfogaddsara  vonatkozé, a
visszavdlthaté részvényhez
kapcsolddd jogok gyakorldsaval,
sajat részvény megszerzésével,
osztalékelbleg fizetésével vagy
az alaptékének alaptékén feliili
vagyon terhére torténd
felemelésével kapcsolatos
dontésének;
{d) a  Tarsasdg  vezetésének
felligyelete; és

a jogszabalyokban és a jelen
Alapszabalyban eléirt  egyeb
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following powers and duties:

(a) reviewing each important report
submitted to the General
Meeting, examination of the
financial statements (balance
sheet figures, profit and loss
statement and cash flow
statement), and submission of a
relevant report fo the General
Meeting;

convening a General Meeting
without delay in case measures
taken by the Company in
contravention of laws or these
Articles, or default/abuse of
authority within the Company is
revealed that interfere with the
Company's interest;

preliminarily  approving  the
decision of the Board on the
acceptance of interim balance
sheet regarding the exercise of
rights attaching to redeemable
shares, acquisition of treasury
shares, payment of advance
dividend, or capital increase
from share capital;

controlling of
management; and

Company

other duties as stipulated by
these Articles of Association and
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feladatainak ellatasa.

19.2 A Feligyeld Bizotisdg maga éallapitia meg
ligyrendjét és azt a kdzgylilés elé terjeszti
jévahagyasra.

KONYVVIZSGALG

20. A Tarsasagnal egy kényvvizsgald miikodik. A
kénywvizsgald megbizatdsa harom éves
idétartamra szol.

21, Akénywvizsgalo hataskore és feladatai

(a) a Térsasag (zleti kényveinek
ellenbrzése;

{b) a Tarsasag szamviteli torvény
szerinti beszamoldjanak és az
adézott eredmény
felhasznaldsara vonatkozé
igazgatdsagi javaslat
megvizsgalasardl szdlo jelentés
elkészitése;

(c) a jogszabalyokban és a jelen
Alapszabalyban meghatarozott
egyéb kételezettségek
teljesitése.

A TARSASAG CEGJEGYZESE

22. A Tarsasag cégjegyzésére jogosultak

(a) az lgazgatésag elndke és a
vezérigazgatd (feltéve, hogy a
vezérigazgatd az lgazgatdsag
tagja) dnalléan;

(b) két igazgatosagi tag egylittesen;

(c) az lgazgatdsag barmely tagja
(ide nem értve az a) pontban
foglalt  esetet) egy erre
felhatalmazott tarsasagi
alkalmazottal egylittesen;

(d) az lgazgatésag afal erre
felhatalmazott  két  tarsasagi
alkalmazott egyittesen.

23. A Térsasag cégjegyzése akként toriénik,

hogy a géppel vagy kézzel -eldit,
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the law.

19.2 The Supervisory Board shall adopt its own
rules of procedure and shall submit them to
the General Meeting for approval.

THE AUDITOR

20. The Company shall have one Auditor
elected for three years.

21, Powers and duties of the Auditor.
The Auditor shall have the following powers
and duties:

(a) supervision of Company records;

(b) preparation of a report on the examination
of the annual financial report of the
Company prepared in accordance with the
Accounting Act and the proposal of the
Board of Directors on the appropriation of
after-tax profits; and

(c) other duties as stipulated by these Articles
of Association and the law.

SIGNING ON BEHALF OF THE COMPANY

22, The following persons shall be entitled to
sign on behalf of the Company:

() the Chairman of the Board of
Directors and the  Chief
Executive Officer (provided that
the Chief Executive Officer is a
member of the Board)
individually;

(b) two other Board of Directors
members jointly;

(c) any Board of Directors member
{other than those described in
a) above) together with a duly
authorized Company
employee;

(d) two  Company employees
together, if duly authorized by
the Board of Directors.

23. The authorized person or persons shall join
his/their own signatures to the pre-written,
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elényomtatott cégnév ald a jegyzésre
jogosult személy, illetve személyek, a
hiteles cégaléirasi nyilatkozat szerinti sajat
névaldirdsukat csatoljak.

A PENZUGYI JELENTESEK JOVAHAGYASA
ES A NYERESEG FELOSZTASA

24.

25.

26.

27.

28.

29.

A Tarsasag Uzleti éve janudr 1-t61 december
31-ig tart.

