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OF
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(adopted byittenspecialresolution or27-April-20024
June 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 subjecboitext 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 in—relation—to-electronic—communicatiodnacludesany-number or address
used for the purposes elich—comunicationsending or receiving documents or
information by electronic means

Articles means these articles of association as altered from 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;

Cl means an interest in the ordinary shares in théataf the Company traded and
settled through Clearstream;

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

Cl Register means the electronic register of Cl Holders to dstablished 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 daydn relation to the sending of a notice means theodesxcluding the day on
which a notice issengiven or deemed to beengiven and the day for which it is
sengivenor on which it is to take effect;

Clearstreammeans the Cascade electronic clearing and setitegystem 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 Holdinghneans 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 paomis
ordinary shares clear and settle in Clearstream;

Companies Actdhas the meaning given by sectisfd2 of the CompaniesAct 2006
and includes any enactment passed after thosewoth may, by virtue of that or
any other such enactment, be cited together widheticts 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;
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EEA State means a state which is a contracting party to Ajeeement on_the
European Economic Area signed at Oporto on 2 Ma9218s adjusted by the
Protocol signed at Brussels on 17 March 1993 (agsteffect from time to time);

electronicsignaturehagorm andelectronic meanhavethe meaningneaningsggiven
to them by section #2)1168 of the Electronic—Communicatioi@mpaniesAct
20062006

employees’ share schembas the meaning given by sectigi®3L166 of the
Companiect 2006

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

FSA means the United Kingdom Financial Services Autipr

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 thegisteReqisteras the holder of that share;

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 cagitae 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;

registeiRegister means either—oer—both—ofthe-issuer register of members of the
Company;

sealmeans the common seal of the Company and inclutg®fficial seal kept by
the Company by virtue of section 39 or 40 of the; Ac
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Construction

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

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

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

United Kingdommeans Great Britain and Northern Ireland

working dayhas the meaning given by section 1173 of the CoimepaAct 2006.
3. References to a document;tude—mﬂess—the—een%ext—eﬂqewse—mqawes

m%he—Aet)Re#e#ermes—t&a—neHe&epethepdeeaHaemgsenbr mformatlon being
sent suppliedor given to or by a person mean suebtice—er—otherdocumentor

information or a copy of suchetice-er-ethedocumentor information being sent,
supplied,given, delivered, issued or made available to grdsyserved on or by, or
deposited with or by that person by any method arigbd by these Articles, and
sending_supplyingandgiving 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,

whethereemprisedin—an electroniccommunication—{as—defined-in-the-Aom or

otherwise, andvritten 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 A88) 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.
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In these Articles, (a) powers of delegation shall Ime restrictively construed but the
widest interpretation shall be given to them; (g tordboardin 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 Comigarwhich 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 the ameouif any, unpaid on the
shares respectively held by thefhe authorised share capital 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.

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 otlaener authorised by the board.
Any share while represented by such a warrant bedltansferable 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 manen 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@ 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 timaeyyvthe conditions on
which share warrants to bearer shall be issued iangarticular, the conditions on
which:

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

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

! By a written resolution of the Company on 27 ARA06, 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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(© a warrant may be surrendered and the name eotbéarer entered in the
registeRegisterin respect of the shares specified in the warrant.

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 beeludged in theregisteRegisteras
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 uncondiliprsaithorised 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
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 fesred by Article 9” were omitted.

11. Before the expiry of the authority conferred Awgicle 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 pursaasfchat offer or agreement as if the
period which that offer or agreement was made (e 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 tilse od redeemable shares, the
provisions of Article 13:

€)) all unissued shares for the time being in dyatal of the Company shall be at
the disposal of the board; and

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

13. Subject to the provisions of the Companies Aantsl 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 regiéatnthe option of the Company or
the holder on such terms and in such manner asmayovided by these Articles.
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14. The Company may exercise all powers of paymmnissions 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 oERares shall not be entitled to
any participation in the profits or assets of tlwrany;

(© holders of A Shares have no right to receiveceoof, 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 toAh&hares, 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;

(d) if entitled to vote at a general meeting of empany, every holder of A
Shares present in person or by proxy (or, beingrpacation, by a duly
authorised representative) shall have one votevery 25,000 A Shares held
by him;

(e) notwithstanding the rights of holders of A S#smwunder Article 16(a), the
written consent of holders of three-quarters in mavalue of the issued A
Shares or the sanction efh—extraerdinaig specialresolution passed at a
separate general meeting of holders of A Shanexjisred if the special rights
and privileges attaching to the A Shares are talb®gated, or adversely
varied or otherwise directly adversely affectedamy way. The creation,
allotment or issue of shares or securities whictk ia priority to or equally
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with the A Shares (or any right to call for theo#thent or issue of such shares
or securities) is for these purposes not to be ddemn abrogation or
variation, or to have an effect on the rights amdilpges attaching to A
Shares;

all provisions of the Articles relating to geaé meetings of the Company
shall apply mutatis mutandis to every general megati 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 (tRedemption Noticg

the Redemption Notice must specify the numbiek &hares to be redeemed,
the amount payable on redemption and the tiReémption 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;

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 atreholding 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;

no A Share shall be redeemed otherwise thamfodistributable profits or the
proceeds of a fresh issue of shares made for ttpoges of the redemption or
out of capital to the extent permitted by the Assid

no A Share redeemed by the Company shall baldapof re-issue and on
redemption of any A Shares the directors may cdnver 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.
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V ARIATION OF RIGHTS

Method of 17. Subject to the provisions of the Companies A€tat any time the capital of

varyingfights — the Company is divided into different classes cdreb, the rights attached to any
class may (unless otherwise provided by the terhvadlatment of the shares of that
class) be varied or abrogated, whether or not thrafgany is being wound up, either:

@) with thewritten consent of the holders of three-quarters in nomviadlie of
the issued shares of the class (excluding any shafréhat class held as
treasury shares), which consent shalbbeneans-ef-one-ormere-instruments
or—contained—n—onr___hard copy form or merdn electronic
communicationform sent to such address (if any) for the time being
netifiedspecified by or on behalf of the Company for that purpose in
default of such specification to the office, and ymeonsist of several
documents, each executed or authenticated in sacimen as the board may
approve by or on behalf of one or more holdersa combination of both; or

(b) with the sanction ofin-extraerdinaig specialresolution passed at a separate
general meeting of the holders of the shares of s,

but not otherwise.

When rights 18. For the purposes of Article 17, if at any tithe capital of the Company is
deemed to be

varied 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 tharstor 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 hold@ting 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

Members'rights 19, Every member, on becoming the holder of anyeskhall be entitled, without

o certificates  ayment, 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 pajs—everycertificate-after-the-§f a reasonable sum
determined from time to time by the bodcd every certificate after the firstEvery
certificate shall:
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(@)

be executed under the seal or otherwise inrdance with Articlet95193 or
in such other manner as the board may approve; and

(b) specify the number, class and distinguishingnioers (if any) of the shares to
which it relates and the amount or respective arsop@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 tiragany in investigating evidence
and preparing the requisite form of indemnity as ttoard may determine but
otherwise free of charge, and (in the case of @af@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)
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 respectitof

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 tmassion, 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 ofdle

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
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of nominal value or premium). Each member shalbjsct to receiving at least 14
clear days’ notice specifying when and where payn&no be made) pay to the
Company the amount called on his shares as reghydtle 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.

29.  An amount payable in respect of a share orinadlot 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.

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

31. The board may, if it thinks fit, receive fromyamember all or any part of the
moneys uncalled and unpaid on any share held by 8och 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) ger cent. per annum or, if
higher, the appropriate rate (as defined in thg.Act

FORFEITURE AND SURRENDER

32. If a call or any instalment of a call remaimgpaid in whole or in part after it
has become due and payable, the board may gieetisen 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
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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 letd be forfeited.

33. If that notice is not complied with, any shareespect of which it was sent
may, at any time before the payment required byrtbice 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 beenifedenotice 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
registeRegisteropposite the entry of the share showing that edtas been sent, that
the share has been forfeited and the date of foréi No forfeiture shall be

invalidated by the omission or neglect to send timdice or to make those entries.

34. Subject to the provisions of the Companies Aat$orfeited share shall be

deemed to belong to the Company and may be sokllatéed 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 authaaisg person to execute an

instrument of transfer of the share to that persdime Company may receive the

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 mg to the Company in respect of that
share with interest on that amount at the ratehattwinterest 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 anmyih 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 paymetithout 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 shklaieh it is in a position to
forfeit on such terms and conditions as may beeafjreSubject to those terms and
conditions, a surrendered share shall be treatddtdsd been forfeited.

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

all interest in and all claims and demands agdiresstCompany in respect of the share
and all other rights and liabilities incidentalttee share as between the person whose
share is forfeited and the Company, except onlgahaghts and liabilities expressly
saved by these Articles, or as are given or impasdiae case of past members by the
Companies Acts.
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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 ofhie proceedings in reference to the
forfeiture, surrender, sale, re-allotment or digpad the share.

TRANSFER OF SHARES

39.  FheWithout prejudice to any power of the Company tgiseer as shareholder
a person to whom the right to any share has beesrritted 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 trandfalge 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 autemi officer of the
corporation), together with such evidence as thecthbrs 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 in 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 @ gich 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 liabtiitthe Company or to any
other person if they register any person as theéenalf 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@ton 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 AeisH.

(b) For the purpose of this Article 40, the expm@ssinterest 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 whichaisfully paid, provided that the
refusal does not prevent dealings in shares irCinapany from taking place on an
open and proper basis.
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42.  The board may also refuse to register the fieansf a share unless the
instrument of transfer:

(@) is lodged, duly stamped (if stampable), at dfftcce or at another place
appointed by the board accompanied by the cetidifta 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
(c) is in favour of not more than four transferees.

43. If the board refuses to register a transfa share, 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 pexsotthe board may determine.

45, No fee shall be charged for the registratioramy instrument of transfer or
other document relating to or affecting the tideatshare.

46. The Company shall be entitled to retain anrimsént 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 efrisfusal is sent.

L IMITATIONS ON OWNERSHIP

47.  The purpose of Articles 47 to 62 is to enshed 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 German nationals dsy nationals of
Member States, the Company is so owned and coedroll

48. In Articles 47 to 62:

Affected Interestmeans anyhare—efCl which shall be treated as such pursuant to
Article 50(b);

Affected Interest Disposameans a disposal or disposals of Interests in dactsd
Interest such that thehare-61Cl ceases to be an Affected Interest;

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

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

EU Citizenmeans any national of a Member State;
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Exempted Interesmeans anghare-oCl which is at the material time held by (or by
a nominee or custodian trustee for) a trusteen@adh its capacity as such) of any
employees’ share scheme established by the Compargny other scheme or
arrangement (including any Member State pensioarmaeh principally for the benefit
of employees of the Company and/or its subsidiaxigieh 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 shomdldeemed to have émterest in
relation toshares-eCls, if:

€)) such person has an interest which would (stlbgprovided below) be taken
into account, or which he would be taken as havingjetermining for the
purposes of Part VI of th€ompaniesAct_1985 whether a person has a
notifiable interest; or

(b) he has any such interest as is referred tectia 209(1)(a), (b) or (e) of the
Companie#ct; 1985,

but shall not be deemed to have an Interest irsaayes-oClIs in which his spouse or
any infant child or stepchild (or, in Scotland, atyld or step-child under the age of
18 years) of his is interested by virtue of hiatieinship with the spouse, infant child
or stepchild or anghares-oCls which he holds as a bare or custodian trusteleru
the laws of England or as a simple trustee undetaWws of Scotland, andterested
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 exesgithereof, 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 megamf 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 speciiadaximum
under Article 50(b)(iii) or Article 59, that aggratg number ofhare€ls which they
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have so specified as the maximum aggregate pedmtienber of Relevant Non-EU
Interestsor, as the case may be, Relevant Non-German $tgere

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

Relevant Non EU Interesmeans anyhareequ other than an Exempted Interest or

Reglster—pupsuantm to whlchArtche 49@{) leles in WhICh a Relevant Non EU

Person has an Interest or which is declared bylitteetors to be a Relevant Non-EU
Interest pursuant to Article 44);

Relevant Non-German Interesneans any Cl, other than an Exempted Interest or a
Cl to which Article 49(f) applies, in which a Rebavt Non-EU Person has an Interest
or which is declared by the directors to be a Rat¢\WWon-EU Interest pursuant to
Article 49(9;

Relevant Non-EU Persomeans:
(a) {erany individual who is not an EU Citizen;

(b) (é)any body corporate other than a body corporate lwkscincorporated
under the laws of any part of, and which has itisggpal place of business and
central management and control in, a Member Statésamajority owned and
effectivelycontrolled by EU Citizens;

(c) {e)ya government or governmental department, agenbpay, otherwise than
of a Member State or any part thereof;

(d) {H-any municipal, local, statutory or other authority any undertaking or
body formed or established in any country othen thdlember State; and/or

(e) any other undertaking or body which is not majooivned 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 corpomdteh is incorporated under
the laws of any part of, and which has its principiace of business and
central management and control in, the Federal Bepaf Germany and is
majority owned and effectively controlled by Gern@Gitizens;

C a government or governmental department, agenbpdy, otherwise than of
the Federal Republic of Germany or any part thereof
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(d) any municipal, local, statutory or other auttyoor any undertaking or body
formed or established in _any country other than FHeeleral Republic of
Germany; and/or

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

Relevant Persomeans a Relevant Non-EU Person or, as the caséenayRelevant
Non-German Person;

Separate Non-EU Registameansthea registerto-be-maintainenf Cls drawn upn
accordance with ArticléS949(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.

