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Tipp24 SE 

Hamburg, Germany 

– ISIN DE0007847147 – 

The shareholders in our Company are hereby invited to attend the 

Annual General Meeting 

on Friday, 28 June 2013, at 10.30 a.m. (admission from 9:30 a.m.) at the Curiohaus, 
Rothenbaumchaussee 11, 20148 Hamburg, Germany. 

AGENDA 

with proposals for resolutions 

1. Presentation of the adopted annual financial statements and management report 
of Tipp24 SE as at 31 December 2012, presentation of the approved consolidated 
annual financial statements and Group management report as at 31 December 
2012, as well as the report of the Supervisory Board and the Executive Board’s 
explanatory report on the disclosures required under Takeover Law pursuant to 
Sections 289, (4) and 315 (4) of the German Commercial Code (HGB) 

The Supervisory Board approved the annual financial statements and consolidated 
annual financial statements prepared by the Executive Board on 20 March 2013. The 
annual financial statements are thus adopted. In accordance with statutory regulations, 
therefore, no resolution shall be adopted by the Annual General Meeting with regard to 
this agenda item. The documents mentioned under this agenda item are also to be 
presented for inspection by the Annual General Meeting without the need for a resolution 
of the Annual General Meeting. 

2. Resolution on the appropriation of the balance sheet profit for fiscal year 2012 

The Executive Board and Supervisory Board propose that the balance sheet profit for 
fiscal year 2012 amounting to € 10,885,822.54 be transferred to retained earnings. 

3. Resolution on the formal approval of the acts of the Executive Board in the fiscal 
year 2012 

The Supervisory Board and the Executive Board propose that the acts of the members of 
the Executive Board holding office in the fiscal year 2012 be formally approved for that 
period. 
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4. Resolution on the formal approval of the acts of the Supervisory Board in the fiscal 
year 2012 

The Executive Board and the Supervisory Board propose that the acts of the members of 
the Supervisory Board holding office in the fiscal year 2012 be formally approved for that 
period. 

5. Resolution on the appointment of the auditor of the financial statements and group 
financial statements for the fiscal year 2013 

The Supervisory Board proposes that Ernst & Young GmbH 
Wirtschaftsprüfungsgesellschaft, Hamburg, be appointed auditor of the annual financial 
statements and consolidated annual financial statements for the fiscal year 2013. 

6. Elections to the Supervisory Board 

Pursuant to Art. 40 (2), (3) SE Regulation, Section 17 (1) SE Implementation Act and 
Section 9 (1) of the Company’s Articles, the Supervisory Board consists of six members 
who are appointed by the Annual General Meeting. The Annual General Meeting is not 
bound by proposals for election. 

All current members of the Supervisory Board are appointed for the period ending on 
completion of the Annual General Meeting which adopts the resolution on the formal 
approval of the fiscal year 2012, and thus until the end of this Annual General Meeting.  

Following preparation by the Presidial Committee, acting as the Nomination Committee, 
the Supervisory Board proposes the election of the following persons by means of 
individual election with effect from the expiry of this Annual General Meeting and until the 
expiry of the Annual General Meeting which adopts the resolution on the formal approval 
of the fiscal year 2015: 

1. Mr Andreas de Maizière, Bad Homburg, self-employed business consultant and 
partner of Doertenbach & Co. GmbH, Frankfurt am Main, 

2. Mr Thorsten Hehl, Hamburg, investment manager of Günther Holding GmbH, 
Hamburg, 

3. Mr Oliver Jaster, Neuwittenbek, Managing Director of Günther Holding GmbH, 
Hamburg, 

4. Mr Bernd Schiphorst, Hamburg, self-employed business consultant, Berlin, 

5. Mr Jens Schumann, Hamburg, commercial activities for various companies, including 
Supervisory Board member of Lotto24 AG and Tipp24 SE, Hamburg, 

6. Mr Peter Steiner, Wiesbaden, auditor and tax accountant in his own firm, Wiesbaden. 

Mr de Maizière is a member of the following other domestic supervisory boards which 
must be formed pursuant to statutory law: 

– Eisen- und Hüttenwerke Aktiengesellschaft, Andernach (Member of the Supervisory 
Board), 

– Fürstlich Castell’sche Bank, Credit-Casse AG, Castell (Chairman of the Supervisory 
Board), 

– Rheinische Bodenverwaltung Aktiengesellschaft, Düsseldorf (Chairman of the 
Supervisory Board). 

Mr de Maizière is also a member of the following comparable domestic and foreign 
controlling committees: 

– Arenberg - Recklinghausen Gesellschaft mit beschränkter Haftung, Recklinghausen 
(Chairman of the Supervisory Board), 
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– Arenberg Schleiden GmbH, Schleiden (Chairman of the Supervisory Board), 

– Commerz Real Spezialfondsgesellschaft mbH, Wiesbaden (Deputy Chairman of the 
Supervisory Board), 

– Grundkredit- und Bodenverwaltung Gesellschaft mit beschränkter Haftung, 
Düsseldorf (Chairman of the Supervisory Board), 

– Dr Vogler GmbH & Co. KG, Bad Homburg v.d.Höhe (Member of the Advisory 
Council). 

Mr Hehl is a member of the following other domestic supervisory boards which must be 
formed pursuant to statutory law: 

– Lotto24 AG, Hamburg. 

Mr Jaster is a member of the following other domestic supervisory boards which must be 
formed pursuant to statutory law: 

– ALPHA Business Solutions AG, Kaiserslautern (Chairman of the Supervisory Board). 

Mr Jaster is also a member of the following comparable domestic and foreign controlling 
committees: 

– Orga Systems GmbH, Paderborn (Member of the Advisory Council). 

Mr Schiphorst is a member of the following comparable domestic and foreign controlling 
committees: 

– Hertha, Berliner Sport-Club (Hertha B.S.C.), Berlin (Chairman of the Supervisory 
Board). 

Mr Steiner is a member of the following other domestic supervisory boards which must 
be formed pursuant to statutory law: 

– Gauly | Dittrich | van de Weyer AG Strategische Beratung, Kommunikation & 
Investments, Frankfurt am Main. 

Mr Steiner is also a member of the following comparable domestic and foreign controlling 
committees: 

– ASK Chemicals GmbH, Hilden (Member of the Supervisory Board), 

– Fixit Trockenmörtel Holding AG, Baar, Switzerland (Member of the Supervisory 
Board). 

Mr Schumann is a member of the following other domestic supervisory boards which must 
be formed pursuant to statutory law: 

– Lotto24 AG, Hamburg (Deputy Chairman of the Supervisory Board). 

There are no other seats held by the proposed persons on other domestic supervisory 
boards which must be formed pursuant to statutory law or comparable domestic and 
foreign controlling committees. 

Mr Steiner is independent and has the necessary knowledge in the fields of accounting 
or auditing as defined by Section 100 (5) AktG. 

Supplementary details acc. to Section 5.4.1 (4 to 6) of the German Corporate 
Governance Code: 

The following proposed persons have personal or commercial relationships with the 
Company, the Company’s executive bodies or a significant shareholder of the Company: 

– Mr Hehl is an investment manager of Günther Holding GmbH, Hamburg, to whom 
24.99% of voting rights in the Company are attributed acc. to Section 22 (1) Sentence 
1 No. 1, (3) German Stock Trading Law (WpHG), and whose Managing Director is 
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Mr Oliver Jaster, who currently holds a seat on the Supervisory Board and is being 
proposed for re-election to this office.  

– Mr Jaster is Managing Director of Günther Holding GmbH, Hamburg, to whom 
24.99% of voting rights in the Company are attributed acc. to Section 22 (1) Sentence 
1 No. 1, (3) WpHG. Moreover, 24.99% of voting rights in the Company are attributed 
personally to Mr Jaster acc. to Section 22 (1) Sentence 1 No. 1, (3) WpHG. 

– Mr Schumann is the owner of Schumann e.K. which processes the participation of 
Tipp24 SE customers in class lotteries on the basis of a cooperation agreement. The 
operating business of Schumann e.K. is conducted by Günther Direct Services 
GmbH, a related company of Mr Oliver Jaster. 

Supplementary details acc. to Section 5.4.3 Sentence 3 of the German Corporate 
Governance Code: 

Should he be elected, Mr de Maizière shall be proposed as candidate for the 
chairmanship of the Supervisory Board. 

7. Resolution on the amendment of Article 2 Section (1) of the Company’s Articles – 
Purpose of the Company 

The Executive Board and Supervisory Board submit the following resolution on the 
amendment of the Company’s Articles for adoption: 

Article 2 Section (1) of the Company’s Articles shall be reformulated as follows: 

“(1) The Purpose of the Company is the development, the provision and the marketing of 
products and services in the field of electronic media and in the field of entertainment and 
games of chance, especially lotteries, as well as the acquisition, sale, holding and 
administration of interests in other companies in Germany and abroad.” 

8. Resolution on the relocation of the Company’s registered office and reformulation 
of the Company’s Articles 

The Executive Board and Supervisory Board submit the following resolution for adoption: 

The registered office of Tipp24 SE is to be relocated to London, United Kingdom, in 
accordance with the Transfer Plan of 19 April 2013, and the Company’s Articles are to be 
reformulated in the form of Statutes, as documented in the Annex to the Transfer Plan. 

The Transfer Plan has the following content: 

 
Transfer plan according to Art. 8 Par. 2 EC Ordinance No. 2157/2001 on the Statute for a 
European Stock Corporation (SE), amended by Ordinance (EC) No. 885/2004 of 26 April 
2004 and by Ordinance (EC) No. 1791/2006 dated 20 November 2006 ("SE-regulation") in 
conjunction with Articles 12 ff of the Implementation Law of the SE Ordinance ("SEAG") 

 
 

1. INTRODUCTION 

1.1 The European Stock Corporation (SE) Tipp24 SE located in Hamburg is entered into the 
commercial register of the Hamburg district court under HRB 112099 (hereinafter also 
the "Company"). The share capital of the company is EUR 8,385,088 and is divided into 

8,385,088 no-par-value registered shares. 

1.2 The Company's shares are admitted for trading on the regulated market of the Frankfurt 
Stock Exchange as well as in the sub-segment of the regulated market of the Frankfurt 
Stock Exchange with further admission obligations (Prime Standard). 



THIS IS A NON-BINDING COURTESY TRANSLATION OF THE GERMAN LANGUAGE 
CONVENING NOTICE PUBLISHED IN THE BUNDESANZEIGER ON 22 MAY 2013. 

 

 

Seite 5 

1.3 The company currently has the following direct and indirect holdings:  

Company, registered office Amount of holdings 

Tipp24 Germany GmbH, Hamburg, Germany 100 % 

Tipp24 (UK) Limited, London, United Kingdom 100 % 

Tipp24 Investment 1 Limited, London, 
United Kingdom 

75 % 
indirect additional 

10% 

Tipp24 Investment 2 Limited, London, 
United Kingdom 

75 % 
indirect additional 

10% 

MyLotto24 Limited, London, United Kingdom 40 % 

GSG Lottery Systems GmbH, Hamburg, Germany (indirect) 40 % 

Lotto Network Limited, London, United Kingdom (indirect) 40 % 

Lotto Network Services S.r.l., Monza, Italy (indirect) 40 % 

Tipp 24 Operating Services Limited, London, 
United Kingdom 

(indirect) 40 % 

Ventura24 S.L., Madrid, Spain (indirect) 40 % 

Ventura24Games S.A., Madrid, Spain (indirect) 40 % 

Geonomics Global Games Limited, London, 
United Kingdom 

(indirect) 21.85 % 

Tipp24 Services Limited, London, United Kingdom (indirect) 16 % 

 
1.4 Based on the respective voting rights the company received in accordance with the 

securities trading act, which, after all precedes the date of this certification, the 
shareholder structure is as follows, as the execution of a capital increase of authorized 
capital in the amount of EUR 400,000 which was entered in the commercial register on 
17 April 2013 no other voting rights notifications have taken place and thus the reported 
common shares might soon become outdated. 

Shareholder / Group of shareholders Amount of holdings 

Oliver Jaster* 24.99 % 

Marc Peters 4.82 % 

Jens Schumann 4.45 % 

Ethenea Independent Investors S.A. 4.22 % 

Credit Suisse Equity Fund Management Company 3.30 % 

Allianz Global Investors Capital investment company mbH 3.12 % 

BNP Paribas Investment Partners S.A. 3.01 % 

Schroder Investment Management Ltd 3.01 % 
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Shareholder / Group of shareholders Amount of holdings 

Other investors  49.08 % 

 Assigned by Othello Drei Beteiligungs (Investments) GmbH & Co. KG, Othello Drei 
Beteiligungsmanagement (Investment management) GmbH, Günther Holding GmbH and Günther GmbH. 

 

1.5 The company has a two-tier management system with a Management Board currently 
consisting of two members as well as a Supervisory Board with the legally stipulated six 
members. An additional member of the Management Board has been appointed with 
effect from 1 June 2013. 

1.6 Subsidiary to the provisions of the SE-regulations and the SEAG the statutes of the 
company are based on the provisions of the German Stock Corporation Act. 

1.7 The company will relocate its registered office in accordance with Art. 8 Par. 1 SE-
Ordinance in London, United Kingdom, with a revision of its articles of association without 
dissolution of the company or the establishment a new legal entity. 

1.8 In accordance with Art. 8 Par. 10 SE-Ordinance the relocation of the registered office as 
well as the associated revision of the articles of association will take effect with entry of 
the company in the company register of the Companies House, Cardiff, United Kingdom 
(Companies House). 

2. RELOCATION OF THE REGISTERED OFFICE 

2.1 In accordance with Art. 8 Par. 1 SE-Ordinance, the registered office of the company will 
be relocated to London, United Kingdom pursuant to this transfer proposal under revision 
of its articles of association. 

3. CURRENT COMPANY, REGISTERED OFFICE AND REGISTER NUMBER OF THE 
COMPANY 

3.1 The name of the company is Tipp24 SE. 

3.2 The registered office is Hamburg, Germany. The Company headquarters are currently 
located at Strassenbahnring 11 in 20251 Hamburg, Germany. 

3.3 The company is entered into the commercial register of the Hamburg District Court under 
HRB 112099. 

4. PLANNED NEW REGISTERED OFFICE OF THE COMPANY 

4.1 London, United Kingdom is planned as the Company’s new registered office. The 
Company shall be managed from the new registered office. The proposed address of the 
headquarters is 25 Southampton Buildings, London, WC2A 1AL, United Kingdom. 

