Table A

Definitions

COMPANY NO. 5643814

COMPANIES ACTS 1985 TO 2006

A PUBLIC COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
OF
AIR BERLIN PLC

(adopted by special resolution on 24 June 2008
to take effect on 1 October 2008)

PRELIMINARY

1. The regulations in Table A as in force at theed# the incorporation of the
Company shall not apply to the Company.

2. In these Articles, except where the subjecotext otherwise requires:

A Sharesmeans redeemable shares of £1.00 each in thealcapithe Company,
having the rights set out in Article 16;

Act means the Companies Act 1985 including any modiGoaor re-enactment of it
for the time being in force;

address includes number or address used for the purpokeending or receiving
documents or information by electronic means;

Articles means these articles of association as altered firomn to time by special
resolution;

auditorsmeans the auditors of the Company;

the boardmeans the directors or any of them acting as tlaedoof directors of the
Company;

certificated sharemeans a share in the capital of the Company thatotsan
uncertificated share and references in these Asgidb a share being held in
certificated form shall be construed accordingly;
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Cl means an interest in the ordinary shares in thaataof the Company traded and
settled through Clearstream;

Cl Holder means the holder of a CI,
Cl Record Dateshall have the meaning given to it in Article 80;

Cl Register means the electronic register of Cl Holders to ds¢ablished and
maintained by the Company;

Cl Voting Instructions shall have the meaning given in Article 122;
Cl Voting Instruction Receipt Timeshall have the meaning given to it in Article 123;
Cl Voting Noticeshall have the meaning given in Article 123;

clear daysn relation to the sending of a notice means theodeexcluding the day on
which a notice is given or deemed to be given &eddiay for which it is given or on
which it is to take effect;

Clearstreammeans the Cascade electronic clearing and setitesystem operated
by Clearstream Banking AG facilitating the tradingearing and settlement of
securities traded on the FSE and any successackosystem;

Clearstream Nomineemeans Clearstream AG and/or any other entity aities
which hold(s) legal title to ordinary shares in ttapital of the Company to which the
Cl Holders are beneficially entitled,;

Clearstream Nominee’s Overall Holdingneans the aggregate of the ordinary shares
for the time being registered in the name of thea@tream Nominee;

Clearstream Rulesmeans the terms and conditions under which the paosis
ordinary shares clear and settle in Clearstream;

Companies Actdias the meaning given by section 2 of the Compahie006 and
includes any enactment passed after those Actshwhay, by virtue of that or any
other such enactment, be cited together with thhse as the “Companies Acts”
(with or without the addition of an indication dfet date of any such enactment);

Companymeans Air Berlin PLC (company number 5643814);
director means a director of the Company;
dividendmeans dividend or bonus;

EEA State means a state which is a contracting party to Ageeement on the
European Economic Area signed at Oporto on 2 Ma9218s adjusted by the
Protocol signed at Brussels on 17 March 1993 (aasteffect from time to time);

electronic formand electronic meandave the meanings given to them by section
1168 of the Companies Act 2006;
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employees’ share schente@s the meaning given by section 1166 of the Compan
Act 2006;

entitled by transmissiomeans, in relation to a share in the capital ofGoenpany,
entitled as a consequence of the death or bankrustthe holder or otherwise by
operation of law;

FSA means the United Kingdom Financial Services Autipor

FSE means the Frankfurt Stock Exchange;

hard copyandhard copy formhave the meanings given to them by section 1168 of
the Companies Act 2006;

holder in relation to a share in the capital of the Conypareans the member whose
name is entered in the Register as the holderatfstmare;

membermeans a member of the Company;
Member Voting Record Datshall have the meaning given to it in Article 79;

Memorandummeans the memorandum of association of the Compamymended
from time to time;

office means the registered office of the Company;

ordinary sharesmeans ordinary shares of €0.25 each in the cayitae Company as
consolidated or subdivided from time to time;

paid means paid or credited as paid,;

Redemption Datshall have the meaning given to it in Article 16;
Redemption Noticshall have the meaning given to in Article 16;
Registermeans the register of members of the Company;

sealmeans the common seal of the Company and incluge®féicial seal kept by
the Company by virtue of section 39 or 40 of the; Ac

secretarymeans the secretary of the Company and includemg assistant, deputy
or temporary secretary and any other person apabittt perform the duties of the
secretary;

shareholdersmeans the holders of the ordinary shares in thepgaay (and for the
avoidance of doubt, excludes the holders of A S)are

treasury shareshas the meaning given by the Act, as amended leyQdmpanies
(Acquisition of Own Shares) (Treasury Shares) Ratguts 2003 and The Companies
(Acquisition of Own Shares) (Treasury Shares) NRegulations 2003;
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Construction

Limited liability
and share
capital

United Kingdommeans Great Britain and Northern Ireland;
working dayhas the meaning given by section 1173 of the ComepaAct 2006.

3. References to a document or information beiagt suppliedor givento or
by a person mean such document or information, ooy of such document or
information, being sent, supplied, given, delivensdued or made available to or by,
or served on or by, or deposited with or by thaspe by any method authorised by
these Articles, andending, supplyingndgiving shall be construed accordingly.

References tavriting mean the representation or reproduction of worgsbsls or
other information in a visible form by any method @ombination of methods,
whether in electronic form or otherwise, amdtten shall be construed accordingly.

Words denoting the singular number include thegbloumber and vice versa; words
denoting the masculine gender include the femirgeader; and words denoting
persons include corporations.

References to any provision of any enactment aanyf subordinate legislation (as
defined by section 21(1) of the Interpretation A878) include any modification or
re-enactment of that provision for the time beimdarce.

Headings and marginal notes are inserted for caamea only and do not affect the
construction of these Articles.

In these Atrticles, (a) powers of delegation shall Ime restrictively construed but the
widest interpretation shall be given to them; (g twordboardin the context of the
exercise of any power contained in these Articteduides any committee consisting
of one or more directors, any director, any otHécer of the Company and any local
or divisional board, manager or agent of the Comgarwhich or, as the case may
be, to whom the power in question has been delég&tg no power of delegation
shall be limited by the existence or, except wheqaressly provided by the terms of
delegation, the exercise of that or any other pafeielegation; and (d) except where
expressly provided by the terms of delegation, dbkegation of a power shall not
exclude the concurrent exercise of that power lyyaher body or person who is for
the time being authorised to exercise it under égh@sticles or under another
delegation of the power.

SHARE CAPITAL

4, The liability of the members is limited to theeunt, if any, unpaid on the
shares respectively held by them. The authorieadescapital of the Company on the
date of adoption of these Articles is €100,000,G0@ £50,000, divided into
400,000,000 ordinary shares of €0.25 each and 6(ABhares of £1.00 eath.

! By a written resolution of the Company on 27 AgA06, the authorised ordinary share capital of

100,000,000 ordinary shares of €1 each was suldativinto 400,000,000 ordinary shares of €0.25
each.
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5. Subject to the provisions of the Companies Aacid without prejudice to any
rights attached to any existing shares or clashafes, any share may be issued with
such rights or restrictions as the Company may roynary resolution determine or,
subject to and in default of such determinatiorthasboard shall determine.

6. The board may issue share warrants to bearegsipect of any fully paid
shares under a seal of the Company or in any otla@ner authorised by the board.
Any share while represented by such a warrant edltansferable by delivery of the
warrant relating to it. In any case in which a maat is so issued, the board may
provide for the payment of dividends or other manew the shares represented by
the warrant by coupons or otherwise. The board dexyde, either generally or in
any particular case or cases, that any signatur@a evarrant may be applied by
electronic or mechanical means or printed on that the warrant need not be signed
by any person.

7. The board may determine, and from time to timaeyythe conditions on
which share warrants to bearer shall be issued ianparticular, the conditions on
which:

(@) a new warrant or coupon shall be issued inepteEficone worn-out, defaced,
lost or destroyed (but no new warrant shall beadsunless the Company is
satisfied beyond reasonable doubt that the oridgiaalbeen destroyed); or

(b) the bearer shall be entitled to attend and abtgeneral meetings; or

(© a warrant may be surrendered and the name eotbéarer entered in the
Register in respect of the shares specified imieant.

The bearer of such a warrant shall be subjectaactnditions for the time being in
force in relation to the warrant, whether made tefr after the issue of the warrant.
Subject to those conditions and to the provisionthe Companies Acts, the bearer
shall be deemed to be a member of the Companylaidhave the same rights and
privileges as he would have if his name had beetuded in the Register as the
holder of the shares comprised in the warrant.

8. The Company shall not be bound by or be comphétieany way to recognise
any right in respect of the share represented $hyage warrant other than the bearer’'s
absolute right to the warrant.

9. In place of all authorities in existence at dage of adoption of these Articles,
the directors are hereby generally and uncondilipraithorised pursuant to section
80 of the Act to allot relevant securities (witlithre meaning of section 80) up to an
aggregate nominal amount equal to the authorisace stapital of the Company at the
date of adoption of these Articles for a periodigrg (unless previously renewed,
varied or revoked by the Company in general megtiivg years after the date of
adoption of these Articles.

10. The board is empowered to allot equity seagifior cash pursuant to the
authority conferred by Article 9 as if section 8p¢f the Act did not apply to any
such allotment. This Article 10 applies in relatitma sale of shares which is an
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allotment of equity securities by virtue of secti®d(3A) of the Act as if in this
Article 10 the words “pursuant to the authority fayned by Article 9” were omitted.

11. Before the expiry of the authority conferred Axgicle 9 the Company may

make an offer or agreement which would or mighunegequity securities or other
relevant securities to be allotted after such gxpifThe board may allot equity

securities or other relevant securities in pursaasfadhat offer or agreement as if the
period which that offer or agreement was made lwa@xpired.

12. Subject to the provisions of the Companies Aetating to authority, pre-
emption rights or otherwise and of any resolutibthe Company in general meeting
passed pursuant to those provisions, and, in tlse cd redeemable shares, the
provisions of Article 13:

€)) all unissued shares for the time being in #y@tal of the Company shall be at
the disposal of the board; and

(b) the board may reclassify, allot (with or withhoaonferring a right of
renunciation), grant options over, or otherwisg@dsge of them to such persons
on such terms and conditions and at such timetstiasks fit.

13. Subject to the provisions of the Companies Aatsl without prejudice to any
rights attached to any existing shares or classhafes, shares may be issued which
are to be redeemed or are to be liable to be regi@amthe option of the Company or
the holder on such terms and in such manner asdmayovided by these Articles.

14. The Company may exercise all powers of paymmmissions or brokerage
conferred or permitted by the Companies Acts. &uibjo the provisions of the
Companies Acts, any such commission or brokeragebmaasatisfied by the payment
of cash or by the allotment of fully or partly pastiares or partly in one way and
partly in the other.

15. Except as required by law, the Company shatigeise no person as holding
any share on any trust and (except as otherwiseda by these Articles or by law)
the Company shall not be bound by or recogniseirteyest in any share (or in any
fractional part of a share) except the holder'alis right to the entirety of the share
(or fractional part of the share).

16.  The rights attaching to the A Shares are dovist

@) on a distribution of assets of the Company aritsimembers on a winding
up or other return of capital (other than a redeompor purchase by the
Company of its own shares), holders of A Sharefl beaentitled, in priority
to any of the shareholders, to receive an amouwnldq the aggregate of the
capital paid up or credited as paid up on each &&h

(b) save as provided in Article 16(a), holders oERhares shall not be entitled to
any participation in the profits or assets of tlwrany;

LON212790616 Pages



(€)

(d)

(e)

(f)

(9)

(h)

holders of A Shares have no right to receivéceoof, and do not have the
right to attend, any general meeting of the Compaunhject to the following
exceptions:

(i) ifitis proposed at the meeting to considey agsolution approving the
winding up of the Company, holders of A Shares Isbalentitled to
attend such a meeting but not to speak or vote; or

(i) if it is proposed at the meeting to consideryaresolution which
abrogates or adversely varies or otherwise diremtlyersely affects
the special rights and privileges attaching toAhghares, holders of A
Shares shall have the right to attend such a ngeatid to speak and
vote only on such resolution or any motion for adpment of the
meeting before such resolution is voted on;

if entitled to vote at a general meeting of thempany, every holder of A
Shares present in person or by proxy (or, beingraacation, by a duly

authorised representative) shall have one votevery 25,000 A Shares held
by him;

notwithstanding the rights of holders of A Swmwunder Article 16(a), the

written consent of holders of three-quarters in mavalue of the issued A

Shares or the sanction of a special resolutiongobss a separate general
meeting of holders of A Shares is required if thecsal rights and privileges

attaching to the A Shares are to be abrogatedjvarsely varied or otherwise
directly adversely affected in any way. The cr@atiallotment or issue of

shares or securities which rank in priority to qually with the A Shares (or

any right to call for the allotment or issue of Bwghares or securities) is for
these purposes not to be deemed an abrogationriatioa, or to have an

effect on the rights and privileges attaching t8Hares;

all provisions of the Articles relating to geaé meetings of the Company
shall apply mutatis mutandis to every general megatf holders of A Shares;

subject to the Act, the Company shall haveritjiet at any time to redeem any
such A Share by giving to the registered holder lees than 7 clear days
written notice of its intention to do so (tReedemption Noticg

the Redemption Notice must specify the numbiek &hares to be redeemed,
the amount payable on redemption and the tiRedémption Dateand place
at which:

(i) the share certificates in respect of the A hamnust be delivered to
the Company for cancellation; and

(i) the Company shall pay to the registered hadgrthe A Shares to be
redeemed the redemption money in respect of su@haes and the
holders of the A Shares to be redeemed shall beaxcbday the
Redemption Notice;
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Method of
varying rights

(1) the amount to be paid on redemption of eachhar8 shall equal the amount
credited as paid up on it (excluding any share prethand in the case of a
partial redemption proportionately in respect atteholding of A Shares, and
if, in accordance with the Act, the A Shares simait on any such date be
capable of being redeemed by the Company, sucimdm shall be effected
as soon as is possible after the A Shares sha#l haeome capable of being
redeemed,

()] if any holder of an A Share to be redeemedsfail refuses to surrender the
share certificate(s) or indemnity for such A Shirefails or refuses to accept
the redemption money payable in respect of it),Gbenpany shall retain such
money and hold it on trust for such holder withouérest, but, nevertheless,
the A Shares shall be redeemed and cancelled byCtmpany and the
Company shall have no further obligation whatsodweethe holder of an A
Share;

(k) no A Share shall be redeemed otherwise thamfodistributable profits or the
proceeds of a fresh issue of shares made for ttpogpes of the redemption or
out of capital to the extent permitted by the Asstd

()] no A Share redeemed by the Company shall baldapof re-issue and on
redemption of any A Shares the directors may cdnwer authorised share
capital created as a consequence of such redemptmshares of any other
class of share capital into which the authorisedesleapital of the Company is
or may at that time be divided of a like nominalcamt (as nearly as may be)
as the shares of such class then in issue or ndlassified shares of the same.

VARIATION OF RIGHTS

17. Subject to the provisions of the Companies Aittat any time the capital of
the Company is divided into different classes ddreh, the rights attached to any
class may (unless otherwise provided by the terh@latment of the shares of that
class) be varied or abrogated, whether or not tragany is being wound up, either:

(@) with the written consent of the holders of digpiarters in nominal value of
the issued shares of the class (excluding any shafréhat class held as
treasury shares), which consent shall be in hapy dorm or in electronic
form sent to such address (if any) for the timengeipecified by or on behalf
of the Company for that purpose, or in default o€hs specification to the
office, and may consist of several documents, exetuted or authenticated
in such manner as the board may approve by or balbbef one or more
holders, or a combination of both; or

(b) with the sanction of a special resolution pdssea separate general meeting
of the holders of the shares of the class,

but not otherwise.

LON212790616 Pages



When rights
deemed to be
varied

Members’ rights
to certificates

Replacement
certificates

Company to
have lien on
shares

18. For the purposes of Article 17, if at any tithe capital of the Company is

divided into different classes of shares, unlesemtise expressly provided by the
rights attached to any share or class of sharesethights shall be deemed to be
varied by:

(@) the reduction of the capital paid up on thatrsltor class of shares otherwise
than by a purchase or redemption by the Compaitg ofvn shares; and

(b) the allotment of another share ranking in piyoior payment of a dividend or
in respect of capital or which confers on its holdeting rights more
favourable than those conferred by that shareassabf shares,

but shall not be deemed to be varied by:

(c) the creation or issue of another share rankipgglly with, or subsequent to,
that share or class of shares or by the purchasslemption by the Company
of its own shares.

SHARE CERTIFICATES

19. Every member, on becoming the holder of anyesbhall be entitled, without
payment, to one certificate for all the shares atheclass held by him (and, on
transferring a part of his holding of shares of alags, to a certificate for the balance
of his holding of shares). He may elect to rec&me or more additional certificates
for any of his shares if he pays a reasonable starmined from time to time by the
board for every certificate after the first. Evesytificate shall:

(@) be executed under the seal or otherwise inrdance with Article 198 or in
such other manner as the board may approve; and

(b) specify the number, class and distinguishingnipers (if any) of the shares to
which it relates and the amount or respective arsopa@id up on the shares.

The Company shall not be bound to issue more tmencertificate for certificated
shares held jointly by more than one person anwetgl of a certificate to one joint
holder shall be a sufficient delivery to all of the Shares of different classes may not
be included in the same certificate.

20. If a share certificate is defaced, worn owt tor destroyed, it may be renewed
on such terms (if any) as to evidence and indenamty payment of any exceptional
out-of-pocket expenses reasonably incurred by tiagany in investigating evidence
and preparing the requisite form of indemnity as ttoard may determine but
otherwise free of charge, and (in the case of @afi@nt or wearing out) on delivery
up of the old certificate.

LIEN

21.  The Company shall have a first and paramoentdin every share (not being
a fully paid share) for all moneys payable to tl@mPany (whether presently or not)
in respect of that share. The board may at ang {oenerally or in a particular case)
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waive any lien or declare any share to be whollingrart exempt from the provisions
of this Article. The Company’s lien on a sharelsbatend to any amount (including
without limitation dividends) payable in respecttof

22.  The Company may sell, in such manner as thedletermines, any share on

which the Company has a lien if a sum in respeetlath the lien exists is presently

payable and is not paid within 14 clear days aftdrce has been sent to the holder of
the share, or to the person entitled to it by tmaession, demanding payment and
stating that if the notice is not complied with gfere may be sold.

