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Sect ion 1 Company name, reg is te red of f ice , f inanc ia l year

(1) The Company operates under the name of:

MTU Aero Engines Holding AG.

( 2 ) The Company has its registered office and principal place of business in Munich, Germany.

( 3 ) The financial year of the Company commences on January 1 each year and ends on

December 31 of the same year.

S e c t i o n 2 O b j e c t o f t h e C o m p a n y

(1) The object of the Company is the management of a group of domestic and foreign

aff i l iates operating in the fie lds of

(a) the development, production, maintenance, repair and the sale of gas turbines and

their control and monitoring systems including their accessories and spare parts for

aircraft and for stationary uses,

(b) the development, production, acquisit ion and sale of other industria l products and

(c) the provision of services related to the development, production, maintenance, repair

and sale of the aforementioned products.

(2 ) The Company may a lso ope ra te in th e a fo remen t ioned f ie lds i t se l f o r res tr i c t i t se l f to

the managemen t o f i t s sha reho ld ing .

(3) The Company may conduct any bus iness and take any act ion tha t i s su i tab le fo r

d i rec t l y o r ind i rec t l y serv ing the ob jec t o f the Company. In th is con tex t the Compan y

may se t up , take ove r and pa r t i c ipa te in o the r en te rpr i ses . The Company may set up

b ranches a t home or ab road unde r the same or a d i f fe ren t company name .

S e c t i o n 3 O f f i c i a l n o t i c e s a n d i n v e s t o r i n f o rm a t i o n

( 1 ) O f f i c i a l n o t i ce s i ssu e d b y t h e C o m p a n y sh a l l b e p u b l i sh e d i n t h e e l e c t r o n i c f e d e r a l
g a ze t t e [ B u n d e sa n ze i g e r ] .

( 2 ) The Company is entit led to distribute information to its shareholders by way of remote data

transmission.

S e c t i o n 4 C a p i t a l s t o c k

(1) The capital stock of the Company amounts to € 52,000,000.00 (in words: f i f ty-two mil l ion euros)

and is d iv ided in to 52 ,000,000 non -pa r sha res . The sha res a re reg is te red sha res .

An amount o f € 40,000,000.00 ( in words: fo r ty m i l l ion euros) o f the cap i ta l stock was

provided as a non-cash contr ibu t ion through the transfo rmat ion of the previous MTU Aero

Engines Erste Hold ing GmbH in to MTU Aero Engines Hold ing AG accord ing to Sect ion 190

f f . o f the German Transfo rma t ion o f Compan ies Act (UmwG ) .

(2) When new shares are issued, the commencement o f pro f i t par t ic ipa tion may be

agreed in devia t ion to Sect ion 60 of the German Stock Corpora t ion Act (AktG).

(3) The Board of Management shall determine, with the consent of the Supervisory Board,

the type of share certi f icates, profi t part icipation certi f icates and renewal coupons.

(4) The right of shareholders to have share certi ficates issued for their shares is excluded.

(5) T he C om pan y ’ s B oa rd o f Mana ge men t i s a u th o r i ze d , w i t h th e con sen t o f th e

S upe r v i so r y B oa rd , t o i n c re a se t h e ca p i ta l s t o ck up t o Ma y 29 , 2 010 b y a n a mou n t o f

u p to € 5,500,000.00 ( in words: f i ve mi l l ion f ive hundred thousand euros) b y i ssu i n g new

r e g i s t e red non - pa r sha r e s a ga ins t ca sh co n t r ib u t ion s on on e o r m o re o cca s ion s

(A u t ho r i zed C ap i t a l I 2 005 ) .

S ha re ho ld e r s sha l l be g ran t ed a su b sc r i p t i on r ig h t . How e ve r , t he Boa r d o f
M ana ge men t i s a u tho r i zed , w i th t h e con se n t o f t he Su pe r v i so r y B oa rd , t o e xc lu de
f r a c t i o na l a mo un t s f r om t he subsc r i p t i o n r ig h t s o f sh a re ho ld e r s a nd t o a l so e xc l ud e
t h e se sub sc r i p t i on r i gh t s , w i t h the consent o f the Supervisory Board , insofa r as th is is
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necessary to g rant ho lders of convers ion r igh ts or warrants to reg istered non -par shares of