5. PROPOSED REGISTERED OFFICE AND NAME 

5.1 The Company’s former articles of association are to be amended for the laws subsidiary 
to the SE-Ordinance which are applicable to a SE with a registered office in the United 
Kingdom, in this case the Companies Act 2006. As part of the transfer of the registered 
the Company shall implement the articles of association which have been added as an 
Annex to this transfer plan. The German translation of the articles of association which 
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were created and published as part of this transfer plan do not form part of the transfer 
plan and do not represent a formal component of the transfer decision of the company's 
general meeting either. 

5.2 The name of the company (Tipp24 SE) will also remain unchanged. 

6. CONSEQUENCES OF THE TRANSFER EMPLOYEE INVOLVEMENT 

6.1 The company currently has 14 employees (henceforth without including legal 
representatives). 

6.2 The following applies to the companies in which the company holds a majority stake. 

(a) Tipp24 Germany GmbH with registered office in Hamburg, Germany and entered 
into the commercial register of the Hamburg district court under HRB 103773 
("Tipp24 D") currently has no employees. 

(b) The foreign subsidiary company Tipp24 (UK) with registered office in London, 
United Kingdom and registered in the Company House under company No. 
08316397 ("Tipp24 UK") currently has no employees. 

(c) The foreign subsidiary company Tipp24 Investment 1 Limited with registered 
office in London, United Kingdom and registered in the Company House under 
company No. 08316353 ("Tipp24 Invest 1") currently has no employees. 

(d) The foreign subsidiary company Tipp24 Investment 2 Limited with registered 
office in London, United Kingdom and registered in the Company House under 
company No. 08467763 ("Tipp24 Invest 2") currently has no employees. 

6.3 Neither the company, nor its subsidiary Tipp24 D have co-determination at the company 
level. Furthermore, the Company does not have a works' council or other employee 
representative bodies; in particular, no SE - works council, group-, total- or works council. 
Neither has any representative body for executive staff has been formed. Finally, the 
Company does not have an economic affairs committee. There is no operational-, tariff- 
or other collective agreements with the company or with Tipp24 D. Tipp24 UK, Tipp24 
Invest 1 and Tipp24 Invest 2 (collectively the "British Subsidiaries") are not subject to any 
rules of co-determination, since such entities are alien to English and Welsh Law. There 
are also no operational-, tariff- or other collective agreements with the British subsidiary 
companies. 

6.4 In the Company the involvement of the employees at company level is only based on the 
German SE- Employee Involvement Act ("SEBG") Art. 47 par. 1 No. 1 SEBG. The 
negotiating representatives for employees formed as defined in Art. 4 Par. 1 SEBG, on 
20 July 2009 in the course of the founding of the company in accordance with Art. 16 
SEBG, decided not to enter into negotiations in to creation of employee representation in 
a European company. The Company therefore has no co-determination at the company 
level or involvement as defined in SEBG. The law governing European Works Councils 
("ERBG") does not apply to the Company, since the application area was not opened due 
to the lack of community-wide activity in the meaning of Art. 3 EBRG (Art. 2 Par. 1 in 
conjunction with Art. 3 EBRG).  

6.5 In principle Tipp24 D employee involvement is subject to German co-determination 
regulations (i.e. rights of the employees to the appoint members to the Company’s 
supervisory- and representative bodies) and the involvement (i.e. each process - 
including instruction, consultation and the co-determination - through which the 
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representative of the employees may influence on the company's decision-making). At 
present there are no supervisory councils or other representative bodies at Tipp24 D. 

6.6 In the framework of the operational co-determination, in principle the national regulations 
of the Works Constitution Act ("BetrVG") are applicable to the Company and Tipp24 D. 
The Law on Representative Bodies for Executive Staff ("SprAuG") is currently neither 
applicable to the company nor to Tipp24 D, since the companies each employ fewer than 
ten executive staff members as defined in Art. 5 Par. 3 BetrVG. 

6.7 After the transfer of the registered office takes affect the Company will move its 
headquarters to London, United Kingdom. The relocation of the headquarters is 
mandatory according to Art. 7 SE-Ordinance. Neither an independent branch nor a 
permanent establishment of the Company will remain at the current registered office in 
Hamburg. The Company plans to offer its employees the following measures and/or to 
implement such measures: 

(a) The company intends, within the framework of a consensual contract 
amendment, to offer its employees the option of maintaining their contractual 
relationship with the company and of continuing the relationship at the base in 
London under similar conditions in future. 

(b) In December 2012 Tipp24 UK took up its Business Development activities as a 
service-unit for the company. In addition its headquarters at its registered office 
in London, Tipp24 UK has a subsidiary in Hamburg. The company therefore 
intends to offer its employees the alternative of consensually terminating their 
present employment relationship with Tipp24 SE, and then their former 
employment contract with the company will be included in the founding of a new 
employment relationship under basically the same conditions Tipp24 UK. The 
operational location of the subsidiary of Tipp24 UK will be in Hamburg. 

(c) In the event that as part of the relocation of the registered office, the relevant 
employee does not agree to a consensual contract amendment or a consensual 
transfer to Tipp24 UK, the company reserves the right to terminate the 
employment relationship for operational reasons due to redundancy and the lack 
of further employment opportunities with the company in Hamburg. 

6.8 Upon relocation of the registered office, the co-determination and involvement rules 
applicable to the company and its employees will change as follows: 

(a) The company will continue to be exempt from any additional co-determination or 
employee involvement in accordance with the regulations of the European Public 
Limited-Liability Company (Employee Involvement) (Great Britain) Regulations 
2009 which will be applicable in future. 

(b) The provisions in the Transnational Information and Consultation of Employees 
(Amendment) Regulations 2010 pertaining to European works councils will not 

apply to the Company. 

(c) The applicable employee co-determination regulations at the operational level 
shall to be determined each based on the area of application. For Company 
employees who decide to transfer to Tipp24 UK and be employed in the 
subsidiary in Hamburg, the applicable co-determination regulations at the 
operational level will not change. The BetrVG and the SprAuG shall still apply. 
Company employees transferring to the headquarters in London are subject to 
the legal regulations of the United Kingdom. The United Kingdom's legal system 
provides no specific regulations for co-determination at the operational level.  
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(d) In conjunction with the planned relocation of the company's registered office 
there is no need for a resumption of negotiations between the company and the 
special negotiating body in accordance with Art. 18 SEBG to determine employee 
involvement. The transfer of the registered office is neither a structural change in 
as defined in Art. 18 Par. 3 SEBG nor does it apply to the reduction of employee 
involvement rights as defined in this provision. In accordance with Art. 18 Par. 3 
SEBG, negotiations of employee involvement rights are not required in matters 
pertaining to the transfer of the registered office. Neither have any agreements 
taken place between the company and the special negotiating body which could 
be grounds for the resumption of negotiations with regards to the transfer of the 
company's registered office. Finally, no obligation to resume negotiations 
pertaining to the transfer of registered office can be derived from Art. 12 par. 2 
SE-Ordinance, as this provision is only relevant in the case of the founding of a 
European public company (Societas Europaea). 

6.9 The transfer of the company's registered office affects the individual contract provisions 
of the relevant employment relationships as follows: 

(a) The employee contracts of those who wish to continue their employment at the 
new registered office in London shall be consensually amended to the altered 
employment circumstances, wherein the Company is committed to addressing 
adverse consequences appropriately. 

(b) The contracts of employees transferring to Tipp24 UK will initially be terminated 
in consensual agreements with the company. At the same time the Company will 
take care to have Tipp24 UK offer the relevant employees an employment 
contract with essentially the same conditions, with Hamburg as their location. 

(c) The employees who do not agree to a consensual contract amendment or 
transfer to Tipp24 UK may be terminated for operational reasons in compliance 
with the applicable notice period.  

7. PLANNED TIMETABLE FOR THE TRANSFER 

7.1 If possible the Executive Board plans to implement the transfer of registered office within 
the following time schedule: 

Time Relocation steps 

end of April 2013 Publication of the transfer plan in accordance with the legal 
requirements in Germany 

mid-May 2013 Publication of the convening of the general meeting of the 
company in the Electronic Federal Gazette. 

Immediately after 
publication of the 
convening of the 
general meeting in the 
Electronic Federal 
Gazette 

Publication of the following documents on the company 
website as well as their holding available for inspection at the 
company offices. 
 

 Convening of the general meeting with agenda and 
proposed resolutions; 

 Transfer plan; 

 Executive board's relocation report; 

 Audit report from the court-appointed Auditor. 

Approx. end of June 
2013 

Resolution on the approval for the transfer proposal in the 
framework of the company’s official general meeting. 
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Time Relocation steps 

Approx. Mid-August 
2013 

Entry of registered office transfer and revisions to the articles 
of association into the commercial register. 

Approx. mid-
September 2013 

Entry of the registered office transfer and articles of 
association revisions with notice of provisional status into the 
commercial register as well as the issue of certification in 
accordance with Art. 8 Par. 8 SE-regulation. 

Approx. end of 
September 2013 

Reporting of the registered office transfer and articles of 
association revisions at the Companies House. 

Approx. mid-October 
2013 

Entry of the company into the Companies House. 

Approx. Mid-October 
2013 

Notification of the Registry court by the Companies house 
concerning entry of the company in Companies House. 

Approx. mid-November 
2013 

Deletion of the Company from the commercial register. 
 
Disclosure of the transfer of registered office / deletion 
 

 In Germany through notice of advice of the Registry court 
and 

 In the United Kingdom through publication in the London 
Gazette by the Companies House. 

Approx. four weeks 
after disclosure of the 
transfer of registered 
office / deletion 

Publication of the transfer of registered office in the official 
journal of the European Union by the Registry court and/or 
Companies House. 

Two months after entry 
and announcement of 
the transfer of 
registered office to the 
united Kingdom 

If no application has been made to determine the cash 
settlement by the court in legal proceedings: 
 
Expiration of the acceptance period for the offer of cash 
compensation. 

Two months after 
announcement of a 
decision in legal 
proceedings in the 
Federal Gazette 

If an application has been made to determine the cash 
settlement by the court in legal proceedings: 

 

Expiration of the acceptance period for the offer of cash 
compensation. 

 
7.2 The proposed timetable for the transfer of registered office is a forecast of the transfer 

process for the registered office and serves as a guideline for the Company's 
shareholders and creditors. There is the possibility of a (possibly significant) delay of the 
transfer of registered office in certification processes in accordance with Art. 8 par. 8 SE-
Ordinance through actions for rescission or annulment against the decision to transfer. 

8. PROPOSED RIGHTS FOR PROTECTION OF THE SHAREHOLDERS 

8.1 In accordance with Art. 2 Lit. e SE-Ordinance referencing Art. 12 Par. 1 SEAG the 
company has to offer each shareholder whose opposition to the transfer decision has 
been noted in the minutes as well as every legally equivalent shareholder (see Art. 12 
Par. 1 Line 5 SEAG with regards to Art. 29 Par. 2 UmwG) (each an "Authorised 
shareholder") the reimbursement for their shares for a reasonable cash compensation. 
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8.2 The company therefore makes each authorised shareholder the following settlement offer 
in accordance with the legal provisions in the meaning of Art. 12 par. 1 SEAG: 

(a) The company offers to reimburse Company shareholdings of every authorised 
shareholder with cash compensation of EUR 43.34 (in words: forty three Euro 
and thirty four cents). The company will pay the costs for the transfer of the 
shares. In the event that a shareholder according to Articles 1 No. 5, 3 No. 4 
SpruchG with reference to Art. 12 SEAG makes an application for determination 
of a reasonable cash settlement by the court and the court determines an amount 
which deviates from the cash compensation, this court determined compensation 
will apply as the offer. 

(b) Cash compensation is payable in return for transfer of the authorised 
shareholders' shares to the company. The cash compensation shall be charged 
interest from the end of the day on which the entry of the transfer of the 
company's registered office takes place in the Companies House company 
register and on which the publication in the London Gazette (Official journal of 
the United Kingdom for companies based in England) takes place, at an annual 
interest rate of five percentage points above the prevailing prime rate as defined 
in Art. 247 BGB, (Articles 12 Par. 2 with reference to 7 Par. 2 sentence 2 SEAG). 
The right to claim further damages shall not be precluded (Articles 12 par. 2 in 
connection with 7 par. 2 sentence 3 SEAG). The interest is to be paid with the 
cash compensation. 

(c) The cash compensation offer may only be accepted within two months from the 
day when transfer of the company's registered office is entered into the 
Companies House's company register and the entry is announced in the London 
Gazette (Art. 12 Par. 2 in connection with Art. 7 Par. 4 SEAG). If in accordance 
with Art. 12 Par. 2 in connection with Art. 7 Par. 7 SEAG a request was made for 
determination of the compensation amount by the court, then the offer can be 
accepted within two months from the day on which the court's decision is 
announced in the Federal Gazette.  

(d) At the time of effectiveness of the registered office transfer according to Art. 8 
Par. 10 SE-Ordinance, the shares shall be converted into registered shares by 
act of law subject to the law of England and Wales. The cash compensation 
amount of EUR 43.34 (in words: forty three Euro and thirty four cents) will be 
offered for each registered share. Other than this the effective date of the 
registered office transfer has no effect on the scope and right of an authorised 
shareholder to accept the offer. 

9. PROPOSED RIGHTS FOR PROTECTION OF THE CREDITORS 

Creditors of the Company are advised of their claim to the following rights: 
 

9.1 According to Art. 13 Par. 1 SEAG, the company's creditors shall be issued collateral if 
they submit their claim to the Company management in writing describing the reason and 
amount within two months from the day on which the transfer plan according to Art. 8 
Par. 2 Sentence 1, Art. 13 SE-Ordinance was announced, insofar as their demands 
remain unsatisfied. The disclosure shall be made via publication of an announcement of 
the submission of the transfer proposal by the registry court on the website 
www.handelsregisterbekanntmachungen.de. In addition, the Company shall publish the 
full text of the transfer proposal and its annex (articles of association) as well as the 
German translation of the articles of association in the Electronic Federal Gazette 
(www.bundesanzeiger.de) as the same time as the publication of the announcement. The 
deadline for filing a claim begins with the publication of the Registry court’s 
announcement. If the company's publication of the full texts in the Electronic Federal 
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Gazette should take place after the publication of the announcement, then the company's 
creditors can still file claims up until the expiry of two months from the day of publication 
in the Electronic Federal Gazette. 

9.2 However, the right to demand collateral from the company is only available to creditors 
who can demonstrate that the satisfaction of their claims is endangered by the transfer of 
the company's registered office. Furthermore, the company's creditors only have the right 
to collateral with regards to such claims which have occurred before or up to 15 days 
after publication of the transfer plan. 