23. To give effect to that sale the board may aidbcany person to execute an
instrument of transfer in respect of the share goldor in accordance with the
directions of, the buyer. The buyer shall not bard to see to the application of the
purchase money and his title to the share shabedciffected by any irregularity in or
invalidity of the proceedings in relation to théesa

24.  The net proceeds of the sale, after paymetiieo€osts, shall be applied in or
towards payment or satisfaction of so much of tlm # respect of which the lien
exists as is presently payable. Any residue stralsurrender to the Company for
cancellation of the certificate in respect of thare sold and subject to a like lien for
any moneys not presently payable as existed osliae before the sale) be paid to
the person entitled to the share at the date ofdlee

CALLS ON SHARES

25. Subject to the terms of allotment, the boarg fmam time to time make calls

on the members in respect of any moneys unpaid&n shares (whether in respect
of nominal value or premium). Each member shalbjsct to receiving at least 14
clear days’ notice specifying when and where paynm&no be made) pay to the

Company the amount called on his shares as reghydte notice. A call may be

required to be paid by instalments. A call mayréeked in whole or part and the
time fixed for payment of a call may be postponedvhole or part as the board may
determine. A person on whom a call is made sleatlain liable for calls made on

him even if the shares in respect of which the @&k made are subsequently
transferred.

26. A call shall be deemed to have been made dintfeewhen the resolution of
the board authorising the call was passed.

27. The joint holders of a share shall be jointid @everally liable to pay all calls
in respect of it.

28. If a call or any instalment of a call remaimgpaid in whole or in part after it
has become due and payable the person from wha@rdite and payable shall pay
interest on the amount unpaid from the day it becdome and payable until it is paid.
Interest shall be paid at the rate fixed by thengeof allotment of the share or in the
notice of the call or, if no rate is fixed, the gatletermined by the board, not
exceeding 15 per cent. per annum, or, if higher abpropriate rate (as defined in the
Act), but the board may in respect of any individeember waive payment of such
interest wholly or in part.
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Deemed calls 29, An amount payable in respect of a share ornnadiot or at any fixed date,
whether in respect of nominal value or premiumsaa instalment of a call, shall be
deemed to be a call duly made and notified and lggayan the date so fixed or in
accordance with the terms of the allotment. I&inot paid the provisions of these
Articles shall apply as if that amount had becorme dnd payable by virtue of a call
duly made and notified.

Differentiation  30. Subject to the terms of allotment, the boarg make arrangements on the
on calls issue of shares for a difference between the a#ietor holders in the amounts and
times of payment of calls on their shares.

Paymentofcalls 31.  The board may, if it thinks fit, receive fromyamember all or any part of the

in advance moneys uncalled and unpaid on any share held by [§och payment in advance of
calls shall extinguish the liability on the shanerespect of which it is made to the
extent of the payment. The Company may pay oromrlany of the moneys so
advanced (until they would but for such advanceolrex presently payable) interest
at such rate agreed between the board and the membexceeding (unless the
Company by ordinary resolution otherwise directS)pgér cent. per annum or, if
higher, the appropriate rate (as defined in thg.Act

FORFEITURE AND SURRENDER

Notice requiring  32. If a call or any instalment of a call remaimgpaid in whole or in part after it

paymentofeal has become due and payable, the board may giveetisen from whom it is due not
less than 14 clear days’ notice requiring payménh® amount unpaid together with
any interest which may have accrued and any cosésges and expenses incurred by
the Company by reason of such non-payment. Theenshall name the place where
payment is to be made and shall state that if thieais not complied with the shares
in respect of which the call was made will be leatd be forfeited.

Forfeiture for 33, If that notice is not complied with, any shareespect of which it was sent

hon-compliance v, at any time before the payment required by rtbece has been made, be
forfeited by a resolution of the board. The fade2 shall include all dividends or
other moneys payable in respect of the forfeitedrestwhich have not been paid
before the forfeiture. When a share has beenifedienotice of the forfeiture shall be
sent to the person who was the holder of the dhei@re the forfeiture. Where the
forfeited share is held in certificated form, artrgrshall be made promptly in the
Register opposite the entry of the share showiag) tlotice has been sent, that the
share has been forfeited and the date of forfeitiNe forfeiture shall be invalidated
by the omission or neglect to send that notice@anéke those entries.

Sale of forfeited 34, Subject to the provisions of the Companies Aat$orfeited share shall be

shares deemed to belong to the Company and may be seklllatted or otherwise disposed
of on such terms and in such manner as the bo&ediees, either to the person who
was the holder before the forfeiture or to any oterson. At any time before sale,
re-allotment or other disposal, the forfeiture nieeycancelled on such terms as the
board thinks fit. Where for the purposes of itspdisal a forfeited share held is to be
transferred to any person, the board may authaisg person to execute an
instrument of transfer of the share to that persdime Company may receive the
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consideration given for the share on its disposal may register the transferee as
holder of the share.

35. A person shall cease to be a member in regpenty share which has been
forfeited and shall surrender the certificate foy #orfeited share to the Company for
cancellation. The person shall remain liable ® @ompany for all moneys which at
the date of forfeiture were presently payable g to the Company in respect of that
share with interest on that amount at the ratehatlwinterest was payable on those
moneys before the forfeiture or, if no interest waspayable, at the rate determined
by the board, not exceeding 15 per cent. per anowirif higher, the appropriate rate
(as defined in the Act), from the date of forfegwntil payment. The board may
waive payment wholly or in part or enforce paymesithout any allowance for the
value of the share at the time of forfeiture or &ory consideration received on its
disposal.

36. The board may accept the surrender of any shklieh it is in a position to
forfeit on such terms and conditions as may beeafreSubject to those terms and
conditions, a surrendered share shall be treatddtdsd been forfeited.

37. The forfeiture of a share shall involve theretton at the time of forfeiture of

all interest in and all claims and demands agdirssCompany in respect of the share
and all other rights and liabilities incidentaltbee share as between the person whose
share is forfeited and the Company, except onlgahights and liabilities expressly
saved by these Articles, or as are given or impaséae case of past members by the
Companies Acts.

38. A statutory declaration by a director or theretary that a share has been duly
forfeited or surrendered on a specified date dbmltonclusive evidence of the facts
stated in it as against all persons claiming temled to the share. The declaration
shall (subject if necessary to the execution oinatrument of transfer or transfer by

means of the relevant system, as the case mayhsiitate a good title to the share.

The person to whom the share is disposed of shwllbe bound to see to the

application of the purchase money, if any, andthie to the share shall not be

affected by any irregularity in, or invalidity ofie proceedings in reference to the
forfeiture, surrender, sale, re-allotment or digpad the share.

TRANSFER OF SHARES

39. Without prejudice to any power of the Compamyeégister as shareholder a
person to whom the right to any share has beesrtrigied by operation of law, the
instrument of transfer of a share may be in anyalfum or in any other form which

the board may approve. An instrument of trandfale signed by or on behalf of
the transferor and, unless the share is fully gaydyr on behalf of the transferee. An
instrument of transfer need not be under seal.

40. (a) The directors shall not register any perasma holder of any share in the
Company unless such person has furnished to tleetdis a declaration (in
such form as the directors may from time to timespribe) signed by him or
on his behalf (or, in the case of a corporatiomles by the corporation or
signed on its behalf by an attorney or duly ausemi officer of the
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corporation), together with such evidence as thectbrs may require of the
authority of any signatory on behalf of such persiating (a) the name and
nationality of any person who has an Interest inp such share and (if such
declaration or the directors so require) the natmne extent of the Interest of
each such person; and/or (b) such other informatsothe directors may from
time to time determine.

The directors shall, in any case where they maysiden it appropriate,
require such person to provide such evidence @& guch information as to
the matters referred to in the declaration as thank fit. The directors shall
decline to register any person as a holder of eeshauch further evidence or
information is not provided or given. The direst@hall, so long as they act
reasonably and in good faith, be under no liabiiitythe Company or to any
other person if they register any person as thdenaf a share on the basis of
a declaration or other evidence or information pmesl pursuant to this
Article 40(a) which declaration, evidence or inf@aton appears on its face to
be correct. Nothing in this Article 40(a) shallany way restrict the exercise
by the directors of their powers pursuant to Aeisy.

(b) For the purpose of this Article 40, the expmassinterest shall have the
meaning set out in Article 48.

41. The board may, in its absolute discretion anthomt giving any reason,
refuse to register the transfer of a share whichatsfully paid, provided that the
refusal does not prevent dealings in shares irCinpany from taking place on an
open and proper basis.

42. The board may also refuse to register the fieansf a share unless the
instrument of transfer:

@) is lodged, duly stamped (if stampable), at tiice or at another place
appointed by the board accompanied by the cettifitca the share to which it
relates and such other evidence as the board naggnably require to show
the right of the transferor to make the transfer;

(b) is in respect of only one class of shares; and
(© is in favour of not more than four transferees.

43. If the board refuses to register a transfex shiare, it shall send the transferee
notice of its refusal within two months after thatel on which the instrument of
transfer was lodged with the Company.

44.  The registration of transfers of shares orrafgfers of any class of shares
may be suspended at such times and for such pexsoiiie board may determine.

45. No fee shall be charged for the registratioramy instrument of transfer or
other document relating to or affecting the tideatshare.
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46. The Company shall be entitled to retain anrumsént of transfer which is
registered, but an instrument of transfer which libard refuses to register shall be
returned to the person lodging it when notice efridfusal is sent.

L IMITATIONS ON OWNERSHIP

47.  The purpose of Articles 47 to 62 is to enshet 50 long as and to the extent
that the holding or enjoyment by the Company or sulysidiary of the Company of
any Operating Right (as defined in Article 48 belasvconditional on the Company
being to any degree owned or controlled by Germationals or by nationals of
Member States, the Company is so owned and caedroll

48. In Articles 47 to 62:

Affected Interestmeans any Cl which shall be treated as such purdoaArticle
50(b);

Affected Interest Disposameans a disposal or disposals of Interests in decid
Interest such that the CI ceases to be an Affdotedest;

Affected Interest Noticemeans a notice in writing served in accordance \hih
provisions of Article 51;

business dayneans a day upon which dealings in domestic sezumay take place
on and with the authority of the FSE;

EU Citizenmeans any national of a Member State;

Exempted Interestmeans any Cl which is at the material time held(ty by a
nominee or custodian trustee for) a trustee (adtings capacity as such) of any
employees’ share scheme established by the Compargny other scheme or
arrangement (including any Member State pensioameh principally for the benefit
of employees of the Company and/or its subsidiavieieh has been approved by the
Company in general meeting;

German Citizenmeans any national of the Federal Republic of Gegm

In Article 40 and Articles 47 to 62, a person shedldeemed to have &merest, in
relation to Cls, if:

@) such person has an interest which would (stibeprovided below) be taken
into account, or which he would be taken as havingjetermining for the
purposes of Part VI of the Companies Act 1985 wéreth person has a
notifiable interest; or

(b) he has any such interest as is referred tectian 209(1)(a), (b) or (e) of the
Companies Act 1985,

but shall not be deemed to have an Interest in@syin which his spouse or any
infant child or stepchild (or, in Scotland, anyldhor step-child under the age of 18
years) of his is interested by virtue of his r@aship with the spouse, infant child or
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stepchild or any Cls which he holds as a bare etoclian trustee under the laws of
England or as a simple trustee under the laws ofl&@w, and interested shall be
construed accordingly;

Intervening Act means the refusal, withholding, suspension or ratvoc of any
Operating Right applied for, granted to or enjoigdhe Company or any subsidiary
of the Company, or the imposition of any conditiarslimitations upon any such
Operating Right which materially inhibit the exeseithereof, in either case by any
state, authority or person in reliance upon anyigron or by reason of any matter or
circumstance relating to the nationality of persomsing or controlling (however
described) the Company;

Member Statemeans any state that from time to time is, or ientkd to be, a
Member State for the purposes of Council RegulafieiaC) No. 2407/92 of 23 July
1992 (as amended or readopted) on licensing ofcairiers, including (for the
avoidance of doubt) any state that is from timetitoe a member state of the
European Community and/or the European Economi@ Aaed any other country
which has an agreement with the EU within the megmf Article 4(2) of Council

Regulation (EEC) No. 2407/92;

Operating Right means all or any part of any authority, permissibicence or
privilege, whether granted or enjoyed pursuant ng air services agreement or
otherwise, which enables an air service to be opéra

Permitted Maximummeans, if at any time the directors have speciadaximum
under Article 50(b)(iii) or Article 59, that aggraig number of Cls which they have
so specified as the maximum aggregate permittedbeurf Relevant Non-EU
Interests or, as the case may be, Relevant Non-&ehmerests;

Relevant Interestmeans a Relevant Non-EU Interest or, as the case b, a
relevant Non-German Interest;

Relevant Non-EU Interesmeans any ClI, other than an Exempted InterestQirta
which Article 49(f) applies, in which a Relevant IN&U Person has an Interest or
which is declared by the directors to be a Relewdomn-EU Interest pursuant to
Article 49(e);

Relevant Non-German Interesneans any ClI, other than an Exempted Interest or a
Cl to which Article 49(f) applies, in which a Reba Non-EU Person has an Interest
or which is declared by the directors to be a Rat¢\WWon-EU Interest pursuant to
Article 49(e);

Relevant Non-EU Persomeans:
@) any individual who is not an EU Citizen;

(b) any body corporate other than a body corpondtieh is incorporated under
the laws of any part of, and which has its principkace of business and
central management and control in, a Member Statesamajority owned and
effectively controlled by EU Citizens;
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(c) a government or governmental department, agentypdy, otherwise than of
a Member State or any part thereof;

(d) any municipal, local, statutory or other auttyoor any undertaking or body
formed or established in any country other thanearder State; and/or

(e) any other undertaking or body which is not mgjoowned and effectively
controlled by EU Citizens;

Relevant Non-German Persomeans:
@) any individual who is not a German Citizen;

(b) any body corporate other than a body corpondtieh is incorporated under
the laws of any part of, and which has its principlace of business and
central management and control in, the Federal Repaf Germany and is
majority owned and effectively controlled by Gern@itizens;

(c) a government or governmental department, agentypdy, otherwise than of
the Federal Republic of Germany or any part thereof

(d) any municipal, local, statutory or other auttyoor any undertaking or body
formed or established in any country other than Feeleral Republic of
Germany; and/or

(e) any other undertaking or body which is not mgjoowned and effectively
controlled by German Citizens;

Relevant Persommeans a Relevant Non-EU Person or, as the casdenayRelevant
Non-German Person,;

Separate Non-EU Registemeans a register of Cls drawn up in accordanch wit
Article 49(a);

Separate Non-German Registeneans a register of Cls drawn up in accordande wit
Article 49(b); and

Separate Registemeans the Separate Non-EU Register or, as thencagebe, the
Separate Non-German Register.

separate Non- 49, (a) The directors shall maintain the Cl Registea fashion such that it is readily
EU Register and possible to draw up, on the basis of the Cl RegisieSeparate Non-EU

Separate Non-

Sgglr;?:r Register, in which shall be included particularany Cl which:

() has been acknowledged by the holder (or by@arg of joint holders),
whether pursuant to a declaration made in accoedwith Article 40
or sub-paragraph (d) below or otherwise, to be &e\Rat Non-EU
Interest; or

(i) has been declared to be a Relevant Non-EUrdstepursuant to sub-
paragraph (e) below;
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(b)

()

(d)

(e)

and in either case which has not ceased to beev&dINon-EU Interest.

The directors shall maintain, the Cl Registeaifashion such that it is readily
possible to draw up, on the basis of the Cl Registé&Separate Non-German
Register, in which shall be entered particulararof Cl which:

() has been acknowledged by the holder (or by@areg of joint holders),
whether pursuant to a declaration made in accosdanit Article 40
or sub-paragraph (d) below or otherwise, to be aleRet
Non-German Interest; or

(i) has been declared to be a Relevant Non-Gerimemest pursuant to
sub-paragraph (e) below;

and in either case which has not ceased to beaev&dINon-German Interest.

The particulars entered on the CI Registeespect of any Cl shall comprise,
in addition to the identity of the holder or jointlders, such information as
has been requested by and supplied to the diredtegarding, where
appropriate, the name and nationality of any petsing an Interest in such
Cl and the nature and extent of the Interest oheach person) pursuant to a
declaration made in accordance with Article 40udy-paragraph (d) below or
otherwise or, if no such information has been sepplsuch information as
the directors consider appropriate. The directoey fnom time to time (if
they so determine) cause to be classed as a Reletamest in the Cl Register
any CI in respect of which the holder or any jotider has not made a
declaration as to whether or not the Cl is a Relelr@erest (and any number
so specified may from time to time be varied bydirectors).

Each registered holder of a Cl which has nanbacknowledged to be a
Relevant Interest who becomes aware that such Qiriflas become a
Relevant Interest shall forthwith notify the Compaaccordingly, specifying

whether such Cl is or has become a Relevant Nonritlest or a Relevant
Non-German Interest.

Whether or not a section 793 notice pursuarirticle 109 has been given,
the directors may, and if at any time it appearthédirectors that a Cl which
has not been classed as a Relevant Interest i@ltRegister is likely to be a
Relevant Interest shall, give notice in writingttee registered holder thereof
or to any other person who appears to them to bexessted in that CI,
requiring such person to show to their satisfactioat such a Cl is not a
Relevant Interest. Any person on whom such ndtagbeen served and any
other person who is interested in such ClI may wittwenty-one days
thereafter (or such longer period as the direcitnay consider reasonable)
make representations to the directors as to whiy Qicshould not be treated
as a Relevant Interest but if, after considerinchstepresentations and such
other information as seems to them relevant, thectlirs are not so satisfied,
the directors shall declare such Cl to be a Relevaterest and it shall
thereupon be treated as such.
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(f)

The directors shall ensure that no Cl is cldsae a Relevant Interest if there
has been furnished to them a declaration (in soam fas the directors may
from time to time prescribe) by the holder of s@ihtogether with such other
evidence as the directors may require, which sagighe directors either that
such Cl is not or is no longer a Relevant Intecgghat, by reason of the fact
that an Interest in such Cl is held by a person ishwt a Relevant Person or
the nature of the Interest of the Relevant Persach CI should not be treated
as a Relevant Interest.