MTU Aero Engines Hold ing AG subscr ip t ion r igh ts to the extent to which they would be

ent i t led af te r exercis ing the i r convers ion r igh ts or warrants . Furthe rmore, the Bo ard of

Management is ent i t led , wi th the consent o f the Supervisory Board , to exc lude the

subscr ip t ion r igh ts o f shareho lders i f the issue pr ice is not s ign i f i cant ly lower than the

stock market p r i ce . However, th is author iza t ion sha l l app ly on ly sub ject to the cond i t ion

that the shares issued exclud ing subscr ip t ion r igh ts accord ing to Sect ion 186 (3 ) sen ten ce

4 o f the Ge rman S to ck Co rpo ra t ion Ac t (A k tG ) do no t e xceed a to ta l o f 10% of the

cap i ta l s to ck a t the t ime when the au tho r i za t ion become s e f fe c t i ve . Th i s l im i t o f 10% o f

t he cap i ta l s to ck sha l l i nc lude , s i nce the au tho r i za t ion be came e f fe c t i ve , any wa r ran t

and con ve rs ion r igh t s g ran ted to sha re s o f the Compan y, e xc lud ing sha reho lde r

sub sc r ip t ion r igh t s , acco rd ing to Sec t ion 186 (3) sentence 4 of the German Stock

Corporation Act (AktG) as well as any treasury shares sold, excluding subscription rights,

according to Section 186 (3) sentence 4 of the German Stock Corporation Act (AktG).

The Boa rd o f Managemen t i s au tho r i zed , w i th the con sen t o f the Supe r v i s o r y Boa rd , to

de te rm ine a l l o the r r igh t s o f the sha re s and the te rm s o f i s sue .

The Supe r v i so r y Boa rd i s au tho r i zed to re v i se the wo rd ing o f the Ar t i c le s o f A ssoc ia t ion

a f te r comp le te l y o r pa r t ia l l y in c rea s ing the cap i ta l s to ck f rom the Au tho r i zed Cap i ta l I

2005 o r a f te r the e xp i r y o f the au tho r i za t ion pe r iod a cco rd ing to the e xten t o f the

cap i ta l in c rea se f rom the Au tho r i zed Cap i ta l I 2005 .

( 6 ) T he B oa r d o f Man age men t i s a u t h o r i zed , w i t h t he con se n t o f t he Sup e r v i so r y Boa r d , to

i n c r ea se t he cap i ta l s t o ck o f t he Co mpa n y u p to Ma y 29 , 201 0 b y an am oun t t o ta l i ng

€ 19,250,000.00 ( in words: n ine teen mi l l ion two hundred and f i f t y thousand euros) b y

i ssu i n g ne w re g i s te r ed non - pa r sh a re s ag a in s t ca sh a nd /o r non - ca sh con t r i bu t i on s on

o ne o r mo r e o cca s i on s (Author ized Capi ta l I I 2005).

In case of shares issued against non-cash contributions for the purpose of the (also indirect)

acquisit ion of companies, parts of companies or holdings in companies, the Board of

Management is authorized, with the consent of the Supervisory Board, to exclude the

subscription rights of shareholders. In addit ion, the Board of Management is authorized, with

the consent of the Supervisory Board, to also exclude these subscription rights insofar as

this is necessary to grant the ho lders of conversion r igh ts or war rants to reg is tered non -

par shares of MTU Aero Engines Hold ing AG subscr ip t ion r igh ts to the extent they would

be ent i t led af te r exercis ing the i r convers ion r igh ts or warrants .

In other respects, shareholders shall be granted a subscription right. However, the Board

of Management is autho r ized, wi th the consent o f the Supervisory Board , to exclude

frac t iona l amounts f rom such subscr ip t ion r igh ts o f shareho lders.

Furthermore, the Board of Management is ent i t led , wi th the consent o f the Superviso ry

Board , t o de te r m ine a l l o the r r igh ts o f th e sha re s and the te rm s o f i s sue .

The Supe r v i so r y Boa rd i s au tho r i zed to re v i se the wo rd ing o f the Ar t i c le s o f

A ssoc ia t ion a f te r comp le te l y o r pa r t ia l l y in c reas ing the cap i ta l s t ock f rom the

Au tho r i zed Cap i ta l I I 2005 o r a f te r the exp i ry o f the au tho r i za t i on pe r iod to re f lec t the

e x ten t o f cap i ta l in c rea se f rom the Au tho r i zed Cap i ta l I I 2005 .