SeparateNon- 49, (a) The directors shall maintaim-addition-te-ori-theregister-of-members is

EU Register and
Separate Non- maintained-r-a-hedocumentary-formthe Cl Registem a fashion such that
%g_émg it is distinetfrom,theregister-of-membezadily possible to draw up, on the

basis of the Cl Registela Separate Non-EU Register, in which shall be
enterethcludedparticulars of anghare-o/ICl which:

(i) has been acknowledged by the holder (or byareg of joint holders),
whether pursuant to a declaration made in accoedwith Article 40
or sub-paragraphed) below or otherwise, to be a Relevant Non-EU
Interest; or

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

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

(b)  The directors shall maintain the Cl Register fiaghion such that it is readily

possible to draw up, on the basis of the Cl Registé&Separate Non-German
Reaqister, in which shall be entered particulararof Cl which:

(i) has been acknowledged by the holder (or by@wey of joint holders),
whether pursuant to a declaration made in accoedwith Article 40
or_sub-paragraph (d) below or otherwise, to be #\Rat Non-

German Interest; or

has been declared to be a Relevant Non-Gerimimnest pursuant to

sub-paragraph (e) below;

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

(c)  {b)The particulars entered on tBeparateNon-ECI Register in respect of
anyshare-oiCl shall comprise, in addition to the identitytbé holder or joint
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Intervening Act

holders, such information as has been requestednoly supplied to the
directors (regarding, where appropriate, the name wmationality of any
person having an Interest in sughare-oiCl and the nature and extent of the
Interest of each such person) pursuant to a déidarenade in accordance
with Article 40 or sub paragrapled) below or otherwise or, if no such
information has been supplied, such informationtrees directors consider
appropriate. The directors may from time to tinfel{ey so determine) cause
to beenteredlassed as a Relevant Interigsthe Separate-Nen-ECI Register
particulars-elanyshare-o/Cl in respect of which the holder or any joint dhe
has not made a declaration as to whether or natithe=—6iCl is a Relevant
Nen—EU Interest (and any number so specified may fronetim time be
varied by the directors).

(d) {e)Each registered holder ofs&are-oiCl which has not been acknowledged
to be a Relevartien-EUInterest who becomes aware that ssighre-eiCl is
or has become a Relevawbn-EU Interest shall forthwith notify the Company
accordingly, specifyinghatwhethersuchshar€l is or has become a Relevant
Non-EU Interesbr a Relevant Non-German Interest

(e) {(é)-Whether or not a sectiod12793 notice pursuant to Articlé16109 has
been given, the directors may, and if at any tinapears to the directors that
a share—or-Cl—particulars-Gf which havénas not beenentereglassed as a
Relevant Interesn theSeparate Nor-ECI Registeris likely to be a Relevant
Nen-EUInterest shall, give notice in writing to the ragied holder thereof or
to any other person who appears to them to beestid in thashare—oiCl,
requiring such person to show to their satisfactiwat such ahare—orCl is
not a RelevaniNen-EU Interest. Any person on whom such notice has been
served and any other person who is interesteddh seare-oiCl may within
twenty-one days thereafter (or such longer perisdtl®e directors may
consider reasonable) make representations to tieetalis as to why such
share—oiCl should not be treated as a Relevidat-EU Interest but if, after
considering such representations and such othemmattion as seems to them
relevant, the directors are not so satisfied, tiectbrs shall declare such
share-oiCl to be a Relevartien-EU Interest and it shall thereupon be treated
as such.

(f) {e)The directors shallemove-from-the-Separate- Non-EU-Registerpartisular
ofany-Relevant-Nen-Eéhsure that no Cl is classed as a Relelaetest if

there has been furnished to them a declaratiosyam form as the directors
may from time to time prescribe) by the holder atlsRelevant-NenEU
InteresCl, together with such other evidence as the direcinay require,
which satisfies the directors either that sebhr€l is notor-&l is no longer a
RelevantNen-EUInterest or that, by reason of the fact that aarkgt in such
share-oiCl is held by a person who is not a Relevidat-EU-Person or the
nature of the Interest of the Relevaiin-EUPerson, suckhare-o/Cl should
not be treated as a Relevaiin-EU Interest.

50. (a) The provisions of sub-paragraph (b) beltwllsapply where the directors
determine that it is necessary or desirable to spes in order to protect any
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(b)

19

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)
(ii)
(iii)

(iv)

an Intervening Act has taken place;
an Intervening Act is contemplated, threatenedhtended;

the aggregate number of RelevaRbr—EU-Interests particulars of
which are—enterdwould appearin either of the SeparateNen
EUReqisters if such SeparaRegisterwere drawn ups such that an
Intervening Act may occur or be contemplated, ttenead or intended;
or

the ownership or control of the Company isesthise such that an
Intervening Act may occur or be contemplated, ttenead or intended,

in the case of each of (iii) and (iv) above, takintp account (inter alia) the
likelihood of further increases in the aggregatenbar of Relevanien-EU
Interests and/or other changes in the ownershgomwirol of the Company.

Where a determination has been made under aw@gp@aph (a) of this Article,
the chairman (or any director duly acting in pladfethe 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 siradle to overcome,
prevent or avoid an Intervening Act or the rislaafintervening Act:

(i)

(ii)

(i)

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

the directors may seek to identify, in accarda with Article 53
below, thosesharesCls or RelevaniNen-Interests (whether Relevant
Non-EU Interestor Relevant Non-UK Interest#f)e interests in which
gave rise or contributed to the determination, oul in their sole
opinion, if relevantdetails thereof had been entered on $aparate
Nen—EUCI Register at the relevant time, have given riseato
determination, and to deal with sucihares—erCls as Affected
Interests; and/or

the directors may specify a Permitted MaximaiRelevant 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 numbersbbres—oiCls and, at any time
when the aggregate number of Relevant J8&REU Interests and/or
Relevant Non-Germamterests of which particulars are entered in the
Separate—Noen—ECI Register exceeds any Permitted Maximum
applying for the time being, the directors may dedh such of the
Relevant Non-EUnterests and/or Relevant Non-Germlaterests as
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they decide are in excess of such Permitted MaxinasmAffected
Interests.

Affected Interest 51, The directors shall give an Affected Interestite to the registered holder of

Notice any share-eiCl which they determine to deal with as an Affecherest and to any
other person who appears to them to be interestéltbtshare—orCl and shall state
which of the provisions of Article 52 (all of whickhall be set out in the Affected
Interest Notice) are to be applied forthwith inpest of such Affected Interest. The
directors shall be entitled from time to time toveefurther Affected Interest Notices
in respect of any Affected Interest applying furtlpgovisions of Article 52. The
registered holder of share-oiCl in respect of which an Affected Interest Noties
been served or any other person on whom an Affelctisdlest Notice in respect of
thatshare-oiCl has been served may make representations wirdetors as to why
suchshare-oICl should not be treated as an Affected Interedtif after considering
such representations and such other informatiorsemsns to them relevant, the
directors consider that thear€| should not be treated as an Affected Interest they
shall forthwith withdraw the Affected Interest No#i served in respect of such
shar€] and the provisions of Article 52 shall no longpply to it. For the avoidance
of doubt, anyshare-e1Cl which the directors determine to deal with asAdiected
Interest shall continue to be an Affected Interestess and until the directors
withdraw the Affected Interest Notice relating tter.

Effect of 52. (a) A registered holder of an Affected Intereson whom an Affected Interest

Alfected Interest Notice has been served shall not (if such Affedreidrest Notice specifies
that the provisions of this sub-paragraph (a) a@ply thereto) be entitled, in
respect of such Affected Interest, to attend aspeak 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 anyshar€l becoming or being deemed to be an Affected Interes

(b) () The persons on whom an Affected Interestidéohas been served
shall (if such Affected Interest Notice specifibsttthe 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
Person has an Interest in tis&er€Il and, upon such Affected 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 suckshare-e1Cl would continue, or be capable of continuing,
to be an Affected Interest.
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(i) 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 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
treated as an Affected Interest at the best paasanably obtainable at
the relevant time. The manner, timing and termaryf 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 tnemofshare€ls to
be disposed of) and the directors shall not bddi&at any person for

any of the conseguences of reliance on such advice.

(c) (i) __The persons on whom an Affected Interest Noticg Ibeen served
shall (if such Affected Interest Notice specifibsittthe provisions of
this_sub-paragraph (c) are to apply thereto), witien (10) business
days of receiving such Affected Interest Notice goch longer period
as may in such Affected Interest Notice be pregcriby the directors),
make an Affected Interest Disposal so that no ReleWon-German
Person has an Interest in that Cl and, upon sudbcisd Interest
Disposal being made to the satisfaction of thectiims, such Affected
Interest_shall cease to be a Relevant Non-Germaerekt. The

provisions of Article 54 shall apply to any transiie connection with
an_Affected Interest Disposal under this sub- rif as a
conseguence of the transfer such CI would continouée capable of
continuing, to be an Affected Interest.

(i) If, after ten (10) business days from the datesefvice on the
reqgistered holder of an Affected Interest of ane&téd Interest Notice
specifying that the provisions of this sub-parabrég) are to apply (or
such longer period as the directors may have pbestyr the directors
are not satisfied that an Affected Interest Disbbaa 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
reqgistered holder so that it ceases to be or t@dpable of being
treated as an Affected Interest at the best peasanably obtainable at
the relevant time. The manner, timing and termamyf 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 determinedbsson advice from
any bankers, brokers or other appropriate personsuited by them
for the purpose, to be reasonably practicable dgard to all the

circumstances (including but not limited to the fnémof Cisto be
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Determination
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Affected
Interests

Transfers of
Affected
Interests

disposed of) and the directors shall not be liablany person for any
of the consequences of reliance on such advice.

53. In deciding whichshare€ls are to be dealt with as Affected Interests the
directors shall, where applicable, be entitledawdregard to the Interests in Relevant
Nen-EU-Interests which in their sole opinion have direatlyindirectly caused or
contributed to the determination under sub-pardyr@) of Article 52 but subject
thereto shall, so far as practicable, have regarthé chronological order in which
particulars of Relevanken—EU-Interests have been, or are to bejered—in—the
relevant- Separate Nen-EU-Registassed as Relevant Intere@ad accordingly treat

as Affected Interests those Relevaitn-EU-Interests which have been acquired, or
detalls—efwhich have beemntered-in-therelevant Separate Non-EU-Regisissed
as Relevant Interesteost recently) save in circumstances where tipdicgion of
such criterion would in the sole opinion of theedtiors be inequitable or would in the
sole opinion of the directors be likely to resudt fany reason in the exercise of the
directors’ powers under Articles 47 to 62 beinggkl or unenforceable, in which
event the directors shall apply such other criterdo criteria as they may, in their
absolute discretion, consider appropriate.