Intervening Act - 50. (a) The provisions of sub-paragraph (b) beldallsapply where the directors

(b)

determine that it is necessary or desirable to shps in order to protect any
Operating Right of the Company or any subsidiarythef Company or the
status of the Company or such subsidiary as ameaidy reason of the fact
that:

(i) an Intervening Act has taken place;
(i) an Intervening Act is contemplated, threatenedhtended;

(i) the aggregate number of Relevant Interestsi@dars of which would
appear in either of the Separate Registers if s&aparate Register
were drawn up is such that an Intervening Act maguo or be
contemplated, threatened or intended; or

(iv) the ownership or control of the Company isesthise such that an
Intervening Act may occur or be contemplated, tteread or intended,

in the case of each of (iii) and (iv) above, takintp account (inter alia) the
likelihood of further increases in the aggregatenber of Relevant Interests
and/or other changes in the ownership or contrth@iCompany.

Where a determination has been made under adgp@aph (a) of this Article,
the chairman (or any director duly acting in plaifethe chairman) or the
directors, as the case may be, shall take sucheofdllowing steps, either
immediately upon such determination being madetoany time or times
thereafter, as seems to him or them necessary sirade to overcome,
prevent or avoid an Intervening Act or the rislkaafintervening Act:

(i) the chairman (or any director duly acting iraq# of the chairman)
may remove any director before the expiration eftarm of office;

(i) the directors may seek to identify, in accarda with Article 53
below, those Cls or Relevant Interests (whetherewelt Non-EU
Interests or Relevant Non-UK Interests) the intsreés which gave
rise or contributed to the determination, or woialdheir sole opinion,
if relevant details thereof had been entered onGh&egister at the
relevant time, have given rise to a determinatéorg to deal with such
Cls as Affected Interests; and/or
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(i) the directors may specify a Permitted MaximwihRelevant Non-EU
Interests and/or a Permitted Maximum of Relevanind&@rman
Interests or vary any Permitted Maximum previouslyecified,
provided that at no time shall any Permitted Maximioe less than 25
per cent. of the aggregate number of Cls and, wttiame when the
aggregate number of Relevant Non-EU Interests anBevant
Non-German Interests of which particulars are edtein the CI
Register exceeds any Permitted Maximum applyindHertime being,
the directors may deal with such of the Relevanh{&tJ Interests
and/or Relevant Non-German Interests as they deciglén excess of
such Permitted Maximum as Affected Interests.

51.  The directors shall give an Affected Interestibe to the registered holder of
any CI which they determine to deal with as an éi#d Interest and to any other
person who appears to them to be interested inGhaind shall state which of the
provisions of Article 52 (all of which shall be s&it in the Affected Interest Notice)
are to be applied forthwith in respect of such Afiéel Interest. The directors shall be
entitled from time to time to serve further Affedtinterest Notices in respect of any
Affected Interest applying further provisions oftisle 52. The registered holder of a
Clin respect of which an Affected Interest Notiwes been served or any other person
on whom an Affected Interest Notice in respecthaft tCl has been served may make
representations to the directors as to why sucshGuld not be treated as an Affected
Interest and if, after considering such represemtatand such other information as
seems to them relevant, the directors considerttiga€l should not be treated as an
Affected Interest they shall forthwith withdraw tidfected Interest Notice served in
respect of such CI and the provisions of Articlesb2ll no longer apply to it. For the
avoidance of doubt, any CI which the directors aeiee to deal with as an Affected
Interest shall continue to be an Affected Interestess and until the directors
withdraw the Affected Interest Notice relating tter.

52. (a) A registered holder of an Affected Interesbn whom an Affected Interest
Notice has been served shall not (if such Affedigdrest Notice specifies
that the provisions of this sub-paragraph (a) a@ply thereto) be entitled, in
respect of such Affected Interest, to attend speak at any general meeting
of the Company or any meeting of the holders of @ags of shares or to vote
at any such meeting and the rights to attend (vemethperson or by proxy),
to speak and to demand and vote on a poll whichfdouhe provisions of this
sub-paragraph (a), would have attached to the #dteinterest shall vest in
the chairman of such meeting. The manner in whehchairman exercises or
refrains from exercising any such rights shall berely at his discretion. The
chairman of any such meeting as aforesaid shalhfoemed by the directors
of any Cl becoming or being deemed to be an Aftbttéerest.

(b) () The persons on whom an Affected Interestiédédohas been served
shall (if such Affected Interest Notice specifibstt the provisions of
this sub-paragraph (b) are to apply thereto), witi@n (10) business
days of receiving such Affected Interest Notice goch longer period
as may in such Affected Interest Notice be prescriby the directors),
make an Affected Interest Disposal so that no ReiewWon-EU
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(ii)

(©) (i)

(ii)
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Person has an Interest in that Cl and, upon sudbciid Interest
Disposal being made to the satisfaction of thectiins, such Affected
Interest shall cease to be a Relevant Non-EU Istefiéne provisions
of Article 54 shall apply to any transfer in contiec with an Affected

Interest Disposal under this sub-paragraph if asresequence of the
transfer such CI would continue, or be capableowitiouing, to be an
Affected Interest.

If, after ten (10) business days from the date service on the
registered holder of an Affected Interest of aneféd Interest Notice
specifying that the provisions of this sub-paragrép are to apply (or
such longer period as the directors may have pbesty; the directors
are not satisfied that an Affected Interest Dispbaa been made of, or
in relation to, the Affected Interest the subjdutreof, the directors
may arrange for the sale of the Affected Interestbehalf of the
registered holder so that it ceases to be or teapable of being
treated as an Affected Interest at the best paasanably obtainable at
the relevant time. The manner, timing and termargf such Affected
Interest Disposal made or sought to be made by dinectors
(including but not limited to the price or priceswvehich the same is
made) shall be such as the directors determinedbgson advice from
any bankers, brokers or other appropriate personsuited by them
for the purpose, to be reasonably practicable lgavégard to all the
circumstances (including but not limited to the fon@mof Cls to be
disposed of) and the directors shall not be liablany person for any
of the consequences of reliance on such advice.

The persons on whom an Affected Interesti®¢ohas been served
shall (if such Affected Interest Notice specifibsitt the provisions of
this sub-paragraph (c) are to apply thereto), witiein (10) business
days of receiving such Affected Interest Notice goch longer period

as may in such Affected Interest Notice be prescriby the directors),

make an Affected Interest Disposal so that no ReleWon-German

Person has an Interest in that Cl and, upon sudbciid Interest

Disposal being made to the satisfaction of thectiins, such Affected

Interest shall cease to be a Relevant Non-Germaerekt. The

provisions of Article 54 shall apply to any trarnsiie connection with

an Affected Interest Disposal under this sub-paplgrif as a

consequence of the transfer such Cl would contioude capable of
continuing, to be an Affected Interest.

If, after ten (10) business days from the date service on the
registered holder of an Affected Interest of aneféd Interest Notice
specifying that the provisions of this sub-parabrég) are to apply (or
such longer period as the directors may have phesty; the directors
are not satisfied that an Affected Interest Dispbaa been made of, or
in relation to, the Affected Interest the subjewntreof, the directors
may arrange for the sale of the Affected Interastbehalf of the

registered holder so that it ceases to be or t@wapable of being
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treated as an Affected Interest at the best paasanably obtainable at
the relevant time. The manner, timing and termargf such Affected
Interest Disposal made or sought to be made by dinectors
(including but not limited to the price or pricesvehich the same is
made) shall be such as the directors determinedbgson advice from
any bankers, brokers or other appropriate personsuited by them
for the purpose, to be reasonably practicable lgaxeigard to all the
circumstances (including but not limited to the fn@mof Cls to be
disposed of) and the directors shall not be liablany person for any
of the consequences of reliance on such advice.

53. In deciding which Cls are to be dealt with dteéted Interests the directors
shall, where applicable, be entitled to have regartie Interests in Relevant Interests
which in their sole opinion have directly or inditly caused or contributed to the
determination under sub-paragraph (a) of ArticldbG2subject thereto shall, so far as
practicable, have regard to the chronological ordewhich particulars of Relevant
Interests have been, or are to be, classed asdelmterests (and accordingly treat
as Affected Interests those Relevant Interests lwhiave been acquired, or which
have been classed as Relevant Interests, mostlsgcgave in circumstances where
the application of such criterion would in the sapinion of the directors be
inequitable or would in the sole opinion of theediiors be likely to result for any
reason in the exercise of the directors’ powersurdticles 47 to 62 being illegal or
unenforceable, in which event the directors shatlyasuch other criterion or criteria
as they may, in their absolute discretion, consaggropriate.

54.  The transfer of any CI shall be subject toapproval of the directors if, in the

opinion of the directors, such CI would upon trandfecome, or would be capable of
being treated as, or would continue or be capabt®mtinuing to be capable of being

treated as, an Affected Interest and the directaayg refuse to register the transfer of
any such CI.

55. Subject to the Clearstream Rules, the directayg for the purpose of a sale
under Article 52(b)(ii) or 52(c)(ii), require theansfer of a Cl and may enter the
transferee in respect of the transferred CI inGh&egister and such transfer shall be
effective as if it had been undertaken by the tegesl holder and title of the
transferee shall not be affected by any irregylanit invalidity in the proceedings
relating thereto. The net proceeds of sale of Hacted Interest shall be received by
the Company (whose receipt shall be a good disehargthe purchase money), shall
be converted into euros (if necessary) and shafidbe on trust for and paid (together
with interest at such rate as the directors degmnogpiate) to the former registered ClI
Holder upon production by him of evidence whichtlire opinion of the directors
establishes him as the relevant Cl Holder. WheAféacted Interest has been sold as
aforesaid the directors shall notify the formerisegged holder of the CI and inform
him that the net proceeds of sale of the CI willgagd to him upon production of
evidence which establishes him as the relevantdldét.

56. Subject to the provisions of Articles 47 to tB2 directors shall, unless any
director has reason to believe otherwise, be edtith assume without enquiry that all
Cls are neither Relevant Interests (other thanetliels which would appear in either
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Separate Register if such Separate Register wavendup) nor Cls which would be
or be capable of being treated as Affected Interesta determination under
sub-paragraph (a) of Article 50 were to be made.

57. (a) The directors shall not be obliged to semg notice required under Articles
47 to 62 upon any person if they do not know eithisridentity or address.
The absence of service in such circumstances assaid and any accidental
error in or failure to give any notice to any persapon whom notice is
required to be served under this Article shall p@vent the implementation
of or invalidate any procedure under this Article.

(b) The provisions of Articles 217 to 229 shall jppnutatis mutandis, to the
service of notices upon any member pursuant tecl&gi47 to 62. Any notice
required by Articles 47 to 62 to be served uporEg@n who is not a member
or to a person who is a member but to whom Ar2dl8 applies shall be
deemed validly served if it is sent through thetpimsa pre-paid cover
addressed to that person at the address (or if thare one, at one of the
addresses), if any, at which the directors bell@aeto be resident or carrying
on business. Service shall in such a case be de&nbd effected at the
expiration of twenty-four hours after the time whie cover containing the
same is posted and in proving such service it dfebufficient to prove that
such cover was properly addressed, stamped aneldoost

58. Any resolution or determination of, or any d&m or the exercise of any
discretion or power by, the directors or any ondghafm or by the chairman of the
Company (including any other director duly actimgplace of the chairman) under
this Article or under Articles 47 to 62 or 128 dh# final and conclusive and neither
he nor they shall be obliged to give any reasoesetbr. Any disposal or transfer
made, or other thing done, by or on behalf, ortenauthority, of the directors or any
of them pursuant to the foregoing provisions o$ thrticle or under Articles 47 to 62
or 128 shall be conclusive and binding on all pessconcerned and shall not be open
to challenge on any ground whatsoever. For thedavme of doubt any powers, rights
or duties conferred by this Article or by Articlé3Z to 62 or 128 on the directors can
be exercised by a duly authorised committee ofltrextors.

59. Notwithstanding the provisions of Article 5Qfb), the directors may, in their
absolute discretion and at any time, resolve tccifpe Permitted Maximum of
Relevant Non-EU Interests and/or Relevant Non-Garinterests. At any time when
the directors have resolved to specify a Permitledimum or deal with any Cls as
Affected Interests, they shall publish notice ofy @&ermitted Maximum which has
been specified or determination which has been mexker sub-paragraph (a) of
Article 50, together with a statement of the prans of Articles 47 to 62 which can
apply to Affected Interests and the name of thesqeror persons who will answer
enquiries relating to Affected Interests on bebéalhe Company, within two business
days of the making of any such determination, ichsmanner as is prescribed for the
making of announcements under the rules and regugabf each stock exchange on
which Cls or securities evidencing the right toeige Cls are, at the instigation of the
Company, listed, quoted or dealt in as at the dbiteaking of such determination. At
other times the directors shall from time to tinee mublish information as to the
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number of Cls particulars of which would appearach Separate Register if such
Separate Register were drawn up.

60. The directors shall not be required to drawamad make either or both
Separate Registers available for inspection by @argon but shall provide persons
who make enquiries which the directors determintheir sole discretion to be bona
fide with information as to the aggregate numbelCtd of which particulars from
time to time would appear in either or both Semarmdegisters if such Separate
Register were drawn up.

61. If, at any time when a determination under gatagraph (a) of Article 50 has
been made and not withdrawn, any person enquiretheofdirectors whether the

aggregate number of Relevant Non-EU Interests ¢evRat Non-German Interests
exceeds any Permitted Maximum applying for the teeng, or whether any Cls in

the Company which such person proposes to purcbhasa which such person

proposes to acquire an Interest would in the opindd the directors upon such
purchase or acquisition become or be capable obrbeg or being treated as
Affected Interests, whether by reason of any PéechiMaximum being exceeded or
otherwise, the directors shall, on sufficient imf@tion being given to them to enable
them to answer the enquiry, notify the enquirer thvbein their opinion the Cls would

become or be capable of becoming Affected Intenés$ts were to purchase them or
acquire an Interest in them. Notwithstanding thedoing, any such notification shall

not be binding on the directors or the Company small not prevent such Clis being
subsequently identified as Affected Interests, ueddirectors and the Company shall
not (in the absence of fraud) be liable in any waguch Cls subsequently become
Affected Interests.

62. (a) The provisions of sub-paragraph (b) of &eti50 shall apply until such time
as the directors have resolved that grounds forthking of a determination
under sub-paragraph (a) of Article 50 have ceasegkist and the directors
shall thereupon withdraw such determination.

(b) On withdrawal of the determination under subagsaph (a) of Article 50, the
directors shall cease to act pursuant to such rdetation and may remove
any Permitted Maximum that they may have specit@d in their absolute
discretion, leave such Permitted Maximum in plaa@edl shall inform every
person on whom an Affected Interest Notice has Iseeved in respect of an
Affected Interest which has not yet been transtemesold by the Company
in accordance with Article 50 that the provisiorishdicle 50 no longer apply
in respect of such CI (which on such withdrawalllstease to be an Affected
Interest) and that the provisions of Article 526@) longer apply to such Cls.
However, the withdrawal of such a determinationlishat affect the validity
of any action taken by the chairman (or any dinedtdy acting as such) or the
directors, as the case may be, under Articles 42 tavhilst that determination
remained in effect and such actions shall not bendp challenge on any
ground whatsoever. The directors shall publicise tthdrawal of any
determination the existence of which has been pigkelil under Article 59 in
the same manner as they are required to publitssexistence under such
Article 59.
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(c) The chairman and the directors shall, so losighey act reasonably and in
good faith, be under no liability to the Companytorany other person for
failing to treat any Cl as an Affected Interestamy person as a Relevant
Person in accordance with the provisions of Aricdl& to 62 and neither shall
the chairman nor any director be liable to the Canypor any other person if,
having acted reasonably and in good faith, thegrd@he erroneously that
any Cl is an Affected Interest, or that any persoa Relevant Person, or on
the basis of such determination or any other detextion or resolution, they
perform or exercise (or purport to perform or exy their duties, powers,
rights or discretions under Articles 47 to 62 itaten to such Cls or person or
perform or exercise (or purport to perform or exy their duties, powers,
rights or discretions under Articles 47 to 62 a@8.1

TRANSMISSION OF SHARES

63. If a member dies, the survivor or survivors mhiee was a joint holder, and
his personal representatives where he was a stderhar the only survivor of joint
holders, shall be the only persons recognised byCthmpany as having any title to
his interest. Nothing in these Articles shall asle the estate of a deceased member
(whether a sole or joint holder) from any liabilityrespect of any share held by him.

64. A person becoming entitled by transmission shae may, on production of
any evidence as to his entitlement properly reguibg the board, elect either to
become the holder of the share or to have ano#ttapp nominated by him registered
as the transferee. If he elects to become theehdid shall send notice to the
Company to that effect. If he elects to have amofberson registered, he shall
execute an instrument of transfer of the shareh&d person. If he elects to have
himself or another person registered he shall takeaction the board may require
(including without limitation the execution of adgcument) to enable himself or that
person to be registered as the holder of the shalteghe provisions of these Articles

relating to the transfer of shares apply to thdicecor instrument of transfer as if it

were an instrument of transfer executed by the neerabd the death or bankruptcy
of the member or other event giving rise to thegraission had not occurred.

65. The board may at any time send a notice reguiany such person to elect
either to be registered himself or to transferghare. If the notice is not complied
with within 60 days, the board may after the exmfythat period withhold payment
of all dividends or other moneys payable in respéthe share until the requirements
of the notice have been complied with.

66. A person becoming entitled by transmission share shall, on production of

any evidence as to his entitlement properly regube the board and subject to the
requirements of Article 64, have the same rightseiation to the share as he would
have had if he were the holder of the share, stbpeArticle 210. That person may

give a discharge for all dividends and other monagsgable in respect of the share,
but he shall not, before being registered as tHdehmf the share, be entitled in

respect of it to receive notice of, or to attendrote at, any meeting of the Company
or to receive notice of, or to attend or vote at aeparate meeting of the holders of
any class of shares in the capital of the Company.
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ALTERATION OF SHARE CAPITAL
67. The Company may by ordinary resolution:

(@) increase its share capital by such sum towdedi into shares of such amount
as the resolution prescribes;

(b) consolidate and divide all or any of its shaspital into shares of larger
amount than its existing shares;

(© subject to the provisions of the Companies Astb-divide its shares, or any
of them, into shares of smaller amount than isdfikg the Memorandum and
the resolution may determine that, as between llaees resulting from the
sub-division, any of them may have any preferencadvantage as compared
with the others; and

(d) cancel shares which, at the date of the pasditige resolution, have not been
taken or agreed to be taken by any person and dimihe amount of its share
capital by the amount of the shares so cancelled.