9.3 The submission of a claim shall be sent in writing to the company at its business address 
Strassenbahnring 11, 20251 Hamburg, Germany. 

9.4 Prior to the company's general meeting, which shall decide on the registered office 
transfer, the creditors shall have the right to inspect the transfer plan and the transfer 
report at the company's offices and to request the provision of free copies of these 
documents for at least one month.  

Annex to the Transfer Plan regarding the relocation of the registered office of Tipp24 SE from 
Hamburg, Germany, to London, United Kingdom 

 

TIPP24 SE 

EUROPEAN PUBLIC LIMITED-LIABILITY COMPANY  
(SOCIETAS EUROPAEA) 

STATUTES 

 

PRELIMINARY 

1. Neither the regulations in Table A in the schedule to the Companies (Table A to F) 
Regulations 1985 (as amended from time to time) nor the model articles prescribed under 
the Act shall apply to the Company. 

2. In these Statutes, except where the subject or context otherwise requires: 

"Act" means the Companies Act 2006 including any modification or 
re-enactment of it for the time being in force, as applied to the 
Company by virtue of the UK Regulations; 

"Address" includes a number or address used for the purposes of sending 
or receiving documents or information by electronic means; 

"Applicable Law" means the SE Regulation, the UK Regulations and the 
Companies Acts, applied in the manner provided in Article 9 of 
the SE Regulation;  

"approved transfer" has the meaning given to it in Statute 114(c);  

"Auditors" means the auditors of the Company; 

"certificated share" means a share in the capital of the Company that is not an 
uncertificated share and references in these Statutes to a share 
being held in certificated form shall be construed accordingly; 

"CI" means an interest in the ordinary shares in the capital of the 
Company traded and settled through Clearstream; 
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"CI Holder" means the holder of a CI; 

"CI Record Date" shall have the meaning given to it in Statute 76; 

"CI Register" means the electronic register of CI Holders to be established 
and maintained by the Company; 

"CI Voting Instructions" shall have the meaning given in Statute 121; 

"CI Voting Instruction 
Receipt Time" 

shall have the meaning given to it in Statute 122; 

"CI Voting Notice" shall have the meaning given in Statute 122; 

"clear days" in relation to the sending of a notice means the period excluding 
the day on which a notice is given or deemed to be given and 
the day for which it is given or on which it is to take effect; 

"Clearstream" means the Cascade electronic clearing and settlement system 
operated by Clearstream Banking AG facilitating the trading, 
clearing and settlement of securities traded on the FSE and any 
successor to such system; 

"Clearstream Nominee" means Clearstream Banking AG and/or any other entity or 
entities which hold(s) legal title to ordinary shares in the capital 
of the Company to which the CI Holders are beneficially entitled; 

"Clearstream Nominee's 
Overall Holding" 

means the aggregate of the ordinary shares for the time being 
registered in the name of the Clearstream Nominee; 

"Clearstream Rules" means the terms and conditions under which the Company's 
ordinary shares clear and settle in Clearstream; 

"Companies Acts" has the meaning given by section 2 of the Act and includes any 
enactment passed after those Acts which may, by virtue of that 
or any other such enactment, be cited together with those Acts 
as the "Companies Acts" (with or without the addition of an 
indication of the date of any such enactment); 

"Company" means Tipp24 SE; 

"default shares" has the meaning given to it in Statute 109(a); 

"direction notice" has the meaning given to it in Statute 109; 

"Director" an Executive Director or a Supervisory Director, as the context 
requires; 

"Disclosure Notice" has the meaning given to it in Statute 108; 

"dividend" means dividend or bonus; 

"EEA State" means a state which is a contracting party to the Agreement on 
the European Economic Area signed at Oporto on 2 May 1992 
as adjusted by the Protocol signed at Brussels on 17 March 
1993 (as it has effect from time to time); 

"electronic form" and 
"electronic means" 

have the meanings given to them by section 1168 of the Act; 

"employees' share 
scheme" 

has the meaning given by section 1166 of the Act; 

"entitled by 
transmission" 

means, in relation to a share in the capital of the Company, 
entitled as a consequence of the death or bankruptcy of the 
holder or otherwise by operation of law; 
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"Executive Board" means the executive board of directors of the Company, 
comprising Executive Directors; 

"Executive Director" means a member of the Executive Board; 

"FSA" means the United Kingdom Financial Services Authority; 

"FSE" means the Frankfurt Stock Exchange; 

"hard copy" and "hard 
copy form" 

have the meanings given to them by section 1168 of the Act; 

"holder" in relation to a share in the capital of the Company means the 
member whose name is entered in the Register as the holder 
of that share; 

"member" means a member of the Company; 

"Member Voting Record 
Date" 

shall have the meaning given to it in Statute 75; 

"office" means the registered office of the Company; 

"Operator" means a person approved by HM Treasury under the 
uncertificated securities rules as Operator of a relevant system; 

 

"Operator-instruction" means a properly authenticated dematerialised instruction 
attributable to the Operator; 

"Operator register of 
securities" 

has the meaning given in the uncertificated securities rules; 

"ordinary shares" means ordinary shares of a nominal value of €1.00 each in the 
capital of the Company as consolidated or subdivided from time 
to time; 

"paid" means paid or credited as paid; 

"participating class" means a class of shares title to which is permitted by the 
Operator to be transferred by means of a relevant system; 

"Register" means the register of members of the Company; 

"relevant system" means a computer-based system and procedures, permitted by 
the uncertificated securities rules, which enable title to units of 
a security to be evidenced and transferred without a written 
instrument and which facilitate supplementary and incidental 
matters; 

"SE Regulation" means Regulation 2157/2001/EC on the Statute for a European 
Company; 

"seal" means the common seal of the Company and includes any 
official seal kept by the Company by virtue of section 49 or 50 
of the Act; 

"Statutes" means these statutes as altered from time to time by special 
resolution of members; 

"Supervisory Board" means the supervisory board of directors of the Company, 
comprising Supervisory Directors; 

"Supervisory Director" means a member of the Supervisory Board; 

"treasury shares" has the meaning given by the Act; 



THIS IS A NON-BINDING COURTESY TRANSLATION OF THE GERMAN LANGUAGE 
CONVENING NOTICE PUBLISHED IN THE BUNDESANZEIGER ON 22 MAY 2013. 

 

 

Seite 15 

"Uncertificated Proxy 
Instruction" 

means a properly authenticated dematerialised instruction 
and/or other instruction or notification, which is sent by means 
of a relevant system and received by such participant in that 
system acting on behalf of the Company as the Executive Board 
may prescribe, in such form and subject to such terms and 
conditions as may from time to time be prescribed by the 
Executive Board (subject always to the facilities and 
requirements of the relevant system concerned); 

"uncertificated securities 
rules" 

means any provision of the Companies Acts relating to the 
holding, evidencing of title to, or transfer of uncertificated 
shares and any legislation, regulations, rules or other 
arrangements made under or by virtue of such provision; 

"uncertificated share" means a share which is recorded on the Register as being held 
in uncertificated form and title to which may, by virtue of the 
uncertificated securities rules, be transferred by means of a 
relevant system and references in these Statutes to a share 
being in, or being held in, uncertificated form shall be construed 
accordingly; 

"UK Regulations" means the United Kingdom European Public Limited-Liability 
Company Regulations 2004 (SI 2004/2326) as may be, or have 
been, amended or re-enacted from time to time; 

"United Kingdom" means Great Britain and Northern Ireland; 

"working day" has the meaning given by section 1173 of the Act. 

3. References to a document or information being "sent", "supplied" or "given" to or by a 
person mean such document or information, or a copy of such document or information, 
being sent, supplied, given, delivered, issued or made available to or by, or served on or 
by, or deposited with or by that person by any method authorised by these Statutes, and 
"sending", "supplying" and "giving" shall be construed accordingly. 

References to "writing" mean the representation or reproduction of words, symbols or 
other information in a visible form by any method or combination of methods, whether in 
electronic form or otherwise, and "written" shall be construed accordingly. 

Words denoting the singular number include the plural number and vice versa; words 
denoting the masculine gender include the feminine gender, and words denoting persons 
include corporations. 

Words or expressions contained in these Statutes which are not defined in Statute 2 but 
are defined in the Act have the same meaning as in the Act (but excluding any 
modification of the Act not in force at the date these Statutes took effect) unless 
inconsistent with the subject or context. 

Subject to the preceding paragraph, references to any provision of any enactment or of 
any subordinate legislation (as defined by section 21(1) of the Interpretation Act 1978) 
include any modification or re-enactment of that provision for the time being in force. 

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

COMPANY, REGISTERED OFFICE AND FINANCIAL YEAR 

4. The Company is a European Public Limited-Liability Company (or Societas Europaea) 
registered under the name Tipp24 SE. 

5. The registered office of the Company shall be situated in England and Wales. 

6. The financial year of the Company is the calendar year. 
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UNRESTRICTED OBJECTS 

7. Nothing in these Statutes shall constitute a restriction on the objects of the Company and, 
in accordance with section 31(1) of the Act, the Company's objects are unrestricted. 

SHARE CAPITAL AND LIMITED LIABILITY 

8. The Company's share capital as at the date of adoption of these Statutes is €8,385,088, 
comprised of 8,385,088 shares of a nominal value of €1.00 each. 

9. The liability of the members is limited to the amount, if any, unpaid on the shares held by 
them. 

10. Subject to the provisions of the Companies Acts and without prejudice to any rights 
attached to any existing shares or class of shares, any share may be issued with such 
rights or restrictions as may be determined by ordinary resolution of members or, subject 
to and in default of such determination, as the Executive Board shall determine, with and 
subject to the approval of the Supervisory Board. 

SHARE WARRANTS TO BEARER 

11. The Executive Board may, with and subject to the approval of the Supervisory Board, 
issue share warrants to bearer in respect of any fully paid shares under a seal of the 
Company or in any other manner authorised by the Executive Board.  Any share while 
represented by such a warrant shall be transferable by delivery of the warrant relating to 
it.  In any case in which a warrant is so issued, the Executive Board may provide for the 
payment of dividends or other moneys on the shares represented by the warrant by 
coupons or otherwise.  The Executive Board may decide, either generally or in any 
particular case or cases, that any signature on a warrant may be applied by electronic or 
mechanical means or printed on it or that the warrant need not be signed by any person. 

12. The Executive Board may determine, and from time to time vary, the conditions on which 
share warrants to bearer shall be issued and, in particular, the conditions on which: 

(a) a new warrant or coupon shall be issued in place of one worn-out, defaced, lost 
or destroyed (but no new warrant shall be issued except on surrender of the 
existing warrant unless the Executive Board is satisfied beyond reasonable doubt 
that the original has been lost or destroyed); or 

(b) the bearer shall be entitled to attend and vote at general meetings; or 

(c) a warrant may be surrendered and the name of the bearer entered in the Register 
in respect of the shares specified in the warrant. 

The bearer of such a warrant shall be subject to the conditions for the time being in force 
in relation to the warrant, whether made before or after the issue of the warrant.  Subject 
to those conditions and to the provisions of the Companies Acts, the bearer shall be 
deemed to be a member of the Company and shall have the same rights and privileges 
as he would have if his name had been included in the Register as the holder of the 
shares comprised in the warrant. 

13. The Company shall not be bound by or be compelled in any way to recognise any right 
in respect of the share represented by a share warrant other than the bearer's absolute 
right to the warrant. 

ALLOTMENT OF SHARES 

14. In accordance with section 551 of the Act, the Executive Board is generally and 
unconditionally authorised, with and subject to the approval of the Supervisory Board, to 
exercise all the powers of the Company to allot ordinary shares and grant rights to 
subscribe for, or to convert any security into, ordinary shares ("Subscription or 
Conversion Rights") up to an aggregate nominal amount of €1,197,017 provided that 
this authority shall expire on 28 June 2016,  save that the Company may before such 
expiry make offers or agreements which would or might require ordinary shares to be 
allotted or Subscription or Conversion Rights to be granted after such expiry and the 
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directors may allot ordinary shares and grant Subscription or Conversion Rights in 
pursuance of any such offers or agreements as if the authority conferred hereby had not 
expired. 

15. The Executive Board is empowered, with and subject to the approval of the Supervisory 
Board, in accordance with section 570 and section 573 of the Act to allot equity securities 
(within the meaning of section 560 of the Act) for cash, either pursuant to the authority 
conferred by Statute 14 or by way of a sale of treasury shares, as if section 561(1) of that 
Act did not apply to any such allotment, provided that this power shall be limited to: 

(a) the allotment of equity securities in connection with an offer of such securities: 

(i) to the holders of shares in proportion (as nearly as may be practicable) 
to their respective holdings of such shares; and 

(ii) to holders of other securities as required by the rights of those securities 
or as the Executive Directors otherwise consider necessary, 

but subject to such exclusions or other arrangements as the Executive Board 
may deem necessary or expedient in relation to treasury shares, fractional 
entitlements, record dates, legal or practical problems in or under the laws of any 
territory or the requirements of any regulatory body or stock exchange; and 

(b) the allotment (otherwise than pursuant to Statute 15(a) above) of equity securities 
up to an aggregate amount representing 10% of the issued ordinary share capital 
of the Company (excluding treasury shares) for the time being, provided that the 
issue price of such equity securities is no more than 3% lower than the prevailing 
price of the Company's shares, on any stock exchange where the Company's 
shares are admitted to trading, at the time that the issue price is fixed. 

16. The power granted by Statute 15 will expire on 28 June 2016 (unless renewed, varied or 
revoked by special resolution of members prior to or on such date) or on any earlier date 
on which the authority given by Statute 14 expires or is revoked.  Statute 15 applies in 
relation to a sale of shares which is an allotment of equity securities by virtue of 
section 560(3) of the Act as if in Statute 15 the words "pursuant to the authority conferred 
by Statute 14" were omitted.  References in Statute 15 to the allotment of equity securities 
shall be construed in accordance with section 560(2) of the Act. 

17. Before the expiry of the authority conferred by Statute 14 or of the power given pursuant 
to Statute 15, the Company may make an offer or agreement which would or might require 
shares or equity securities to be allotted following the expiry of the authority or power and 
the Executive Board may allot shares or equity securities in pursuance of such an offer 
or agreement as if the authority or power had not expired. 