54.  The transfer of anghare-oiCl shall be subject to the approval of the diresto

if, in the opinion of the directors, sualrare-o+Cl would upon transfer become, or
would be capable of being treated as, or wouldiooator be capable of continuing

to be capable of being treated as, an Affecteddsteand the directors may refuse to
register the transfer of any sushare-oClI.

may for the purpose of a sale under Article 52(bii 52(c)(ii) require the transfer
of a Cl and may entghetransferee in respect of the transferred Cl inGh&egister
and such transfer shall be effective as if it hagrbundertaken by the registered
holder and title of the transferee shall not be@#d by any irregularity of invalidity
in the proceedings relating thereto. The net prdseof sale of an Affected Interest
shall be received by the Company (whose receipt bkaa good discharge for the
purchase money), shall be converted into eurosg@essary) and shall be held on
trust for and paid (together with interest at suetue as the directors deem

registered CI Holder upon productlon by h|m of @nde WhICh in the opinion of the
directors establishes him as the relevant Cl Holidnen an Affected Interest has
been sold as aforesaid the directors shall notiéy/ former registered holder of the
share-eCl and inform h|m that the net proceeds of salmetrh&FeLeCI WI|| be pald

to hi
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or—n-the-case-ofa-Cl-Heldaupon production of evidence which establishes &sm
the relevant Cl Holder.

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
shares-orIs are neither Relevamten-EU-Interests (other than thoseares-oCls
particulars—ofwhich are—enteragiould appearin either Separate Registér such
Separate Register were drawn aprshares-oCls which would be or be capable of
being treated as Affected Interests if a deternonaunder 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 pvent the implementation
of or invalidate any procedure under this Article.

(b) The provisions of Article&1217 to 233229 shall apply, mutatis mutandis, to
the service of notices upon any member pursuawrtrticles 47 to 62. Any
notice required by Articles 47 to 62 to be servedrua person who is not a
member or to a person who is a member but to whotmel& 226218 applies
shall be deemed validly served if it is sent thiotige post in a 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 hourger,—where-second-class—mai-is—employed,

forty-eight-heursiafter the time when the cover containing the sasnmsted
and in proving such service it shall be sufficiemprove that such cover was

properly addressed, stamped and posted.

58.  Any resolution or determination of, or any d&mn or the exercise of any
discretion or power by, the directors or any ongh&m 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 dhz# final and conclusive and neither
he nor they shall be obliged to give any reasomesetbr. Any disposal or transfer
made, or other thing done, by or on behalf, orrenauthority, of the directors or any
of them pursuant to the foregoing provisions o$ thArticle 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 thedawvmie of doubt any powers, rights
or duties conferred by this Article or by Articldg to 62 or 128 on the directors can
be exercised by a duly authorised committee otitrextors.

59. Notwithstanding the provisions of Article 5Qfb), the directors may, in their
absolute discretion and at any time, resolve tccifpen Permitted Maximum of
Relevant Non-EU Interestmd/or Relevant Non-German Interesfd any time when
the directors have resolved to specify a Permitlegimum or deal with anghares
or Cls as Affected Interests, they shall publish cetof any Permitted Maximum
which has been specified or determination whichldesn made under sub-paragraph
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(a) of Article 50, together with a statement of ghr@visions of Articles 47 to 62
which can apply to Affected Interests and the naimtie person or persons who will
answer enquiries relating to Affected Interestdehalf of the Company, within two
business days of the making of any such determsimatin such manner as is
prescribed for the making of announcements underdles and regulations of each
stock exchange on whickhares,—eCls or securities evidencing the right to receive
shares-oCls are, at the instigation of the Company, listptbted or dealt in as at the
date of making of such determination. At otheretsnthe directors shall from time to
time so publish information as to the numbersbéres—o:Cls particulars of which
have—been—entered—ieuld appear in_eaclSeparateNen—EU-Registerif such
Separate Register were drawn up

60. The directors shall not be requireddimw up andmake theeither or both
SeparateNen-EU-RegistdReqistersavailable for inspection by any person but shall
provide persons who make enquiries which the dirsctletermine in their sole
discretion to be bona fide with information ashie aggregate number gifiare€ls of
which particularsare from time to timeerteredvould appearin thegither or both
Separatéion-ELRegisters if such SepardRegistemwere 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 Interest®elevant Non-German Interests
exceeds any Permitted Maximum applying for the theeng, or whether anghares
or Cls in the Company which such person proposesutohpse or in which such
person proposes to acquire an Interest would impin@on of the directors upon such
purchase or acquisition become or be capable obrbeg or being treated as
Affected Interests, whether by reason of any PéeahiMaximum 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 twbein their opinion thehares-or
Cls would become or be capable of becoming Affedig@rests if he were to
purchase them or acquire an Interest in them. Nostanding the foregoing, any
such notification shall not be binding on the dioes or the Company and shall not
prevent suckshare€ls being subsequently identified as Affected Inteseand the
directors and the Company shall not (in the absenhdeud) be liable in any way if
suchshare€ls 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 ceaseekist 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 specift@d in their absolute
discretion, leave such Permitted Maximum in plaaegl shall inform every
person on whom an Affected Interest Notice has lseewed in respect of an

Affected Interest which has not yet been transtemesold by the Company

in accordance with Article 50 that the provisiofigAdicle 50 no longer apply

in respect of suckhare-oiCl (which on such withdrawal shall cease to be an
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Affected Interest) and that the provisions of Adi&2(a) no longer apply to
suchshares-oCls. However, the withdrawal of such a determoraghall not
affect the validity of any action taken by the ¢hman (or any director duly
acting as such) or the directors, as the case raayrer Articles 47 to 62
whilst that determination remained in effect andrsactions shall not be open
to challenge on any ground whatsoever. The direcstrall publicise the
withdrawal of any determination the existence ofclihhas been publicised
under Article 59 in the same manner as they areined) to publicise its
existence under such Article 59.

(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 anyshare—orCl as an Affected Interest or any person as a
RelevantNen-EU Person in accordance with the provisions of AeScli7 to
62 and neither shall the chairman nor any direloéoliable to the Company or
any other person if, having acted reasonably amgbad faith, they determine
erroneously that anshare-eiCl is an Affected Interest, or that any person is a
RelevantNen-EU Person, or on the basis of such determinatiomgrogher
determination or resolution, they perform or ex&dior purport to perform or
exercise) their duties, powers, rights or discretionder Articles 47 to 62 in
relation to suctshare-erdCIs or person or perform or exercise (or purport to
perform or exercise) their duties, powers, rightgligscretions under Articles
47 to 62 and 128.

TRANSMISSION OF SHARES

63. If a member dies, the survivor or survivors mhkee 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
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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 righteelation to the share as he would
have had if he were the holder of the share, subpeArticle 207205. That person
may give a discharge for all dividends and otheneys payable in respect of the
share, but he shall not, before being registeratieakolder of 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.

ALTERATION OF SHARE CAPITAL
67. The Company may by ordinary resolution:

@) increase its share capital by such sum to\adedi into shares of such amount
as the resolution prescribes;

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

(c) 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 pasditiye resolution, have not been
taken or agreed to be taken by any person and @imihe 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 Articlascluding without limitation
provisions relating to payment of calls, lien, fatire, transfer and
transmission; and

(b) unclassified, unless otherwise provided by é¢hésticles, by the resolution
creating the shares or by the terms of allotmethh@fhares.

69.  Whenever any fractions arise as a result afnsaidation or sub-division of
shares, the board may on behalf of the membersadtathe fractions as it thinks fit.
In particular, without limitation, the board mayllsghares representing fractions to
which any members would otherwise become entitedanty person (including,
subject to the provisions of the Companies Acts,@lompany) and distribute the net
proceeds of sale in due proportion among those raessnbNhere the shares are to be
sold the board may authorise some person to exacutestrument of transfer of the
shares to, or in accordance with the directionghaf,buyer. The buyer shall not be

26 Workshare DeltaView comparison of
interwovenSite://LONDON/Legal/2111716/1 and
interwovenSite://LONDON/Legal/2111716/28. Perfornoed21/05/2008.



Power to reduce
capital

Power to
purchase own
shares

Types-of general
meeting
Annual general

meetin

Class meetings

Convening
general meetings

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 rightsaehed to any class of shares, the
Company may purchase any of its own shares of dags c(including without
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. .
be%aﬂeel—extnaepdmawene%qqeemgﬁe board shaII convene and the Company

shall hold general meetings as annual general ngsetin accordance with the
requirements 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 fytdimepresenting by proxy at
least one-third in nominal value of the issued etaf the class (excluding
any shares of that class held as treasury shatgsphé meeting shall not
proceed to business unless there are presensatwaaholders 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 persopré&sent by proxy or proxies, he is
treated only as holding the shares in respect aélwthose proxies are authorised to
exercise voting rights.

74.  The board may call general meetings whenewveraarsuch times and places
as it shall determine. On the requisition of meralprsuant to the provisions of the
Companies Acts, the board shall promptly convemextracrdinarg general meeting
in accordance with the requirements of the ComgaActs. If there are insufficient
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directors in the Federal Republic of Germany td @@eneral meeting any director of
the Company may call a general meeting, but wherdirector is willing or able to
do so, any two members of the Company may summuoeeding for the purpose of
appointing one or more directors.

NOTICE OF GENERAL MEETINGS

75.  An annual general meetiagd-an-extraordinary-general-meeting-called-for the

passing-of-a-special-reselutishall be called by at least 21 clear days’ notiédl.
otherextraerdinarygeneral meetings shall be called by at least 4dradays’ notice.

76. Subject to the provisions of the Companies Aidsthe provisions of these
Articles and to any restrictions imposed on anyefiathe notice shall be sentai
the-members,—to-eaehery member, ever€l Holder-to-each-of the-directors—and to
the-auditoraand every director. The auditors are entitleceteeive all notices of, and
other communications relating to, any general meetvhich any member is entitled
to receive The Company may determine that the memberdezhtid receive a notice
of a general meeting of the Company are the mentretberegisteReqisterat the
close of business on a day determined by the Compénch day may not be more
than 21 days before the day that notices of thdingeare sent.

77.  The notice shall specify the timgateand place of the meeting (including
without limitation any satellite meeting place awgad for the purposes of Article 82,
which shall be identified as such in the notice] #me general nature of the business
to betransactedealt 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 speettracrdinarresolution, the
notice shall specify the intention to propose thesolution as a speciabs

extraerdinanyresolution-as-the-case-may be

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 enterethemregisteReqisterin order to
have the right to attend or vote at the meeting @ppoint a proxy 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

(c) in cases where the Company has made arrangemoepdy 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
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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;

(b) hear and see all persons who speak (whethethdoyuse of microphones,
loudspeakers, audio-visual communications equipnoenbtherwise) 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 venuevheye 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
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from time to time change those arrangements. thember, pursuant to those
arrangements, is not entitled to attend in persdoyqroxy 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 ArticlelBé.entitlement of any member
to be present at such venue in person or by provyl e subject to any such
arrangement then in force and stated by the nofioeeeting 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 tingds required), the board decides
that it is impracticable or unreasonable, for essomabeyond its control, to hold the
meeting at the declared place (or any of the dedlataces, 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 sleaiis made, the board may then
change the place (or any of the places, in the chsemeeting to which Article 82
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 ok@ad/or postponement to
appear at the original place and/or at the oridina; and

(b) a proxy appointment in relation to the meetimgy, if by means ofan
tastrumend document in hard copy forrbe delivered to the office or to such
other place within the Federal Republic of Germasynay be specified by or
on behalf of the Company in accordance with Artl®®(a) or, ifeentainredn
an electroniccemmunicatioform, be received at the address (if any) specified
by or on behalf of the Company in accordance witticke 129(b) at any time
not less than 48 hours befareythe postponed time appointed for holding the
meeting provided that the board may specify, in any c#sat, in calculating
the period of 48 hours, no account shall be takesmg part of a day that is
not a working day

87. For the purposes of Articles 82, 83, 84, 85 &ddthe right of a member to
participate in the business of any general meetivadl 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 okatmgor resolutionor to send
any notification where required by the CompanietsAx these Articles in relation to
the publication of a notice of meeting on a webhoteto send a form of proxy where
required by the Companies Acts or these Articlegpcsend a Cl Voting Notice, to
any person entitled to receive it, or the non-netc&r any reason of any such notice
or resolution omotification or form of proxy or Cl Voting Noticar the nor-receipt
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by the Company of asmputedompletedform of proxy, or of completed Cl Voting
Instructions, in each case whether or not the Compsgaware of such omission or
non-receipt, shall not invalidate the proceedirtigha meeting.