( 7 ) The cap i ta l s tock of the Company is cond i t iona l l y increased by up to

€ 19 ,250 ,000 .00 ( in wo rds : n ine teen mi l l ion two hund red and f i f t y thousand eu ros) by

issu ing up to 19 ,250 ,000 new reg is te red non -pa r sha res .

The cond i t iona l cap i ta l inc rease se rves to g ran t sha res to the ho lde rs o r cred i t o rs o f

conve r t ib le bonds o r wa r ran ts which were issued based on the au tho r i za t ion reso lved by

the o rd ina ry Gene ra l Mee t ing o f May 30 , 2005 ( tak ing accoun t o f the c la r i f i ca t ion on May

31 , 2005 ) . The issue is car r ied ou t a t the conve rsion or wa r ran t pr i ce to be speci f ied

acco rd ing to th is author i za t ion .

T he cond i t i on a l ca p i ta l i n c re a se sh a l l be ca r r ie d ou t on l y i n so fa r a s t h e ho l de r s o r

c r e d i t o r s o f con ve r s i on r i gh t s o r w a r ra n t s wh i ch a r e a t t a che d to con ve r t i b le b ond s o r

b ond s w i t h wa r r an t s i ssu ed b y th e Co m p an y o r b y a d i r e c t o r ind i r e c t a f f i l i a t e b a se d on

t h e a u tho r i za t i on re so l ved b y t he E x t r ao rd i na r y Sh a reh o lde r s ‘ M ee t i ng o f Ma y 30 , 20 05

( t a k i n g a ccoun t o f t he c l a r i f i ca t io n e f f e c te d on Ma y 31 , 20 05 ) exe r c i se t he i r co n ve r s i on

r i g h t s o r w a r ran t s b y Ma y 29 , 20 10 o r t he ho l de r s o r c r ed i to r s o f t he con ve r t i b le b ond s

w i t h con ve r s i o n ob l i ga t i on s i ssue d b y t he Co mpan y o r b y o ne o f i t s d i r e c t o r i nd i r e c t

a f f i l i a t e s fu l f i l l t h e i r co n ve r s i on o b l ig a t ion s ba sed on t he a u tho r i za t i o n re so l ve d b y t he

E x t r a o rd in a r y Sha r eho l de r s ‘ Mee t i ng o f M a y 3 0 , 2 005 ( t a k in g acco un t o f t he

c l a r i f i ca t i on e f fe c t ed on Ma y 31 , 2 00 5 ) b y Ma y 29 , 201 0 a nd inso f a r a s t r ea su r y sh a re s

a r e n o t u sed t o co ve r t h i s . S ha re s i ssu ed i n su ch man ne r sha l l p a r t i c i pa te i n th e p r o f i t s

f r o m t he b eg in n ing o f t he financial year in which they arise through the exercise of convertib le

rights or warrants or due to the fulf i l lment of conversion obligations.



The Supervisory Board is authorized to revise the Articles of Association to reflect the

increase in capital stock after complete or partia l implementation of the condit ional capital

increase, according to the extent of the capital increase from the contingent capital .

S e c t i o n 5 C o m p o s i t i o n o f t h e B o a rd o f M a n a g e m e n t
Third Part:
4

(1) The Board of Management shall consist of at least two members. If there are to be more

than two, the Supervisory Board shall decide how many members the Board of

Management is to have. The Supervisory Board may appoint deputy members of the

Management Board.

(2) The Board of Management shall elect a spokesman from its midst, unless the Supervisory

Board appoints a member of the Board of Management as the chairman of the Board of

Management.

(3) The Supervisory Board shall issue the Rules of Procedure for the Board of Management and

the list of transactions subject to approval.

S e c t i o n 6 P o w e r o f r e p r e s e n t a t i o n

( 1 ) T h e C o m p a n y s h a l l b e r e p r e s e n t e d b y

– t wo me mbe r s o f t he Boa r d o f M ana ge men t o r

– by one member o f the Boa rd o f Managemen t jo in t l y w i th an employee vested w i th fu l l
commerc ia l power o f a t to rney .