Minden pénziigyi év végét kdvetd négy (4)
hénapon beliii a Tarsasadgra vonatkozo
pénziigyi jelentést (mérleget,
eredménykimutatast és cash-flow kimutatast)
el kell késziteni angol és magyar nyelven a
magyar (mind konszolidalt, mind pedig nem
konszolidalt formdban), valamint, ha ezt
jogszabdly vagy olyan tézsde szabdlyzata,
amelyen a Tarsasag részvényeit jegyzik
eldiria, a nemzetkézi pénziigyi beszadmolasi
standardok (International Financial Reporting
Standards) (IFRS") szerint konszolidalt
formaban. A Téarsasag szintén koteles
negyedéves konszolidalt pénziigyi jelentést
késziteni az IFRS szerint, ha ezt jogszabaly
vagy olyan tdzsde szabdlyzata, amelyen a
Tarsasdag részvényeit jegyzik eldirja. A
Tarsasag tovabba elkésziti a Tpt. dltal
meghatarozott jelentéseket, valamint azon
tozsde dltal eldirt pénziigyi jelentéseket,
amelyre a Tarsasag részvényei bevezetésre
kerdiltek.

Az alaptéke terhére a részvényeseknek
osztalékot vagy kamatot megdllapitani vagy
fizetni nem szabad.

Az osztalék pénzbeli és nem pénzbeli vagyoni
értékl  juttatasként kerllthet teljesitésre.
Osztalékra azok jogosultak, akk a
Részvénykonyvben  az  osztalékfizetés
kezddnapjdn részvényesként szerepelnek a
tarsasagi torvénnyel, a jelen Alapszaballyal és
a KELER szabdlyzataival dsszhangban. A fel
nem vett osztalék kdvetelésére vald jog az
osztalék esedékességétdl szdmitott 6t év
elteltével éviil el.

A Tarsasag a sajat részvényre esd osztalékot
nem osztja fel a Tarsasag osztalékra jogosult
részvényesei kdzott, hanem az a Térsasdg
eredménytartalékaba kerdl.

Az osztalékfizetés kezd8napja az osztalékot
megallapité évi rendes kdzgyllés napjat
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pre-typed or pre-printed official name of the
Company the same way as hisftheir
signature is certified by a notary and
submitted to the Court of Registration for
registration.

APPROVAL OF THE  FINANCIAL
STATEMENTS AND DISTRIBUTION OF
PROFIT

24, The business year of the Company extends
from 1 January until 31 December.

25.  Within four (4) months from the end of each
business year financial statements (balance
sheet, profit and loss statement and cash-
flow statement) must be drawn up both in
English and Hungarian in accordance with
Hungarian  accounting  laws  (both
consolidated and unconsclidated) and, if
prescribed by applicable faw or the rules of a
stock exchange where the Companys
shares are listed, the International Financial
Reporting Standards (“IFRS”) (consolidated).
In additon the Company shall prepare
quarterly consolidated financial statements
in accordance with IFRS, if prescribed by
applicable law or the rules of a stock
exchange where the Company’s shares are
listed. The Company shall also prepare the
relevant reports required by the Capital
Market Act and such interim financial
statements as are required by any stock
exchange on which its shares are listed.

26.  No dividend or interest shall be provided or
paid to shareholders from the share capital.

27.  Adividend may be in the form of a cash or a
non cash contribution. Those shareholders
are entitled to dividends who are registered
in the Register of Shares as shareholders on
the commencement date of the payment of
dividend in accordance with the Companies
Act, these Articles and the rules of KELER.
The right to unclaimed dividends shall lapse
in five years following its due date.

28.  The Company will not divide the dividend
that is payable on treasury shares among
the Company's shareholders being entitled
to dividend, but will leave such dividend in its
profit reserve.

29. The commencement date of the payment of
dividend shall be the 21t business day
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kévetd 21. munkanap, kivéve, ha a kozgylilés
g célbol késdbbi id8pontot vagy iddpontokat
dllapit meg. A Tdrsasdg altal fizetendd
osztalék ménékét tartalmazd kdzlemény elsé
megjelenése és az osztalékfizetés kezdd
napja kozdtt legaldbb 10 munkanapnak kell
eltelnie.

30. A Tarsasag az osztalékot banki, postai
atutalassal vagy készpénzben fizeti ki. A
Tarsasdg a banki, postai atutalast a
részvényes (kdzos képviseld) vagy az daltala
megjelolt személy(ek) részére teljesiti a
részvényesnek  a Részvénykdnyvben
feltiintetett cimére vagy mas, a részvényes
altal megjeldlt cimre vagy a részvényes altal
megjeloh bankszémlara. Az osztalék Gsszegét
a Tarsasag pénztdranal személyesen is &t
lehet venni, ha ilyen szdndékrol a részvényes
az esedékességet megelézBen legalabb 8
munkanappal  irasban  értesitette  a
Térsasagot.