18. Subject to the provisions of the Companies Acts relating to authority, pre-emption rights 
or otherwise and of any resolution of members in general meeting passed pursuant to 
those provisions, and, in the case of redeemable shares, the provisions of Statute 19, 
and subject to the approval of the Supervisory Board: 

(a) all shares for the time being in the capital of the Company shall be at the disposal 
of the Executive Board, and 

(b) the Executive Board may allot (with or without conferring a right of renunciation), 
grant options over, or otherwise dispose of them to such persons on such terms 
and conditions and at such times as it thinks fit. 

19. Subject to the provisions of the Companies Acts, and without prejudice to any rights 
attached to any existing shares or class of shares, shares may be issued which are to be 
redeemed or are to be liable to be redeemed at the option of the Company or the holder.  
The Executive Board (with and subject to the approval of the Supervisory Board) may 
determine the terms, conditions and manner of redemption of shares provided that it does 
so before the shares are allotted. 

20. The Company may exercise all powers of paying commissions or brokerage conferred or 
permitted by the Companies Acts.  Subject to the provisions of the Companies Acts, any 
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such commission or brokerage may be satisfied by the payment of cash or by the 
allotment of fully or partly paid shares or partly in one way and partly in the other. 

21. Except as required by law or these Statutes, the Company shall recognise no person as 
holding any share on any trust and shall not be bound by or recognise any interest in any 
share except the holder's absolute right to the entirety of the share. 

ALTERATION OF SHARE CAPITAL 

22. Any resolution effecting or authorising a sub-division of shares may determine that, as 
between the shares resulting from the sub-division, any of them may have any preference 
or advantage or be subject to any restrictions as compared with others. 

23. Subject to any direction by ordinary resolution of members, whenever as the result of a 
consolidation or sub-division of shares, any members would become entitled to fractions 
of shares, the Executive Board may: 

(a) deal with the fractions as it thinks fit and, in particular, may arrange for the sale 
of shares representing the fractions to which any members would otherwise 
become entitled to any person (including, subject to the Companies Acts, the 
Company) and distribute the net proceeds of sale in due proportion among those 
members except that any amount otherwise due to a member of less than € 3.00 
(or such other amount as the Executive Board may from time to time decide) may 
be retained for the benefit of the Company or distributed to an organisation which 
is a charity for the purposes of the laws of England and Wales, Scotland or 
Northern Ireland. For the purpose of any such sale, the Executive Board may: 

(i) if the shares to be sold are in certificated form, authorise any person to 
sign an instrument of transfer of the shares; or 

(ii) if the shares to be sold are in uncertificated form, do all acts and things 
it considers necessary or expedient to effect the transfer of shares, 

and may cause the name of the transferee to be entered in the Register as the 
holder of the shares which have been sold. The transferee shall not be bound to 
see to the application of the purchase moneys nor shall his title to shares be 
affected by any irregularity in, or invalidity of, the proceedings relating to the sale; 
or 

(b) subject to the provisions of the Companies Acts, issue to each such member 
credited as fully paid up by way of capitalisation the minimum number of shares 
required to round up his holding to an exact multiple of the number of shares to 
be consolidated into a single share (such issue being deemed to have been 
effected immediately before consolidation). The amount required to pay up such 
shares shall be appropriated, at the Executive Board's discretion, from any sums 
standing to the credit of any of the Company's reserve accounts (including share 
premium account and capital redemption reserve) or to the credit of the profit and 
loss account or retained earnings and capitalised by applying the same in paying 
up such shares. In relation to the capitalisation, the Executive Board may 
exercise all the powers conferred on it by Statute 235. 

24. All shares created by increase of the Company's share capital, by consolidation, division 
or sub-division of its share capital shall be: 

(a) subject to all the provisions of these Statutes, including without limitation 
provisions relating to payment of calls, lien, forfeiture, transfer and transmission; 
and 

(b) unclassified, unless otherwise provided by these Statutes, by the resolution 
creating the shares or by the terms of allotment of the shares. 

VARIATION OF RIGHTS 

25. Subject to the provisions of the Companies Acts, if at any time the capital of the Company 
is divided into different classes of shares, the rights attached to any class may (unless 
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otherwise expressly provided by the rights attaching to the shares of that class) be varied 
or abrogated, whether or not the Company is being wound up, either: 

(a) with the written consent of the holders of three-quarters in nominal value of the 
issued shares of the class (excluding any shares of that class held as treasury 
shares), which consent shall be in hard copy form or in electronic form sent to 
such address (if any) for the time being specified by or on behalf of the Company 
for that purpose, or in default of such specification to the office, and may consist 
of several documents, each executed or authenticated in such manner as the 
Executive Board may approve by or on behalf of one or more holders, or a 
combination of both; or 

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

but not otherwise. 

26. For the purposes of Statute 25, if at any time the capital of the Company is divided into 
different classes of shares, unless otherwise expressly provided by the rights attached to 
any share or class of shares, those rights shall be deemed to be varied by: 

(a) the reduction of the capital paid up on that share or class of shares otherwise 
than by a purchase or redemption by the Company of its own shares; and 

(b) the allotment of another share ranking in priority for payment of a dividend or in 
respect of capital or which confers on its holder voting rights more favourable 
than those conferred by that share or class of shares, 

but shall not be deemed to be varied by the creation or issue of another share ranking 
equally with, or subsequent to, that share or class of shares or by the purchase or 
redemption by the Company of its own shares. 

SHARE CERTIFICATES 

27. Subject to Statute 29, every member, on becoming the holder of any share shall be 
entitled, without payment, to one certificate for all the shares of each class held by him 
(and, on transferring a part of his holding of shares of any class, to a certificate for the 
balance of his holding of shares).  He may elect to receive one or more additional 
certificates for any of his shares if he pays a reasonable sum determined from time to 
time by the Executive Board for every certificate after the first.  Every certificate shall: 

(a) be executed under the seal or otherwise in accordance with Statute 217 or in 
such other manner as the Executive Board may approve, and 

(b) specify the number, class and distinguishing numbers (if any) of the shares to 
which it relates and the amount or respective amounts paid up on the shares. 

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

28. If a share certificate is defaced, worn out, lost or destroyed, it may be renewed on such 
terms (if any) as to evidence and indemnity and payment of any exceptional out-of-pocket 
expenses reasonably incurred by the Company in investigating evidence and preparing 
the requisite form of indemnity as the Executive Board may determine but otherwise free 
of charge, and (in the case of defacement or wearing out) on delivery up of the old 
certificate. 

UNCERTIFICATED SHARES 

29. In accordance with and subject to the uncertificated securities rules, the Executive Board 
may permit title to shares of any class to be evidenced otherwise than by a certificate and 
title to shares of such a class to be transferred by means of a relevant system and may 
make arrangements for a class of shares (if all shares of that class are identical) to 
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become a participating class.  Title to shares of a particular class may only be evidenced 
otherwise than by a certificate where that class of shares is at the relevant time a 
participating class.  The Executive Board may also, subject to compliance with the 
uncertificated securities rules, decide at any time that title to any class of shares may 
from a date specified by the Executive Board no longer be evidenced otherwise than by 
a certificate or that title to shares of such a class shall cease to be transferred by means 
of a relevant system. 

30. In relation to a class of shares which is a participating class and for so long as it remains 
a participating class, no provision of these Statutes shall apply or have effect to the extent 
that it is in any respect inconsistent with: 

(a) the holding of shares of that class in uncertificated form; or 

(b) the transfer of title to shares of that class by means of a relevant system; or 

(c) any provision of the uncertificated securities rules, 

and, without prejudice to the generality of this Statute, no provision of these Statutes shall 
apply or have effect to the extent that it is in any respect inconsistent with the 
maintenance, keeping or entering up by the Operator, so long as that is permitted or 
required by the uncertificated securities rules, of an Operator register of securities in 
respect of that class of shares in uncertificated form. 

31. In accordance with and subject to the uncertificated securities rules, shares of a class 
which is at the relevant time a participating class may be changed from uncertificated to 
certificated form and from certificated to uncertificated form. 

32. If, under any provision of these Statutes or the Companies Acts, the Company is entitled 
to sell, transfer or otherwise dispose of, forfeit, re-allot, accept the surrender of or 
otherwise enforce a lien over a share held in uncertificated form, then, subject to the 
provisions of these Statutes and the Companies Acts, such entitlement shall include the 
right of the Executive Board: 

(a) to require the holder of that uncertificated share by notice to change that share 
into certificated form within the period specified in the notice and to hold that 
share in certificated form for so long as required by the Company; 

(b) to require the holder of that uncertificated share by notice to give any instructions 
necessary to transfer title to that share by means of a relevant system within the 
period specified in the notice; 

(c) to appoint any person to take such other steps (including without limitation the 
giving of any instructions by means of a relevant system) in the name of the 
holder of such share as may be required to effect the transfer of title to that share 
and such steps shall be as effective as if they had been taken by the registered 
holder of that share; and 

(d) to take such other action that the Executive Board considers appropriate to 
achieve the sale, transfer, disposal, forfeiture, re-allotment or surrender of that 
share or otherwise to enforce a lien over that share. 

33. Unless the Executive Board otherwise decides, shares held by a member in uncertificated 
form will be treated as a separate holding from any shares held by that member in 
certificated form.  However, shares held in uncertificated form shall not be treated as 
forming a class which is separate from certificated shares with the same rights. 

34. Unless the Executive Board otherwise decides or the uncertificated securities rules 
otherwise require: 

(a) any shares issued or created out of or in respect of any uncertificated shares 
shall be uncertificated shares; and 

(b) any shares issued or created out of or in respect of any certificated shares shall 
be certificated shares. 
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35. The Company shall be entitled to assume that the entries on any record of securities 
maintained by it in accordance with the uncertificated securities rules and regularly 
reconciled with the relevant Operator register of securities are a complete and accurate 
reproduction of the particulars entered in the Operator register of securities and shall 
accordingly not be liable in respect of any act or thing done or omitted to be done by or 
on behalf of the Company in reliance on such assumption.  In particular, any provision of 
these Statutes which requires or envisages that action will be taken in reliance on 
information contained in the Register shall be construed to permit that action to be taken 
in reliance on information contained in any relevant record of securities (as so maintained 
and reconciled). 

LIEN 

36. The Company shall have a first and paramount lien on every share (not being a fully paid 
share) for all moneys payable to the Company (whether presently or not) in respect of 
that share.  The Executive Board may at any time (generally or in a particular case) waive 
any lien or declare any share to be wholly or in part exempt from the provisions of this 
Statute 36.  The Company's lien on a share shall extend to any amount (including without 
limitation dividends) payable in respect of it. 

37. The Company may sell, in such manner as the Executive Board determines, any share 
on which the Company has a lien if a sum in respect of which the lien exists is presently 
payable and is not paid within 14 clear days after notice has been sent to the holder of 
the share, or to the person entitled to it by transmission, demanding payment and stating 
that if the notice is not complied with the share may be sold. 

38. To give effect to that sale the Executive Board may: 

(a) if the share is held in certificated form, authorise any person to execute an 
instrument of transfer in respect of the share sold to, or in accordance with the 
directions of, the buyer.  The buyer shall not be bound to see to the application 
of the purchase money and his title to the share shall not be affected by any 
irregularity in or invalidity of the proceedings in relation to the sale; or 

(b) if the share is held in uncertificated form, do all acts and things it considers 
necessary or expedient to effect the transfer of the share (including the exercise 
any of the Company's powers under Statute 32. 

39. The net proceeds of the sale, after payment of the costs, shall be applied in or towards 
payment or satisfaction of so much of the sum in respect of which the lien exists as is 
presently payable.  Any residue shall on surrender to the Company for cancellation of the 
certificate in respect of the share sold and subject to a like lien for any moneys not 
presently payable as existed on the share before the sale) be paid to the person entitled 
to the share at the date of the sale. 

CALLS ON SHARES 

40. Subject to the terms of allotment, the Executive Board may from time to time make calls 
on the members in respect of any moneys unpaid on their shares (whether in respect of 
nominal value or premium).  Each member shall (subject to receiving at least 14 clear 
days' notice specifying when and where payment is to be made) pay to the Company the 
amount called on his shares as required by the notice.  A call may be required to be paid 
by instalments.  A call may be revoked in whole or part and the time fixed for payment of 
a call may be postponed in whole or part as the Executive Board may determine.  A 
person on whom a call is made shall remain liable for calls made on him even if the shares 
in respect of which the call was made are subsequently transferred. 

41. A call shall be deemed to have been made at the time when the resolution of the 
Executive Board authorising the call was passed. 

42. The joint holders of a share shall be jointly and severally liable to pay all calls in respect 
of it. 
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43. If a call or any instalment of a call remains unpaid in whole or in part after it has become 
due and payable the person from whom it is due and payable shall pay interest on the 
amount unpaid from the day it became due and payable until it is paid.  Interest shall be 
paid at the rate fixed by the terms of allotment of the share or in the notice of the call or, 
if no rate is fixed, the rate determined by the Executive Board, not exceeding 15% per 
annum, or, if higher, the appropriate rate (as defined in the Act), but the Executive Board 
may in respect of any individual member waive payment of such interest wholly or in part. 

44. An amount payable in respect of a share on allotment or at any fixed date, whether in 
respect of nominal value or premium or as an instalment of a call, shall be deemed to be 
a call duly made and notified and payable on the date so fixed or in accordance with the 
terms of the allotment.  If it is not paid the provisions of these Statutes shall apply as if 
that amount had become due and payable by virtue of a call duly made and notified. 

45. Subject to the terms of allotment, the Executive Board may make arrangements on the 
issue of shares for a difference between the allottees or holders in the amounts and times 
of payment of calls on their shares. 

46. The Executive Board may, if it thinks fit, receive from any member all or any part of the 
moneys uncalled and unpaid on any share held by him.  Such payment in advance of 
calls shall extinguish the liability on the share in respect of which it is made to the extent 
of the payment.  The Company may pay on all or any of the moneys so advanced (until 
they would but for such advance become presently payable) interest at such rate agreed 
between the Executive Board and the member not exceeding (unless members by 
ordinary resolution otherwise direct) 15% per annum or, if higher, the appropriate rate (as 
defined in the Act). 

FORFEITURE AND SURRENDER 

47. If a call or any instalment of a call remains unpaid in whole or in part after it has become 
due and payable, the Executive Board may give the person from whom it is due not less 
than 14 clear days' notice requiring payment of the amount unpaid together with any 
interest which may have accrued and any costs, charges and expenses incurred by the 
Company by reason of such non-payment.  The notice shall name the place where 
payment is to be made and shall state that if the notice is not complied with the shares in 
respect of which the call was made will be liable to be forfeited. 