( 2 ) The Supervisory Board may exempt all or individual members of the Board of Management, and

employees vested with full commercial power of attorney authorized to legally represent the

Company jointly with a member of the Board of Management, from the provisions of Section 181

2nd a l te rnat ive of the German Civi l Code (BGB) proh ib i t ing mul t ip le o f f i ce -ho ld ing ; Sect ion

112 of the German Stock Corpora t ion Act (AktG) remains unaf fected.

S e c t i o n 7 C o m p o s i t i o n o f t h e S u p e rv i s o ry B o a rd

(1) The Supervisory Board shal l consist of twelve members, s ix of whom are elected by the

General Meeting and six o f whom are elected by the employees according to the German

Codeterminat ion Act of 1976. Not more than two former members of the Company’s

Board of Management sha ll be members of the Supervisory Board.

(2) Un less the Genera l Meet ing reso lves a shorter per iod at the t ime o f the i r e lec t ion ,

members of the Supervisory Board , inc lud ing subst i tu tes where app l icab le , are appo in ted

for a term of o f f i ce up to the end of the Genera l Meet ing that decides on the formal

approva l o f the ac t ions for the fourth f inancia l year a f te r the beg inn ing of the i r te rm of

o f f i ce , not count ing the year in which the te rm commences.

(3) I f a successor is e lec ted to take the p lace of a member of the Supervisory Bo ard leaving

of f i ce pr io r to the end of h is or her term, the successor ’s term of o f f i ce exp ires on the

date on which the depart ing member would have normal ly re l inqu ished of f ice , un less

determined otherwise by the Genera l Meet ing .

(4) Upon e lect ing a member of the Supervisory Board , a subst i tu te member may be

simul taneously appo in ted who rep laces the member on the Supervisory Board i f the

la t te r leaves of f i ce before the end of h is term and a successo r has not been appo in ted.

The of f ice of a member of the Supervi sory Board rep lacing another member e lected by

the shareho lders ends as soon as a successor has been appo in ted for the member who

has le f t o f f ice but no la ter than upon the exp iry o f the term of o f f ice of the member who

le f t o f f i ce .

(5) Each member or subst i tu te member of the Supervisory Board may resign from off ice even

without good cause by sending a wri tten declarat ion to the chairman of the Supervisory

Board or to the Board of Management wi th e ffect for the end of the calendar month fo l lowing

such declara tion. The chairman of the Supervisory Board – or in the event that the chairman

resigns from off ice, his or her deputy – may approve that the term of resignat ion is

shortened or that the observance of the not ice per iod is waived.

(6) The term of office of a member of the Supervisory Board shall expire at the latest at the end of

the Annual General Meeting after the member has reached the age of 70 .

Board of Management

Fourth Part:

The Supervisory Board
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Sect ion 8 The cha i rman o f the Superv iso ry Boa rd and h is deputy

(1 ) The Supe rv iso ry Boa rd sha l l e lec t a cha i rman and a depu ty cha i rman fo r the te rm o f

o f f i ce spec i f ied in Sect ion 7 (2 ) o f these Ar t i c les o f Assoc ia t ion sub jec t to Sect ion 27 (1 )

and (2 ) o f the German Code te rmina t ion Act o f 1976 . The e lec t ion sha l l be ca r r ied ou t

fo l low ing the Gene ra l Mee t ing a t wh ich the S upe rv iso ry Boa rd members o f the

sha reho lde rs to be e lec ted by the Gene ra l Mee t ing have been appo in ted a t a mee t ing

tha t i s no t requ i red to be spec ia l l y convened . I f the cha i rman o r h is depu ty leaves o f f i ce

be fo re the exp i ry o f h is te rm o f o f f i ce , the Supe r v iso ry Boa rd sha l l conduct a new

e lec t ion fo r the rema in ing pe r iod o f o f f i ce o f the member who has le f t .

(2 ) Declara t ions of in tent o f the Supervisory Board and i ts commit tees are issued on beha l f

o f the Supervisory Board by i ts cha irman or, i f c i rcumstances prevent th is, by the deputy

cha irman.

S e c t i o n 9 R u l e s o f p ro c e d u re a n d c o m m i t t e e s

(1) The Supervisory Board shall adopt rules of procedure in compliance with obligatory statutory

requirements and the provisions of these Articles of Association.