31. Az osztaléknak a részvényes altal torténd
késedelmes felvétele miatt a Térsasdgot
kamatfizetési kdtelezettség nem terheli.

HIRDETMENYEK

32.  Amennyiben jogszabadly kifejezetten mast nem
ir eld, a Tarsasag a hirdetményeit a Magyar
Tékepiac cim{ orszdgos napilapban egy
izben, valamint a Budapesti Enékt6zsde
www.bethy,  valamint a  Téarsasag
www.nabi.hu cimen elérhetd  Internet
honlapjanteszi kozz¢.

33.  Ajelen Alapszabalybdl eredd, a részvényesek
kozott vagy a részvényesek és a TArsasag
kozott  felmerdld  valamennyi  jogvita
eldontésére a Tarsasag és a részvényesek
alavetik magukat a Magyar Kereskedelmi és
Iparkamara  mellett  szervezett Allando
Valasztotibirosag, Budapest  kizardlagos
déntésének azzal, hogy a Valasztottbirdsdg a
sajat Eljarasi Szabalyzata szerint jar el,

A TARSASAG MEGSZUNESE,
VEGELSZAMOLAS

34. A Térsasag megszinik, ha

(a) a kozgyllés elhatarozza jogutéd
nélkiili megszlinéset,;
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following the Annual General Meeting
declaring the dividend, except if the General
Meeting decides on a later commencement
date or dates. At least 10 business days
must pass between the first publication by
the Company specifying the amount of
dividend payable per share and the first day
of payment of dividend by the Company.

30. Dividends shall be paid by the Company by
bank remittance, postal transfer or in cash.
The Company shall make out (or have it
made out) the remittance, postal order to the
shareholder (joint representative) or of the
person(s) indicated by the shareholder and
shall send them to the address of the
shareholder indicated in the Register of
Shares or to any other address specified by
the shareholder, or to the bank account
indicated by the shareholder. The sum of
the dividend also can be obtained personally
at the cashier's office of the Company, if the
shareholder notified the Company in writing
at least 8 business days before the
dividends become due of his intention.

31.  The Company shall not be obliged to pay
interest on dividends if the shareholder takes
the dividends after the due date.

ANNOUNCEMENTS

32.  Unless the law stipulates otherwise, the
Company shall publish its announcements in
the national daily newspaper Magyar
Tékepiac once, and also on the Internet
homepage of the Budapsst Stock Exchange
available at www.bse.hu and the internet
homepage of the Company available at
www.nabi.hu

33, In case of each and every legal dispute
arising from these Articles between the
shareholders or between the shareholders
and the Company, the parties submit
themselves to the exclusive authority of the
Permanent Arbitration attached to the
Hungarian Chamber of Industry and Trade
which acts in accordance with its own Rules
of Procedure.

WINDING UP OF THE COMPANY

34.  The Company shall cease to exist if

(a) . the General Meeting decides to
cease operation without having a
legal successor;
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(b) a Térsasdg mds tdrsasdggal (b) the Company merges with
egyestl, abba beolvad, szétvalik another company, becomes a
vagy mds tarsasdgi formaba part of another company,
atalakul; dissolves or is transformed into
another company form;
(c) a Cegbirdsdg  megszlintnek () the Court of Registration
nyilvanitja; vagy declares the Company as having
ceased to exist;
{d) a hirésag felszamolasi eljaras (d)  the court dissolves the Company
sordn megszUnteti. in the course of liquidation
proceedings.

35, Ha a Tdarsasdg felszamoldsi  vagy 35. In case the Company ceases to exist due to
végelszadmoldsi eljaras soran megszlnik, a liguidation or winding-up, the part of the
részvényes a felszdmolds vagy a proceeds of such liquidation or winding-up
végelszamolds eredmeényeként jelentkez6 remaining after satisfaction of claims against
feloszthatd vagyon részvényeivel aranyos the Company shall be apportioned among
hanyadéra jogosult. the shareholders in proportion to their shares

in the share capital of the Company.

Ellenjegyezte: Countersigned by:
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Resolutions of the General Meeting of NABI RL.
28. April 2006

Resolutions of the General Meeting of NABI Rt.