89. The board and, at any general meeting, thermbhai may make any
arrangement and impose any requirement or restnictior he considers appropriate
to ensure the security of a general meeting inolydivithout limitation, requirements
for evidence of identity to be produced by thogerating the meeting, the searching
of their personal property and the restriction tfris 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 beansactedealt with at any general meeting unless a
qguorum is present, but the absence of a quorum sbalpreclude the choice or
appointment of a chairman, which shall not be g@ats part of the business of the
meeting. Save as otherwise provided by thesel@stionequalifying person present
person-or-byproxyat a meetin@nd entitled to vote on the business tarbasacted
shall-balealt with isa quorum but the meeting shalefonly proceed to business

unlesHd there are present at least tweembers—ortwo-persons—acting—as—proxies or
corporatereprestativesfora-memberormemberglifying persons, unless:

(a) each is a qualifying person only because he isosised under the Companies
Acts to act as a representative of a corporatiom®lation to the meeting, and
they are representatives of the same corporation; o

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

For the purposes of this Article a “gualifying p@m8 means (i) an individual who is a

member of the Company, (ii) a person authoriseceutite Companies Acts to act as
a_representative of the corporation in relationtlhe meeting, or (iii) a person

appointed as proxy of a member in relation to tieeting.

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 requisiibmembers, 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 lhisence, any deputy chairman of
the Company or, in his absence, some other direziorinated 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
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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 pres@émiperson or by proxgnd entitled to votehat-choeose
one—of-thelirnumberand the persons authorised to act as a repréisentd a
corporation in relation to the meeting, shall crmasnember or a proxy of a member
or a person authorised to act as a representatigecorporation in relation to the
meetingto be chairman.

93.  Adirector shall, notwithstanding that he i$ aanember, be entitled to attend
and speak at any general meeting and at any separsting 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 thensactedealt with at an adjourned
meeting other than business which might properlehaeeniransactedealt with at
the meeting had the adjournment not taken planeadtlition (and without prejudice
to the chairman’s power to adjourn a meeting coateby Article 83), the chairman
may adjourn the meeting to another time and plateowt such consent if it appears
to him that:

(@) it is likely to be impracticable to hold or ¢mmue that meeting because of the
number of members wishing to attend who are naqure or

(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 liedbtisiness of the meeting may
be properly conducted.

95. Any such adjournment may be for such time anslth other place (or, in the
case of a meeting held at a principal meeting péaxcba 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@anith Article 129 or by means of
an-stramerd document in hard copy forwhich, if deliveredsy-him at the meeting
which is adjourned to the chairman or the secretargny director, shall be valid
even though it is given at less notice than woultewise be required by Article
129(a). When a meeting is adjourned for 30 daymane or for an indefinite period,
notice shall be sent at least seven clear daysd#ie date of the adjourned meeting
specifying the time and place (or places, in theeaaf a meeting to which Article 82
applies) of the adjourned meeting and the genea#tira of the business to be
transacted. Otherwise it shall not be necessasgma any notice of an adjournment
or of the business to ensactedealt withat 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
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amendment to a resolution duly proposed as a dpeecixtracrdinaryresolution may
be considered or voted on (other than a mere aleeimendment to correct a patent
error). No amendment to a resolution duly propasedn ordinary resolution may be
considered or voted on (other than a mere cleacaéndment to correct a patent
error) unless eithgey:

(a) at least 48 hours before the time appointed fodihgl the meeting or
adjourned meeting at which the ordinary resolutisnto be considered,

(which, if the board so specifies, shall be calmdaaking no account of any
part of a day that is not a working dangtice of the terms of the amendment

and the intention to move it has been deliverganeans-of-an-tastrumant
hard copy fornto the office or to such other place as may beipd by or

on behalf of the Company for that purpose, or remkiin an—electronic
commuhicatioglectronic format such address (if any) for the time being
netifiedspecifiedby or on behalf of the Company for that purpaseb); or

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

97. A resolution put to the vote of a general nmgpsihall be decided on a show of
hands unless before, or on the declaration of déiseltr 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 Acimlamay be demanded by:

(@) 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 membess Cl Holderspresent in person or by

proxy having the right to votaon themeetingesolution or

(© any member or members present in person ordiyypepresenting not less
than enretenthl0% of the total voting rights of all the members mayithe
right to voteaion the meetingesolution(excluding any voting rights attached
to any shares held as treasury shares); or

(d) any member or members present in person or rfoxypholding shares
conferring a right to voteion themeetingesolution,being shares on which an
aggregate sum has been paid up equal to not lastietentil0% of the
total sum paid up on all the shares conferring tighit (excluding any shares

conferring a right to vote on the resolution whatkheld as treasury shares).

The appointment of a proxy to vote on a matter ategting authorises the proxy

demand, or join in demanding, a pof that matter. In applying the provisions ofthi
Article, a demand by a proxy counts (i) for the gmges of paragraph (b) of this
Article, as a demand by the member or Cl Holdeéx 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 thherposes of paragraph (d) of this
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Article, as a demand by a member holding the sharewhich those rights are
attached.

98. Unless a poll is duly demanded (and the denmamndt withdrawn before the

poll is taken) a declaration by the chairman thatsolution 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 fadthaut proof of the number or

proportion of the votes recorded in favour of oaiagt the resolution.

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

100. The demand for a poll may be withdrawn betbee poll is taken, but only
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.

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

102. A poll demanded on the election of a chairnmanon a question of
adjournment shall be taken immediately. A poll deded on any other question
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 besdle.

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 seitdast 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 ordlnary resolutlbthe Company IS requweda,
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VOTES OF MEMBERS

105. Subject to any rights or restrictions attachedny shares

aaihed-to-any-sharean a show of

hands every member who is present in person (trarcase of a corporation
is present by a duly authorised representative)esedy person who has been
duly appointed as a proxy shall have one yatel

on a poll every member present in persorestcept-in-the-case-of-aproxy
appointed-by-theClearstream—Nemindyy) proxy shall have one vote for

every share of which he is the holder.

E

e

'_\

106. 2106%In the case of joint holders of a share, the voth® senior who tenders a
vote, whether in person or by proxy, shall be atsx@po the exclusion of the votes of
the other joint holders. For this purpose senasitall be determined by the order in
which the names of the holders stand inrdegsteReqister

107. 2108-A member in respect of whom an order has been rbgda court or
official having jurisdiction (whether in the Fedker&epublic of Germany or
elsewhere) in matters concerning mental disordey wode, whether on a show of
hands or on a poll, by his receiver, curator bamisther person authorised for that
purpose appointed by that court or official. Ti@teiver, curator bonis or other
person mayon a show of hands on a poll, vote by proxy. The right to vote shzdl
exercisable only if evidence satisfactory to thardoof the authority of the person
claiming to exercise the right to vote has beeivdedd to the office, or another place
specified in accordance with these Atrticles for tiedivery of proxy appointments,
not less than 48 hours before the time appointetdtiling the meeting or adjourned

meeting at which the right to vote is to be exediprovided that the Company may
specify, in any case, that in calculating the perd 48 hours, no account shall be

taken of any part of a day that is not a working.da

108. 1069-No member shall be entitled to vote at a generatimg or at a separate
meeting of the holders of any class of shares enctpital 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

109. 110-If at any time the board is satisfied that any membr any other person
appearing to be interested in shares held by swrhbar, has been duly served with a
notice under sectiof12793 of the CompaniesAct 2006 (a section212793 notice)
and is in default for the prescribed period in dvipg to the Company the
information thereby required, or, in purported cdamre with such a notice, has
made a statement which is false or inadequateniatarial particular, then the board
may, in its absolute discretion at any time thdaszdy notice (alirection notice to
such member direct that:

35 Workshare DeltaView comparison of
interwovenSite://LONDON/Legal/2111716/1 and
interwovenSite://LONDON/Legal/2111716/28. Perfornoed21/05/2008.



Copy of notice
to interested
persons

When
restrictions
cease to have
effect

Board may
cancel
restrictions

Supplementary
provisions

in respect of the shares in relation to whioh default occurred (théefault
shares which expression includes any shares issued #iterdate of the
section212793 notice in respect of those shares) the membet sbalbe
entitled to attend or vote either personally ompbgxy at a general meeting or
at a separate meeting of the holders of that cfskares or on a poll; and

(@)

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

the default shares:

(i)

(b)

no payment shall be made by way of dividend andshare shall be
allotted pursuant to Articl2é65203

no transfer of any default share shall be s&agied unless:

(A)

(ii)
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

the transfer is an approved transfer.

(B)

110. 131-The Company shall send the direction notice to eeitter person
appearing to be interested in the default shanestHe failure or omission by the
Company to do so shall not invalidate such notice.

111. 2132 -Any direction notice shall cease to have effectmote 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 relevanttsmn 212793 notice, in a form

satisfactory to the board.
112. 1313.-The board may at any time send a notice cancallidigection notice.

113. 3134-For the purposes of this Article and Articl&89,110,111,-11411 and
312
@) a person shall be treated as appearing to teeegted in any shares if the
member holding such shares has sent to the Comgamtification under

section212793 of the CompaniedAct 2006which either (i) names such person
as being so interested or (ii) fails to establiblke tdentities of all those

interested in the shares, and (after taking intmawt the said notification and
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any other relevant sectia&t2793 notification) the Company knows or has
reasonable cause to believe that the person irtignes or may be interested
in the shares;

(b) the prescribed period is 14 days from the déatervice of the sectiok12793
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 sectio#28(1974 of the Companie®Act 2006;
or

the board is satisfied that the transfer isdm@aursuant 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

(ii)

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

114. 31315:-Nothing contained in Articl&09,110,411111 andl12ancbr 113e+114
limits the power of the Company under sectd/794 of theCompanie#ct- 2006.

115. 1316-If any votes are counted which ought not to hawenbmounted, or might
have been rejected, the error shall not vitiate rdsult of the voting unless it is
pointed out at the same meeting, or at any adjoemirof the meeting, and, in the
opinion of the chairman, it is of sufficient magrde to vitiate the result of the voting.

116. 21317-No objection shall be raised to the qualificatidrany voter except at the
meeting or adjourned meeting or poll at which tbeewobjected to is tendered. Every
vote not disallowed at such meeting shall be vahd every vote not counted which
ought to have been counted shall be disregardeay objection made in due time
shall be referred to the chairman whose decisiall bk final and conclusive.

117. 1318-On a poll,vetesmay-be-given-eitherpersonally-orby-profa member

entitled to more than one vote need not, if he s;otise all his votes or cast all the
votes he uses in the same way.

PROXIES AND CORPORATE REPRESENTATIVES

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

(a) in hard copy form; or
(b) in_electronic form if the Company agrees.
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119. The appointment of a proxy, whethey—means—efan—instrument or
contairedmade in hard copy form dn-an electroniceemmunicatioform, shall be

executed in such manner as may be approved by belalf of the Company from
time to time. Subject thereto, the appointmenagiroxy shall be executed by the
appointor or any person duly authorised by the mgtpo or, if the appointor is a
corporation, executed by a duly authorised persamder its common seal or in any

other manner authorlsed by its constltuneﬁer—the—pwpese—ef—tms—ﬁemele—and

Cl voting and

proxy
arrangements

Notices in
relation to Cl
Voting

120. The board may, if it thinks fit, but subject to thevisions of the Companies
Acts, at the Company’s expense sé@add copyforms of proxy for use at the meeting
and issue invitationsentainedn electronicecemmunication®rm to appoint a proxy
in relation to the meeting in such form as may peraved by the board. The
appointment of a proxy shall not preclude a menfl@n attending and voting in
person at the meeting or poll concerned. A menmbay appoint more than one

proxy to attend on the same occasiprovided that each such proxy is appointed to
exercise the rights attached to a different shashares held by that member

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

122. Subject to Article 128, at every general nmggdf 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
(c) to appoint as its proxy a person nominatediby, h
each &Cl Voting Instruction.