(2) Immedia te ly a f te r the e lect ion of the cha irman and h is or her deputy , the Supervisory

Board sha l l se t up a commit tee to perform the task def ined in Sect ion 31 (3 ) o f the

German Code te rm ina t ion Act o f 1976 . Th is commi t tee sha l l cons is t o f t he cha irman,

deputy cha irman and one each of the employee and shareho lder representa t ives e lec ted

by a major i ty o f the votes cast . The Superviso ry Board may set up fur ther commit tees

from i ts mids t and def ine the i r tasks and powers. Dec is ion -making powers may a lso be

transfer red to the commit tees. The ru les of procedure set out in Sect ions 10 and 11

be low app ly ana logous ly to the commi t tees . Th is a lso app l ies to the r igh t to a second

vo te acco rd ing to Sect ion 11 (4 ) to wh ich the respect i ve commi t tee cha i rman is

en t i t l ed bu t no t h is depu ty .

(3) The Supervisory Board and the committees may call on the support of specialist advisors to

assist them in the execution of their duties. They may invite experts and other knowledgeable

persons to attend their meetings.

Sect ion 10 Convocat ion

(1) Meetings of the Supervisory Board shall be convened by the chairman or in his absence by

the deputy chairman, in each case with fourteen days‘ prior notice. This notice can be given

verbally, in writ ing, by fax, by telephone or via modern means of telecommunications (e-mail

etc.). The fourteen-day notice period does not include the day on which the invitation is

dispatched or the day of the meeting itself. In matters of urgency, the chairman may specify a

shorter notice period.

(2) The invi ta t ion sha l l sta te the i tems on the agenda and the proposed reso lu t ions. Addi t ions

to the agenda must ord inar i ly be not i f ied by the seventh day before the meet ing , un less

just i f ied by except iona l c i rcumstances.

(3) The chairman of the Supervisory Board or in his absence the deputy chairman may cancel or

postpone a previously convened meeting if deemed necessary according to their best

judgment.

Sect ion 11 Reso lu t ions

(1 ) The Supervisory Board has a quorum if a l l members have been invi ted in due form and at

least ha l f the members of wh ich i t i s to consis t in to ta l take part in the reso lu t ion . A

member who absta ins from vo t ing is deemed to have taken part in the reso lu t ion . The

passing of reso lu t ions on an i tem of the agenda that was not announced in due t ime is

permit ted on ly i f no ob ject ion is ra ised by any member of the Supervisory Board present . In

such cases, absent members of the Supervisory Board sha l l be g iven the opportun i ty o f

subsequent ly ob ject ing to the reso lu t ion wi th in a reasonab le per iod to be set by the

cha irman. The reso lu t ion becomes effect ive on ly i f absent members of the Supervisory

Board have not ra ised any ob ject ion wi th in the per iod speci f ied by the cha irman.

(2) The chairman of the Supervisory Board or, i f he is unable to attend, his deputy presides

over the meet ing. The chairman determines the order in which the items on the agenda are

discussed, the vot ing method and the order of vo ting. In the case of a tied vote, the

chairman decides whether or not the voting procedure shal l be repeated at the same

meeting.
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(3) Resolut ions by the Supervisory Board must be carried by a simple majori ty o f vo tes, un less

otherwise stipula ted by the law. This also appl ies to e lections.

(4) In the even t o f a vote be ing t ied , and i f a second vo te he ld on the same i tem a lso

resu l ts in a t ied vo te , a th i rd round o f vo tes is cast in wh ich the cha i rman o f the

Supe rv iso ry Boa rd has two vo tes. The depu ty cha i rman o f the Supe rv iso ry Boa rd is not

en t i t led to a second vote .

(5) An absent member of the Supervisory Board can submit a wri tten vote, handed over by

another member of the Supervisory Board. This a lso applies to the second vote cast by

the chairman of the Supervisory Board.

(6) The normal procedure is for resolutions to be passed in the context of a meeting. In

exceptional circumstances, if so requested by the cha irman of the Supervisory Board or in

his absence by the deputy chairman, or if a l l members of the Supervisory Board take part in

the vote, resolutions may also be passed without convening a meeting, with votes cast in

writ ing, by telex, telephone, fax, or modern means of telecommunication (e.g. telephone and

video conferences, e-mail etc.).

(7) The inva lid ity of a Supervisory Board resolu tion can only be asserted by taking legal act ion

within one month af ter gaining knowledge of the reso lut ion.