48. If that notice is not complied with, any share in respect of which it was sent may, at any 
time before the payment required by the notice has been made, be forfeited by a 
resolution of the Executive Board.  The forfeiture shall include all dividends or other 
moneys payable in respect of the forfeited share which have not been paid before the 
forfeiture.  When a share has been forfeited, notice of the forfeiture shall be sent to the 
person who was the holder of the share before the forfeiture.  Where the forfeited share 
is held in certificated form, an entry shall be made promptly in the Register opposite the 
entry of the share showing that notice has been sent, that the share has been forfeited 
and the date of forfeiture.  No forfeiture shall be invalidated by the omission or neglect to 
send that notice or to make those entries. 

49. Subject to the provisions of the Companies Acts, a forfeited share shall be deemed to 
belong to the Company and may be sold, re-allotted or otherwise disposed of on such 
terms and in such manner as the Executive Board determines, either to the person who 
was the holder before the forfeiture or to any other person.  At any time before sale, re-
allotment or other disposal, the forfeiture may be cancelled on such terms as the 
Executive Board thinks fit.  Where for the purposes of its disposal a forfeited share held 
is to be transferred to any person, the Executive Board may: 

(a) if the share is held in certificated form, authorise any person to execute an 
instrument of transfer of the share to that person; and 

(b) if the share is held in uncertificated form, do all acts and things it considers 
necessary or expedient to effect the transfer of the share (including the exercise 
any of the Company's powers under Statute 32). 
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50. The Company may receive the consideration given for the share on its disposal and may 
register the transferee as holder of the share. 

51. A person shall cease to be a member in respect of any share which has been forfeited 
and shall surrender the certificate for any forfeited share to the Company for cancellation.  
The person shall remain liable to the Company for all moneys which at the date of 
forfeiture were presently payable by him to the Company in respect of that share with 
interest on that amount at the rate at which interest was payable on those moneys before 
the forfeiture or, if no interest was so payable, at the rate determined by the Executive 
Board, not exceeding 15% per annum or, if higher, the appropriate rate (as defined in the 
Act), from the date of forfeiture until payment.  The Executive Board may waive payment 
wholly or in part or enforce payment without any allowance for the value of the share at 
the time of forfeiture or for any consideration received on its disposal. 

52. The Executive Board may accept the surrender of any share which it is in a position to 
forfeit on such terms and conditions as may be agreed.  Subject to those terms and 
conditions, a surrendered share shall be treated as if it had been forfeited. 

53. The forfeiture of a share shall involve the extinction at the time of forfeiture of all interest 
in and all claims and demands against the Company in respect of the share and all other 
rights and liabilities incidental to the share as between the person whose share is forfeited 
and the Company, except only those rights and liabilities expressly saved by these 
Statutes, or as are given or imposed in the case of past members by the Companies Acts. 

54. A statutory declaration by a Director that a share has been duly forfeited or surrendered 
on a specified date shall be conclusive evidence of the facts stated in it as against all 
persons claiming to be entitled to the share.  The declaration shall (subject if necessary 
to the execution of an instrument of transfer or transfer by means of the relevant system, 
as the case may be) constitute a good title to the share.  The person to whom the share 
is disposed of shall not be bound to see to the application of the purchase money, if any, 
and his title to the share shall not be affected by any irregularity in, or invalidity of, the 
proceedings in reference to the forfeiture, surrender, sale, re-allotment or disposal of the 
share. 

TRANSFER OF SHARES 

55. Without prejudice to any power of the Company to register as a member a person to 
whom the right to any share has been transmitted by operation of law: 

(a) the instrument of transfer of a share may be in any usual form or in any other 
form which the Executive Board may approve for shares which are in a 
certificated form, and 

(b) shares held in a uncertificated form shall be transferred in such manner as is 
provided for under, and subject as provided in, the uncertificated securities rules 
and, accordingly, no provision of these Statutes shall apply in respect of an 
uncertificated share to the extent that it requires or contemplates the effecting of 
a transfer by an instrument in writing or the production of a share certificate. 

An instrument of transfer shall be signed by or on behalf of the transferor and, unless the 
share is fully paid, by or on behalf of the transferee.  An instrument of transfer need not 
be under seal. 

56. The Executive Board may, in its absolute discretion and without giving any reason, refuse 
to register the transfer of a share which is not fully paid, provided that the refusal does 
not prevent dealings in shares in the Company from taking place on an open and proper 
basis. 

57. The Executive Board may also refuse to register the transfer of a certificated share unless 
the instrument of transfer: 

(a) is lodged, duly stamped (if stampable), at the office or at another place appointed 
by the Executive Board accompanied by the certificate for the share to which it 
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relates and such other evidence as the Executive Board may reasonably 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. 

58. The Executive Board may refuse to register the transfer of an uncertificated share: 

(a) in the circumstances set out in the uncertificated securities rules; and 

(b) where, in the case of a transfer to joint holders, the number of joint holders to 
whom the share is to be transferred exceeds four. 

59. If the Executive Board refuses to register a transfer of a share, it shall send the transferee 
notice of its refusal within two months after the date on which the instrument of transfer 
was lodged with the Company (in the case of certificated shares) or the Operator-
instruction was received (in the case of uncertificated shares), setting out the reasons for 
the refusal. 

60. No fee shall be charged for the registration of any instrument of transfer or other 
document relating to or affecting the title to a share. 

61. The Company shall be entitled to retain an instrument of transfer which is registered, but 
an instrument of transfer which the Executive Board refuses to register shall be returned 
to the person lodging it when notice of the refusal is sent. 

TRANSMISSION OF SHARES 

62. If a member dies, the survivor or survivors where he was a joint holder, and his personal 
representatives where he was a sole holder or the only survivor of joint holders, shall be 
the only persons recognised by the Company as having any title to his interest.  Nothing 
in these Statutes shall release the estate of a deceased member (whether a sole or joint 
holder) from any liability in respect of any share held by him. 

63. A person becoming entitled by transmission to a share may, on production of any 
evidence as to his entitlement properly required by the Executive Board, elect either to 
become the holder of the share or to have another person nominated by him registered 
as the transferee.  If he elects to become the holder he shall send notice to the Company 
to that effect.  If he elects to have another person registered,  and the share is in 
certificated form, he shall execute an instrument of transfer of the share to that person.  
If he elects to have himself or another person registered, and the share is in uncertificated 
form, he shall take any action the Executive Board may require (including without 
limitation the execution of any document) to enable himself or that person to be registered 
as the holder of the share.  All the provisions of these Statutes relating to the transfer of 
shares apply to that notice or instrument of transfer as if it were an instrument of transfer 
executed by the member and the death or bankruptcy of the member or other event giving 
rise to the transmission had not occurred. 

64. The Executive Board may at any time send a notice requiring any such person to elect 
either to be registered himself or to transfer the share.  If the notice is not complied with 
within 60 days, the Executive Board may after the expiry of that period withhold payment 
of all dividends or other moneys payable in respect of the share until the requirements of 
the notice have been complied with. 

65. A person becoming entitled by transmission to a share shall, on production of any 
evidence as to his entitlement properly required by the Executive Board and subject to 
the requirements of Statute 63, have the same rights in relation to the share as he would 
have had if he were the holder of the share, subject to Statute 228.  That person may 
give a discharge for all dividends and other moneys payable in respect of the share, but 
he shall not, before being registered as the holder of the share, be entitled in respect of 
it to receive notice of, or to attend or vote at, any meeting of members or to receive notice 
of, or to attend or vote at, any separate meeting of the holders of any class of shares in 
the capital of the Company. 
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PURCHASE OF OWN SHARES 

66. The Executive Board may, with and subject to the approval of the Supervisory Board, 
exercise all of the powers of the Company pursuant to Part 18 of the Act to cause the 
Company to purchase its own shares (including any redeemable shares) subject to such 
purchase being duly authorised or approved in accordance with the Act and provided 
that, subject to Statute 67 below, any such purchase shall, even if it is a market purchase 
(as defined in the Act), require prior approval by special resolution. 

67. The restriction in Statute 66 above shall not apply to any purchase of redeemable shares. 

GENERAL MEETINGS 

68. The Executive Board or the Supervisory Board shall convene and the Company shall 
hold general meetings as annual general meetings of members in accordance with the 
requirements of Applicable Law, each such meeting to occur within 6 months of financial 
year end. 

69. All provisions of these Statutes relating to general meetings of members shall, mutatis 
mutandis, apply to every separate general meeting of the holders of any class of shares 
in the capital of the Company, except that: 

(a) the necessary quorum shall be (except in the case of an adjourned meeting) two 
or more persons (including any representative of a corporation) holding or 
representing by proxy at least one-third in nominal value of the issued shares of 
the class (excluding any shares of that class held as treasury shares) or, in the 
case of an adjourned meeting, one holder present in person (including a 
representative of a corporation) or by proxy, whatever the amount of his holding, 
who shall be deemed to constitute a meeting; 

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

(c) each holder of shares of the class shall, on a poll, have one vote in respect of 
every share of the class held by him. 

For the purposes of this Statute 69, where a person is present by proxy or proxies, he is 
treated only as holding the shares in respect of which those proxies are authorised to 
exercise voting rights. 

70. The Executive Board or the Supervisory Board may call general meetings whenever and 
at such times and places as it shall determine.  On the requisition of members pursuant 
to the provisions of the Companies Acts, the Executive Board shall promptly convene a 
general meeting in accordance with the requirements of Applicable Law.  If there are 
insufficient Directors appointed to the Executive Board to resolve to call a general 
meeting, any Director may call a general meeting, but where no Director is willing or able 
to do so, any two members may summon a meeting for the purpose of appointing one or 
more Directors. 

NOTICE OF GENERAL MEETINGS 

71. An annual general meeting shall be called by at least 21 clear days' notice.  Subject to 
the provisions of the Companies Acts, all other general meetings may be called by at 
least 14 clear days' notice. 

72. Subject to the provisions of the Companies Acts, to the provisions of these Statutes and 
to any restrictions imposed on any shares, the notice shall be sent to every member, 
every CI Holder and every Director.  The Auditors are entitled to receive all notices of, 
and other communications relating to, any general meeting which any member is entitled 
to receive.  The Executive Board may determine that the members entitled to receive a 
notice of a general meeting of the Company are the members on the Register at the close 
of business on a day determined by the Executive Board, which day may not be more 
than 21 days before the day that notices of the meeting are sent. 
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73. Subject to the provisions of the Companies Acts the notice shall specify the time, date 
and place of the meeting (including without limitation any satellite meeting place arranged 
for the purposes of Statute 78, which shall be identified as such in the notice) and the 
general nature of the business to be dealt with. 

74. In the case of an annual general meeting, the notice shall specify the meeting as such.  
In the case of a meeting to pass a special resolution, the notice shall specify the intention 
to propose the resolution as a special resolution. 

75. For the purpose of determining whether a person is entitled as a member to attend or 
vote at a meeting and how many votes such person may cast, the Company may specify 
in the notice of the meeting a time (the "Member Voting Record Time") not more than 
48 hours (taking no account of any day which is not a working day) before the time fixed 
for the meeting, by which a person who holds shares in registered form must be entered 
on the Register in order to have the right to attend or vote at the meeting or to appoint a 
proxy to do so. 

76. For the purpose of determining whether a person is entitled as a CI Holder to: 

(a) exercise the rights conferred by Statute 121, and; 

(b) receive a CI Voting Notice in accordance with Statute 122; and 

(c) in cases where the Company has made arrangements to pay dividends directly 
to CI Holders, be paid dividends, 

and, where relevant, the number of CIs in respect of which he is so entitled, the Executive 
Board may determine that the CI Holders so entitled shall be the persons entered on the 
CI Register at the close of business on any date specified for the particular purpose (each, 
a "CI Record Date"). 

77. The notice shall include details of any arrangements made for the purpose of Statute 80 
(making clear that participation in those arrangements will not amount to attendance at 
the meeting to which the notice relates). 

78. The Executive Board may resolve to enable persons entitled to attend a general meeting 
to do so by simultaneous attendance and participation at a satellite meeting place 
anywhere in the world.  The members present in person or by proxy at satellite meeting 
places shall be counted in the quorum for, and entitled to vote at, the general meeting in 
question, and that meeting shall be duly constituted and its proceedings valid if the 
chairman of the general meeting is satisfied that adequate facilities are available 
throughout the general meeting to ensure that members attending at all the meeting 
places are able to: 

(a) participate in the business for which the meeting has been convened; 

(b) hear and see all persons who speak (whether by the use of microphones, 
loudspeakers, audio-visual communications equipment or otherwise) in the 
principal meeting place and any satellite meeting place; and 

(c) be heard and seen by all other persons so present in the same way. 

The chairman of the general meeting shall be present at, and the meeting shall be 
deemed to take place at, the principal meeting place. 

79. If it appears to the chairman of the general meeting that the facilities at the principal 
meeting place or any satellite meeting place have become inadequate for the purposes 
referred to in Statute 78, then the chairman may, without the consent of the meeting, 
interrupt or adjourn the general meeting.  All business conducted at that general meeting 
up to the time of that adjournment shall be valid.  The provisions of Statute 91 shall apply 
to that adjournment. 

80. The Executive Board may make arrangements for persons entitled to attend a general 
meeting or an adjourned general meeting to be able to view and hear the proceedings of 
the general meeting or adjourned general meeting and to speak at the meeting (whether 
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by the use of microphones, loudspeakers, audio-visual communications equipment or 
otherwise) by attending at a venue anywhere in the world not being a satellite meeting 
place.  Those attending at any such venue shall not be regarded as present at the general 
meeting or adjourned general meeting and shall not be entitled to vote at the meeting at 
or from that venue.  The inability for any reason of any member present in person or by 
proxy at such a venue to view or hear all or any of the proceedings of the meeting or to 
speak at the meeting shall not in any way affect the validity of the proceedings of the 
meeting. 

81. The Executive Board may from time to time make any arrangements for controlling the 
level of attendance at any venue for which arrangements have been made pursuant to 
Statute 80 (including without limitation the issue of tickets or the imposition of some other 
means of selection) it in its absolute discretion considers appropriate, and may from time 
to time change those arrangements.  If a member, pursuant to those arrangements, is 
not entitled to attend in person or by proxy at a particular venue, he shall be entitled to 
attend in person or by proxy at any other venue for which arrangements have been made 
pursuant to Statute 80.  The entitlement of any member to be present at such venue in 
person or by proxy shall be subject to any such arrangement then in force and stated by 
the notice of meeting or adjourned meeting to apply to the meeting. 