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

the CI Register at the relevant Cl Record Datermmfog 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 by 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 €lesam Nominee on a poll on
their behalf shall be equal to the number of Clsreéspect 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 tmecin 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@as 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 &hnall be conclusive and
binding on all persons interested.

For the avoidance of doubt votes cast by or on Ibelfidhe 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 respeca ¢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 Interestsr Relevant Non-German Interedts 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:

(@) inthecase-of-aninstruménin hard copy form be deliveredsersenalipy
handor by post to the office or such other place wttiie Federal Republic of
Germany as may be specified by or on behalf of Gmenpany for that
purpose:

() in the notice convening the meeting, or

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

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

(b) if in . . . - L
whe#&awadd#ess—has—be@mtromc form be recelved at any address to Iwhlc
the appointment of a proxy may be sent by electroméans pursuant to a
provision of the Companies Acts or to any otherragsispecified by or on
behalf of the Company for the purpose of receivihg appointment of a
proxy in electroniceemmunicatrdorm:

(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 invitationeentained-in-an-electronic-communicattorappoint a
proxy issued byer—en—behalf-ofthe Company in relation to the
meeting,

be-received-atthataddrawt less than 48 hours before the time appointed fo
holding the meeting or adjourned meeting (or angtpaned time appointed
for holding the meeting pursuant to Article 86wdtich the person named in
the 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 ®tdhking of the poll; or

(d)  inthecase-only-ofaninstruménn hard copy formwhere a poll is not taken
forthwith but is taken not more than 48 hours aftewas demanded, be

delivered at the meeting at which the poll was dedaed to the chairman or to
the secretary or to any director.

Executien-under |n_calculating the periods mentioned in this Adicthe board may specify, in any
auhony case, that no account shall be taken of any patdafy that is not a working day.

Authentication  130. Where the appointment of a proxy is expreseedave been or purports to
appoinment not NAVE beerexeeutedhade, sent or supplieay a person on behalf of the holder of a
made by holder - share;

(@) the Company may treat the appointment as safti@vidence of the authority
of that person texecutenake, send or supphjye appointment on behalf of
that holder;

(b) that holder shall, if requested by or on belwilthe Company at any time,
send or procure the sending of any written authouhder which the
appointment has beesxecutednade, sent or suppliedr a copy of such
authority certified notarially or in some other wagproved by the board, to
such address and by such time as may be speaifidteirequest and, if the
request is not complied with in any respect, theoatment may be treated as
invalid; and

(© whether or not a request undleis Article 136{b}has been made or complied
with, the Company may determine that it has insidfit evidence of the
authority of that person texecutgnake, send or supplye appointment on
behalf of that holder and may treat the appointrasritivalid.

Validity of 131. A proxy appointment which is not deliveredreceived in accordance with

appontment 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
whichthat was last delivered or received shall be treateckplacingancbr revoking
the others as regards that shafdie-beardprovided that if the Company determines
that it has insufficient evidence to decide whetbenot a proxy appointment is in
respect of the same share, it shall be entitledetermine which proxy appointment
(if any) is to be treated as valid. Subject to @@npanies Acts, the Compamay

determine at its discretion when a proxy appointnsll be treated as delivered or
received for the purposes of these Articles.

Rightsof proxy  132. A proxy appointment shall be deemedntdude-therighto-demand,—orfoin
ir-demanding,—a—peotand—the-ightentitle the proxy to exercise all or any of the

ggomtlng member’s rights to attend anobpealand voteat a meetmglheup#e*y
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|tof the Company in

espect of the shares to whrch the proxy apporntrmfates The proxy appointment
shall, unless it provides to the contrary, be vétidany adjournment of the meeting

as well as for the meeting to 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
personor_personsas it thinks fit to act as its representatorerepresentativeat any
meeting of the Company or at any separate meetﬁrtgeoholders of any class of
shares s

Gempany—savethatdarector the secretary or other person authorfsethe purpose
by the secretary may requiadl or any ofsuchperseipersonsto produce a certified
copy of the resolutron of authorisation before pttmg him to exercise his powers

134. The termination of the authority of a person td as a proxy orduly
authorised representative of a corporatioes not affect:

(a) whether he counts in deciding whether there is@wm at a meeting;
(b) the validity of anything he does as chairman ofeseting;

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

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

netree—ef—the—determmatrmmless notice of the termrnatrormas erther dellvered or
received as mentioned in the following sentendeast three hours before the start of
the relevantmeeting or adjourned meetirg—which-the—vote—is—givenr—the—peoll
demandedor (in the case of a poll taken otherwise thantloe same day as the
meeting or adjourned meeting) the time appointeddking the poll. Such notice of
determinatioterminationshall be either by means &f-instrumerd document in hard
copy formdelivered to the office or to such other placehmitthe Federal Republic of
Germany as may be specified by or on behalf ofGbenpany in accordance with
Article 129(a) orecentainedin an-electronic eemmunicatioform received at the
address (if any) specified by or on behalf of trempany in accordance with Article
129(b) regardless of Whether any reIevant pro>go&pment was effecteldyLmeans

wntrng n hard copy form orin electronrc form
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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 concliysietermine 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 directarg from time to time modify or
revoke any such regulations as they think fit, pfed that no subsisting valid
appointment or revocation of a proxy or any votmction 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, retalner used by the Company in the
processes of receiving and validating the appointna@d revocation of proxies or
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 tmpgly 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 réswiuthe number of directors
(other than alternate directors) shall be not thas 2 but shall not be subject to any
maximum in number.
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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 appointmemnteeappointment, shall retire at that
annual general meeting save that, if more than tbivd 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

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 bgsom 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 th&ysre the date appointed for the
meeting, noticeexecutedby a member qualified to vote at the meeting (not
being the person to be proposed) has been recbiwéde Company of the
intention to propose that person for appointmeatirsg the particulars which
would, if he were so appointed, be required tortwduded in the Company’s
register of directors, together with notiesecutedby that person of his
willingness to be appointed.

144. Except as otherwise authorised by the CompaAms, a motion forthe
appointment obry-persen-propesed-as-a-diretr or more persons as directors by
a single resolutioshall not be effected-by-a-separa@de unless eesolutionthat it
should be so made has first been agreed to by #etimg 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.
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146. The board may appoint a person who is willlmgct to be a director, either to
fill a vacancy or as an additional director ancbither 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 ab—exiraerdinaig general meeting held prior to the annual
general meeting). If not re-appointed at the galneeeting where his re-appointment
is proposed, he shall vacate office at its conolusi

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.

149 A director shall not be required to hold any sharethe capital of the
ompany by way of qualification.

ALTERNATE DIRECTORS

149. 150-Any director (other than an alternate director) nagopoint any other
director, or any other person approved by resatubiothe board and willing to act, to
be an alternate director and may remove from otiic@lternate director so appointed
by him.

150. 151-An alternate director shall be entitled to receiatice of all meetings of
the board and of all meetings of committees oftbard of 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. 152-A director or any other person may act as alterdatctor to represent
more than one director, and an alternate diredtall ¥e entitled at meetings of the
board or any committee of the board to one vote deery director whom he
represents (and who is not present) in additionigcown vote (if any) as a director,
but he shall count as only one for the purposeetérthining whether a quorum is
present.
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Expensesand 152. 153-An alternate director may be repaid by the Compsugh expenses as

remuneration o ' might properly have been repaid to him if he hadrba director but shall not be
entitled to receive any remuneration from the Comypa respect of his services as
an alternate director except such part (if any)hef remuneration otherwise payable
to his appointor as such appointor may by noticthéoCompany from time to time
direct. An alternate director shall be entitled&indemnified by the Company to the

same extent as if he were a director.

Terminationof 153, 454-An alternate director shall cease to be an alterdaéctor:
appointment

(@) if his appointor ceases to be a director; dug director retires but is re-
appointed or deemed to have been re-appointedeainteting 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

Method of 154. 155-Any appointment or removal of an alternate direstmall be by notice to
e the Companyexecutechy the director making or revoking the appointmand shall

take effect in accordance with the terms of theiceo{subject to any approval

reqwred by Artlclelégl49) on recelpt of such notice by the Company Whl(}hilshn
e—of a
neneeheemaned—mm in hard copy form or |alectron|ceemmameanen—b&mrm
sent tosuch address (if any) for the time bemgiiedspecifiedby or on behalf of the
Company for that purpose.

Alternate notan  155. 156-Except as otherwise expressly provided in theséclast an alternate

e or director shall be deemed for all purposes to beexibr. Accordingly, except where
the context otherwise requires, a reference taectdir shall 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.
POWERS OF THE BOARD

Businesstobe  156. 457-Subject to the provisions of the Companies Acts, Memorandum and

managed by these Articles and to any directions given by sge@solution, 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 whidaluarum is present may exercise all

powers exercisable by the board.
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157. 158.The board may exercise the voting power confergethb shares in any
body corporate held or owned by the Company in suehner in all respects as it
thinks fit (including without limitation the exes® of that power in favour of any
resolution appointing its members or any of theneators of such body corporate, or
voting or providing for the payment of remuneratimnthe directors of such body
corporate).

DELEGATION OF POWERS OF THE BOARD

158. 159.The board may delegate any of its powers to anynuittee consisting of
one or more directors. The board may also delegateny director holding any
executive office such of its powers as the boartsiters desirable to be exercised by
him. Any such delegation shall, in the absencexgiress provision to the contrary in
the terms of delegation, be deemed to include aitytto sub-delegate to one or more
directors (whether or not acting as a committeefjoasiny employee or agent of the
Company all or any of the powers delegated and beymade subject to such
conditions as the board may specify, and may bekexV or altered. The board may
co-opt on to any such committee persons other div@ctors, who may enjoy voting
rights in the committee. The co-opted memberd $ledless than one-half 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 regulatingpghaceedings of directors so far as
they are capable of applying.

159. 1606-The board may establish local or divisional boacisagencies for
managing any of the affairs of the Company, eitimeithe Federal Republic of
Germany or elsewhere, and may appoint any persobs imembers of the local or
divisional boards, or any managers or agents, aayl fir their remuneration. The
board may delegate to any local or divisional bpandnager or agent any of the
powers, authorities and discretions vested in er@sable by the board, with power
to sub-delegate, and may authorise the membersyofogal or divisional board, or
any of them, to fill any vacancies and to act nttstanding vacancies. Any
appointment or delegation made pursuant to thigl&rmay be made on such terms
and subject to such conditions as the board maglelecThe board may remove any
person so appointed and may revoke or vary thegdets but no person dealing in
good faith and without notice of the revocatiorvariation shall be affected by it.