68. All shares created by ordinary resolution pansuo Article 67 shall be:

@) subject to all the provisions of these Articlescluding without limitation
provisions relating to payment of calls, lien, fotire, transfer and
transmission; and

(b) unclassified, unless otherwise provided by ¢hésticles, by the resolution
creating the shares or by the terms of allotmeth®fshares.

69.  Whenever any fractions arise as a result ansaidation or sub-division of
shares, the board may on behalf of the membersadgrathe fractions as it thinks fit.
In particular, without limitation, the board mayllsghares representing fractions to
which any members would otherwise become entitedarty person (including,
subject to the provisions of the Companies Acts,@lompany) and distribute the net
proceeds of sale in due proportion among those rassnbNhere the shares are to be
sold the board may authorise some person to exeacutestrument of transfer of the
shares to, or in accordance with the directionghaf,buyer. The buyer shall not be
bound to see to the application of the purchaseaysand his title to the shares shall
not be affected by any irregularity in, or invatidof, the proceedings in relation to
the sale.

70. Subject to the provisions of the Companies Abis Company may by special
resolution reduce its share capital, capital redempreserve and share premium
account in any way.

PURCHASE OF OWN SHARES

71. Subject to and in accordance with the provsiohthe Companies Acts and
without prejudice to any relevant special rightsaeted to any class of shares, the
Company may purchase any of its own shares of dags c(including without
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limitation redeemable shares) in any way and atpaiog (whether at par or above or
below par) and may hold such shares as treasurgsha

GENERAL MEETINGS

72.  The board shall convene and the Company sloddl general meetings as
annual general meetings in accordance with thenegents of the Companies Acts.

73.  All provisions of these Atrticles relating tongeal meetings of the Company
shall, mutatis mutandis, apply to every separateigd meeting of the holders of any
class of shares in the capital of the Company, gxtet:

(@) the necessary quorum shall be one person fgptdimepresenting by proxy at
least one-third in nominal value of the issued etaf the class (excluding
any shares of that class held as treasury shawtsphé meeting shall not
proceed to business unless there are presensatweaholders or two persons
acting as proxies or corporate representativea fuslder or holders or, at any
adjourned meeting of such holder(s), one holdeserein person or by proxy,
whatever the amount of his holding, who shall bended to constitute a
meeting;

(b) any holder of shares of the class present isgpeor by proxy may demand a
poll; and

(© each holder of shares of the class shall, polla have one vote in respect of
every share of the class held by him.

For the purposes of this Article, where a persoprésent by proxy or proxies, he is
treated only as holding the shares in respect aétwtinose proxies are authorised to
exercise voting rights.

74.  The board may call general meetings wheneweraarsuch times and places
as it shall determine. On the requisition of meralprsuant to the provisions of the
Companies Acts, the board shall promptly convemgersgeral meeting in accordance
with the requirements of the Companies Acts. dfré¢hare insufficient directors in the
Federal Republic of Germany to call a general mgediny director of the Company
may call a general meeting, but where no dire&avilling or able to do so, any two
members of the Company may summon a meeting fopuhgose of appointing one
or more directors.

NOTICE OF GENERAL MEETINGS

75.  An annual general meeting shall be called bleadt 21 clear days’ notice.
All other general meetings shall be called by astel4 clear days’ notice.

76. Subject to the provisions of the Companies Aidsthe provisions of these
Articles and to any restrictions imposed on anyrehathe notice shall be sent to
every member, every Cl Holder and every directdihe auditors are entitled to
receive all notices of, and other communicationatirey to, any general meeting
which any member is entitled to receive. The Camgpmay determine that the
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members entitled to receive a notice of a generxttimg of the Company are the
members on the Register at the close of businesa olay determined by the
Company, which day may not be more than 21 daysré¢he day that notices of the
meeting are sent.

77. The notice shall specify the time, date andelaf the meeting (including
without limitation any satellite meeting place awgad for the purposes of Article 82,
which shall be identified as such in the noticej #me general nature of the business
to be dealt with.

78. In the case of an annual general meeting, dhieenshall specify the meeting
as such. In the case of a meeting to pass a $peswution, the notice shall specify
the intention to propose the resolution as a spezsalution.

79. For the purpose of determining whether a persantitled as a member to
attend or vote at a meeting and how many votes padon may cast, the Company
may specify in the notice of the meeting a times (hlember Voting Record Time
not more than 48 hours before the time fixed fer eeting, by which a person who
holds shares in registered form must be entereth@riRegister in order to have the
right to attend or vote at the meeting or to appaiproxy to do so.

80. For the purpose of determining whether a peisentitled as a Cl Holder to:
€)) exercise the rights conferred by Article 122] a

(b) receive a Cl Voting Notice in accordance withiéle 123; and

(© in cases where the Company has made arrangemoepay dividends directly

to Cl Holders, be paid dividends,

and, where relevant, the number of Cls in respéatloch he is so entitled, the
Company may determine that the Cl Holders so edtighall be the persons entered
on the CI Register at the close of business ondatg specified for the particular
purpose (each, @l Record Dat¢.

81. The notice shall include details of any arrangets made for the purpose of
Article 84 (making clear that participation in tleoarrangements will not amount to
attendance at the meeting to which the noticeas)at

82.  The board may resolve to enable persons ehtil@ttend a general meeting
to do so by simultaneous attendance and partioipadt a satellite meeting place
anywhere in the world. The members present ingoe by proxy at satellite
meeting places shall be counted in the quorumaiiod, entitled to vote at, the general
meeting in question, and that meeting shall be dolystituted and its proceedings
valid if the chairman of the general meeting igs$i@d that adequate facilities are
available throughout the general meeting to enthaemembers attending at all the
meeting places are able to:

(@)

participate in the business for which the nmgghias been convened;
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(b) hear and see all persons who speak (whethethdoyuse of microphones,
loudspeakers, audio-visual communications equipnoendtherwise) in the
principal meeting place and any satellite meetilaggy and

(c) be heard and seen by all other persons sorriesthe same way.

The chairman of the general meeting shall be ptesgrand the meeting shall be
deemed to take place at, the principal meetingeplac

83. If it appears to the chairman of the generabting that the facilities at the
principal meeting place or any satellite meetingcplhave become inadequate for the
purposes referred to in Article 82, then the chammay, without the consent of the
meeting, interrupt or adjourn the general meetirgl business conducted at that
general meeting up to the time of that adjournnséiatl be valid. The provisions of
Article 95 shall apply to that adjournment.

84. The board may make arrangements for persornidednto attend a general
meeting or an adjourned general meeting to betableew and hear the proceedings
of the general meeting or adjourned general meedimd) to speak at the meeting
(whether by the use of microphones, loudspeakardjoavisual communications
equipment or otherwise) by attending at a venuevhrye in the world not being a
satellite meeting place. Those attending at ammy senue shall not be regarded as
present at the general meeting or adjourned generating and shall not be entitled
to vote at the meeting at or from that venue. Trability for any reason of any
member present in person or by proxy at such aevemuiew or hear all or any of the
proceedings of the meeting or to speak at the mgestiall not in any way affect the
validity of the proceedings of the meeting.

85.  The board may from time to time make any ameaments for controlling the
level of attendance at any venue for which arrareggmhave been made pursuant to
Article 84 (including without limitation the issu# tickets or the imposition of some
other means of selection) it in its absolute disocneconsiders appropriate, and may
from time to time change those arrangements. thember, pursuant to those
arrangements, is not entitled to attend in persdoyqoroxy at a particular venue, he
shall be entitled to attend in person or by proxyaay other venue for which
arrangements have been made pursuant to Articl& Bé.entitlement of any member
to be present at such venue in person or by provayl $e subject to any such
arrangement then in force and stated by the noficeeeting or adjourned meeting to
apply to the meeting.

86. If, after the sending of notice of a generaktimg but before the meeting is
held, or after the adjournment of a general medtimgbefore the adjourned meeting
is held (whether or not notice of the adjourned tmegds required), the board decides
that it is impracticable or unreasonable, for asosabeyond its control, to hold the
meeting at the declared place (or any of the dedlafaces, in the case of a meeting
to which Article 82 applies) and/or time, it mayacige the place (or any of the
places, in the case of a meeting to which Arti@eaPplies) and/or postpone the time
at which the meeting is to be held. If such a sleniis made, the board may then
change the place (or any of the places, in the chsemeeting to which Article 82
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applies) and/or postpone the time again if it degithat it is reasonable to do so. In
either case:

(@) no new notice of the meeting need be senttheuboard shall, if practicable,
advertise the date, time and place of the meetingt ileast two newspapers
having a national circulation in the Federal RejubF Germany and shall
make arrangements for notices of the change okad/or postponement to
appear at the original place and/or at the oridinad; and

(b) a proxy appointment in relation to the meetimgy, if by means of a
document in hard copy form, be delivered to thécefbr to such other place
within the Federal Republic of Germany as may kexigied by or on behalf
of the Company in accordance with Article 129(g)ibin electronic form, be
received at the address (if any) specified by obehalf of the Company in
accordance with Article 129(b) at any time not ldssn 48 hours before the
postponed time appointed for holding the meetimgyiped that the board
may specify, in any case, that in calculating teeqal of 48 hours, no account
shall be taken of any part of a day that is nobsking day.

87. For the purposes of Articles 82, 83, 84, 85 &@édthe right of a member to
participate in the business of any general meedivadl include without limitation the
right to speak, vote on a show of hands, vote pallabe represented by a proxy and
have access to all documents which are requirethbyCompanies Acts or these
Articles to be made available at the meeting.

88.  The accidental omission to send a notice okatimg or resolution, or to send
any notification where required by the CompaniessAxr these Articles in relation to
the publication of a notice of meeting on a wehoteto send a form of proxy where
required by the Companies Acts or these Articlespcsend a Cl Voting Notice, to
any person entitled to receive it, or the non-neickr any reason of any such notice
or resolution or notification or form of proxy on ®oting Notice, or the non-receipt
by the Company of a completed form of proxy, or afmpleted ClI Voting
Instructions, in each case whether or not the Commaware of such omission or
non-receipt, shall not invalidate the proceedirighat meeting.

89. The board and, at any general meeting, thermbhai may make any
arrangement and impose any requirement or resmictior he considers appropriate
to ensure the security of a general meeting inoydivithout limitation, requirements
for evidence of identity to be produced by thogerating the meeting, the searching
of their personal property and the restriction teims that may be taken into the
meeting place. The board and, at any general nggdtie chairman are entitled to
refuse entry to a person who refuses to comply thiglse arrangements, requirements
or restrictions.

PROCEEDINGS AT GENERAL MEETINGS

90. No business shall be dealt with at any genmegting unless a quorum is

present, but the absence of a quorum shall notyglet¢he choice or appointment of a
chairman, which shall not be treated as part ofbilgness of the meeting. Save as
otherwise provided by these Articles, one qualifyperson present at a meeting and
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entitled to vote on the business to be dealt wstla iquorum, but the meeting shall
only proceed to business if there are presentat tevo qualifying persons, unless:

(@) each is a qualifying person only because lagitisorised under the Companies
Acts to act as a representative of a corporatiomliation to the meeting, and
they are representatives of the same corporation; o

(b) each is a qualifying person only because la@minted as proxy of a member
in relation to the meeting, and they are proxiethefsame member.

For the purposes of this Article a “qualifying p@m$ means (i) an individual who is a

member of the Company, (ii) a person authorisecutite Companies Acts to act as
a representative of the corporation in relationtlie meeting, or (iii) a person

appointed as proxy of a member in relation to tleetng.

91. If such a quorum is not present within five atags (or such longer time not
exceeding 30 minutes as the chairman of the meetigng decide to wait) from the
time appointed for the meeting, or if during a nmagtsuch a quorum ceases to be
present, the meeting, if convened on the requisitibmembers, shall be dissolved,
and in any other case shall stand adjourned to sunehand place as the chairman of
the meeting may determine. The adjourned meehadl be dissolved if a quorum is
not present within 15 minutes after the time apgalrior holding the meeting.

92.  The chairman, if any, of the board or, in isence, any deputy chairman of
the Company or, in his absence, some other diregiorinated by the board, shall
preside as chairman of the meeting. If neitherdhairman, deputy chairman nor
such other director (if any) is present within fivenutes after the time appointed for
holding the meeting or is not willing to act as ichean, the directors present shall
elect one of their number to be chairman. If therenly one director present and
willing to act, he shall be chairman. If no diects willing to act as chairman, or if

no director is present within five minutes aftee ttime appointed for holding the

meeting, the members present in person or by pemd, entitled to vote, and the
persons authorised to act as a representative @drgoration in relation to the

meeting, shall choose a member or a proxy of a neemiba person authorised to act
as a representative of a corporation in relatiotivéomeeting to be chairman.

93. A director shall, notwithstanding that he i aanember, be entitled to attend
and speak at any general meeting and at any sepaesting of the holders of any
class of shares in the capital of the Company.

94.  The chairman may, with the consent of a meettnghich a quorum is present
(and shall if so directed by the meeting), adjotlma meeting from time to time and
from place to place. No business shall be dedh @i an adjourned meeting other
than business which might properly have been dedlt at the meeting had the
adjournment not taken place. In addition (and euathprejudice to the chairman’s
power to adjourn a meeting conferred by Article,88g chairman may adjourn the
meeting to another time and place without such eaini$ it appears to him that:

(@) it is likely to be impracticable to hold or ¢mue that meeting because of the
number of members wishing to attend who are natqure or
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(b) the unruly conduct of persons attending thetmgeorevents or is likely to
prevent the orderly continuation of the businesthefmeeting; or

(© an adjournment is otherwise necessary so tiedbtisiness of the meeting may
be properly conducted.

95. Any such adjournment may be for such time anglth other place (or, in the
case of a meeting held at a principal meeting péarcba satellite meeting place, such
other places) as the chairman may, in his absolditcretion determine,
notwithstanding that by reason of such adjournnsente members may be unable to
be present at the adjourned meeting. Any such reemiay nevertheless appoint a
proxy for the adjourned meeting either in accor@anth Article 129 or by means of
a document in hard copy form which, if deliveredla meeting which is adjourned
to the chairman or the secretary or any directua|l e valid even though it is given
at less notice than would otherwise be requireditticle 129(a). When a meeting is
adjourned for 30 days or more or for an indefipiégiod, notice shall be sent at least
seven clear days before the date of the adjourneeting specifying the time and
place (or places, in the case of a meeting to wAiticle 82 applies) of the adjourned
meeting and the general nature of the business tmahsacted. Otherwise it shall not
be necessary to send any notice of an adjournnresfttbe business to be dealt with
at an adjourned meeting.

96. If an amendment is proposed to any resolutimbet consideration but is in

good faith ruled out of order by the chairman, greceedings on the substantive
resolution shall not be invalidated by any errosuich ruling. With the consent of the
chairman, an amendment may be withdrawn by itsqeepbefore it is voted on. No

amendment to a resolution duly proposed as a dpesalution may be considered or
voted on (other than a mere clerical amendmentotoect a patent error). No

amendment to a resolution duly proposed as an amngiesolution may be considered
or voted on (other than a mere clerical amendmemotrect a patent error) unless
either:

(@) at least 48 hours before the time appointedhfaiding the meeting or
adjourned meeting at which the ordinary resolutisrto be considered,
(which, if the board so specifies, shall be calmdaaking no account of any
part of a day that is not a working day) noticehaf terms of the amendment
and the intention to move it has been deliverethard copy form to the
office or to such other place as may be specifigcbbon behalf of the
Company for that purpose, or received in electrémim at such address (if
any) for the time being specified by or on behdltre Company for that
purpose; or

(b) the chairman in his absolute discretion decities the amendment may be
considered and voted on.

97.  Aresolution put to the vote of a general nmegthall be decided on a show of
hands unless before, or on the declaration of déseltr of, a vote on the show of
hands, or on the withdrawal of any other demandafpoll, a poll is duly demanded.
Subject to the provisions of the Companies Acfmlamay be demanded by:
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(@) the chairman of the meeting; or

(b) (except on the election of the chairman of mheeting or on a question of
adjournment) at least five members or Cl Holdemssent in person or by
proxy having the right to vote on the resolution; o

(©) any member or members present in person ordiyypepresenting not less
than 10% of the total voting rights of all the meardbhaving the right to vote
on the resolution (excluding any voting rights eltiad to any shares held as
treasury shares); or

(d) any member or members present in person or rfoxypholding shares
conferring a right to vote on the resolution, beisigares on which an
aggregate sum has been paid up equal to not lasslbPo of the total sum
paid up on all the shares conferring that rightlgting any shares conferring
a right to vote on the resolution which are heldreasury shares).

The appointment of a proxy to vote on a matter ategting authorises the proxy to
demand, or join in demanding, a poll on that mattarapplying the provisions of this
Article, a demand by a proxy counts (i) for the gmses of paragraph (b) of this
Article, as a demand by the member or Cl Holdex fdr the purposes of paragraph
(c) of this Article, as a demand by a member représg the voting rights that the
proxy is authorised to exercise, and (iii) for therposes of paragraph (d) of this
Article, as a demand by a member holding the sheryewhich those rights are
attached.

Declarationof 98, Unless a poll is duly demanded (and the denmmdt withdrawn before the

result poll is taken) a declaration by the chairman thaesolution has been carried or
carried unanimously, or by a particular majority|ast, or not carried by a particular
majority shall be conclusive evidence of the facthaut proof of the number or
proportion of the votes recorded in favour of oaiagt the resolution.

Chairman’s 99. In the case of an equality of votes, whethea@how of hands or on a poll,
castingvo®  the chairman shall be entitled to a casting votaddition to any other vote he may
have.

\é\gmmgohl 100. The demand for a poll may be withdrawn betbie poll is taken, but only
PO% with the consent of the chairman. A demand sodwittvn shall not be taken to have
invalidated the result of a show of hands decldrefdre the demand was made. If
the demand for a poll is withdrawn, the chairmaramy other member entitled may
demand a poll.