(8) Minutes shall be drawn up of resolutions and meetings of the Supervisory Board and its

committees which shall be signed by the chairman of the respective meeting or, i f Section

11 paragraph 6 is applicable, by the chairman of the Supervisory Board or in his absence

the deputy chairman.

Sect ion 12 Compensa t ion of members of the Superv isory Board

(1) Members of the Supervisory Board shall receive a fixed annual compensation payable

after the end of the financial year amounting to € 30,000.00 ( in words: th i r ty thousand

euros).

(2) The amount speci f ied in paragraph 1 above is t r ip led in the case of the cha irman of the

Supervisory Board and mul t ip l ied by one -and-a-ha l f in the case of the deputy cha irman.

(3) In add i t ion to the compensat ion sta ted in paragraph 1, members of the Supervisory Board

who be long to a commit tee sha l l rece ive an add i t iona l € 5,000.00 ( in words: f i ve thousand

euros) and i f they cha ir the commit tee , an add i t iona l € 10,000 ( in words: ten thousand

euros). Th is sha l l no t app ly to membersh ip in the commit tee set up to perform the task

named in Sect ion 31 (3) o f the German Codeterminat ion Act o f 1976, for wh ich no

add i t iona l compensat ion is pa id .

(4) Members of the Supervisory Board who on ly he ld of f ice or performed the funct ions named in

paragraph 2 for a fract ion of the f inancia l year shal l rece ive a proport iona l amount o f the

due compensat ion for each month commenced.

(5) In add i t ion to the i r f i xed annua l compensat ion , members of the Supervisory Board sha l l

rece ive an at tendance fee of € 3 ,000 .00 ( in wo rds : th ree thousand eu ros) fo r each

mee t ing o f the Supe rv iso ry Boa rd o r i t s commi t tees , sub jec t to an uppe r l im i t o f €

3 ,000 .00 pe r ca lenda r day .

(6) The Company sha ll re imburse the necessary outlays to members of the Supervisory Board

upon presenta tion of documentat ion. The appl icab le VAT shal l be re imbursed by the

Company insofar as members of the Supervisory Board are enti t led to invo ice VAT

separate ly and choose to exercise th is right .

(7) The Company sha l l p rov ide adequa te insu rance cove r fo r members o f the Supe rv iso ry

Boa rd ; in pa r t i cu la r , i t sha l l take ou t a D&O insurance in favor of members of the

Supervisory Board.

Sect ion 13 Amendments to the word ing of the Art ic les o f Assoc ia t ion

The Supervisory Board is authorized to pass resolutions on amendments to the Articles of

Association that only affect their wording .



Sect ion 14 Convoca t ion o f the Genera l Mee t ingF
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(1) The Genera l Meet ing sha l l be he ld at the reg istered of f ice of the Company, in a ci ty in

Germany with more than 100,000 inhab i tan ts or wi th in a rad ius of 50 ki lometers of the

registered of f ice of the Company.

(2) The General Meeting shall be convened with at least 30 days‘ notice prior to the end of the

registration period according to Section 15 (1). Th is not ice per iod does not inc lude the date

on which the invi ta t ions are issued nor the closing date for reg ist rat ion by shareho lders.

Sect ion 15 Right to a t tend the Genera l Meet ing

(1 ) Only shareho lders who are l i sted in the Company’s share reg is ter and whose in tent ion to

at tend the Annua l Genera l Meet ing was reg is tered by the Company no la ter than seven

days pr io r to the date of the meet ing – in wr i t ing , by fax or by any other means (e .g .

on l ine reg ist ra t ion) speci f ied in the invi ta t ion to the respect ive Genera l Meet ing by the

Board of Management – are ent i t l ed to take part in the Genera l Meet ing and to exerc ise

the i r vo t ing r igh ts . The Board of Management may speci fy a la ter date for reg ist ra t ion in

the invi ta t ion to the respect i ve Genera l Meet ing .

S e c t i o n 1 6 V o t i n g r i g h t s

( 1 ) E a c h s h a r e i s e n t i t l e d t o o n e v o t e a t t h e G e n e r a l M e e t i n g .

( 2 ) Vot ing r igh ts may be exercised by proxy. The wri t ten form is necessary and suf f ic ien t fo r

the proxy.