82. If, after the sending of notice of a general meeting but before the meeting is held, or after 
the adjournment of a general meeting but before the adjourned meeting is held (whether 
or not notice of the adjourned meeting is required), the Executive Board decides that it is 
impracticable or unreasonable, for a reason beyond its control, to hold the meeting at the 
declared place (or any of the declared places, in the case of a meeting to which Statute 78 
applies) and/or time, it may change the place (or any of the places, in the case of a 
meeting to which Statute 78 applies) and/or postpone the time at which the meeting is to 
be held.  If such a decision is made, the Executive Board may then change the place (or 
any of the places, in the case of a meeting to which Statute 78 applies) and/or postpone 
the time again if it decides that it is reasonable to do so.  In either case: 

(a) no new notice of the meeting need be sent, but the Executive Board shall, if 
practicable, advertise the date, time and place of the meeting in at least one 
newspaper, having a national circulation, in the United Kingdom and shall make 
arrangements for notices of the change of place and/or postponement to appear 
at the original place and/or at the original time; and 

(b) a proxy appointment in relation to the meeting may, if by means of a document 
in hard copy form, be delivered to the office or to such other place within the 
United Kingdom as may be specified by or on behalf of the Company in 
accordance with Statute 128(a) or, if in electronic form, be received at the 
address (if any) specified by or on behalf of the Company in accordance with 
Statute 128(b) at any time not less than 48 hours before the postponed time 
appointed for holding the meeting, provided that the Executive Board may 
specify, in any case, that in calculating the period of 48 hours, no account shall 
be taken of any part of a day that is not a working day. 

83. For the purposes of Statutes 78, 79, 80, 81 and 82, the right of a member to participate 
in the business of any general meeting shall include without limitation the right to speak, 
vote on a show of hands, vote on a poll, be represented by a proxy and have access to 
all documents which are required by the Companies Acts or these Statutes to be made 
available at the meeting. 

84. The accidental omission to send a notice of a meeting or resolution, or to send any 
notification where required by the Companies Acts or these Statutes in relation to the 
publication of a notice of meeting on a website, or to send a form of proxy where required 
by the Companies Acts or these Statutes, or to send a CI Voting Notice, to any person 
entitled to receive it, or the non-receipt for any reason of any such notice or resolution or 
notification or form of proxy or CI Voting Notice, or the non-receipt by the Company of a 
completed form of proxy, or of completed CI Voting Instructions, in each case whether or 
not the Company is aware of such omission or non-receipt, shall not invalidate the 
proceedings at that meeting. 
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85. The Executive Board and, at any general meeting, the chairman may make any 
arrangement and impose any requirement or restriction it or he considers appropriate to 
ensure the security of a general meeting including, without limitation, requirements for 
evidence of identity to be produced by those attending the meeting, the searching of their 
personal property and the restriction of items that may be taken into the meeting place.  
The Executive Board and, at any general meeting, the chairman are entitled to refuse 
entry to a person who refuses to comply with these arrangements, requirements or 
restrictions. 

PROCEEDINGS AT GENERAL MEETINGS 

86. No business shall be dealt with at any general meeting unless a quorum is present, but 
the absence of a quorum shall not preclude the choice or appointment of a chairman, 
which shall not be treated as part of the business of the meeting.  Save as otherwise 
provided by these Statutes, two qualifying persons shall constitute a quorum or, where 
there is only one member, that person, or a corporate representative of or proxy for that 
person, shall constitute a quorum. 

For the purposes of this Statute 86 a "qualifying person" means (i) an individual who is 
a member, (ii) a person authorised under the Companies Acts to act as a representative 
of a corporation in relation to the meeting, or (iii) a person appointed as proxy of a member 
in relation to the meeting. 

87. If such a quorum is not present within five minutes (or such longer time not exceeding 
30 minutes as the chairman of the meeting may decide to wait) from the time appointed 
for the meeting, or if during a meeting such a quorum ceases to be present, the meeting, 
if convened on the requisition of members, shall be dissolved, and in any other case shall 
stand adjourned to such time and place as the chairman of the meeting may, subject to 
the provisions of the Companies Acts, determine.  The adjourned meeting shall be 
dissolved if a quorum is not present within 15 minutes after the time appointed for holding 
the meeting. 

88. The chairman, if any, of the Supervisory Board or, in his absence, any deputy chairman 
of the Supervisory Board or, in his absence, some other Director nominated by the 
Supervisory Board, shall preside as chairman of the meeting.  If neither the chairman, 
deputy chairman nor such other Director (if any) is present within five minutes after the 
time appointed for holding the meeting or is not willing to act as chairman, the Directors 
present shall elect one of their number to be chairman.  If there is only one Director 
present and willing to act, he shall be chairman.  If no Director is willing to act as chairman, 
or if no Director is present within five minutes after the time appointed for holding the 
meeting, the members present in person or by proxy and entitled to vote, and any persons 
authorised to act as representative of a corporation in relation to the meeting, shall 
choose a member or a proxy of a member or a person authorised to act as a 
representative of a corporation in relation to the meeting to be chairman. 

89. A Director shall, notwithstanding that he is not a member, be entitled to attend and speak 
at any general meeting and at any separate meeting of the holders of any class of shares 
in the capital of the Company. 

90. The chairman may, with the consent of a meeting at which a quorum is present (and shall 
if so directed by the meeting), adjourn the meeting from time to time and from place to 
place.  No business shall be dealt with at an adjourned meeting other than business which 
might properly have been dealt with at the meeting had the adjournment not taken place.  
In addition (and without prejudice to the chairman's power to adjourn a meeting conferred 
by Statute 79), the chairman may adjourn the meeting to another time and place without 
such consent if it appears to him that: 

(a) it is likely to be impracticable to hold or continue that meeting because of the 
number of members wishing to attend who are not present; or 

(b) the unruly conduct of persons attending the meeting prevents or is likely to 
prevent the orderly continuation of the business of the meeting; or 
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(c) an adjournment is otherwise necessary so that the business of the meeting may 
be properly conducted. 

91. Any such adjournment may, subject to the provisions of the Companies Acts; be for such 
time and to such other place (or, in the case of a meeting held at a principal meeting 
place and a satellite meeting place, such other places) as the chairman may, in his 
absolute discretion determine, notwithstanding that by reason of such adjournment some 
members may be unable to be present at the adjourned meeting.  Any such member may 
nevertheless appoint a proxy for the adjourned meeting either in accordance with 
Statute 128 or by means of a document in hard copy form which, if delivered at the 
meeting which is adjourned to the chairman or any Director, shall be valid even though it 
is given at less notice than would otherwise be required by Statute 128(a).  When a 
meeting is adjourned for 30 days or more or for an indefinite period, notice shall be sent 
at least seven clear days before the date of the adjourned meeting specifying the time 
and place (or places, in the case of a meeting to which Statute 78 applies) of the 
adjourned meeting and the general nature of the business to be transacted.  Otherwise it 
shall not be necessary to send any notice of an adjournment or of the business to be 
dealt with at an adjourned meeting. 

92. If an amendment is proposed to any resolution under consideration but is in good faith 
ruled out of order by the chairman, the proceedings on the substantive resolution shall 
not be invalidated by any error in such ruling.  With the consent of the chairman, an 
amendment may be withdrawn by its proposer before it is voted on.  No amendment to a 
resolution duly proposed as a special resolution may be considered or voted on (other 
than a mere clerical amendment to correct a patent error).  No amendment to a resolution 
duly proposed as an ordinary resolution may be considered or voted on (other than a 
mere clerical amendment to correct a patent error) unless either. 

(a) at least 48 hours before the time appointed for holding the meeting or adjourned 
meeting at which the ordinary resolution is to be considered, (which, if the 
Executive Board so specifies, shall be calculated taking no account of any part 
of a day that is not a working day) notice of the terms of the amendment and the 
intention to move it has been delivered in hard copy form to the office or to such 
other place as may be specified by or on behalf of the Company for that purpose, 
or received in electronic form at such address (if any) for the time being specified 
by or on behalf of the Company for that purpose; or 

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

93. A resolution put to the vote of a general meeting shall be decided on a show of hands 
unless before, or on the declaration of the result of, a vote on a show of hands, or on the 
withdrawal of any other demand for a poll, a poll is duly demanded.  Subject to the 
provisions of the Companies Acts, a poll may be demanded by: 

(a) the chairman of the meeting; or 

(b) (except on the election of the chairman of the meeting or on a question of 
adjournment) at least five members or CI Holders present in person or by proxy 
having the right to vote on the resolution or instruct the Clearstream Nominee in 
accordance with Statute 121; or 

(c) any member or members present in person or by proxy representing not less 
than 10% of the total voting rights of all the members having the right to vote on 
the resolution (excluding any voting rights attached to any shares held as 
treasury shares); or 

(d) any member or members present in person or by proxy holding shares conferring 
a right to vote on the resolution, being shares on which an aggregate sum has 
been paid up equal to not less than 10% of the total sum paid up on all the shares 
conferring that right (excluding any shares conferring a right to vote on the 
resolution which are held as treasury shares). 
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The appointment of a proxy to vote on a matter at a meeting authorises the proxy to 
demand, or join in demanding, a poll on that matter.  In applying the provisions of this 
Statute 93, a demand by a proxy counts (i) for the purposes of paragraph (b) of this 
Statute 93, as a demand by the member or CI Holder, (ii) for the purposes of paragraph (c) 
of this Statute 93, as a demand by a member representing the voting rights that the proxy 
is authorised to exercise, and (iii) for the purposes of paragraph (d) of this Statute 93, as 
a demand by a member holding the shares to which those rights are attached. 

94. Unless a poll is duly demanded (and the demand is not withdrawn before the poll is taken) 
a declaration by the chairman that a resolution has been carried or carried unanimously, 
or by a particular majority, or lost, or not carried by a particular majority shall be conclusive 
evidence of the fact without proof of the number or proportion of the votes recorded in 
favour of or against the resolution. 

95. The demand for a poll may be withdrawn before the poll is taken, but only with the consent 
of the chairman.  A demand so withdrawn shall not be taken to have invalidated the result 
of a show of hands declared before the demand was made.  If the demand for a poll is 
withdrawn, the chairman or any other member entitled may demand a poll. 

96. Subject to Statute 97, a poll shall be taken as the chairman directs and he may, and shall 
if required by the meeting, appoint scrutineers (who need not be members) and fix a time 
and place for declaring the result of the poll.  The result of the poll shall be deemed to be 
the resolution of the meeting at which the poll was demanded. 

97. A poll demanded on the election of a chairman or on a question of adjournment shall be 
taken immediately.  A poll demanded on any other question shall be taken either at the 
meeting or at such time and place as the chairman directs not being more than 30 days 
after the poll is demanded.  The demand for a poll shall not prevent the continuance of a 
meeting for the transaction of any business other than the question on which the poll was 
demanded.  If a poll demanded before the declaration of the result of a show of hands 
and the demand is duly withdrawn, the meeting shall continue as if the demand had not 
been made. 

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

99. Where for any purpose an ordinary resolution of members is required, a special resolution 
shall also be effective. 

VOTES OF MEMBERS 

100. Subject to any rights or restrictions attached to any shares, on a vote on a resolution on 
a show of hands: 

(a) every member who is present in person (or in the case of a corporation is present 
by a duly authorised representative) shall have one vote; 

(b) subject to paragraph (c), every proxy present who has been duly appointed by 
one or more members entitled to vote on the resolution has one vote; and 

(c) a proxy has one vote for and one vote against the resolution if: 

(i) the proxy has been duly appointed by more than one member entitled to 
vote on the resolution, and 

(ii) the proxy has been instructed by one or more of those members to vote 
for the resolution and by one or more other of those members to vote 
against it. 

101. Subject to any rights or restrictions attached to any shares, on a vote on a resolution on 
a poll every member present in person or by proxy shall have one vote for every share of 
which he is the holder. 
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102. In the case of joint holders of a share, the vote of the senior who tenders a vote, whether 
in person or by proxy, shall be accepted to the exclusion of the votes of the other joint 
holders.  For this purpose seniority shall be determined by the order in which the names 
of the holders stand in the Register. 

103. A member in respect of whom an order has been made by a court or official having 
jurisdiction (whether in the United Kingdom or elsewhere) in matters concerning mental 
disorder may vote, whether on a show of hands or on a poll, by his receiver, curator bonis 
or other person authorised for that purpose appointed by that court or official.  That 
receiver, curator bonis or other person may, on a show of hands or on a poll, vote by 
proxy.  The right to vote shall be exercisable only if evidence satisfactory to the Executive 
Board of the authority of the person claiming to exercise the right to vote has been 
delivered to the office, or another place specified in accordance with these Statutes for 
the delivery of proxy appointments, not less than 48 hours before the time appointed for 
holding the meeting or adjourned meeting at which the right to vote is to be exercised, 
provided that the Company may specify, in any case, that in calculating the period of 
48 hours, no account shall be taken of any part of a day that is not a working day. 

104. No member shall be entitled to vote at a general meeting or at a separate meeting of the 
holders of any class of shares in the capital of the Company, either in person or by proxy, 
in respect of any share held by him unless all moneys presently payable by him in respect 
of that share have been paid. 

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

106. No objection shall be raised to the qualification of any voter except at the meeting or 
adjourned meeting or poll at which the vote objected to is tendered.  Every vote not 
disallowed at such meeting shall be valid and every vote not counted which ought to have 
been counted shall be disregarded.  Any objection made in due time shall be referred to 
the chairman whose decision shall be final and conclusive. 

107. On a poll, a member entitled to more than one vote need not, if he votes, use all his votes 
or cast all the votes he uses in the same way. 

DISCLOSURE OF INTERESTS IN SHARES 

108. The Executive Directors may by notice in writing (a "Disclosure Notice") require any 
member or other person appearing to be interested or appearing to have been interested 
in the shares or CIs of the Company to disclose to the Company in writing such 
information as the Executive Directors shall require relating to the ownership of or 
interests in the shares or CIs in question as lies within the knowledge of such member or 
other person (supported if the Executive Directors so require by a statutory declaration 
and/or by independent evidence) including (without prejudice to the generality of the 
foregoing) any information which the Company is entitled to seek pursuant to section 793 
of the Act. 

109. If at any time the Executive Board is satisfied that any member, or any other person 
appearing to be interested in shares held by such member, has been duly served with a 
Disclosure Notice and is in default for the prescribed period in supplying to the Company 
the information thereby required, or, in purported compliance with such a notice, has 
made a statement which is false or inadequate in a material particular, then the Executive 
Board may, in its absolute discretion at any time thereafter by notice (a "direction 
notice") to such member direct that. 