NABI Bus Industries Rl.'s General Meeting of Shareholders was held and repeated on April
27, 2006. Shareholders owning 16.49 per cent of all shares attended the AGM. The AGM
has not approved the Board's proposal for the winding up of the Company. The AGM
adopted the following resolutions:

Resolution no. 1/2006 (1IV.27.) Co
The General Meeting acknowledged with 612,623 votes for, 150,000 votes against, with no
abstentions the report of the Supervisory Board on the report of the Board of Directors for 2005 on
the standalone and consolidated financial statements and on the loss accounting for 2005.

Resolution no. 2/2006 (IV.27.)
The General Meeting acknowledges with 567,373 votes for, 195,250 votes against, with no
abstentions the report of the independent auditor on the annual statements of the Company.

Resolution no. 3/2006 (IV.27.)
The General Meeting approves with 612,623 votes for, 150,000 votes against, with no abstentions
the Business Report of the Board of Directors for 2005,

Resoclution no. 4/2006 (IV.27.)

Upon review of the report prepared by the Supervisory Board and the Auditor, the General Meeting
with 612,623 votes for, 150,000 votes against, with no abstentions approves:

a) the standalone financial statements according to Hungarian Accounting Standards with balance
sheet total of HUF 8 107 872 thousand and after-tax loss of HUF (1 047 198) thousand,

b) the consolidated financial statements according to IFRS with balance sheet total of USD 121 674
thousand and after-tax loss of USD (28 113) thousand

for the business year ending on December 31, 2005 with the centent presented to the General
Meeting.

Resolution no. 5/2006 (IV.30.)
The General Meeting unanimously requires that the company’s

a) after-tax loss of HUF (1 047 198) thousand according to the nan-consolidated financial

http://www .nabi.hu/en/investor/index EOAA4A81D8674C789131DFIE3EF29199.php
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statements according to Hungarian Accounting Standards;
b) after-tax loss of USD (28 113) thousand USD according to consolidated fi
according to IFRS

hancial statements

for the business year ending on December 31, 2005 be transferred into the profit reserve and
accrued for tax purposes in the Hungarian stand-alone report.

Resolution no. 6/2006 (IV.27.)

The General Meeting with 567,909 votes for, 194,714 votes against, with no abstentions
disapproves the commencement of the Company’s voluntary dissolution with commencement date of
May 1, 2006.

(The decision would have required 75 per cent votes for.)

Resolution no. 7/2006 (IV.27.)

The General Meeting approves with 717,373 votes for, 45,250 votes against, with no abstentions to
elect Gyorgy Matyasfalvi as member of Board of Directors for a term commencing on April 28, 2006
and ending on Aprit 30, 2009,

Resolution no. 8/2006 (IV.27.)

The General Meeling approves with 717,373 votes far, 45,250 votes against, with no abstentions to
elect Attila Czdnddr as member of Board of Directors for a term commencing on April 28, 2006 and
ending on April 30, 2009,

Resolution no. 972006 (IV.27.)

The General Meeting with 256.310 votes for, 506.313 votes against, with no abstentions
disapproves the motion that the members of the Board of Direcltors receive no remuneration for
their work,

Resolution no. 10/2006 (IV.27.)
The General Meeting approves with 601,123 votes for, 161,500 abstentions with no votes against to
elect Andras Racz as member of the Supervisory Board for a term commencing on April 28, 2006
and ending on December 31, 2007.

Resolution no. 11/2006 (IvV.27.)

The General Meeting approves with 567,373 votes for, 45,250 votes against and 150,000
abstentions to elect Mrs. Rita Zsarnovszkyne Szalay as member of the Supervisory Board for a term
commencing on April 28, 2006 and ending on December 31, 2007.

Resolution no. 12/2006 (1IV.27.)

The General Meeling approves with 567,373 votes for, 45,250 votes against and 150,000
abstentions to elect Mr. Bence Vidomusz as member of the Supervisory Board for a term
commencing on April 28, 2006 and ending on December 31.

http://www .nabi.hu/en/investor/index EOAA4A81D8674C789131DFIE3IEF29199.php
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Resolution no. 13/2006 (IV.27.)

The General Meeting with 239,964 votes for, 506,313 voles against, with 16,346 abstentions
disapproves the motion that the members of the Supervisory Board receive no remuneration for
their work.

Resolution no. 14/2006 (1IV.27.)
The General Meeting with 511,159 votes for, 195,250 votes against and 56,314 abstentions
approves the motion to award the chairman of the Supervisory Board an honorarium in the amount
of gross HUF 375,500 and each of the members of the Supervisory Board gross HUF 214,500 per
month, effective from April 28, 2006.

Resolution no. 15/2006 (1V.27.)