( 3 ) I f p rox ies are author i zed by the Company, the proxy may be conferred in wr i t ing , by fax

or by e lectron ic means in a manner to be speci f ied in deta i l by the Company. Deta i ls

sha l l be not i f ied jo in t ly wi th the invi ta t ion to the Genera l Meet ing .

Sect ion 17 Cha ir o f the Genera l Mee t ing

(1) The General Meeting shall be chaired by the chairman of the Supervisory Board . If he is

unable to attend, he shall appoint another member of the Supervisory Board to perform

this task. If the chairman cannot attend and he has not appointed anyone to represent

him, the General Meet ing sha ll be chaired by a member of the Supervisory Board elected

by the shareholder representat ives on the Supervisory Board.

(2) The cha irman leads the d iscussions and determines the vot ing method, order o f vo t ing

and form of vot ing . He may determine an order in which i tems are d iscussed that

d i f fe rs f rom that announced in the agenda.

As regards the r igh t o f shareho lders to speak and ask quest ions, the cha irman may

reasonab ly l imi t the t ime shareho lders have to do so; in part icu lar , he may reasonab ly

set t ime l imi ts on the meet ing ’s proceed ings, on the d iscu ssion of ind iv idua l i tems on

the agenda or on ind iv idua l quest ions and comments of shareho lders.

Sect ion 18 Reso lu t ions o f the Gene ra l Mee t ing

(1) Resolutions of the General Meeting are passed by a simple majority of the votes cast, unless

other majorit ies are prescribed as mandatory by law. In cases where the law requires

resolutions to be passed by a majority of the votes representing the capital stock, a simple

majority suff ices, unless other stipulated by the law.

(2) In the event o f a t ied vote , a mot ion sha l l be cons idered re jected except in the case of

e lect ions .

(3) I f there is no major i ty on the f i rst ba l lo t o f an e lect ion , a second ba l lo t sha l l be he ld

between the two persons who rece ived the h ighest number of vo tes. I f there is a t ied vote

in the second ba l lo t , the e lect ion sha l l be decided by drawing lo ts.
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Sect ion 19 Annua l f inanc ia l s tatements and management report , forma l approva l o f the

ac t ions of the Board of Management and the Superv isory Board

(1) The Board of Management sha ll prepare the management report and the annual f inancia l

sta tements as well as the conso lidated f inancial statements and the group management

report for the preceding financial year wi thin the statu tory per iods and immedia tely

thereaf ter submit them to the auditors and the Supervi sory Board. At the same t ime, the

Board of Management sha ll submit a proposal on the appropr iat ion of the balance sheet

profi t to the Supervisory Board.

(2) When the Board o f Managemen t and the Supe rv iso ry Boa rd a re adop t ing the annua l

f inanc ia l s ta temen ts, they a re autho r i zed to t rans fe r in who le o r in pa r t to o ther revenue

rese rves the ne t p ro f i t fo r the yea r tha t rema ins a f te r deduct ing the amounts to be

t rans fe r red to the s ta tu to ry rese rves and any loss ca r r ied fo rward , p rov ided tha t the other

revenue re se rves do no t exceed ha l f o f the cap i ta l s tock o r wou ld do so a f te r the t rans fe r .

Sect ion 20 App ropr ia t ion of ne t p ro f i t , Genera l Mee t ing

(1) The General Meet ing shal l resolve on the formal approva l o f the actions of the members of

the Board of Management and the Supervisory Board, on the d ist r ibu tion of the ba lance

sheet prof i t and on the e lect ion of the audi tor (ordinary General Meet ing) each year in the

fi rst eight months of the f inancia l year.

(2) The Genera l Meet ing may reso lve to d ist r ibu te a d iv idend in ki nd instead of , or in add i t ion

to , a cash d iv idend.

Sect ion 21 Fo rmat ion expenses

(1) The formation expenses (notaria l fees, court fees, e tc. ) amount ing to approximate ly

€ 800.00 shall be borne by the shareholder .

(2) The costs entailed in the transformation and its entry in the commercial register (in particular

attorney’s, auditor’s, notary’s and court fees as well as costs for publication) and taxes shall be

borne by the Company up to a total amount of € 150,000.00 (in words: one hundred and fifty

thousand euros) at the maximum.

– E n d o f t h e A r t i c l e s o f A s s o c i a t i o n –

Sixth Part:
Annual Financial Statements,
Management Report and
Distribution of the Balance Sheet
Profit