(a) in respect of the shares in relation to which the default occurred (the "default 
shares", which expression includes any shares issued after the date of the 
Disclosure Notice in respect of those shares) the member shall not be entitled to 
attend or vote either personally or by proxy at a general meeting or at a separate 
meeting of the holders of that class of shares or on a poll or exercise any other 
rights conferred by membership in relation to meetings of members; and 
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(b) where the default shares represent at least ¼ of one% in nominal value of the 
issued shares of their class (excluding any shares of that class held as treasury 
shares), the direction notice may additionally direct that in respect of the default 
shares: 

(i) no payment shall be made by way of dividend and no share shall be 
allotted pursuant to Statute 226; 

(ii) no transfer of any default share shall be registered unless: 

(A) the member is not himself in default as regards supplying the 
information requested and the transfer when presented for 
registration is accompanied by a certificate by the member in 
such form as the Executive Board may in its absolute discretion 
require to the effect that after due and careful enquiry the 
member is satisfied that no person in default as regards 
supplying such information is interested in any of the shares the 
subject of the transfer; or 

(B) the transfer is an approved transfer. 

110. For the purpose of enforcing the sanction in Statute 109(b)(ii)(A) the Executive Board 
may give notice to the member: 

(a) requiring the member to change any default shares held in uncertificated form 
into certificated form by the time stated in the notice and to keep them in 
certificated form for so long as the Executive Board requires; and 

(b) stating that the member may not change any default shares held in certificated 
form into uncertificated form. 

If the member does not comply with the notice, the Executive Board may, in accordance 
with the uncertificated securities rules, notify the Operator that it requires the conversion 
of any default shares which are in uncertificated form into certificated form. 

111. The Company shall send the direction notice to each other person appearing to be 
interested in the default shares, but the failure or omission by the Company to do so shall 
not invalidate such notice. 

112. Any direction notice shall cease to have effect (and any dividend or other money withheld 
under Statute 109(b)(i) shall become payable) not more than seven days after the earlier 
of receipt by the Company of: 

(a) a notice of an approved transfer, but only in relation to the shares transferred; or 

(b) all the information required by the relevant Disclosure Notice, in a form 
satisfactory to the Executive Board. 

113. The Executive Board may at any time send a notice cancelling a direction notice. 

114. For the purposes of this Statute 114 and Statutes 105, 111, 112 and 113: 

(a) a person shall be treated as appearing to be interested in any shares if the 
member holding such shares has sent to the Company a notification under 
section 793 of the Act which either (i) names such person as being so interested 
or (ii) fails to establish the identities of all those interested in the shares, and (after 
taking into account the said notification and any other relevant section 793 
notification) the Company knows or has reasonable cause to believe that the 
person in question is or may be interested in the shares; 

(b) the prescribed period is 14 days from the date of service of the Disclosure Notice; 
and 

(c) a transfer of shares is an "approved transfer" if: 
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(i) it is a transfer of shares pursuant to an acceptance of a takeover offer 
(within the meaning of section 974 of the Act); or 

(ii) the Executive Board is satisfied that the transfer is made pursuant to a 
sale of the whole of the beneficial ownership of the shares the subject of 
the transfer to a party unconnected with the member and with any other 
person appearing to be interested in the shares; or 

(iii) the transfer results from a sale made through a recognised investment 
exchange as defined in the Financial Services and Markets Act 2000 or 
any other stock exchange outside the United Kingdom on which the 
Company's shares are normally traded. 

115. Nothing contained in Statutes 109, 111, 112 and 113 or 114 limits the power of the 
Company under section 794 of the Act. 

PROXIES AND CORPORATE REPRESENTATIVES 

116. The appointment of a proxy shall be made in writing and shall be in any usual form or in 
any other form which the Executive Board may approve.  Subject thereto, the 
appointment of a proxy may be: 

(a) in hard copy form; or 

(b) in electronic form, to the electronic address provided by the Company for this 
purpose. 

117. The appointment of a proxy, whether made in hard copy form or in electronic form, shall 
be executed in such manner as may be approved by or on behalf of the Company from 
time to time.  Subject thereto, the appointment of a proxy shall be executed by the 
appointor or any person duly authorised by the appointor or, if the appointor is a 
corporation, executed by a duly authorised person or under its common seal or in any 
other manner authorised by its constitution. 

118. The Executive Board may, if it thinks fit, but subject to the provisions of the Companies 
Acts, at the Company's expense send hard copy forms of proxy for use at the meeting 
and issue invitations in electronic form to appoint a proxy in relation to the meeting in 
such form as may be approved by the Executive Board.  The appointment of a proxy shall 
not preclude a member from attending and voting in person at the meeting or poll 
concerned.  A member may appoint more than one proxy to attend on the same occasion, 
provided that each such proxy is appointed to exercise the rights attached to a different 
share or shares held by that member. 

119. The Executive Board may, in relation to any shares which are held in uncertificated form: 

(a) permit the appointment of a proxy to be made by electronic means in the form of 
an Uncertificated Proxy Instruction; 

(b) permit any supplement to, or amendment or revocation of, any Uncertificated 
Proxy Instruction to be made by a further Uncertificated Proxy Instruction; 

(c) prescribe the method of determining the time at which any Uncertificated Proxy 
Instruction is to be treated as received by the Company or such participant; and 

(d) treat any Uncertificated Proxy Instruction which purports to be, or is expressed 
to be, sent on behalf of a holder of a share as sufficient evidence of the authority 
of the person sending that instruction to send it on behalf of that holder. 

120. The Clearstream Nominee can appoint more than one person to be its proxy. 

121. Subject to Statute 127, at every general meeting of members each person who is a CI 
Holder at the relevant CI Record Date shall have the right, in respect of the number of 
CIs held by him at the relevant CI Record Date, to direct the Clearstream Nominee: 

(a) as to how it should vote with respect to resolutions described in a notice of 
general meeting; 
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(b) to appoint him as its proxy; or 

(c) to appoint as its proxy a person nominated by him. 

each a "CI Voting Instruction". 

122. The Company shall send a notice (a "CI Voting Notice") to each CI Holder on the CI 
Register at the relevant CI Record Date informing them of their rights under Statute 121 
and of the time by which CI Voting Instructions must be received by the Company ("CI 
Voting Instruction Receipt Time").  Any CI Voting Instruction received after the CI 
Voting Instruction Receipt Time shall be void. 

123. Subject to these Statutes, a proxy appointed by the Clearstream Nominee shall have the 
same rights (and be subject to the same restrictions) as a proxy appointed by any other 
member. 

124. Where CI Voting Instructions are received by the CI Voting Instruction Receipt Time, then. 

(a) in the case where a CI Holder has given directions pursuant to Statute 121(a), 
the number of votes that shall be cast by the Clearstream Nominee on a poll on 
their behalf shall be equal to the number of CIs in respect of which that direction 
has been given or, if less, the number of CIs standing to the name of that CI 
Holder in the CI Register at the relevant CI Record Date; and 

(b) in the case where a CI Holder has given a direction in accordance with 
Statutes 121(b) or (c) to the effect that he or (as the case may be) some other 
person should be appointed as a proxy of the Clearstream Nominee, the 
Clearstream Nominee shall appoint the person so nominated as its proxy and the 
number of votes that may be cast by that proxy on a poll shall be equal to the 
number of CIs in respect of which the direction has been given or, if less, the 
number of CIs standing to the name of that CI Holder in the CI Register at the 
relevant CI Record Date. 

125. If it appears in relation to a particular resolution at a particular meeting that the aggregate 
number of votes cast by or on behalf of the Clearstream Nominee would without an 
adjustment exceed the Clearstream Nominee's Overall Holding at the relevant Member 
Voting Record Time then such adjustments shall be made to the aggregate number of 
votes cast for or against the resolution so that the total number of votes cast by or on 
behalf of the Clearstream Nominee does not exceed that Clearstream Nominee's Overall 
Holding at the Member Voting Record Time.  The chairman of the meeting has discretion 
to make such adjustments as are fair and equitable and any such adjustments made in 
good faith shall be conclusive and binding on all persons interested.  For the avoidance 
of doubt votes cast by or on behalf of the Clearstream Nominee shall include votes cast 
by any proxy appointed by it. 

126. Subject and without prejudice to the Clearstream Rules, and the provisions of Statutes 68 
and 121, if in any circumstances other than those provided for in those Statutes any 
question shall arise as to whether any person has been validly appointed to vote (or 
exercise any other right) in respect of a holding of CIs or as to the number of CIs in respect 
of which he is entitled to do so, then: 

(a) if such question arises at or in relation to a general meeting it shall be determined 
by the chairman of the meeting or in such other manner as may have been 
prescribed by regulations or procedures made or established by the Executive 
Board under Statute 135; and 

(b) if it arises in any other circumstances it shall be determined by the Executive 
Board and any such determination if made in good faith shall be final and 
conclusive and binding on all persons interested. 

127. The Executive Board may, at any time and from time to time, determine such means of 
identifying the way votes are being cast in respect of the shares or not as they may, in 
their absolute discretion, consider appropriate.  In making such identification, the 
Company shall (without limitation) be entitled to require members or CI Holders to 
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indicate, on any instrument appointing a proxy and/or on any form used to cast a vote on 
any poll, whether the votes attaching to those shares are being cast for or against each 
relevant resolution. 

128. Without prejudice to Statute 82(b) or to the second sentence of Statute 91, the 
appointment of a proxy shall: 

(a) if in hard copy form, be delivered by hand or by post to the office or such other 
place within the United Kingdom as may be specified by or on behalf of the 
Company for that purpose: 

(i) in the notice convening the meeting; or 

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

not less than 48 hours before the time appointed for holding the meeting or 
adjourned meeting (or any postponed time appointed for holding the meeting 
pursuant to Statute 82) at which the person named in the appointment proposes 
to vote; or 

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

(i) in the notice convening the meeting; or 

(ii) in any form of proxy sent by or on behalf of the Company in relation to 
the meeting; or 

(iii) in any invitation to appoint a proxy issued by the Company in relation to 
the meeting; or 

(iv) on a website that is maintained by or on behalf of the Company and 
identifies the Company, 

not less than 48 hours before the time appointed for holding the meeting or 
adjourned meeting (or any postponed time appointed for holding the meeting 
pursuant to Statute 82) at which the person named in the appointment proposes 
to vote; or 

(c) in either case, where a poll is taken more than 48 hours after it is demanded, be 
delivered or received as aforesaid after the poll has been demanded and not less 
than 24 hours before the time appointed for the taking of the poll; or 

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

In calculating the periods mentioned in this Statute 128, the Executive Board may specify, 
in any case, that no account shall be taken of any part of a day that is not a working day. 

129. Subject to the provisions of the Companies Acts, where the appointment of a proxy is 
expressed to have been or purports to have been made, sent or supplied by a person on 
behalf of the holder of a share: 

(a) the Company may treat the appointment as sufficient evidence of the authority of 
that person to make, send or supply the appointment on behalf of that holder; 
and 

(b) that holder shall, if requested by or on behalf of the Company at any time, send 
or procure the sending of reasonable evidence of the authority under which the 
appointment has been made, sent or supplied (which may include a copy of such 
authority certified notarially or in some other way approved by the Executive 
Board), to such address and by such time as may be specified in the request 
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and, if the request is not complied with in any respect, the appointment may be 
treated as invalid. 

130. A proxy appointment which is not delivered or received in accordance with Statute 128 
shall be invalid.  When two or more valid proxy appointments are delivered or received in 
respect of the same share for use at the same meeting, the one that was last delivered 
or received shall be treated as replacing or revoking the others as regards that share, 
provided that if the Executive Board determines that it has insufficient evidence to decide 
whether or not a proxy appointment is in respect of the same share, it shall be entitled to 
determine which proxy appointment (if any) is to be treated as valid.  Subject to the 
Companies Acts, the Executive Board may determine at its discretion when a proxy 
appointment shall be treated as delivered or received for the purposes of these Statutes. 

131. A proxy appointment shall be deemed to entitle the proxy to exercise all or any of the 
appointing member's rights to attend and to speak and vote at a meeting of members in 
respect of the shares to which the proxy appointment relates.  The proxy appointment 
shall, unless it provides to the contrary, be valid for any adjournment of the meeting as 
well as for the meeting to which it relates. 

132. The Company shall not be required to check that a proxy or corporate representative 
votes in accordance with any instructions given by the member by whom he is appointed.  
Any failure to vote as instructed shall not invalidate the proceedings on the resolution. 

133. Any corporation which is a member (in this Statute 133 the "grantor") may, by resolution 
of its directors or other governing body, authorise such person or persons as it thinks fit 
to act as its representative or representatives at any meeting of members or at any 
separate meeting of the holders of any class of shares.  Such person may be required to 
produce a certified copy of the resolution of authorisation before being permitted to 
exercise his powers.  Such person is entitled to exercise (on behalf of the grantor) the 
same powers as the grantor could exercise if it were an individual member.  Where a 
grantor authorises more than one person and more than one authorised person purports 
to exercise a power in respect of the same shares: 

(a) if they purport to exercise the power in the same way as each other, the power 
is treated as exercised in that way; and 

(b) if they do not purport to exercise the power in the same way as each other, the 
power is treated as not exercised. 

134. The termination of the authority of a person to act as a proxy or duly authorised 
representative of a corporation does not affect: 

(a) whether he counts in deciding whether there is a quorum at a meeting; 

(b) the validity of anything he does as chairman of a meeting; 

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

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

unless notice of the termination was either delivered or received as mentioned in the 
following sentence at least three hours before the start of the relevant meeting or 
adjourned meeting or (in the case of a poll taken otherwise than on the same day as the 
meeting or adjourned meeting) the time appointed for taking the poll.  Such notice of 
termination shall be either by means of a document in hard copy form delivered to the 
office or to such other place within the United Kingdom as may be specified by or on 
behalf of the Company in accordance with Statute 128(a) or in electronic form received 
at the address (if any) specified by or on behalf of the Company in accordance with 
Statute 128(b), regardless of whether any relevant proxy appointment was effected in 
hard copy form or in electronic form. 

135. From time to time the Executive Board may (consistently with the Companies Acts and 
the Statutes) make such regulations and establish such procedures as they consider 
appropriate to receive and verify the appointment or revocation of a proxy.  Any such 
regulations may be general, or specific to a particular meeting.  Without limitation, any 
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such regulations may include provisions that the Directors (or some person or persons 
appointed by them) may conclusively determine any matter or dispute relating to: 

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

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

and any such regulations may also include rebuttable or conclusive presumptions of any 
fact concerning those matters.  The Executive Board may from time to time modify or 
revoke any such regulations as they think fit, provided that no subsisting valid 
appointment or revocation of a proxy or any vote instruction shall thereby be rendered 
invalid. 