Conductofpoll  101. Subject to Article 102, a poll shall be takesnthe chairman directs and he
may, and shall if required by the meeting, appatutineers (who need not be
members) and fix a time and place for declaringréseilt of the poll. The result of
the poll shall be deemed to be the resolution efrtteeting at which the poll was
demanded.

Whenpolitobe 102. A poll demanded on the election of a chairnmnon a question of
taken adjournment shall be taken immediately. A poll deded on any other question
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shall be taken either at the meeting or at suck tmd place as the chairman directs
not being more than 30 days after the poll is detedn The demand for a poll shall
not prevent the continuance of a meeting for taegaction of any business other than
the question on which the poll was demanded. ol is demanded before the
declaration of the result of a show of hands amddémand is duly withdrawn, the
meeting shall continue as if the demand had nat besle.

103. No notice need be sent of a poll not takethat meeting at which it is
demanded if the time and place at which it is totdleen are announced at the
meeting. In any other case notice shall be seidast seven clear days before the
taking of the poll specifying the time and placevaich the poll is to be taken.

104. Where for any purpose an ordinary resolutibthe Company is required, a
special resolution shall also be effective.

VOTES OF MEMBERS
105. Subject to any rights or restrictions attactoeginy shares:

(@) on a show of hands every member who is presgrgrson (or in the case of a
corporation is present by a duly authorised repriesee) and every person
who has been duly appointed as a proxy shall hagevote; and

(b) on a poll every member present in person optioxy shall have one vote for
every share of which he is the holder.

106. In the case of joint holders of a share, tb& \of the senior who tenders a
vote, whether in person or by proxy, shall be ats@po the exclusion of the votes of
the other joint holders. For this purpose senjasitall be determined by the order in
which the names of the holders stand in the Ragiste

107. A member in respect of whom an order has Ibegthe by a court or official
having jurisdiction (whether in the Federal Repuldf Germany or elsewhere) in
matters concerning mental disorder may vote, wheathea show of hands or on a
poll, by his receiver, curator bonis or other parsauthorised for that purpose
appointed by that court or official. That receiveurator bonis or other person may,
on a show of hands or on a poll, vote by proxye Tight to vote shall be exercisable
only if evidence satisfactory to the board of theharity of the person claiming to
exercise the right to vote has been delivereddmthce, or another place specified in
accordance with these Atrticles for the deliverypadxy appointments, not less than
48 hours before the time appointed for holding riieeting or adjourned meeting at
which the right to vote is to be exercised, prodideat the Company may specify, in
any case, that in calculating the period of 48 kpno account shall be taken of any
part of a day that is not a working day.

108. No member shall be entitled to vote at a gdnereeting or at a separate
meeting of the holders of any class of sharesenctpital of the Company, either in
person or by proxy, in respect of any share heldhiby unless all moneys presently
payable by him in respect of that share have ba&h p
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109. If at any time the board is satisfied that amgmber, or any other person
appearing to be interested in shares held by swrhbar, has been duly served with a
notice under section 793 of the Companies Act A@0&ction 793 noticeand is in
default for the prescribed period in supplyinghte Company the information thereby
required, or, in purported compliance with suchotiae, has made a statement which
is false or inadequate in a material particulagntbthe board may, in its absolute
discretion at any time thereafter by noticedi@ction noticg to such member direct
that:

(@) in respect of the shares in relation to whioh default occurred (theefault
shares which expression includes any shares issued #iterdate of the
section 793 notice in respect of those sharesjngimber shall not be entitled
to attend or vote either personally or by proxyaageneral meeting or at a
separate meeting of the holders of that classareshor on a poll; and

(b) where the default shares represent at leastdrieper cent. in nominal value
of the issued shares of their class (excluding evares of that class held as
treasury shares), the direction notice may additlgrdirect that in respect of
the default shares:

() no payment shall be made by way of dividend andshare shall be
allotted pursuant to Article 208;

(i) no transfer of any default share shall be stagied unless:

(A) the member is not himself in default as regasdpplying the
information requested and the transfer when presdeifibr
registration is accompanied by a certificate by rtiember in
such form as the board may in its absolute dismmetquire to
the effect that after due and careful enquiry theminer is
satisfied that no person in default as regards Igingp such
information is interested in any of the sharesdhbject of the
transfer; or

(B) the transfer is an approved transfer.

110. The Company shall send the direction noticeaith other person appearing to
be interested in the default shares, but the fituromission by the Company to do
so shall not invalidate such notice.

111. Any direction notice shall cease to have ¢ffit more than seven days after
the earlier of receipt by the Company of:

(@) a notice of an approved transfer, but onlyeilatron to the shares transferred;
or

(b) all the information required by the relevanttgen 793 notice, in a form
satisfactory to the board.
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112. The board may at any time send a notice damgel direction notice.
113. For the purposes of this Article and Articl€®, 110, 111 and 112:

(@) a person shall be treated as appearing to teeested in any shares if the
member holding such shares has sent to the Comgamtification under
section 793 of the Companies Act 2006 which ei{fjearames such person as
being so interested or (ii) fails to establish ithentities of all those interested
in the shares, and (after taking into account #éie sotification and any other
relevant section 793 notification) the Company keaw has reasonable cause
to believe that the person in question is or mainteested in the shares;

(b) the prescribed period is 14 days from the dditeervice of the section 793
notice; and

(c) a transfer of shares is an approved transfer if

(i) itis a transfer of shares pursuant to an atzcee of a takeover offer
(within the meaning of section 974 of the Comparwies2006); or

(i) the board is satisfied that the transfer isdm@ursuant to a sale of the
whole of the beneficial ownership of the shares shbject of the
transfer to a party unconnected with the memberaitid any other
person appearing to be interested in the shares; or

(i) the transfer results from a sale made throagtecognised investment
exchange as defined in the Financial Services aaikéts Act 2000 or
any other stock exchange outside the United Kingdonwhich the
Company’s shares are normally traded.

114. Nothing contained in Article 109, 110, 111 44@ or 113 limits the power of
the Company under section 794 of the Companie20@6.

115. If any votes are counted which ought not teeh@aeen counted, or might have
been rejected, the error shall not vitiate theltesduthe voting unless it is pointed out
at the same meeting, or at any adjournment of theting, and, in the opinion of the
chairman, it is of sufficient magnitude to vitidke result of the voting.

116. No objection shall be raised to the qualif@atof any voter except at the
meeting or adjourned meeting or poll at which tb&ewbjected to is tendered. Every
vote not disallowed at such meeting shall be vafid every vote not counted which
ought to have been counted shall be disregardealy objection made in due time
shall be referred to the chairman whose decisiafl bk final and conclusive.

117. On a poll, a member entitled to more thanwwote need not, if he votes, use
all his votes or cast all the votes he uses irséme way.
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PROXIES AND CORPORATE REPRESENTATIVES

118. The appointment of a proxy shall be made itigrand shall be in any usual
form or in any other form which the board may appto Subject thereto, the
appointment of a proxy may be:

€)) in hard copy form; or
(b) in electronic form if the Company agrees.

119. The appointment of a proxy, whether made na kkapy form or in electronic
form, shall be executed in such manner as may peoaed by or on behalf of the
Company from time to time. Subject thereto, thpaamtment of a proxy shall be
executed by the appointor or any person duly aigedrby the appointor or, if the
appointor is a corporation, executed by a duly augled person or under its common
seal or in any other manner authorised by its corisin.

120. The board may, if it thinks fit, but subjeatthe provisions of the Companies
Acts, at the Company’s expense send hard copy fofrpsoxy for use at the meeting
and issue invitations in electronic form to app@irgroxy in relation to the meeting in
such form as may be approved by the board. Theiagppent of a proxy shall not
preclude a member from attending and voting in qrerat the meeting or poll
concerned. A member may appoint more than oneyptoxattend on the same
occasion, provided that each such proxy is appoittexercise the rights attached to
a different share or shares held by that member.

121. The Clearstream Nominee can appoint moredharperson to be its proxy.

122. Subject to Article 128, at every general nmeggdf the Company each person
who is a Cl Holder at the relevant Cl Record Ddtallshave the right, in respect of
the number of Cls held by them at the relevant @cd®d Date to direct the

Clearstream Nominee:

€)) as to how it should vote with respect to resohs described in a notice of
general meeting;

(b) to appoint him as its proxy; or
(© to appoint as its proxy a person nominatediby h
each &Cl Voting Instruction.

123. The Company shall send a notic&C{avoting Notice to each CI Holder on

the CI Register at the relevant Cl Record Daterimfog them of their rights under
Article 122 and of the time by which CI Voting Insttions must be received by the
Company CI Voting Instruction Receipt Timg Any CI Voting Instruction received

after the CI Voting Instruction Receipt Time sHad void.
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124. Subject to these Articles, a proxy appointgdhe Clearstream Nominee shall
have the same rights (and be subject to the sastrections) as a proxy appointed by
any other member.

125. Where CI Voting Instructions are received b tClI Voting Instruction
Receipt Time, then:

€)) in the case where a Cl Holder has given dimestpursuant to Article 122(a),
the number of votes that shall be cast by the Glesam Nominee on a poll on
their behalf shall be equal to the number of Clsrespect of which that
direction has been given or, if less, the numbeCisfstanding to the name of
that Cl Holder in the CI Register at the relevahR€cord Date; and

(b) in the case where a Cl Holder has given a timecin accordance with
Articles 122(b) or (c) to the effect that he or {as case may be) some other
person should be appointed as a proxy of the Gteara Nominee, the
Clearstream Nominee shall appoint the person sanaied as its proxy and
the number of votes that may be cast by that pooxg poll shall be equal to
the number of Cls in respect of which the directr@s been given or, if less,
the number of Cls standing to the name of that @lter in the Cl Register at
the relevant Cl Record Date.

126. If it appears in relation to a particular dleson at a particular meeting that
the aggregate number of votes cast by or on beh#ie Clearstream Nominee would
without an adjustment exceed the Clearstream Natgn®verall Holding at the

relevant Member Voting Record Time then such adjests shall be made to the
aggregate number of votes cast for or againsteb@ution so that the total number of
votes cast by or on behalf of the Clearstream Nemindloes not exceed that
Clearstream Nominee’s Overall Holding at the MemYeting Record Time. The

chairman of the meeting has discretion to make sadjbstments as are fair and
equitable and any such adjustments made in godd &hball be conclusive and
binding on all persons interested.

For the avoidance of doubt votes cast by or on Ibelfighe Clearstream Nominee
shall include votes cast by any proxy appointed.by

127. Subject and without prejudice to the CleaastrdRules, and the provisions of
Articles 72 and 122, if in any circumstances ottiem those provided for in those
Articles any question shall arise as to whether @ergon has been validly appointed
to vote (or exercise any other right) in respec ¢ibblding of Cls or as to the number
of Cls in respect of which he is entitled to dothen:

@) if such question arises at or in relation tageneral meeting it shall be
determined by the chairman of the meeting or irhsother manner as may
have been prescribed by regulations or procedussterar established by the
board under Article 135; and

(b) if it arises in any other circumstances it sbal determined by the board and

any such determination if made in good faith shalfinal and conclusive and
binding on all persons interested.
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128. The directors may, at any time and from timéirne, determine such means
of identifying the way votes are being cast in segpf the shares or not as they may,
in their absolute discretion, consider approprialle.making such identification, the
Company shall (without limitation) be entitled tequire shareholders or CI Holders
to indicate, on any instrument appointing a prorg/ar on any form used to cast a
vote on any poll, whether the votes attaching tws¢hshares are being cast for or
against each relevant resolution. The directorg, sizbject to any other evidence that
they may in their absolute discretion considervaht to their determination and
without limitation to the generality of this prows, deem any shares or Cls to be
Relevant Non-EU Interests or Relevant Non-Germderdsts to the extent that no
response is made to such a request for information.

129. Without prejudice to Article 86(b) or to thecend sentence of Article 95, the
appointment of a proxy shall:

@) if in hard copy form, be delivered by hand grgost to the office or such
other place within the Federal Republic of Germasynay be specified by or
on behalf of the Company for that purpose:

(i) in the notice convening the meeting, or

(i) in any form of proxy sent by or on behalf dt Company in relation to
the meeting,

not less than 48 hours before the time appointechéiding the meeting or
adjourned meeting (or any postponed time appoifdetiolding the meeting
pursuant to Article 86) at which the person namadthe appointment
proposes to vote; or

(b) if in electronic form, be received at any addréo which the appointment of a
proxy may be sent by electronic means pursuant tpraaision of the
Companies Acts or to any other address specifiedrbpn behalf of the
Company for the purpose of receiving the appointroéa proxy in electronic
form:

(i) in the notice convening the meeting, or

(i) in any form of proxy sent by or on behalf dt Company in relation to
the meeting, or

(i) in any invitation to appoint a proxy issueg the Company in relation
to the meeting,

not less than 48 hours before the time appointechdédding the meeting or
adjourned meeting (or any postponed time appoifdetiolding the meeting
pursuant to Article 86) at which the person namadthe appointment
proposes to vote; or
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(© in either case, where a poll is taken more #h@rnours after it is demanded,
be delivered or received as aforesaid after thiehaal been demanded and not
less than 24 hours before the time appointed ®taking of the poll; or

(d) if in hard copy form, where a poll is not takienthwith but is taken not more
than 48 hours after it was demanded, be deliveréiaeameeting at which the
poll was demanded to the chairman or to the segretao any director.

In calculating the periods mentioned in this Adicthe board may specify, in any
case, that no account shall be taken of any patdafy that is not a working day.

130. Where the appointment of a proxy is expreseeldave been or purports to
have been made, sent or supplied by a person @if loélthe holder of a share:

(@) the Company may treat the appointment as sarfti@vidence of the authority
of that person to make, send or supply the app@ntnon behalf of that
holder;

(b) that holder shall, if requested by or on belwdlthe Company at any time,
send or procure the sending of any written authouhder which the
appointment has been made, sent or supplied orpg ¢b such authority
certified notarially or in some other way approviey the board, to such
address and by such time as may be specified iretheest and, if the request
is not complied with in any respect, the appointtmeay be treated as invalid;
and

(© whether or not a request under this Article hasn made or complied with,
the Company may determine that it has insufficentdence of the authority
of that person to make, send or supply the app@ntnon behalf of that
holder and may treat the appointment as invalid.

131. A proxy appointment which is not deliveredreceived in accordance with
Article 129 shall be invalid. When two or more idaproxy appointments are
delivered or received in respect of the same sloangse at the same meeting, the one
that was last delivered or received shall be tokatgereplacing or revoking the others
as regards that share, provided that if the Complatgrmines that it has insufficient
evidence to decide whether or not a proxy appointnsein respect of the same share,
it shall be entitled to determine which proxy appient (if any) is to be treated as
valid. Subject to the Companies Acts, the Compaay determine at its discretion
when a proxy appointment shall be treated as deliver received for the purposes of
these Articles.

132. A proxy appointment shall be deemed to entitke proxy to exercise all or
any of the appointing member’s rights to attend enspeak and vote at a meeting of
the Company in respect of the shares to which tb&ypappointment relates. The
proxy appointment shall, unless it provides to twntrary, be valid for any
adjournment of the meeting as well as for the meget which it relates.

133. Any corporation which is a member of the Conypdin this Article the
grantor) may, by resolution of its directors or other goweg body, authorise such
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person or persons as it thinks fit to act as ipgaesentative or representatives at any
meeting of the Company or at any separate meefingeoholders of any class of
shares. A director, the secretary or other peedhorised for the purpose by the
secretary may require all or any of such persongrealuce a certified copy of the
resolution of authorisation before permitting himnetxercise his powers.

134. The termination of the authority of a personact as a proxy or duly
authorised representative of a corporation doesffiect:

@ whether he counts in deciding whether theeegaorum at a meeting;
(b) the validity of anything he does as chairmaa afieeting;

(c) the validity of a poll demanded by him at a treg or

(d) the validity of a vote given by that person,

unless notice of the termination was either deédeor received as mentioned in the
following sentence at least three hours beforestlaet of the relevant meeting or
adjourned meeting or (in the case of a poll takénemvise than on the same day as
the meeting or adjourned meeting) the time appdifdetaking the poll. Such notice
of termination shall be either by means of a docunire hard copy form delivered to
the office or to such other place within the Fetl®apublic of Germany as may be
specified by or on behalf of the Company in accocgawith Article 129(a) or in
electronic form received at the address (if anyc#ed by or on behalf of the
Company in accordance with Article 129(b), regasslef whether any relevant proxy
appointment was effected in hard copy form or ecebnic form.

135. From time to time the directors may (considgewith the Companies Acts
and the Articles) make such regulations and estabsuch procedures as they
consider appropriate to receive and verify the agpeent or revocation of a proxy.
Any such regulations may be general, or specifi@ tparticular meeting. Without
limitation, any such regulations may include prawis that the directors (or some
person or persons appointed by them) may conclysietermine any matter or
dispute relating to:

(@) the appointment or revocation, or purportedoagment or revocation, of a
proxy; and/or

(b) any instruction contained or allegedly contdimeany such appointment,

and any such regulations may also include rebw@tablconclusive presumptions of
any fact concerning those matters. The directaag from time to time modify or
revoke any such regulations as they think fit, pted that no subsisting valid
appointment or revocation of a proxy or any votgrinction shall thereby be rendered
invalid.

136. To the extent permitted by law, each of thedors, the secretary and each
person employed or, directly or indirectly, retalne used by the Company in the
processes of receiving and validating the appointna@d revocation of proxies or
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otherwise dealing with CI Voting Instructions shiadit be liable to any persons other
than the Company in respect of any acts or omigsnmtuding negligence) occurring
in the execution or purported execution of his sasklating to such processes,
provided that he shall have no such immunity irpees of any act done or omitted to
be done in bad faith.

ESTABLISHMENT OF Cl REGISTER; TREATMENT OF Cl| HOLDERS

137. The board shall establish and (for so lonthasCompany remains listed on
the FSE) maintain the ClI Register.

138. For so long as the Company remains listedherFSE, the provisions of these
Articles and the Clearstream Rules shall governréfetionship between Cl Holders
and the Company. Notwithstanding any provisionghete Articles, the board shall
be authorised to vary or depart from any provisibrthese Articles concerning the
holding of Cls if and to the extent necessary tmgly with the Clearstream Rules.