160. 161-The board may, by power of attorney or otherwig@oant any person to
be the agent of the Company for such purposes, sutth powers, 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. 162-The board may appoint any person to any officengpleyment having a
designation or title including the word “directoot attach to any existing office or
employment with the Company such a designationitier &nd may terminate any

such appointment or the use of any such designatiditle. The inclusion of the
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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

Power to 162. 163-The board may exercise all the powers of the Compaborrow money,

borrow to guarantee, to indemnify, to mortgage or chatgeundertaking, 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

Disqualification  163. 164-TFhe-office-6A person ceases to lzedirectorshall-be-vacatedak soon

as a director

as

(@) hehat persorceases to be a director by virtue of aamgvisiongprovision of
the CompanleﬁetsreHhese—Amele&er—he—beeemes 2006 or isprohibited
by-tawfrom being a directoby law;

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

(€) (b)hebecomesbankpt-ormakes-any-arrangemend compositionis made

W|th h+sthat person scredltors generall;e#shau—&ppw—te—the—eeun—fepan
a—velﬁmary—&rralqgemem—under—that—Aet—gnosatlsfactlon of that Qerson 'S

(d) {e)r-he becomes insolvent (unable to pay his debts eg llecome due),
threatens to become insolvent or makes any arraggeon composition with
his creditors generally or shall apply to the cdortthe commencement of
insolvency proceedings pursuant to section 13 ®fGlerman Insolvency Act
(Insolvenzordnung); ef
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(e) a reqistered medical practitioner who is treatiihgt person gives a written
opinion to the company stating that that person esome physically or

mentally incapable of acting as a director and meagain so for more than
three months;

(f) by reason of that person’s mental health, a anakes an order which wholly
or partly prevents that person from personally esérg any powers or rights
which that person would otherwise have;

(9) {e)—he—Fesrgns—hJS—eﬁmmtlflcatlon is receivedy nenee—te—the—eempany—or
mireghe Company from the
dlrector that the dlrector is reS|qn|nq or_retiriippm office, and such

resignation or retirement has taken effect in ataonce with its termsyr his
office as a director is vacated pursuant to Articlé;er

(h) H—he has been absent for more than six consecutivethsiowithout
permission of the board from meetings of the bdeelii during that period
and his alternate director (if any) has not attenofe his place during that
period and the board resolves that his office lwatea; or

0] {grhe-isrequested-t@sign-n-witinghat person receives notice sigrigdnot
less than three quarters of the other directtasing that that person should

cease to be a directofn calculating the number of directors who aguired
to makaive such a—reguesgiotice to the director, (i) an alternate director
appointed by him acting in his capacity as suchl $feexcluded; and (ii) a
director and any alternate director appointed Iy &hd acting in his capacity
as such shall constitute a single director for tlpsrpose, so that
exeedtiomoticeby either shall be sufficient.

Egﬁra ?,fy o 164. %The Company may, without prejgdice to the.provisioﬁ.the Companies

remove director  ACtS, by ordinary resolution remove any directanfr office (notwithstanding any
provision of these Articles or of any agreementwaein the Company and such
director, but without prejudice to any claim he nteve 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 anogiexson in place of a director
removed from office in accordance with this Articlen default of such appointment
the vacancy arising on the removal of a directomfroffice may be filled as a casual
vacancy.

NON-EXECUTIVE DIRECTORS

Arangements  165. 166-Subject to the provisions of the Companies Acts, ilbard may enter

with non- . . . .

executive into, vary and terminate an agreement or arrangewém any director who does not

directors hold executive office for the provision of his sers to the Company. Subject to
Article 167166 and168167, any such agreement or arrangement may be made on

such terms as the board determines.

49 Workshare DeltaView comparison of
interwovenSite://LONDON/Legal/2111716/1 and
interwovenSite://LONDON/Legal/2111716/28. Perfornoed21/05/2008.



Ordinary 166. 167-The ordinary remuneration of the directors who @b Imold executive

remuneration  office for their services (excluding amounts pagabhder any other provision of
these Articles) shall not exceed in aggregate €080 per annum or such higher
amount as the Company may from time to time byrandi resolution determine.
Subject thereto, each such director shall be pdekdor their services (which shall
be deemed to accrue from day to day) at such matmay from time to time be
determined by the board.

Additional 167. 168-Any director who does not hold executive office ando performs
for ool special services which in the opinion of the boaré outside the scope of the
services ordinary duties of a director, may (without prepelito the provisions of Article

167166) be paid such extra remuneration by way of add#iofee, salary,
commission or otherwise as the board may determine.

DIRECTORS’ EXPENSES

Directorsmay ~ 168. 169.-The directors may be paid all travelling, hoteldaother expenses
be paid expenses 1\ yherly incurred by them in connection with thaitendance at meetings of the
board or committees of the board, general meetorgseparate meetings of the
holders of any class of shares or of debentureh@fCompany or otherwise in

connection with the discharge of their duties.
EXECUTIVE DIRECTORS

Appointmentto  169. 170-Subject to the provisions of the Companies Acts,ldbard may appoint
execuve office - 5ne or more of its body to be the holder of anycefige office (except that of
auditor) in the Company and may enter into an ages or arrangement with any
such director for his employment by the Companjootthe provision by him of any
services outside the scope of the ordinary dufi@sdirector. Any such appointment,
agreement or arrangement may be made on such terchs]ing without limitation
terms as to remuneration, as the board determifles.board may revoke or vary any
such appointment but without prejudice to any sgbt claims which the person
whose appointment is revoked or varied may havénagthe Company because of
the revocation or variation.

Terminatonof  170. 171-Any appointment of a director to an executive @fghall terminate if he

e . ceases to be a director but without prejudice t réghts 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 directeraly because his appointment to

such executive office terminates.

Emoumentsto 171, 472-The emoluments of any director holding executivieceffor his services

by thaboars . as such shall be determined by the board, and raayf lany description, including
without limitation admission to, or continuance a@fembership 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 dependamtdjeopayment of a pension or other
benefits to him or his dependants on or after eetent or death, apart from

membership of any such scheme or fund.
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DIRECTORS’ INTERESTS

Directorsmay 172, 173.Subject to the provisions of the Companies Actd, @ovided that he has
e v, disclosed to the board the nature and extent ofnaagrial interest of his, 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 otheeninterested,;

(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

(c) may be a director or other officer of, or enydd by, or a party to any
transaction or arrangement with, or otherwise e#td in, any body
corporate promoted by the Company or in which tleen@any is otherwise
interested; and

(d) shall not, by reason of his office, be accoblgao the Company for any
benefit which he derives from any such office orpyment or from any
such transaction or arrangement or from any intemesany such body
corporate and no such transaction or arrangematitishliable to be avoided
on the ground of any such interest or benefit.

Notificationof  173.  474-For the purposes of Article/3L72

interests

€)) a general notice given to the board that acttirds to be regarded as having
an interest of the nature and extent specifietiénotice in any transaction or
arrangement in which a specified person or claggeafons is interested shall
be deemed to be a disclosure that the directorahamterest in any such
transaction of the nature and extent so specifind;

(b) an interest of which a director has no knowkedand of which it is
unreasonable to expect him to have knowledge stwllbe treated as an
interest of his.

GRATUITIES , PENSIONS AND INSURANCE

Grawitesand  174. 175-The board may (by establishment of, or maintenasfceschemes or

pensions otherwise) provide benefits, whether by the paynuérgratuities or pensions or by
insurance or otherwise, for any past or presemictbr 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 spoused a formerspeouseivil partne) or any
person who is or was dependent on him, and maywéddefore as after he ceases to
hold such office or employment) contribute to anpd and pay premiums for the
purchase or provision of any such benefit.
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175. 1¥6-Without prejudice to the provisions of Artick2238, the board may

exercise all the powers of the Company to purclaasemaintain insurance 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 iparagraph (a) of thidrticle-176(a)is or has been
interested,

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

176. 177-No director or former director shall be accountabléhe Company or the
members for any benefit provided pursuant to tifesieles. The receipt of any such
benefit shall not disqualify any person from beimgbecoming a director of the
Company.

177. 3178-Pursuant to sectio@tR47 of the CompaniesAct;_ 2006, the board is
hereby authorised to make such provision as may sggpropriate for the benefit of
any persons employed or formerly employed by then@any or any of its subsidiary
undertakings in connection with the cessation erttansfer of the whole or part of
the undertaking of the Company or any subsidiayeataking. Any such provision
shall be made by a resolution of the board in atarre with sectiod19247.

PROCEEDINGS OF THE BOARD

178. 179-Subject to the provisions of these Articles, theardomay regulate its
proceedings as it thinks fit. A director may, ahé secretary at the request of a
director shall, call a meeting of the bodyd giving notice of the meeting to each
director Notice of a board meeting shall be deemed t@hbeery-serdivento a
director if it is given to him personally or by wbof mouth or senby-iastramenn
hard copy fornto him at his last known address or such other addreasy) as may
for the time being bestifiedspecifiedby him or on his behalf to the Company for
that purpose, osent-usinin electroniceemmunicationform to such address (if any)
for the time beingretifiedspecifiedby him or on his behalf to the Company for that
purpose. A director absent or intending to be mibfem the Federal Republic of
Germany may request the board that notices of baadtings shall during his

absence be seﬂy—mstmmnt—te—%—at—sueh—add#ess—@#&m%m—ﬂme—b&ng

eiee#emeeemmmm&ﬁmhard copy form orin electronlc forto such address (if

any) for the time beingetifiegspecifiedby him or on his behalf to the Company for
that purpose, but such notices need not be sentearlier than notices sent to
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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. Quamestrising 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 maiyavaotice of a meeting and any
such waiver may be retrospective. Amlgctronic-communicatigiotice pursuant to
this Article need notemprisde inwriting if the board so determinesd any such
determination may be retrospective

179. 180-The place of central and effective management efGbmpany is to be
Berlln German ey e

180. 181-The quorum for the transaction of the businessieftoard may be fixed
by the board and unless so fixed at any other nursiha&l be two. A person who
holds office only as an alternate directéalimay, if his appointor is not present, be
counted in the quorum. Any director who ceaseet@ director at a board meeting
may continue to be present and to act as a diraaibe counted in the quorum until
the termination of the board meeting if no direabjects.

181. 182-The continuing directors or a sole continuing dibecmay act
notwithstanding any vacancies in their number, uhe number of directors is less
than the number fixed as the quorum, the contindingctors or director may act only
for the purpose of filling vacancies or of calliagyeneral meeting.

182. 183-The board may appoint one of their number to bectt@@rman, and one
of their number to be the deputy chairman, of tbard and 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.

183. 184-All acts done by a meeting of the board, or of encuttee of the board,
or by a person acting as a director or alternatectlir, shall, notwithstanding that it
be afterwards discovered that there was a defabtieimppointment of any director or
any member of the committee or alternate directorthmt any of them were
disqualified from holding office, or had vacatediad, 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 manmalternate director and had been
entitled to vote.

184. 185-A resolution in writingexeeutedgreed tdoy all the directors entitled to
vote at a meeting of the board or of a committethefboard (not being less than the
number of directors required to form a quorum & toard) shall be as valid and
effectual as if it had been passed at a meetirtbeoboard or (as the case may be) a
committee of the board duly convened and held. tiisrpurpose:

53 Workshare DeltaView comparison of
interwovenSite://LONDON/Legal/2111716/1 and
interwovenSite://LONDON/Legal/2111716/28. Perfornoed21/05/2008.



€)) aresolution-may-be-by-means-of-an-instrument-oranettlirector signifies
his agreement to a proposed written resolution wihenCompany receives
from him a document indicating his agreement tordsolution authenticated

in the manner permitted by the Companies Acts fdo@ment in the relevant
form;

(b) the director may send the document in hard copm for in—an electronic
communication—sefdrm to such address (if any) for the time being

notfiedspecifiedby the Company for that purpose;

(c) a—resolution—executed-ifyan alternate directoreal-notalso—be—exeeuted

bysignifies his agreement to the proposed writterolut®n, his appointor
need not also signify his agreemesd

(d) af_a director_signifies his _agreement to the praubswritten resolution
exeecdted-by,aan alternatelirectorwho-tas appointedan—-alternate-directby

him need not alsbe-executed-by-the-alternate-diresignify his agreemenn
that capacity.

Meetingsby ~ 185. 186-Without prejudice to the first sentence of Articlg9178, a person

telephone ete- antitled to be present at a meeting of the boaf arcommittee of the board shall be
deemed to be present for all purposes if he is &ieectly or by telephenic
communicatioglectronic mearnsto speak to and be heard by all those present or
deemed to be present simultaneously. A directodesamed to be present shall be
entitled to vote and be counted in a quorum acogigi Such a meeting shall be
deemed to take place where it is convened to ke dre(if no director is present in
that place) where the largest group of those ppdiing is assembled, or, if there is
no such group, where the chairman of the meetijguish location of the meeting to
be at the discretion of the directors). The wordetingin these Articles shall be
construed accordingly.