The General Meeting approves with 551,563 votes for, 166,346 votes against, 44,714 abstentions to
waive the Company’s rights pursuant to the provisions of Act CXLIV of 1997 on Business
Associations, the Articles of Association and/or Act TV of 1959 on the Civil Code to make any claim
for damages against Mr. Russell Richardson, Mr. Andras Racz, and/or Mr. Laszld Szamosi whether
jointly or severally, arising from the performance or non-performance of their duties as directors for
the period commencing on May 27, 2005 up to May 1, 2006, including without limitation, damages
for breach of applicable law, the Articles of Association of the Company, the resoclutions of the
General Meeting and their management obligations, but excluding those damages arising from their
fraud, willful default, bad faith or gross negligence.

Resolution no. 16/2006 (1V.27.)

The General Meeting approves with 511,563 votes for, 211,060 voles against, with no abstentions
that the Company shall release Mr. Russell Richardson, Mr. Andras Racz, and Mr. Laszlo Szamosi
from any and all liability and shall compensate them for any and all damages, losses, costs,
expenses, penalties, fines, fees, actions, claims, proceedings and demands (Losses) which they may
suffer or incur jointly or severally in connection with the performance of their duties as members of
the Board of Directars of the Company, except those Losses which arise out of the Director's own
fraud, wilful default, bad faith or gross negligence in the performance or non-performance of their
duties.

Resolution no. 17 /2006 (IV.27.)

The General Meeting approves with 511,563 votes for, 211,060 votes against, with no abstentions
that the Company hereby agrees not to pursue any action, claim or proceeding against Mr. Russell
Richardson, Mr. Andrds Racz, and Mr. Laszié Szamesi whether individually or jointly in connection
with the performance or non-performance of their duties as members of the Board of Directors of
the Company except those claims which arise out of the Director's own fraud, wilful defauit, bad
faith or gross negligence in the performance or non-performance of their duties.

Resolution no. 18/2006 (IV.27.)

The General Meeting approves with 511,563 votes for, 211,060 votes against, with no abstentions
the Company entering into Indemnification Agreements between Mr. Mr. Russell Richardson, Mr.
Andrés Rdcz, and Mr. Laszié Szamosi and the Company.
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Resolution no. 1972006 (IV.27.))
The General Meeting approves unanimousily o revoke the Company's current auditor, KPMG
Hungaria Kft. as of Aprif 27, 2006.

Resolution no. 20/2006 (1V.27.)

The General Meeting approves with 751,123 votes for and 11,500 abstentions and no votes against
to elect the appointment of Mr. Zsolt Selényi (address: 72 Arpad St. Bodony H-3243, license
number: 003603) of PKF Audit Ltd. (seat: 22 BoIoni Gybrgy St. Budapest H-1021, company
registration no.: 01-09-160334; license number: 00012) as the Company's new auditor for a term
commencing on April 27, 2006 and ending on April 30, 2007.

Resolution no. 21 /2006 (IV.27.)

The General Meeting determines with 567,909 votes for, 44,714 votes against, with 150,000
abstentions that the remuneration of the new auditor for the respective term is HUF 1,700,000 +
VAT million, and authorizes the Board of Directors to sign the contract with the new auditor.

Resolution no, 22/2006 (IV.27.)

The General Meeting amends, with 612,623 votes for, with 150,000 abstentions and no votes
against, clause 1 of the Articles as follows:

"Full name of the Company: Exbus Vagyonkezel6 Nyilvanosan M{ksdd Részvénytarssag

Abbreviated name: Exbus Nyrt.

In English: Exbus Asset Managment Nyrt."

Resolution no. 2372006 (1V.27.)
The General Meeting amends unanimously clause 2 of the Articles as follows:

"2, Registered office:H-1165 Budapest, Ujszasz u. 45.

Brapch: H-7400 Kaposvar, Dombdvar ut 18 (CANCELLED)."

Resolution no. 24/2006 (1V.27.)

The General Meeting amends with 601,123 votes for, 161,500 votes against, with no abstentions
clause 4 of the Articles as follows:

"4, 25 249 Manutacture of other plastic products (CANCELLED)

28.11 Manufacture of metals (CANCELLED)

28.51 Metal finishing (CANCELLED)

34.20 Manufacture of vehicle bodies and trailers (CANCELLED)

34.30 Manufacture of engine_and spare parts for public_road vehicles {(CANCELLED)

50.10 Trade of vehicles (NO CHANGE)
50.20 Repair of vehicles (CANCELLED)

50.30 Trade of vehicle components (NO CHANGE)
71.21 Rental of other fand-vehicle (CANCELLED)

74.20 Engineering activities, advising (CANCELLED)
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