139. Except as required by law, no Cl Holder shalfrecognised by the Company
as holding any interest in Cls upon any trust drel Company shall be entitled to
treat any person entered in the Cl Register asotilg person (other than the
Clearstream Nominee) who has any interest in tlses@inding to the name of that CI
Holder.

NUMBER OF DIRECTORS

140. Unless otherwise determined by ordinary reswiuthe number of directors
(other than alternate directors) shall be not thas 2 but shall not be subject to any
maximum in number.

APPOINTMENT AND RETIREMENT OF DIRECTORS

141. Any director who has at the start of the ahgeaeral meeting been in office
for five years or more since his last appointmenteeappointment, shall retire at that
annual general meeting save that, if more than toird of the board would be
required to retire at the same general meeting; suth number as would amount to
one third (or if their number is not three or a tiplé of three, the number nearest to
one-third) shall be required to retire. Subjecth® provisions of the Companies Acts
and these Articles, if more than one third of theeators are due to retire, the
directors to retire shall be, first, those who wislretire and not be re-appointed to
office, and, second, those who have been longesfioe since their last appointment
or re-appointment. As between persons who becamweoe last re-appointed
directors on the same day those to retire shalegsnthey otherwise agree among
themselves) be determined by lot. The directorgtioe on each occasion (both as to
number and identity) shall be determined by the pasition of the board at the date
of the notice convening the annual general meetiNg.director shall be required to
retire or be relieved from retiring or be retireglieason of any change in the number
or identity of the directors after the date of thatice but before the close of the
meeting
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142. If the Company does not fill the vacancy & theeting at which a director
retires, the retiring director shall, if willing tact, be deemed to have been re-
appointed unless at the meeting it is resolvedtadtill the vacancy or unless a
resolution for the re-appointment of the directoput to the meeting and lost.

143. No person other than a director retiring bgson of Article 141 shall be
appointed a director at any general meeting unless:

(@) he is recommended by the board; or

(b) not less than seven nor more than 42 theysre the date appointed for the
meeting, notice by a member qualified to vote &t tfeeting (not being the
person to be proposed) has been received by thep&uonof the intention to
propose that person for appointment stating thegodars which would, if he
were so appointed, be required to be included enGbmpany’s register of
directors, together with notice by that person @ illingness to be
appointed.

144. Except as otherwise authorised by the CompaAis, a motion for the
appointment of two or more persons as directors lsyngle resolution shall not be
made unless a resolution that it should be so nhadefirst been agreed to by the
meeting without any vote being given against it.

145. Subject as aforesaid, the Company may by argimesolution appoint a
person who is willing to act to be a director eithefill a vacancy or as an additional
director. The appointment of a person to fill &amcy or as an additional director
shall take effect from the end of the meeting.

146. The board may appoint a person who is willomgct to be a director, either to
fill a vacancy or as an additional director anctither case whether or not for a fixed
term. Irrespective of the terms of his appointmandirector so appointed shall hold
office only until the next following annugleneral meeting (unless his appointment
has been approved at a general meeting held pritbretannual general meeting). If
not re-appointed at the general meeting whereghagppointment is proposed, he shall
vacate office at its conclusion.

147. A director who retires at an annual generatting may, if willing to act, be
re-appointed. If he is not re-appointed, he shefhin office until the meeting
appoints someone in his place, or if it does nasa@auntil the end of the meeting.

148. A director shall not be required to hold amares in the capital of the
Company by way of qualification.

ALTERNATE DIRECTORS

149. Any director (other than an alternate dirgctoay appoint any other director,
or any other person approved by resolution of thard and willing to act, to be an
alternate director and may remove from office aerahte director so appointed by
him.
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150. An alternate director shall be entitled toeree notice of all meetings of the
board and of all meetings of committees of the @haafr which his appointor is a
member, to attend and vote at any such meeting hathwhis appointor is not
personally present, and generally to perform alftinctions of his appointor (except
as regards power to appoint an alternate) as atdiran his absence. It shall not be
necessary to send notice of such a meeting totamate director who is absent from
the Federal Republic of Germany.

151. A director or any other person may act asrate director to represent more
than one director, and an alternate director slea#ntitled at meetings of the board or
any committee of the board to one vote for evergador whom he represents (and
who is not present) in addition to his own voteafify) as a director, but he shall count
as only one for the purpose of determining whethg@uorum is present.

152. An alternate director may be repaid by the famy such expenses as might
properly have been repaid to him if he had beemextr but shall not be entitled to
receive any remuneration from the Company in rdspkbis services as an alternate
director except such part (if any) of the remurneratotherwise payable to his
appointor as such appointor may by notice to then@any from time to time direct.
An alternate director shall be entitled to be indérad by the Company to the same
extent as if he were a director.

153. An alternate director shall cease to be amradte director:

(@) if his appointor ceases to be a director; dug director retires but is re-
appointed or deemed to have been re-appointedeamnteting at which he
retires, any appointment of an alternate directadenby him which was in
force immediately prior to his retirement shall tooe after his re-
appointment; or

(b) on the happening of any event which, if he weemdirector, would cause him
to vacate his office as director; or

(c) if he resigns his office by notice to the Compa

154. Any appointment or removal of an alternatedwor shall be by notice to the
Company by the director making or revoking the apimoent and shall take effect in
accordance with the terms of the notice (subjectaty approval required by
Article 149) on receipt of such notice by the Compahich shall, be in hard copy
form or in electronic form sent to such addressaiiy) for the time being specified by
or on behalf of the Company for that purpose.

155. Except as otherwise expressly provided inetifgticles, an alternate director
shall be deemed for all purposes to be a direcidecordingly, except where the
context otherwise requires, a reference to a direshall be deemed to include a
reference to an alternate director. An alternatectbr shall alone be responsible for
his own acts and defaults and he shall not be deédémbe the agent of the director
appointing him.
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POWERS OF THE BOARD

156. Subject to the provisions of the Companies Aitte Memorandum and these
Articles and to any directions given by specialoleBon, the business of the
Company shall be managed by the board which mayatiagxpenses incurred in
forming and registering the Company and may exer@d the powers of the
Company, including without limitation the power dspose of all or any part of the
undertaking of the Company. No alteration of themhdbrandum or Articles and no
such direction shall invalidate any prior act af thoard which would have been valid
if that alteration had not been made or that divechad not been given. The powers
given by this Article shall not be limited by angegial power given to the board by
these Articles. A meeting of the board at whialuarum is present may exercise all
powers exercisable by the board.

157. The board may exercise the voting power coadielby the shares in any body
corporate held or owned by the Company in such eraimnall respects as it thinks fit

(including without limitation the exercise of thabwer in favour of any resolution

appointing its members or any of them directorswath body corporate, or voting or
providing for the payment of remuneration to theediors of such body corporate).

DELEGATION OF POWERS OF THE BOARD

158. The board may delegate any of its powers yocammittee consisting of one
or more directors. The board may also delegatayodirector holding any executive
office such of its powers as the board considesgralale to be exercised by him. Any
such delegation shall, in the absence of expresggion to the contrary in the terms
of delegation, be deemed to include authority to-delegate to one or more directors
(whether or not acting as a committee) or to anplegyee or agent of the Company
all or any of the powers delegated and may be rsatgct to such conditions as the
board may specify, and may be revoked or alterBie board may co-opt on to any
such committee persons other than directors, whg emoy voting rights in the
committee. The co-opted members shall be less thaehalf of the total
membership of the committee and a resolution of @mymittee shall be effective
only if a majority of the members present are doe Subject to any conditions
imposed by the board, the proceedings of a comeniitith two or more members
shall be governed by these Articles regulatingphmceedings of directors so far as
they are capable of applying.

159. The board may establish local or divisionadrbs or agencies for managing
any of the affairs of the Company, either in theldéral Republic of Germany or

elsewhere, and may appoint any persons to be menubethe local or divisional

boards, or any managers or agents, and may fix teeiuneration. The board may
delegate to any local or divisional board, manageragent any of the powers,
authorities and discretions vested in or exercesdlyl the board, with power to sub-
delegate, and may authorise the members of any doadivisional board, or any of

them, to fill any vacancies and to act notwithstagd/acancies. Any appointment or
delegation made pursuant to this Article may be enawl such terms and subject to
such conditions as the board may decide. The boayg remove any person so
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appointed and may revoke or vary the delegatiombyterson dealing in good faith
and without notice of the revocation or variatitrvals be affected by it.

160. The board may, by power of attorney or otheewappoint any person to be
the agent of the Company for such purposes, witth quowers, authorities and
discretions (not exceeding those vested in thed)aand on such conditions as the
board determines, including without limitation amtity for the agent to delegate all
or any of his powers, authorities and discretiomsgd may revoke or vary such
delegation.

161. The board may appoint any person to any officemployment having a
designation or title including the word “directoot attach to any existing office or
employment with the Company such a designationitier and may terminate any
such appointment or the use of any such designatiditle. The inclusion of the
word “director” in the designation or title of asych office or employment shall not
imply that the holder is a director of the Compaauyd the holder shall not thereby be
empowered in any respect to act as, or be deenael director of the Company for
any of the purposes of these Atrticles.

BORROWING POWERS

162. The board may exercise all the powers of thm@any to borrow money, to
guarantee, to indemnify, to mortgage or chargeuitslertaking, property, assets
(present and future) and uncalled capital, andsae debentures and other securities
whether outright or as collateral security for aigbt, liability or obligation of the
Company or of any third party.

DISQUALIFICATION AND REMOVAL OF DIRECTORS
163. A person ceases to be a director as soon as:

(@) that person ceases to be a director by virtaayp provision of the Companies
Act 2006 or is prohibited from being a directorlaw;

(b) a bankruptcy order is made against that person;

(c) a composition is made with that person’s caedigenerally in satisfaction of
that person’s debts;

(d) he becomes insolvent (unable to pay his debthey become due), threatens
to become insolvent or makes any arrangement orpgsition with his
creditors generally or shall apply to the court tbe commencement of
insolvency proceedings pursuant to section 13 efGlerman Insolvency Act
(Insolvenzordnung);

(e) a registered medical practitioner who is treatihat person gives a written
opinion to the company stating that that person besome physically or
mentally incapable of acting as a director and meagain so for more than
three months;
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)] by reason of that person’s mental health, atomakes an order which wholly
or partly prevents that person from personally eserg any powers or rights
which that person would otherwise have,

(9) notification is received by the Company frone thirector that the director is
resigning or retiring from office, and such resigoa or retirement has taken
effect in accordance with its terms, or his offiee a director is vacated
pursuant to Article 146;

(h) he has been absent for more than six consecatonths without permission
of the board from meetings of the board held duringt period and his
alternate director (if any) has not attended ingtéce during that period and
the board resolves that his office be vacated; or

0] that person receives notice signed by not tkas three quarters of the other
directors stating that that person should cead®ta director. In calculating
the number of directors who are required to givehsuootice to the director,
() an alternate director appointed by him actinghis capacity as such shall
be excluded; and (ii) a director and any alterrthtector appointed by him
and acting in his capacity as such shall constitutngle director for this
purpose, so that notice by either shall be sufiicie

164. The Company may, without prejudice to the @ions of the Companies

Acts, by ordinary resolution remove any directaynir office (notwithstanding any

provision of these Articles or of any agreementwaein the Company and such
director, but without prejudice to any claim he ntewve for damages for breach of
any such agreement). No special notice need mng¥ any resolution to remove a
director in accordance with this Article and noedior proposed to be removed in
accordance with this Article has any special righprotest against his removal. The
Company may, by ordinary resolution, appoint anotferson in place of a director
removed from office in accordance with this Articlén default of such appointment
the vacancy arising on the removal of a directomfroffice may be filled as a casual
vacancy.

NON-EXECUTIVE DIRECTORS

165. Subject to the provisions of the CompaniessAttie board may enter into,
vary and terminate an agreement or arrangementamighdirector who does not hold
executive office for the provision of his servidgeshe Company. Subject to Article
166 and 167, any such agreement or arrangemenbenayade on such terms as the
board determines.

166. The ordinary remuneration of the directors wloonot hold executive office

for their services (excluding amounts payable uraley other provision of these
Articles) shall not exceed in aggregate €750,000apaum or such higher amount as
the Company may from time to time by ordinary raioh determine. Subject

thereto, each such director shall be paid a feetHeir services (which shall be
deemed to accrue from day to day) at such rate ag fnom time to time be

determined by the board.
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167. Any director who does not hold executive @f@end who performs special
services which in the opinion of the board are idetshe scope of the ordinary duties
of a director, may (without prejudice to the praoers of Article 166) be paid such
extra remuneration by way of additional fee, saglagmmission or otherwise as the
board may determine.

DIRECTORS’ EXPENSES

168. The directors may be paid all travelling, hotend other expenses properly
incurred by them in connection with their attendarat meetings of the board or
committees of the board, general meetings or separaetings of the holders of any
class of shares or of debentures of the Compamgharwise in connection with the

discharge of their duties.
EXECUTIVE DIRECTORS

169. Subject to the provisions of the Companies Atie board may appoint one or
more of its body to be the holder of any executiffece (except that of auditor) in the
Company and may enter into an agreement or arragggewith any such director for
his employment by the Company or for the providigrhim of any services outside
the scope of the ordinary duties of a director.y Aoch appointment, agreement or
arrangement may be made on such terms, includitigout limitation terms as to
remuneration, as the board determines. The boayl nevoke or vary any such
appointment but without prejudice to any rightsctaims which the person whose
appointment is revoked or varied may have agaimst@Gompany because of the
revocation or variation.

170. Any appointment of a director to an executdfBce shall terminate if he
ceases to be a director but without prejudice tp raghts or claims which he may
have against the Company by reason of such cessafiodirector appointed to an
executive office shall not cease to be a directeraty because his appointment to
such executive office terminates.

171. The emoluments of any director holding exeeubffice for his services as
such shall be determined by the board, and mayfhkeny description, including
without limitation admission to, or continuance afembership of any scheme
(including any share acquisition scheme) or fursdituted or established or financed
or contributed to by the Company for the provismipensions, life assurance or
other benefits for employees or their dependamtdjepayment of a pension or other
benefits to him or his dependants on or after @etent or death, apart from
membership of any such scheme or fund.

DIRECTORS’ INTERESTS

172. For the purposes of section 175 of the ConggaAct 2006, the board may
authorise any matter proposed to it in accordante these Articles which would, if

not so authorised, involve a breach of duty byraator under that section, including,
without limitation, any matter which relates toituation in which a director has, or
can have, an interest which conflicts, or possiny conflict, with the interests of
the Company. Any such authorisation will be effexbnly if:
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(@) any requirement as to quorum at the meetinghath the matter is considered
is met without counting the director in question amy other interested
director; and

(b) the matter was agreed to without their votingvould have been agreed to if
their votes had not been counted.

The board may (whether at the time of the giving tbé authorisation or
subsequently) make any such authorisation subgeanly limits or conditions it
expressly imposes but such authorisation is otlservgiven to the fullest extent
permitted. The board may vary or terminate anyrsuthorisation at any time.

For the purposes of the Articles, a conflict oferaist includes a conflict of interest
and duty and a conflict of duties, and interestudes both direct and indirect
interests.

173. Provided that he has disclosed to the boaedntiture and extent of his
interest (unless the circumstances referred teeatien 177(5) or section 177(6) of
the Companies Act 2006 apply, in which case no dlishlosure is required), a
director notwithstanding his office:

(@) may be a party to, or otherwise interestedany, transaction or arrangement
with the Company or in which the Company is otheewi(directly or
indirectly) interested,;

(b) may act by himself or his firm in a professibeapacity for the Company
(otherwise than as auditor) and he or his firmIgbalentitled to remuneration
for professional services as if he were not a threc

(© may be a director or other officer of, or enydd by, or a party to a
transaction or arrangement with, or otherwise edtd in, any body
corporate or in which the Company is otherwise @iy or indirectly)
interested.

174. A director shall not, by reason of his offibe, accountable to the Company
for any remuneration or other benefit which he wBsi from any office or
employment or from any transaction or arrangemeifitoon any interest in any body
corporate:

(@) the acceptance, entry into or existence of Wwhias been approved by the
board pursuant to Article 172 (subject, in any sgelse, to any limits or
conditions to which such approval was subject); or

(b) which he is permitted to hold or enter intovryue of paragraph (a), (b) or (c)
of Article 173;

nor shall the receipt of any such remunerationtbeobenefit constitute a breach of
his duty under section 176 of the Companies Ac6200
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175. Any disclosure required by Article 173 may made at a meeting of the
board, by notice in writing or by general notice aiherwise in accordance with
section 177 of the Companies Act 2006.

176. A director shall be under no duty to the Conypavith respect to any
information which he obtains or has obtained otlhewthan as a director of the
Company and in respect of which he owes a dutynofidentiality to another person.
However, to the extent that his relationship witkatt other person gives rise to a
conflict of interest or possible conflict of intste this Article applies only if the
existence of that relationship has been approvethdypoard pursuant to Article 173.
In particular, the director shall not be in breadhthe general duties he owes to the
Company by virtue of sections 171 to 177 of the @ames Act 2006 because he
fails:

(@) to disclose any such information to the boartb@any director or other officer
or employee of the Company; and/or

(b) to use or apply any such information in perfignhis duties as a director of
the Company.

Consequencesof 177.  Where the existence of a director’s relatigmstith another person has been

authorisation

Without
prejudice to
equitable
principles or
rule of law

approved by the board pursuant to Article 173 aisdrélationship with that person
gives rise to a conflict of interest or possiblafiiat of interest, the director shall not
be in breach of the general duties he owes to trepgany by virtue of sections 171 to
177 of the Companies Act 2006 because he:

€)) absents himself from meetings of the boardhathvany matter relating to the
conflict of interest or possible conflict of intstewill or may be discussed or
from the discussion of any such matter at a meetirggherwise; and/or

(b) makes arrangements not to receive documentimémthation relating to any
matter which gives rise to the conflict of interesipossible conflict of interest
sent or supplied by the Company and/or for suchush@nts and information
to be received and read by a professional adviser,

for so long as he reasonably believes such cordfichterest or possible conflict of
interest subsists.