Directors’ 186. 187-Except as otherwise provided by these Articlesirectbr shall not vote
power oo at a meeting of the board or a committee of thedoa any resolution of the board
whichthey are  concerning a matter in which he has an interesiefadhan by virtue of his interests in
interested shares or debentures or other securities of, @ratke in or through, the Company)
which (together with any interest of any person rmmted with him) is to his
knowledge material unless his interest arises babause the 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
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Division of
proposals

jointly with others) under a guarantee or indemmoty by the giving of
security;

(© a contract, arrangement, transaction or prdgmsaerning an offer of shares,
debentures or other securities of the Company or @hits 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 prdpo@acerning any other body
corporate in which he or any person connected kiithis interested, directly
or indirectly, and whether as an officer, sharebnldreditor or otherwise, if
he and any persons connected with him do not tokhavledge hold an
interest (as that term is used in secti@88320 to 211825 of the Companies
Act_2006 representing one per cent. or more of eitherdass of the equity
share capital (excluding any shares of that cladd hs treasury shares) of
such body corporate (or any other body corporateutfh which 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
a material interest 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 accordéedhe employees to whom
the arrangement relates; and

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

4:88—For the purposes dﬁmele%#awmme;es%eﬁa_pepsemameﬁ—ﬁewﬂmese

an—m%e#est—ef—the—el#eetepams Artlcle in relatlon to an alternate dlrector an

interest of his appointor shall be treated as #&rast of the alternate director without
prejudice to any interest which the alternate dinebas otherwise.

187. 189-The Company may by ordinary resolution suspencetlaxrto 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.

188. 190-Where proposals are under consideration concertiiagappointment
(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 £aseh of the directors concerned
shall be entitled to vote in respect of each rdsmluexcept that concerning his own
appointment.
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189. 191-If a question arises at a meeting of the boardfa committee of the
board as to the entittement of a director to vdltee question may, before the
conclusion of the meeting, be referred to the chair of the meeting and his ruling in
relation to any director other than himself shallfinal and conclusive except in a
case where the nature or extent of the interestheofdirector concerned have not
been fairly disclosed. If any such question arisegespect of the chairman of the
meeting, it shall be decided by resolution of tleard (on which the chairman shall
not vote) and such resolution will be final and dosive except in a case where the
nature and extent of the interests of the chairhee not been fairly disclosed.

SECRETARY

190. 192-Subject to the provisions of the Companies Acts, dcretary 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

191. 193.The board shall cause minutes torbede-in-bookskepmcordedfor the

purpose of:
(@) all appointments of officers made by the board

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

192. 194-Any such minutes, if purporting to bexecuteduthenticatedoy the

chairman of the meeting to which they relate othefnext meetingat-whic-they-are
read shall be sufficient evidence of the proceedinggha meeting without any
further proof of the facts stated in them.

THE SEAL

193. 195.The seal shall only be used by the authority aéslution of the board.
The board may determine who shall sign amsprumentiocumentexecuted under the
seal. If they do not, it shall be signed by astemne director and the secretary or by
at least two directors. Anwystrumentiocumentmay be executed under the seal by
impressing the seal by mechanical means or byipgitihe seal or a facsimile of it on
the iastrumentlocumentor by applying the seal or a facsimile of it byyasther
means to themstrumentlocument A inastrumentlocument executed, with the
authority of a resolution of the board, by a dioecand the secretary or by two
directorsor by a director in the presence of a witness witests the signaturand
expressed (in whatever form of words) to be exetbiethe Company has the same
effect as if executed under the seal. For thegsemf the preceding sentence only,
“secretary” shall have the same meaning as in ttteaAd not the meaning given to it
by Article 2.
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194. 196-The board may by resolution determine either gdiye in any
particular case that any certificate for sharedaientures or representing any other
form of security may have any signature affixeditdby some mechanical or
electronic means, or printed on it or, in the caka certificate executed under the
seal, need not bear any signature.

195. 197-The Company may exercise the powers conferred blyose39 of the

Act with regard to having an official seal for usaroad.
REGISTERS

196. 198-Subiject to the provisions of the Companies Acts,Glompany may keep
an overseas or local or other registérmembersn any place, and the board may
make, amend and revoke any regulations it thirtkabfout the keeping of that register

of members

197. 199-Any director or the secretary or any other perggomoanted by the board
for the purpose shall have power to authenticatk @artify as true copies of and
extracts from:

(@) any document comprising or affecting the cauastin of the Company,

whether inphysicahard copyform or electronic form;

(b) any resolution passed by the Company, the mldeany class of shares in
the capital of the Company, the board or any comtemiof the board, whether

in physieahard copyform or electronic form; and

(© any book, record and document relating to theirtess of the Company,
whether inphysicahard copyform or electronic form (including without
limitation the accounts).

If certified in this way, a document purporting be 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 iphysicahard copyform or electronic form, shall be conclusive
evidence in favour of all persons dealing with @@mpany in reliance on it or them
that the resolution was duly passed or that theuteghare, or the extract from the
minutes is, a true and accurate record of procgediha duly constituted meeting.

DIVIDENDS

198. 200-Subject to the provisions of the Companies Acts, @lmmpany may by
ordinary resolution declare dividends in accordawié the respective rights of the
members, but no dividend shall exceed the amogontmenended by the board.

199. 20i-Subject to the provisions of the Companies Acts, lthard may pay
interim dividends if it appears to the board theyt are justified by the profits of the
Company available for distribution. If the shargpital is divided into different
classes, the board may:
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(@) pay interim dividends on shares which confdeded or non-preferred rights
with regard to dividends as well as on shares whatffer preferential rights
with regard to dividends, but no interim dividenkdak be paid on shares
carrying deferred or non-preferred rights if, ae time of payment, any
preferential dividend is in arrear; and

(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 maffes by the lawful payment of an
interim dividend on any shares having deferredasr-preferred rights.

Declarationand 200. 262-Dividends may be declared and paid in any curremcgurrencies that
paymert  the board shall determine. The board may alsomi@te the exchange rate and the

currencies relevant date for determining the value of theaiwid in any currency.

Apportionment  201. 203-Except as otherwise provided by the rights attactedshares, all

ofdvidends  gividends shall be declared and paid accordingéoamounts paid up on the shares
on which the dividend is paid; but no amount paidacshare in advance of the date
on which a call is payable shall be treated forghose of this Article as paid on the
share. All dividends shall be apportioned and pamwportionately to the amounts
paid up on the shares during any portion or postiointhe period in respect of which
the dividend is paid; but, if any share is allottedissued on terms providing that it
shall rank for dividend as from a particular ddtegt share shall rank for dividend
accordingly.

202. 204-A general meeting declaring a dividend may, onrdemmendation of

Dividendsin  the board, by ordinary resolution direct that @élsbe satisfied wholly or partly by the

specie distribution of assets, including without limitatigpaid up shares or debentures of
another body corporate. The board may make amygements 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 adesrights of members, and (c) the
vesting of any asset in a trustee.

Scrip dividends: 203. 205-The board may, if authorised by an ordinary resotubdf the Company

aumonsing —(the Resolutior), offer any holder of shares the right to electrézeive shares,
credited as fully paid, instead of cash in respdcthe whole (or some part, to be
determined by the board) of all or any dividendcHjed by the Resolution. The
offer shall be on the terms and conditions and laelanin the manner specified in

Article 266204 or, subject to those provisions, specified inR@solution.

Scrip dividends:  204. 206--The following provisions shall apply to the Reswmuat and any offer
procedures  made pursuant to it and Artic95203.

(@) The Resolution may specify a particular dividiear may specify all or any
dividends declared within a specified period.
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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
Frankfurt Stock Exchange on the day on which sudres are first
guotedex the relevant dividend and the four subsequentrgalays;
or

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

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

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

respect of that dividend, shall also announce th&tntion. If, after

determining the basis of allotment, the board desid 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 electiatess theCempanpoardhas
sufficient-unissueauthority to allotsharesautherised-for-issuand sufficient
reserves or funds that may be appropriated to gffeet to it after the basis of
allotment is determined.

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 payablmgh 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 paragraph (b) of thidrticle-206(b) For that purpose the
board shall appropriate out of any amount for theetbeing standing to the
credit of any reserve or fund (including withouhitation the profit and loss
account), whether or not it is available for distition, a sum equal to the
aggregate nominal amount of the new shares to Ibdeal and apply it in
paying up in full the appropriate humber of newrekafor allotment and
distribution to each holder of elected shares asrised at on the basis stated
in paragraph (b) of thiArticle-206(b)
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(9) The new shares when allotted shall rank equaligil respects with the fully
paid shares of the same class then in issue ett@pghey shall not be entitled
to participate in the relevant dividend.

(h) 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 entittements, provision
for the accrual, retention or accumulation of all part of the benefit of
fractional entitlements to or by the Company ootdyy or on behalf of any
holder or the application of any accrual, retentmmaccumulation to the
allotment of fully paid shares to any holder.

(1) The board may do all acts and things it consdeecessary or expedient to
give effect to the allotment and issue of any shmanmesuant to this Article or
otherwise in connection with any offer made pursdarthis 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.

205. 204-The board may deduct from any dividend or other @ysrpayable 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 entijetlansmission to a share, the board
may retain any dividend payable in respect of Stare until that person (or that
person’s transferee) becomes the holder of thaesha

206. 208-Any dividend or other moneys payable in respect 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

(© 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 paypmant

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

207. 209-If two or more persons are registered as joint éielaf any share, or are
entitled by transmission jointly to a share, ther(pany may:

@) pay any dividend or other moneys payable ipeesof the share to any one of
them and any one of them may give effectual redeipthat payment; and
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(b) for the purpose of Article88206, rely in relation to the share on the written
direction, designation or agreement of, or notc¢he Company by, any one
of them.

Payment by post 208. 210-A cheque or warrant may be sent by post:
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unclaimed
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Power to
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(@ where a share is held by a sole holder, tadhestered address of the holder
of the share; or

(b) if two or more persons are the holders, tortdgstered address of the person
who is first named in theegisteRegister or

(© if a person is entitled by transmission to share, as if it were a notice to be
sent under Article28224; or

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

209. 21i-Payment of a cheque or warrant by the bank on whighas 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 dleat 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 268206.

210. 212-No dividend or other moneys payable in respect share shall bear
interest against the Company unless otherwise geodvby the rights attached to the
share.

211. 2313-Any dividend which has remained unclaimed for 1argefrom the date
when it became due for payment shall, if the b@ardesolves, be forfeited and cease
to remain owing by the Company. The payment of amglaimed 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 offlie Company shall be entitled to
cease sending dividend warrants and cheques byopastherwise to a member if
those instruments have been returned undelivere teft uncashed by, that member
on at least two consecutive occasions, or, follpnime such occasion, reasonable
enquiries have failed to establish the member’s ragldiress. The entitlement
conferred on the Company by this Article in respd#cany member shall cease if the
member claims a dividend or cashes a dividend waaacheque.

CAPITALISATION OF PROFITS AND RESERVES

212. 214-The board may with the authority of an ordinaryoteson 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
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(whether or not they are available for distribujion any sum standing to the
credit of any reserve or other fund, including wiih limitation the
Company’s share premium account and capital redempaserve, if any;

appropriate the sum resolved to be capitalieeitie 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 &ods paying up the amounts, if
any, for the time being unpaid on any shares hglthbm respectively, or in
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 purposegsto$ Article, only be applied
in paying up unissued shares to be allotted to neesniredited as fully paid;

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;

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

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

() the allotment to the members respectively, teedas 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;

generally do all acts and things required tgegeffect to the ordinary
resolution; and

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
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entitled to receive the dividends in respect ofstha@reasury shares which
would have been payable if those treasury sharésban held by a person
other than the Company.

RECORD DATES

Record datesfor 213. 215-Notwithstanding any other provision of these Adgl the Company or

dvidends el the hoard may fix any date as the record daterfgrd@vidend, distribution, allotment
or issue, which may be on or at any time beforaafter any date on which the
dividend, distribution, allotment or issue is deeth paid or made.

ACCOUNTS

Rights to inspect 214, 216-No member shall (as such) have any right to insp@gt accounting
records records or other book or document of the Comparmgpixas conferred by statute or
authorised by the board or by ordinary resolutibthe Company or order of a court

of competent jurisdiction.

Sending of 215. 217-Subject to the Companies Acts, a copy of the Colyipaannual
annualaccounts accounts, together with a copy of the directorgore for that financial year and the
auditors’ report on those accounts shall, at |2astlear days before the date of the
meeting at which copies of those documents areettaiol in accordance with the
provisions of the Companies Acts, be sent to eusggnber and to every holder of the
Company’s debenturesi-whose-address-the-Company-is—aware to every other
person who is entitled to receive notice of meetifrgm the Company under the
provisions of the Companies Acts or of these AeBcbr, in the case of joint holders

of any share or debenture, to one of the joint éisld Copies need not be sent to a
person for whom the Company does not have a cusdkhess.

Summary 216. 2318-Subject to the Companies Acts, the requiremenirivdle 2172215 shall

financial  pe deemed satisfied in relation to any person byisg to 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.
Notwices
COMMUNICATIONS
whennotice 217, 219-Any notice to be sent to or by any person purstatitese Articles (other
ol than a notlce calling a meeting of the board) slblalin wrltlng—Any—suehﬂeﬂeeLmay

electronic
co

Methods of
Company
sending notice

dlsereuen—eletermm ub ect to Artlcle 217 and unless otherW|se rodithy these
Articles, the Company shall send or supply a doauroeinformation that is required
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or authorised to be sent or supplied to a membanwgrother person by the Company
by a provision of the Companies Acts or pursuanthtsse Articles or to any other
rules or regulations to which the Company may b@es in such form and by such
means as it may in its absolute discretion detegnpirovided that the provisions of
the Companies Act 2006 which apply to sendin ing a document or
information required or authorised to be sent gpdied by the Companies Acts shall,
the necessary changes having been made, also tpghnding or supplying any
document or information required or authorised ¢oskent by these Articles or any
other rules or regulations to which the Company fmagubject.
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Methods of
member etc.
sending
neticedocument
or information

Notice to joint
holders

219. 223-UnlesSubject to Article 217 and unlestherwise provided by these
Articles, a member or a person entitled by transiois to a share shall serahy
neotice-or-othaa documentor informationpursuant to these Articles to the Company

by-whichever-of-the-followingnethoeds-he-may-ir-hissuch form and by such means
as it may in itsabsolute discretion determipeovided that

€)) o-the
eﬁiee—er[he determlned form and means are Qermltted bgﬂmgames Acts
for the purpose of sending or supplying a docurseiriformation of that type

to a company pursuant to a provision of the CongsmActs; and

(b) byleaving-the-notice—orother-doecument-at-theceffiounless the board
otherwise permits, any applicable condition or tation specified in the
Companies Acts, including without limitation astte address to which the
document or information my be sent, is satisfied.

Unlessotherwise provided by these Articles or requirgdhe board, such document

or information shall be authenticated in the marspecified by the Companies Acts
for authentication of a document or informationtdarthe relevant form.

220. 224-In the case of joint holders of a shaaé.notices-er-other-documenisy
document or informatioshall be sent to the joint holder whose name stdinst in
the registeRegisterin respect of the joint holding-Any—netice—er—-otheand any
documentor informationso sent shall be deemed for all purposes serit tioegjoint
holders.
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Registered
address outside
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Deemed receipt
of notice

Terms and
conditions for
electronic
communications

Notice to
persons entitled
by transmission

Transferees etc.
bound by prior
notice

221. 225-A member whose registered address is not witiir=ederal-Republic-of

Germanan EEA Stateand Who sends to the Company @ninformation address

within EEA Stateat which anetice—er—ether
documentor mformatlonmay be sent to hlmy—mstpumem—er—a#adel%ss—te—wmm a

6 C tonsshall be
entltled to havm%ee&er—e%he#eleeumeﬂhe document or mformatlossent to him at
that address (provided that, in the caselettroniccermunicatiora document or
information sent by electronic means, includinghwiit limitation any notification
required by the Companies Acts that the documennhformation is available on a
website the Company so agrees, which agreement the Congbedl be entitled to
withhold in its absolute discretion including, wotht limitation, in circumstances in
which the Company considers that the sending ofrtitece—or—otherdocumentor
informationto such address using electronmmmunicationmeanswould or might
infringe the laws of any other jurisdiction) buhetwise:

€)) no such member shall be entitled to receiverarige-or-othedocumentor
informationfrom the Company; and

(b) without prejudice to the generality of the fgoeng, 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 detangithe validity of the
proceedings at such general meeting.

222. 226-A member present, either in person or by proxyargt meeting of the

Company or of the holders of any class of sharglercapital of the Company shall
be deemed to have been sent notice of the meetidg vehere requisite, of the
purposes for which it was called.

223. 224-The board may from time to time issue, endorse dapaterms and
conditions relating to the use of electrosmmmunicationmeansfor the sending of
notices, other documents and proxy appointmentshbyCompany to members or
persons entitled by transmission and by membepe@ons entitled by transmission
to the Company.

224. 228 -A-netice-or-otheA documentor informationmay be senbr suppliedby

the Company to the person or persons entitleddnstnission to a share by sending it
in any manner the Company may choose authorisatldse Articles for the sending
of a netice—er—otherdocumentor_informationto a member, addressed to them by
name, or by the title of representative of the dsed, or trustee of the bankrupt or by
any similar description at the address (if any)h@ Federal Republic of Germany as
may be supplied for that purpose by or on behathefperson or persons claiming to
be so entitled. Until such an address has begplisdpanetice-er-othedocumentor
informationmay be sent in any manner in which it might hagerbsent if the death
or bankruptcy or other event giving rise to thesraission had not occurred.

225. 229-Every person who becomes entitled to a share Seabbound by any
notice in respect of that share which, before hama& is entered in the
registeRegister has been sent to a person from whom he derivestle, provided
that no person who becomes entitled by transmidsi@nshare shall be bound by any
direction notice sent under Articlee@109to a person from whom he derives his title.
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Proof of 226. 230-Proof that an—envelope—containing—a—notice—et@a documentor

ding/wh . . . . .
ohesae " informationwas properly addressed, prepaid and posted shabhclusive evidence

deemed A thatthene%rec-}e{documenbrmformatlonwas senbr sugglled Proofthat aotice-or
soaroetedby e%he#document oF was-send

subseqﬁem—@ﬂdanee—se—issoedgformatlon sent or supplied by electronlc means
was properly addresseshall be conclusive evidence that tgtice-erdocumentor

informationwas senbr supplied A retice-er-othedocumentor informationsent by
the Company to a member by post shall be deemied-$eritave 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 theervelope-centainingdocument or informatiowas 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 theenvelope-centainingdbcument or information
was posted; and

(© in any other case, on the second day followthgt on which the
envelopdocument or informationontaining it was posted.

Whennotices 227, 231-A-hetice—or—otheA documentor_information sent or suppliedby the
E;Cef'ei?,";ﬁisent Company to a membetontainedin an-electronic cemmunicatioform shall be
communication  deemedsentto_have been received Itlye member on the day following that on which
feans the electronic-communicati@locument or informatiowas sent to the member. Such
a—hotice—or—other—decumadcument or_informatiorshall be deemedent-by-the
Company-tto have been received llye member on that day notwithstanding that the
Company becomes aware that the member has failetéove the relevamtetice-or
other-doeumerocument or informatiofor any reason and notwithstanding that the
Company subsequently sendeadcopy of suchastice-er-other-documeaibcument

or informationby post to the member.

When notices  228. A document or information sent or supplied by @mnpany to a member by
@w means of a website shall be deemed to have beeweddy the member:

(a) when the document or information was first madailaile on the website; or

(b) if later, when the member is deemed by Article #2&27 to have received
notice of the fact that the document or informatiwwas available on the

website. Such a document or information shall bentked received by the
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Notice during
disruption of
services

Power of
Company to
destroy
documents

Presumption in
relation to
destroyed
documents

member on that day notwithstanding that the Comg@nomes aware that
the member has failed to receive the relevant decwior information for any

reason and notwithstanding that the Company sulesg¢igusends a hard copy
of such document or information by post to the memb

229. 233tSubject to the Companies Acts,af any time the 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 esusipn 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/saper having a national circulation.
If advertised in more than one newspaper, the éideements 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

230. 234-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 madeeregisteRegister at
any time after the expiration of six years from tiage of registration;

(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 usedhempurpose 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

231. 235t shall conclusively be presumed in favour of @@mpany that:

€)) every entry in theegisteRegisterpurporting to have been made on the basis
of an instrument of transfer or other documentrdgsd in accordance with
Article 234230was duly and properly made;
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(b)

(€)

(d)

but:

(e)

(f)

(9)

every instrument of transfer destroyed in adaoce with Articl 230
was a valid and effective instrument duly and priypegistered,;

every share certificate destroyed in accordanith Article 234230 was a
valid and effective certificate duly and propergncelled; and

every other document destroyed in accordandh #irticle 234230 was a
valid and effective document in accordance withrétsorded particulars in the
books or records of the Company,

the provisions of this Article and Artick84230 apply only to the destruction
of a document in good faith and without notice 0y alaim (regardless of the
parties) to which the document might be relevant;

nothing in this Article or Article234230 shall be construed as imposing on the
Company any liability in respect of the destructmihany document earlier
than the time specified in Articlg34230or in any other circumstances which
would not attach to the Company in the absencehisf Article or Article
234230, and

any reference in this Article or Articl2d34230 to the destruction of any
document includes a reference to its disposal ynnaanner.

UNTRACED SHAREHOLDERS

Power to dispose 232. 236-The Company shall be entitled to sell, at the hmste reasonably

of shares of

untraced obtainable, the shares of a member or the shareghith a person is entitled by
shareholders  transmission if:

(@)

(b)

(€)

69

during the period of 12 years before the ddtehe publication of the
advertisements referred to paragraph (b) of thidArticle—236(b) (or, if

published on different dates, the first date) (tlevant period at least three
dividends in respect of the shares in question Haaen declared and all
dividend warrants and cheques which have beenséim¢ manner authorised
by these Articles in respect of the shares in guestave remained uncashed;

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

have inserted advertisements both in a nationdly dewspaper and in a

newspaper circulating in the area of the last knadaress of such member or
other person giving notice of its intention to ¢b# sharesand

during the relevant period and the period aleéhmonths following the
publication of the advertisements referred t@aragraph (b) of thiérticle
236{b) (or, if published on different dates, the firstejathe Company has
received no indication either of the whereabout®fothe existence of such
member or persernd
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Transfer on sale

Effectiveness of
transfer

Proceeds of sale

Liquidator may
distribute in
specie

Disposal of
assets by
liquidator

advertisements

233. 237-To give effect to any sale pursuant to Artidl@6232, the board may
authorise any person to execute an instrumentavfster of the shares to, or in
accordance with the directions of, the buyer; or

234. 238-An instrument of transfer executed by that persoraccordance with
Article 237233 shall be as effective as if it had been executedhb holder of, or
person entitled by transmission to, the sharese tfdmsferee shall not be bound to
see to the application of the purchase money, @title to the shares shall not be
affected by any irregularity in, or invalidity offhe proceedings in reference to the
sale.

235. 239-The net proceeds of sale shall belong to the Coynpdnch shall be
obliged to account to the former member or othesqe previously entitled for an
amount equal to the proceeds. The Company shadl ¢éime name of such former
member or other person in the books of the Comjparg creditor for that amount. In
relation to the debt, no trust is created and her@st is payable. The Company shall
not be required to account for any money earnethemet proceeds of sale, which
may be used in the Company’s business or investedch a way as the board from
time to time thinks fit.

WINDING UP

236. 240-If the Company is wound up, the liquidator may,hntihe sanction ofin
extraordinara speciaresolution of the Company and any other sanctaouired 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 assetgletermine 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

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

237. 241-The power of sale of a liquidator shall includeaavpr to sell wholly or
partially for shares or debentures or other ohiigest of another body corporate,
either then already constituted or about to be tttotesd for the purpose of carrying

out the sale.
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INDEMNITY

indemnityto 238, 242-Subject to the provisions of the Companies Actswithout prejudice to

drectorsand  any indemnity to which the person concerned maerstise be entitled, every
director or other officer of the Company (otherrtlany person (whether an officer or
not) engaged by the Company as auditor) shall denmified out of the assets of the
Company against any liability incurred by him fagtigence, default, breach of duty
or breach of trust in relation to the affairs oé tGompany, provided that this Article
242238 shall be deemed not to provide for, or entitle asych person to,
indemnification to the extent that it would caulkis tArticle 242238, or any element
of it, to be treated as void under the Act or othee under the Companies Acts.
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