178. The provisions of Articles 176 and 177 arehwiitt prejudice to any equitable
principle or rule of law which may excuse the dicgedrom:

(@) disclosing information, in circumstances wheiselosure would otherwise be
required under these Atrticles; or

(b) attending meetings or discussions or receidaguments and information as
referred to in Article 154, in circumstances whsueh attendance or receiving
such documents and information would otherwise dxpuired under these
Articles.
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GRATUITIES , PENSIONS AND INSURANCE

179. The board may (by establishment of, or maariea of, schemes or
otherwise) provide benefits, whether by the paynoérgratuities or pensions or by
insurance or otherwise, for any past or presewcthr or employee of the Company
or any of its subsidiary undertakings or any bodyporate associated with, or any
business acquired by, any of them, and for any neerob his family (including a
spouse, a civil partner, a former spouse and adonwvil partner) or any person who
is or was dependent on him, and may (as well bederafter he ceases to hold such
office or employment) contribute to any fund ang paemiums for the purchase or
provision of any such benefit.

180. Without prejudice to the provisions of Artidé3, the board may exercise all
the powers of the Company to purchase and maimtaurance for or for the benefit
of any person who is or was:

@) a director, officer or employee of the Compamyany body which is or was
the holding company or subsidiary undertaking @& @ompany, or in which
the Company or such holding company or subsidiagettaking has or had
any interest (whether direct or indirect) or witlmish the Company or such
holding company or subsidiary undertaking is or wasny way allied or
associated; or

(b) a trustee of any pension fund in which emplgyeé the Company or any
other body referred to in paragraph (a) of thisd¥etis or has been interested,

including without limitation insurance against diapility incurred by such person in
respect of any act or omission in the actual oppred execution or discharge of his
duties or in the exercise or purported exercisei®powers or otherwise in relation to
his duties, powers or offices in relation to thievant body or fund.

181. No director or former director shall be acdabie to the Company or the
members for any benefit provided pursuant to ti#gseles. The receipt of any such
benefit shall not disqualify any person from beimgbecoming a director of the
Company.

182. Pursuant to section 247 of the Companies AfI62the board is hereby
authorised to make such provision as may seem ppate for the benefit of any
persons employed or formerly employed by the Companany of its subsidiary
undertakings in connection with the cessation erttansfer of the whole or part of
the undertaking of the Company or any subsidiayentaking. Any such provision
shall be made by a resolution of the board in ataace with section 247.

PROCEEDINGS OF THE BOARD

183. Subject to the provisions of these Articldse tboard may regulate its
proceedings as it thinks fit. A director may, ahe secretary at the request of a
director shall, call a meeting of the board by igvinotice of the meeting to each
director. Notice of a board meeting shall be dedtmoebe given to a director if it is
given to him personally or by word of mouth or senhard copy form to him at his
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last known address or such other address (if amyjnay for the time being be
specified by him or on his behalf to the Companytfat purpose, or in electronic
form to such address (if any) for the time beingcsfied by him or on his behalf to

the Company for that purpose. A director abserihi@nding to be absent from the
Federal Republic of Germany may request the bdsat riotices of board meetings
shall during his absence be sent in hard copy fornm electronic form to such

address (if any) for the time being specified by ldr on his behalf to the Company
for that purpose, but such notices need not be aentearlier than notices sent to
directors not so absent and, if no such requestade to the board, it shall not be
necessary to send notice of a board meeting talmagtor who is for the time being

absent from the Federal Republic of Germany. Qaestrising at a meeting shall be
decided by a majority of votes. In the case oégunality of votes, the chairman shall
have a second or casting vote. Any director mayevaotice of a meeting and any
such waiver may be retrospective. Any notice pamsto this Article need not be in
writing if the board so determines and any suckemenhation may be retrospective.

184. The place of central and effective managenoénihe Company is to be
Berlin, Germany.

185. The quorum for the transaction of the busirddbe board may be fixed by
the board and unless so fixed at any other nuntisl Ise two. A person who holds
office only as an alternate director may, if higaiptor is not present, be counted in
the quorum. Any director who ceases to be a direat a board meeting may
continue to be present and to act as a directobanzbunted in the quorum until the
termination of the board meeting if no directorestts.

186. The continuing directors or a sole continudirgctor may act notwithstanding
any vacancies in their number, but, if the numbdeatiectors is less than the number
fixed as the quorum, the continuing directors oectior may act only for the purpose
of filling vacancies or of calling a general megtin

187. The board may appoint one of their numbergdhe chairman, and one of
their number to be the deputy chairman, of the d@ad may at any time remove
either of them from such office. Unless he is dlimg to do so, the director
appointed as chairman, or in his stead the diregipointed as deputy chairman, shall
preside at every meeting of the board at whichshgrésent. If there is no director
holding either of those offices, or if neither ttigairman nor the deputy chairman is
willing to preside or neither of them is presenthivi five minutes after the time
appointed for the meeting, the directors present apgoint one of their number to be
chairman of the meeting.

188. All acts done by a meeting of the board, c& agbmmittee of the board, or by
a person acting as a director or alternate directoall, notwithstanding that it be
afterwards discovered that there was a defectenaffpointment of any director or
any member of the committee or alternate directorthmt any of them were
disqualified from holding office, or had vacatedicd, or were not entitled to vote, be
as valid as if every such person had been dulyiafgmband was qualified and had
continued to be a director or, as the case manalternate director and had been
entitled to vote.
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189. A resolution in writing agreed to by all theedtors entitled to vote at a
meeting of the board or of a committee of the bdant being less than the number
of directors required to form a quorum of the bgastthll be as valid and effectual as
if it had been passed at a meeting of the boafdthe case may be) a committee of
the board duly convened and held. For this purpose

€)) a director signifies his agreement to a progosgtten resolution when the
Company receives from him a document indicating dgseement to the
resolution authenticated in the manner permittedheyCompanies Acts for a
document in the relevant form;

(b) the director may send the document in hard dopy or in electronic form to
such address (if any) for the time being specifigdthe Company for that
purpose;

(c) if an alternate director signifies his agreetném the proposed written
resolution, his appointor need not also signifydgseement; and

(d) if a director signifies his agreement to thegwsed written resolution, an
alternate director appointed by him need not aigoify his agreement in that
capacity.

190. Without prejudice to the first sentence ofiédet 183, a person entitled to be
present at a meeting of the board or of a committeéke board shall be deemed to be
present for all purposes if he is able (directlybgrelectronic means) to speak to and
be heard by all those present or deemed to bemireseultaneously. A director so
deemed to be present shall be entitled to vote la@dcounted in a quorum
accordingly. Such a meeting shall be deemed ® pékce where it is convened to be
held or (if no director is present in that placehene the largest group of those
participating is assembled, or, if there is no sgobup, where the chairman of the
meeting is (such location of the meeting to behatdiscretion of the directors). The
word meetingin these Articles shall be construed accordingly.

191. Except as otherwise provided by these Artickedirector shall not vote at a
meeting of the board or a committee of the boardaow resolution of the board
concerning a matter in which he has an interebe(dhan by virtue of his interests in
shares or debentures or other securities of, @retke in or through, the Company)
which can reasonably be regarded as likely to gseto a conflict with the interests
of the Company unless his interest arises only usx#he resolution concerns one or
more of the following matters:

(@ the giving of a guarantee, security or indeynmt respect of money lent or
obligations incurred by him or any other persortha&t request of or for the
benefit of, the Company or any of its subsidiardemakings;

(b) the giving of a guarantee, security or indemnit respect of a debt or
obligation of the Company or any of its subsidiandertakings for which the
director has assumed responsibility (in whole ot pad whether alone or
jointly with others) under a guarantee or indemroty by the giving of
security;
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(© a contract, arrangement, transaction or prdpmsaerning an offer of shares,
debentures or other securities of the Company or @hnits subsidiary
undertakings for subscription or purchase, in whotfer he is or may be
entitled to participate as a holder of securitiesnothe underwriting or sub-
underwriting of which he is to participate;

(d) a contract, arrangement, transaction or prdpoc@acerning any other body
corporate in which he or any person connected iithis interested, directly
or indirectly, and whether as an officer, sharebnldreditor or otherwise, if
he and any persons connected with him do not tokh@avledge hold an
interest (as that term is used in sections 8202t & the Companies Act
2006) representing one per cent. or more of edhgrclass of the equity share
capital (excluding any shares of that class heldreasury shares) of such
body corporate (or any other body corporate throwagich his interest is
derived) or of the voting rights available to memsbef the relevant body
corporate (any such interest being deemed for tinggse of this Article to be
likely to give rise to a conflict with the interesbf the Company in all
circumstances);

(e) a contract, arrangement, transaction or pragosdahe benefit of employees
of the Company or of any of its subsidiary unddrigk which does not award
him any privilege or benefit not generally accordedhe employees to whom
the arrangement relates; and

() a contract, arrangement, transaction or prdpoesacerning any insurance
which the Company is empowered to purchase or wnairfor, or for the
benefit of, any directors of the Company or forgoers who include directors
of the Company.

For the purposes of this Article, in relation to @ternate director, an interest of his
appointor shall be treated as an interest of ttearadte director without prejudice to
any interest which the alternate director has otlser.

192. The Company may by ordinary resolution suspendelax to any extent,
either generally or in respect of any particulattara any provision of these Articles
prohibiting a director from voting at a meeting difectors or of a committee of
directors.

193. Where proposals are under consideration coimgerthe appointment
(including without limitation fixing or varying théerms of appointment) of two or
more directors to offices or employments with trepany or any body corporate in
which the Company is interested, the proposals beaylivided and considered in
relation to each director separately. In such £a&seh of the directors concerned
shall be entitled to vote in respect of each rdsmiuexcept that concerning his own
appointment.

194. If a question arises at a meeting of the boamf a committee of the board as
to the entitlement of a director to vote, the guestnay, before the conclusion of the
meeting, be referred to the chairman of the meetimd his ruling in relation to any

director other than himself shall be final and dasive except in a case where the
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nature or extent of the interests of the directoncerned have not been fairly
disclosed. If any such question arises in respéthe chairman of the meeting, it
shall be decided by resolution of the board (oncWwlihe chairman shall not vote) and
such resolution will be final and conclusive excapta case where the nature and
extent of the interests of the chairman have netbairly disclosed.

SECRETARY

195. Subject to the provisions of the CompaniessAthe secretary shall be
appointed by the board for such term, at such remation and on such conditions as
it may think fit. Any secretary so appointed mag temoved by the board, but
without prejudice to any claim for damages for lbre@f any contract of service
between him and the Company.

MINUTES
196. The board shall cause minutes to be recoatetié purpose of:
€)) all appointments of officers made by the boardj

(b) all proceedings at meetings of the Companyhttiders of any class of shares
in the capital of the Company, the board and coteesdt of the board,
including the names of the directors present ab sach meeting.

197. Any such minutes, if purporting to be autheated by the chairman of the
meeting to which they relate or of the next meetsill be sufficient evidence of the
proceedings at the meeting without any further pobohe facts stated in them.

THE SEAL

198. The seal shall only be used by the authofity eesolution of the board. The

board may determine who shall sign any documentwggd under the seal. If they
do not, it shall be signed by at least one direatud the secretary or by at least two
directors. Any document may be executed undes#at by impressing the seal by
mechanical means or by printing the seal or a fisitssiof it on the document or by

applying the seal or a facsimile of it by any otheeans to the document. A
document executed, with the authority of a resofutvf the board, by a director and
the secretary or by two directors or by a directothe presence of a witness who
attests the signature and expressed (in whatewar dbwords) to be executed by the
Company has the same effect as if executed undesdhal. For the purpose of the
preceding sentence only, “secretary” shall havestimae meaning as in the Act and
not the meaning given to it by Article 2.

199. The board may by resolution determine eittearegally or in any particular
case that any certificate for shares or debentoragpresenting any other form of
security may have any signature affixed to it bpneanechanical or electronic means,
or printed on it or, in the case of a certificake@uted under the seal, need not bear
any signature.
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200. The Company may exercise the powers confdryedection 39 of the Act
with regard to having an official seal for use aato

REGISTERS

201. Subject to the provisions of the Companies Aitte Company may keep an
overseas or local or other register of membersinpace, and the board may make,
amend and revoke any regulations it thinks fit dlibe keeping of that register of
members.

202. Any director or the secretary or any othesperappointed by the board for
the purpose shall have power to authenticate artiflycas true copies of and extracts
from:

(@) any document comprising or affecting the cdastin of the Company,
whether in hard copy form or electronic form;

(b) any resolution passed by the Company, the mldkany class of shares in
the capital of the Company, the board or any cotesniof the board, whether
in hard copy form or electronic form; and

(c) any book, record and document relating to thsiress of the Company,
whether in hard copy form or electronic form (irdilng without limitation the
accounts).

If certified in this way, a document purporting lbe a copy of a resolution, or the
minutes or an extract from the minutes of a meetihthe Company, the holders of
any class of shares in the capital of the Comp#rg/,board or a committee of the
board, whether in hard copy form or electronic fpemall be conclusive evidence in
favour of all persons dealing with the Company @hance on it or them that the
resolution was duly passed or that the minutesaarthe extract from the minutes is,
a true and accurate record of proceedings at aadulgtituted meeting.

DIVIDENDS

203. Subject to the provisions of the CompaniessAthe Company may by
ordinary resolution declare dividends in accordawié the respective rights of the
members, but no dividend shall exceed the amowotmenended by the board.

204. Subject to the provisions of the Companiess Atte board may pay interim
dividends if it appears to the board that they jsified by the profits of the
Company available for distribution. If the shar@pital is divided into different
classes, the board may:

@) pay interim dividends on shares which confdexted or non-preferred rights
with regard to dividends as well as on shares whatfer preferential rights
with regard to dividends, but no interim dividenklak be paid on shares
carrying deferred or non-preferred rights if, ae time of payment, any
preferential dividend is in arrear; and
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(b) pay at intervals settled by it any dividend gialg at a fixed rate if it appears to
the board that the profits available for distribatjustify the payment.

If the board acts in good faith it shall not in@amy liability to the holders of shares
conferring preferred rights for any loss they maifes by the lawful payment of an
interim dividend on any shares having deferredasr-preferred rights.

205. Dividends may be declared and paid in anyecusr or currencies that the
board shall determine. The board may also deterrtiie exchange rate and the
relevant date for determining the value of theahwid in any currency.

206. Except as otherwise provided by the rightacatgd to shares, all dividends
shall be declared and paid according to the amaquaits up on the shares on which
the dividend is paid; but no amount paid on a siasslvance of the date on which a
call is payable shall be treated for the purposthisfArticle as paid on the share. All
dividends shall be apportioned and paid proportelgdao the amounts paid up on the
shares during any portion or portions of the penocespect of which the dividend is
paid; but, if any share is allotted or issued amgeproviding that it shall rank for
dividend as from a particular date, that sharel saak for dividend accordingly.

207. A general meeting declaring a dividend maytherecommendation of the
board, by ordinary resolution direct that it sHadl satisfied wholly or partly by the
distribution of assets, including without limitatigpaid up shares or debentures of
another body corporate. The board may make amyngements it thinks fit to settle
any difficulty arising in connection with the digtuation, including without limitation
(a) the fixing of the value for distribution of aagsets, (b) the payment of cash to any
member on the basis of that value in order to adipesrights of members, and (c) the
vesting of any asset in a trustee.

208. The board may, if authorised by an ordinasplgion of the Company (the
Resolution), offer any holder of shares the right to electdcoeive shares, credited as
fully paid, instead of cash in respect of the whiglesome part, to be determined by
the board) of all or any dividend specified by ®Resolution. The offer shall be on
the terms and conditions and be made in the maspecified in Article 209 or,
subject to those provisions, specified in the Resmh.

209. The following provisions shall apply to thesRrition and any offer made
pursuant to it and Article 208.

(@) The Resolution may specify a particular dividiear may specify all or any
dividends declared within a specified period.

(b) Each holder of shares shall be entitled to thahber of new shares as are
together as nearly as possible equal in valueubr{bt greater than) the cash
amount (disregarding any tax credit) of the divdi¢inat such holder elects to
forgo (each amew shar¢. For this purpose, the value of each new shaaé s
be:

() equal to theaverage quotatiorior the Company’s ordinary shares, that
is, the average of the middle market quotationgHose shares on the
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()

(d)

(€)

(f)

(9)

(h)

Frankfurt Stock Exchange on the day on which sudres are first
guotedex the relevant dividend and the four subsequentrpalays;
or

(i) calculated in any other manner specified by Resolution,
but shall never be less than the par value of éveshare.

A certificate or report by the auditors as to tlaéue of a new share in respect
of any dividend shall be conclusive evidence of tfzue.

On or as soon as practicable after announdnag any dividend is to be
declared or recommended, the board, if it inter@offer an election in

respect of that dividend, shall also announce finéntion. If, after

determining the basis of allotment, the board desitd proceed with the offer,
it shall notify the holders of shares of the teransl conditions of the right of
election offered to them, specifying the procedorée followed and place at
which, and the latest time by which, elections atices amending or
terminating existing elections must be deliverednaer to be effective.

The board shall not proceed with any electinless the board has authority to
allot shares and sufficient reserves or funds i@y be appropriated to give
effect to it after the basis of allotment is detereal.

The board may exclude from any offer any hadgrshares where the board
believes the making of the offer to them would orgm involve the
contravention of the laws of any territory or tfat any other reason the offer
should not be made to them.

The dividend (or that part of the dividend iaspect of which a right of
election has been offered) shall not be payablmsgh on shares in respect of
which an election has been made @hexted sharésand instead such number
of new shares shall be allotted to each holdetesfted shares as is arrived at
on the basis stated in paragraph (b) of this Agtidror that purpose the board
shall appropriate out of any amount for the timm@yestanding to the credit of
any reserve or fund (including without limitatidmet profit and loss account),
whether or not it is available for distribution,sam equal to the aggregate
nominal amount of the new shares to be allottedagpdy it in paying up in
full the appropriate number of new shares for alenit and distribution to
each holder of elected shares as is arrived at hen basis stated in
paragraph (b) of this Article.

The new shares when allotted shall rank equaligil respects with the fully
paid shares of the same class then in issue ettwdpghey shall not be entitled
to participate in the relevant dividend.

No fraction of a share shall be allotted. Tward may make such provision
as it thinks fit for any fractional entitlementscinding without limitation
payment in cash to holders in respect of theirtivaal entitlements, provision
for the accrual, retention or accumulation of all part of the benefit of
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fractional entitlements to or by the Company ootdy or on behalf of any
holder or the application of any accrual, retentmmaccumulation to the
allotment of fully paid shares to any holder.

0] The board may do all acts and things it consdeecessary or expedient to
give effect to the allotment and issue of any shmnesuant to this Article or
otherwise in connection with any offer made pursuarthis Article and may
authorise any person, acting on behalf of the heldencerned, to enter into
an agreement with the Company providing for sudbtrakent or issue and
incidental matters. Any agreement made under saudority shall be
effective and binding on all concerned.

()] The board may, at its discretion, amend, sudpen terminate any offer
pursuant to this Article.

210. The board may deduct from any dividend or otheneys payable to any
member in respect of a share any moneys preseaghbte by him to the Company in
respect of that share. Where a person is entiyetlansmission to a share, the board
may retain any dividend payable in respect of gtare until that person (or that
person’s transferee) becomes the holder of thakesha

211. Anydividend or other moneys payable in resp&a share may be paid:
(@) in cash; or

(b) by cheque or warrant made payable to or tootder of the holder or person
entitled to payment; or

(c) by any direct debit, bank or other funds transfystem to the holder or person
entitled to payment or, if practicable, to a persi@signated by notice to the
Company by the holder or person entitled to paymant

(d) by any other method approved by the board amndea (in such form as the
Company thinks appropriate) by the holder or peestitled to payment.

212. If two or more persons are registered as jbolters of any share, or are
entitled by transmission jointly to a share, ther(any may:

(@) pay any dividend or other moneys payable ipeetof the share to any one of
them and any one of them may give effectual redeipthat payment; and

(b) for the purpose of Article 211, rely in relatido the share on the written
direction, designation or agreement of, or not@é¢he Company by, any one
of them.

213. A cheque or warrant may be sent by post:

(@) where a share is held by a sole holder, tadhestered address of the holder
of the share; or
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(b) if two or more persons are the holders, tordggstered address of the person
who is first named in the Register; or

(© if a person is entitled by transmission to share, as if it were a notice to be
sent under Article 229; or

(d) in any case, to such person and to such addredbe person entitled to
payment may direct by notice to the Company.

214. Payment of a cheque or warrant by the bankoch it was drawn or the
transfer of funds by the bank instructed to maleetthnsfer shall be a good discharge
to the Company. Every cheque or warrant sent amsfer of funds made by the
relevant bank in accordance with these Articledl Sl at the risk of the holder or
person entitled. The Company shall have no respititys for any sums lost or
delayed in the course of payment by any method bhgdtle Company in accordance
with Article 211.

215. No dividend or other moneys payable in respéet share shall bear interest
against the Company unless otherwise provided dyitjints attached to the share.

216. Any dividend which has remained unclaimedlfaryears from the date when
it became due for payment shall, if the board solwes, be forfeited and cease to
remain owing by the Company. The payment of anglaimed dividend or other
moneys payable in respect of a share may (but negde paid by the Company into
an account separate from the Company’s own acco®uch payment shall not
constitute the Company a trustee in respect offlite Company shall be entitled to
cease sending dividend warrants and cheques byopastherwise to a member if
those instruments have been returned undelivereat teft uncashed by, that member
on at least two consecutive occasions, or, follgaame such occasion, reasonable
enquiries have failed to establish the member’'s ragldress. The entitlement
conferred on the Company by this Article in respdcainy member shall cease if the
member claims a dividend or cashes a dividend waaiacheque.

CAPITALISATION OF PROFITS AND RESERVES
217. The board may with the authority of an ordyn@solution of the Company:

@ subject to the provisions of this Article, re®oto capitalise any undistributed
profits of the Company not required for paying gmgferential dividend
(whether or not they are available for distribujion any sum standing to the
credit of any reserve or other fund, including with limitation the
Company’s share premium account and capital redempaserve, if any;

(b) appropriate the sum resolved to be capitaliseithe members or any class of
members on the record date specified in the reteresolution who would
have been entitled to it if it were distributed Wy of dividend and in the
same proportions;

(© apply that sum on their behalf either in or &mds paying up the amounts, if
any, for the time being unpaid on any shares hglthbm respectively, or in
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paying up in full unissued shares, debentures berobbligations of the
Company of a nominal amount equal to that sum bat ghare premium
account, the capital redemption reserve, and amfitprwhich are not
available for distribution may, for the purposegto$ Article, only be applied
in paying up unissued shares to be allotted to neesniredited as fully paid;

(d) allot the shares, debentures or other obligatredited as fully paid to those
members, or as they may direct, in those propationpartly in one way and
partly in the other;

(e) where shares or debentures become, or wouddvaige become, distributable
under this Article in fractions, make such prowvisias they think fit for any
fractional entitlements including without limitaticauthorising their sale and
transfer to any person, resolving that the distiloube made as nearly as
practicable in the correct proportion but not ekasb, ignoring fractions
altogether or resolving that cash payments be nadey members in order to
adjust the rights of all parties;

() authorise any person to enter into an agreemht the Company on behalf
of all the members concerned providing for either:

() the allotment to the members respectively, iteeddas fully paid, of
any shares, debentures or other obligations tohwthiey are entitled
on the capitalisation; or

(i) the payment up by the Company on behalf of thembers of the
amounts, or any part of the amounts, remaining idnga their
existing shares by the application of their respegbroportions of the
sum resolved to be capitalised,

and any agreement made under that authority skeabibding on all such
members;

(9) generally do all acts and things required twegeffect to the ordinary
resolution; and

(h) for the purposes of this Article, unless thdevant resolution provides
otherwise, if the Company holds treasury sharethefrelevant class at the
record date specified in the relevant resolutibshall be treated as if it were
entitled to receive the dividends in respect ofstha@reasury shares which
would have been payable if those treasury sharéban held by a person
other than the Company.

RECORD DATES

Record datesfor 218.  Notwithstanding any other provision of theseicles, the Company or the

dvidends et hoard may fix any date as the record date for avigend, distribution, allotment or
issue, which may be on or at any time before arafhy date on which the dividend,
distribution, allotment or issue is declared, paignade.
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other book or document of the Company except ateoma by statute or authorised
by the board or by ordinary resolution of the Compar order of a court of
competent jurisdiction.

220. Subject to the Companies Acts, a copy of tbengany’s annual accounts,
together with a copy of the directors’ report fbat financial year and the auditors’
report on those accounts shall, at least 21 clags efore the date of the meeting at
which copies of those documents are to be laidcao@ance with the provisions of
the Companies Acts, be sent to every member aegdry holder of the Company’s
debentures, and to every other person who is ettty receive notice of meetings
from the Company under the provisions of the CorngsaActs or of these Articles or,
in the case of joint holders of any share or dalrentto one of the joint holders.
Copies need not be sent to a person for whom tmep@oy does not have a current
address.

221. Subject to the Companies Acts, the requiresnetArticle 220 shall be
deemed satisfied in relation to any person by senth the person, instead of such
copies, a summary financial statement derived floenCompany’s annual accounts
and the directors’ report, which shall be in thenfeand containing the information
prescribed by the Companies Acts and any regukatinoade under the Companies
Acts.

COMMUNICATIONS

222. Any notice to be sent to or by any personyansto these Articles (other than
a notice calling a meeting of the board) shallrberiiting.

223. Subject to Article 222 and unless otherwisevigled by these Articles, the
Company shall send or supply a document or infaonathat is required or
authorised to be sent or supplied to a member po#rer person by the Company by
a provision of the Companies Acts or pursuant esé¢hArticles or to any other rules
or regulations to which the Company may be subjestich form and by such means
as it may in its absolute discretion determine led that the provisions of the
Companies Act 2006 which apply to sending or supgly document or information
required or authorised to be sent or supplied iy @ompanies Acts shall, the
necessary changes having been made, also applgniding or supplying any
document or information required or authorised ¢oskent by these Articles or any
other rules or regulations to which the Company tmagubject.

224. Subject to Article 222 and unless otherwisevigied by these Articles, a
member or a person entitled by transmission to aesBhall send a document or
information pursuant to these Articles to the Compén such form and by such
means as it may in its absolute discretion detezrphovided that:

€)) the determined form and means are permittethé®yCompanies Acts for the
purpose of sending or supplying a document or médion of that type to a
company pursuant to a provision of the Companids;fAnd
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(b) unless the board otherwise permits, any appkc@ondition or limitation
specified in the Companies Acts, including withbnitation as to the address
to which the document or information my be sensatsfied.

Unless otherwise provided by these Articles or meguby the board, such document
or information shall be authenticated in the marspacified by the Companies Acts
for authentication of a document or informationtgarthe relevant form.

225. In the case of joint holders of a share, amguthent or information shall be
sent to the joint holder whose name stands firthénRegister in respect of the joint
holding and any document or information so sentl dfeadeemed for all purposes
sent to all the joint holders.

226. A member whose registered address is notmahiEEA State and who sends
to the Company an or information address withirE&# State at which a document
or information may be sent to him shall be entitked have the document or
information sent to him at that address (provideat,tin the case of a document or
information sent by electronic means, includinghwiit limitation any notification
required by the Companies Acts that the documenmhformation is available on a
website, the Company so agrees, which agreemer@dhgany shall be entitled to
withhold in its absolute discretion including, wetht limitation, in circumstances in
which the Company considers that the sending ofltleement or information to such
address using electronic means would or might rig&i the laws of any other
jurisdiction) but otherwise:

@ no such member shall be entitled to receivedatyment or information from
the Company; and

(b) without prejudice to the generality of the fgoéng, any notice of a general
meeting of the Company which is in fact sent orpputs to be sent to such
member shall be ignored for the purpose of detengithe validity of the
proceedings at such general meeting.

227. A member present, either in person or by pratyany meeting of the
Company or of the holders of any class of shargkercapital of the Company shall
be deemed to have been sent notice of the meetidg ehere requisite, of the
purposes for which it was called.

228. The board may from time to time issue, endorsalopt terms and conditions
relating to the use of electronic means for thelgsgnof notices, other documents and
proxy appointments by the Company to members @oper entitled by transmission
and by members or persons entitled by transmigsitime Company.

229. A document or information may be sent or seppby the Company to the

person or persons entitled by transmission to sy sending it in any manner the
Company may choose authorised by these Articleshimisending of a document or
information to a member, addressed to them by namiey the title of representative

of the deceased, or trustee of the bankrupt omlyysanilar description at the address
(if any) in the Federal Republic of Germany as aysupplied for that purpose by or
on behalf of the person or persons claiming todertitled. Until such an address
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has been supplied, a document or information mageln¢ in any manner in which it
might have been sent if the death or bankruptcyptber event giving rise to the
transmission had not occurred.

ggir;?jf?;%igrtc 230. Every person Wh(_) becomes e_ntitled toa sha_xldabne boun_d by any notice in

notice respect of that share which, before his name isredtin the Register, has been sent
to a person from whom he derives his title, prodidieat no person who becomes
entitled by transmission to a share shall be bdundny direction notice sent under
Article 109 to a person from whom he derives his.ti

Proof of 231. Proof that a document or information was prigpaddressed, prepaid and
sendng/hen  posted shall be conclusive evidence that the dootimeinformation was sent or
deemed received supplied. Proof that a document or informationt sgrsupplied by electronic means
Py post was properly addressed shall be conclusive evidiératghe document or information

was sent or supplied. A document or informationt 8§ the Company to a member

by post shall be deemed to have been received:

(@) if sent by special delivery post from an addres the Federal Republic of
Germany or another country to another address enFiéderal Republic of
Germany or, as the case may be, that other cownrihe day following that
on which the document or information was posted;

(b) if sent by airmail from an address in the Fat&epublic of Germany to an
address outside the Federal Republic of Germanyfraon an address in
another country to an address outside that couftrgluding without
limitation an address in the Federal Republic ofn@y), on the third day
following that on which the document or informatiaas posted; and

(c) in any other case, on the second day followvifvag on which the document or
information containing it was posted.

Whennotices 232, A document or information sent or suppliedtfotyy Company to a member in

By eloenone " electronic form shall be deemed to have been redeby the member on the day

means following that on which the document or informatiaas sent to the member. Such
document or information shall be deemed to have veeeived by the member on
that day notwithstanding that the Company becomeseathat the member has failed
to receive the relevant document or informationday reason and notwithstanding
that the Company subsequently sends a hard copyabf document or information

by post to the member.

whennotices 233, A document or information sent or suppliedtiy Company to a member by

D wenats” " means of a website shall be deemed to have beeiveddy the member:

@ when the document or information was first madailable on the website; or

(b) if later, when the member is deemed by Art284 or 232 to have received
notice of the fact that the document or informatiwas available on the
website. Such a document or information shall bentked received by the
member on that day notwithstanding that the Comgssgomes aware that
the member has failed to receive the relevant decdiror information for any
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234. Subject to the Companies Acts, if at any tithe Company is unable
effectively to convene a general meeting by notisest through the post in the
Federal Republic of Germany as a result of the esuspn or curtailment of postal
services, notice of general meeting may be sufftbjegiven by advertisement in the
Federal Republic of Germany. Any notice given dyatisement for the purpose of
this Article shall be advertised in at least one/sgaper having a national circulation.
If advertised in more than one newspaper, the &ideements shall appear on the
same date. Such notice shall be deemed to have dsee to all persons who are
entitled to have notice of meetings sent to thenthenday when the advertisement
appears. In any such case, the Company shallcaritimatory copies of the notice
by post, if at least seven days before the meghiagposting of notices to addresses
throughout the Federal Republic of Germany agatoines practicable.

DESTRUCTION OF DOCUMENTS
235. The Company shall be entitled to destroy:

(@) all instruments of transfer of shares whichenaeen registered, and all other
documents on the basis of which any entry is madke Register, at any time
after the expiration of six years from the dateegfistration;

(b) all dividend mandates, variations or cancellai of dividend mandates, and
notifications of change of address at any timerdfte expiration of two years
from the date of recording;

(c) all share certificates which have been candelleany time after the expiration
of one year from the date of the cancellation;

(d) all paid dividend warrants and cheques at ang fafter the expiration of one
year from the date of actual payment;

(e) all proxy appointments which have been usedhiempurpose of a poll at any
time after the expiration of one year from the d#tase; and

() all proxy appointments which have not been usgdhe purpose of a poll at
any time after one month from the end of the meetm which the proxy
appointment relates and at which no poll was dem@nd

236. It shall conclusively be presumed in favouthaf Company that:

(@) every entry in the Register purporting to haeen made on the basis of an
instrument of transfer or other document destrageatccordance with Article
235 was duly and properly made;

(b) every instrument of transfer destroyed in adaoce with Article 235 was a
valid and effective instrument duly and properlgistered;
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Transfer on sale 238.

every share certificate destroyed in accordamitle Article 235 was a valid
and effective certificate duly and properly canegjland

every other document destroyed in accordantle iticle 235 was a valid
and effective document in accordance with its réedr particulars in the
books or records of the Company,

the provisions of this Article and Article 28pply only to the destruction of a
document in good faith and without notice of angim (regardless of the
parties) to which the document might be relevant;

nothing in this Article or Article 235 shall beonstrued as imposing on the
Company any liability in respect of the destructmihany document earlier
than the time specified in Article 235 or in anyhet circumstances which
would not attach to the Company in the absencaisfArticle or Article 235;
and

any reference in this Article or Article 235ttee destruction of any document
includes a reference to its disposal in any manner.

UNTRACED SHAREHOLDERS

The Company shall be entitled to sell, atltést price reasonably obtainable,

the shares of a member or the shares to whichsapés entitled by transmission if:

during the period of 12 years before the ddtehe publication of the

advertisements referred to in paragraph (b) of Antgcle (or, if published on

different dates, the first date) (thelevant period at least three dividends in
respect of the shares in question have been dddact all dividend warrants
and cheques which have been sent in the mannesresgith by these Articles
in respect of the shares in question have remainedshed,;

the Company shall as soon as practicable afpiry of the relevant period

have inserted advertisements both in a nationdly dewspaper and in a

newspaper circulating in the area of the last knaddress of such member or
other person giving notice of its intention to $b# shares; and

during the relevant period and the period aleé¢hmonths following the
publication of the advertisements referred to imageaph (b) of this Article
(or, if published on different dates, the firste)ahe Company has received no
indication either of the whereabouts or of the &xise of such member or
person.

To give effect to any sale pursuant to ArtR37, the board may authorise any

person to execute an instrument of transfer oktiaes to, or in accordance with the
directions of, the buyer; or
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239. An instrument of transfer executed by thatsperin accordance with
Article 238 shall be as effective as if it had besecuted by the holder of, or person
entitled by transmission to, the shares. The teaes shall not be bound to see to the
application of the purchase money, and his titleheoshares shall not be affected by
any irregularity in, or invalidity of, the proceadjs in reference to the sale.

240. The net proceeds of sale shall belong to tragany which shall be obliged

to account to the former member or other persomiqusly entitled for an amount

equal to the proceeds. The Company shall entemdhee of such former member or
other person in the books of the Company as atorefir that amount. In relation to

the debt, no trust is created and no interest yalga. The Company shall not be
required to account for any money earned on therosteeds of sale, which may be
used in the Company’s business or invested in auwsiay as the board from time to
time thinks fit.

WINDING UP

241. If the Company is wound up, the liquidator maith the sanction of a special
resolution of the Company and any other sanctiguired by the Insolvency Act
1986:

€)) divide among the members in specie the whokngrpart of the assets of the
Company and may, for that purpose, value any assetsletermine how the
division shall be carried out as between the memberdifferent classes of
members;

(b) vest the whole or any part of the assets istées for the benefit of the
members; and

(c) determine the scope and terms of those trusts,
but no member shall be compelled to accept any assehich there is a liability.

242. The power of sale of a liquidator shall inédud power to sell wholly or
partially for shares or debentures or other obiliyet of another body corporate,
either then already constituted or about to be tttotesd for the purpose of carrying
out the sale.

INDEMNITY

243. Subject to the provisions of the Companies Aetit without prejudice to any
indemnity to which the person concerned may othsvoie entitled, every director or
other officer of the Company (other than any pergohether an officer or not)

engaged by the Company as auditor) shall be indednout of the assets of the
Company against any liability incurred by him fargtigence, default, breach of duty
or breach of trust in relation to the affairs ok tl@ompany, provided that this
Article 243 shall be deemed not to provide for, emtitle any such person to,
indemnification to the extent that it would caulsis tArticle 243, or any element of it,
to be treated as void under the Act or otherwisteuthe Companies Acts.
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