136. To the extent permitted by law, each of the Directors and each person employed or, 
directly or indirectly, retained or used by the Company in the processes of receiving and 
validating the appointment and revocation of proxies or otherwise dealing with CI Voting 
Instructions shall not be liable to any persons other than the Company in respect of any 
acts or omission (including negligence) occurring in the execution or purported execution 
of his tasks relating to such processes, provided that he shall have no such immunity in 
respect of any act done or omitted to be done in bad faith. 

ESTABLISHMENT OF CI REGISTER; TREATMENT OF CI HOLDERS 

137. The Executive Board shall establish and (for so long as the Company remains listed on 
the FSE) maintain the CI Register. 

138. For so long as the Company remains listed on the FSE, the provisions of these Statutes 
and the Clearstream Rules shall govern the relationship between CI Holders and the 
Company. Notwithstanding any provisions of these Statutes, the Executive Board shall 
be authorised to vary or depart from any provision of these Statutes concerning the 
holding of CIs if and to the extent necessary to comply with the Clearstream Rules. 

139. Except as required by law, no CI Holder shall be recognised by the Company as holding 
any interest in CIs upon any trust and the Company shall be entitled to treat any person 
entered in the CI Register as the only person (other than the Clearstream Nominee) who 
has any interest in the CIs standing to the name of that CI Holder. 

140. The Executive Board shall, upon the establishment of the CI Register, authorise any 
person to execute an instrument of transfer in respect of the shares to be represented by 
the CIs, to the Clearstream Nominee.  The Executive Board may thereafter authorise any 
person to execute an instrument of transfer, in respect of shares held by the Clearstream 
Nominee, to any person succeeding the Clearstream Nominee in its role as nominee for 
CI Holders. 

EXECUTIVE BOARD COMPOSITION 

141. Unless otherwise determined by ordinary resolution of members, the number of Directors 
(other than alternate Directors) on the Executive Board shall be determined by the 
Supervisory Board.  The minimum number of Directors on the Executive Board shall be 
two. 

142. A Director on the Executive Board is appointed by the Supervisory Board for a fixed period 
of no more than five years, following which period such Director shall resign.  Unless the 
Supervisory Board shall otherwise determine, a Director who has retired at the end of the 
fixed period shall be eligible for re-appointment. 

143. The Supervisory Board may appoint a chairman of the Executive Board and a deputy 
chairman of the Executive Board, and may lay down by-laws for the Executive Board 
which shall include a schedule of responsibilities for the Executive Board and determine 
its powers, subject to these Statutes. 
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POWERS OF THE EXECUTIVE BOARD 

144. The business of the Company shall be managed by the Executive Board, which, for the 
purposes of these Statutes and paragraph 78 of the UK Regulations, may exercise all the 
powers of the Company, save for the powers reserved to the Supervisory Board and 
actions requiring the consent of the Supervisory Board according to any provision of these 
Statutes and pursuant to Applicable Law. 

145. No alteration of the Statutes and no direction or decision of the Supervisory Board shall 
invalidate any prior act of the Executive Board which would have been valid if that 
alteration had not been made or that direction or decision had not been given.  The 
powers given by Statute 144 shall not be limited by any special power given to the 
Executive Board by these Statutes.  A meeting of the Executive Board at which a quorum 
is present may exercise all powers exercisable by the Executive Board. 

146. Subject to Statute 144, the Executive Board may exercise the voting power conferred by 
the shares in any body corporate held or owned by the Company in such manner in all 
respects as it thinks fit (including without limitation the exercise of that power in favour of 
any resolution appointing its members or any of them directors of such body corporate, 
or voting or providing for the payment of remuneration to the directors of such body 
corporate). 

SUPERVISORY BOARD COMPOSITION 

147. The Supervisory Board shall consist of six Supervisory Directors. 

148. Except as otherwise authorised by the Companies Acts, a motion for the appointment of 
two or more persons as Supervisory Directors by a single resolution shall not be made 
unless a resolution that it should be so made has first been agreed to by the meeting 
without any vote being given against it. 

149. Subject as aforesaid, the members may by ordinary resolution appoint a person who is 
willing to act to be a Supervisory Director either to fill a vacancy or as an additional 
Supervisory Director.  The appointment of a person to fill a vacancy or as an additional 
Supervisory Director shall take effect from the end of the meeting.  An Executive Director 
may not also be appointed as a Supervisory Director. 

150. The members may, without prejudice to the provisions of the Companies Acts, by ordinary 
resolution remove any Supervisory Director from office (notwithstanding any provision of 
these Statutes or of any agreement between the Company and such Supervisory 
Director, but without prejudice to any claim he may have for damages for breach of any 
such agreement).  The members may, by ordinary resolution, appoint another person in 
place of a Supervisory Director removed from office in accordance with this Statute 150.  
In default of such appointment the vacancy arising on the removal of a Supervisory 
Director from office may be filled by the Supervisory Board as a casual vacancy. 

151. A Supervisory Director shall not be required to hold any shares in the capital of the 
Company by way of qualification. 

152. The appointment of the Supervisory Directors in the Supervisory Board lasts until the 
close of the annual general meeting of members for the fourth year after the beginning of 
their term of office, excluding the year of appointment.  Where a successor is appointed 
in place of a member of the Supervisory Board who has resigned or otherwise ceased to 
be a Supervisory Director prior to the end of the fixed term, the successor's appointment 
is for the remaining term of the Director who has left office.  The members in general 
meeting may specify a shorter term of office or terminate or vary the terms of the 
appointment of any Director in the Supervisory Board. 

153. The Supervisory Board shall elect a chairman and a deputy chairman from among their 
number, which election shall be for the remaining term in office of that Supervisory 
Director.  The election shall be chaired by the longest serving Supervisory Director 
present and shall take place following the annual general meeting in which the 
Supervisory Directors are appointed, in a meeting of the Supervisory Board that does not 
have to be specially convened.  If either or both of the chairman or the deputy chairman 



THIS IS A NON-BINDING COURTESY TRANSLATION OF THE GERMAN LANGUAGE 
CONVENING NOTICE PUBLISHED IN THE BUNDESANZEIGER ON 22 MAY 2013. 

 

 

Seite 39 

retire from their posts before the end of their terms of office, the Supervisory Board must 
hold a new election for the remainder of the term of the retiree, in the same way. 

154. The deputy chairman of the Supervisory Board has the rights and duties of the chairman 
only if the chairman is prevented from discharging his office. 

155. The Supervisory Board shall draw up its own by-laws subject to Applicable Law and these 
Statutes. 

POWERS OF THE SUPERVISORY BOARD 

156. For the purposes of these Statutes and paragraph 78 of the UK Regulations, the 
Supervisory Board shall supervise the work of the Executive Board.  Nothing in these 
Statutes shall have the effect of permitting or requiring the Supervisory Board or any 
Supervisory Director to itself or himself exercise the power to manage the Company. 

157. The following matters shall require the consent of the Supervisory Board, subject to 
Applicable Law and without prejudice to any resolution of members required under 
Applicable Law: 

(a) entering into, amending or terminating any agreements outside the ordinary 
course of business exceeding a value of €10,000 in an individual case or per 
year; 

(b) making any investments, including development projects, exceeding a value of 
€250,000; 

(c) taking loans exceeding an amount of €250,000; 

(d) hiring employees with a total annual remuneration (including guaranteed special 
payments) exceeding €100,000 as well as increasing employee salaries above 
such amount; 

(e) entering into any settlements or waiving claims exceeding a value of €10,000; 

(f) making donations exceeding €5,000 in an individual case or per year; 

(g) entering into, amending or terminating any other agreements resulting in 
obligations exceeding a value of €100,000 in an individual case or per year; 

(h) taking any actions resulting in an budget overrun of 10% or more; 

(i) determining the budget for the following financial year; 

(j) selling the company's assets or substantial parts thereof; 

(k) establishing or winding up companies or undertakings, acquiring or selling 
interests in other companies (to the extent an acquisition or sale relates to a 
holding of more than 5% of another company’s capital unless the consideration 
exceeds €1 million), establishing, acquiring, winding up or selling independent 
branch establishments, as well as significantly altering internal organisation 
structures; 

(l) acquiring, selling or encumbering real estate and equivalent titles or titles to real 
estate as well as disposing of intellectual property rights; 

(m) initiating legal disputes in the areas of intellectual property, gambling regulation 
or competition exceeding a value of €500,000, or of legal disputes in other areas 
or law exceeding a value of €100,000; 

(n) granting sureties or guaranties or similar instruments outside the ordinary course 
of business; 

(o) granting any kind of profit participation rights (except for employee remuneration 
linked to the performance of the Company); 

(p) entering into, amending or terminating operating leases or management 
agreements regarding a substantial part of the business of the Company, 
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in each case to the extent such matter has not been provided for in a budget previously 
approved by the Supervisory Board. 

158. The matters specified in Statute 157 and carried out at the level of companies being 
controlled by the Company shall also require the consent of the Supervisory Board, 
subject to Applicable Law and without prejudice to any resolution of members required 
under Applicable Law, if and to the extent the Executive Board or one or more members 
thereof participate in such matters by giving instructions, providing consents, voting or 
other means.  In the case of a company which is not wholly owned by the Company, this 
requirement shall apply only so far as the Company may procure. 

159. The following matters shall be the sole preserve of the Supervisory Board, subject to 
Applicable Law and without prejudice to any resolution of members required under 
Applicable Law: 

(a) Service agreements and all other legal transactions between the Company and 
Members of the Executive Board; and 

(b) Retaining and instructing the Auditors as appointed by the members. 

160. The Supervisory Board may grant revocable advance approval for an action or actions or 
make its consent contingent on the satisfaction of such condition or conditions applicable 
to an action or actions as it may see fit. 

PROCEEDINGS OF THE BOARDS 

161. Subject to the provisions of these Statutes, Applicable Rules and the by-laws applicable 
to the respective Boards, each Board may regulate its proceedings as it thinks fit. 

162. The Executive Board shall report to the Supervisory Board at least once every three 
months on the progress and foreseeable development of the Company's business.  In 
addition to the aforementioned regular reports, the Executive Board shall promptly pass 
to the Supervisory Board any information on events likely to have an appreciable effect 
on the Company. 

163. The Supervisory Board: 

(a) shall be entitled to require the Executive Board to provide information of any kind 
which it needs to exercise supervision in accordance with Statutes 156 to 159(a) 
inclusive; and 

(b) may undertake or arrange for any investigations necessary for the performance 
of its duties. 

164. The Supervisory Board should generally meet once every calendar quarter, and must 
meet twice every calendar half-year.  The Supervisory Board must convene in person for 
the meeting resolving on the approval of the annual financial statements. 

165. The meetings of the Supervisory Board shall be convened by the chairman of the 
Supervisory Board in writing, by fax, or by e-mail, giving 14 clear days' notice and 
specifying the date, time and location of the meeting, and whether participants are 
required to attend in person.  In urgent cases, the notice period may be shortened 
appropriately.  If the chairman of the Supervisory Board is unable or unwilling to convene 
a meeting of the Supervisory Board, a meeting may be convened by a majority of the 
remaining Supervisory Directors on the Supervisory Board, or, if there is only one other 
such Supervisory Director, such Supervisory Director.  The notice shall also specify 
agenda items for the meeting. 

166. A meeting of the Supervisory Board shall be chaired by the chairman of the Supervisory 
Board or, if he is prevented from doing so, by the deputy chairman or failing this by the 
longest serving Supervisory Board member or by another Supervisory Board member to 
be determined unanimously.  The chairman of the meeting determines the order of 
discussion of the agenda items and leads the discussion. 

167. The quorum of a Supervisory Board meeting shall be three Directors. 
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168. An Executive Director on the Executive Board may call a meeting of the Executive Board 
by giving notice of the meeting to each Executive Director who is a member of the 
Executive Board. 

169. Notice of a meeting of the Executive Board shall be deemed to be given to a Executive 
Director if it is given to him personally or by word of mouth or sent in hard copy form to 
him at his last known address or such other address (if any) as may for the time being be 
specified by him or on his behalf to the Company for that purpose, or in electronic form 
to such address (if any) for the time being specified by him or on his behalf to the 
Company for that purpose. 

170. The quorum for the transaction of the business of the Executive Board may be fixed by 
the Supervisory Board and unless so fixed at any other number shall be two. 

171. A person who holds office only as an alternate Director may, if his appointor is not present, 
be counted in the quorum.  Any Director who ceases to be a Director at a Board meeting 
may continue to be present and to act as a Director and be counted in the quorum until 
the termination of the Board meeting if no Director objects. 

172. A Director absent or intending to be absent from the United Kingdom may request the 
relevant Board that notices of Board meetings shall during his absence be sent in hard 
copy form or in electronic form to such address (if any) for the time being specified by him 
or on his behalf to the Company for that purpose, but such notices need not be sent any 
earlier than notices sent to Directors not so absent and, if no such request is made to the 
relevant Board, it shall not be necessary to send notice of a Board meeting to any Director 
who is for the time being absent from the United Kingdom. 

173. Questions arising at a Board meeting shall be decided by a majority of votes and, in the 
case of an equality of votes, the chairman of the relevant Board shall have a second or 
casting vote.  Any Director may waive notice of a meeting and any such waiver may be 
retrospective.  Any notice pursuant to this Statute 173 need not be in writing if the relevant 
Board so determines and any such determination may be retrospective. 

174. The place of central and effective management of the Company is to be the United 
Kingdom. 

175. The continuing Directors or a sole continuing Director may act notwithstanding any 
vacancies in their number, but, if the number of Directors is less than the number fixed 
as the quorum for the relevant Board, the continuing Directors or Director may act only 
for the purpose of filling vacancies or of calling a general meeting. 

176. All acts done by a meeting of a Board, or of a committee of a Board, or by a person acting 
as a Director or alternate Director, shall, notwithstanding that it be afterwards discovered 
that there was a defect in the appointment of any Director or any member of the 
committee or alternate Director or that any of them were disqualified from holding office, 
or had vacated office, or were not entitled to vote, be as valid as if every such person had 
been duly appointed and was qualified and had continued to be a Director or, as the case 
may be, an alternate Director and had been entitled to vote. 

177. A resolution in writing agreed to by all the Directors entitled to vote at a meeting of a 
Board or of a committee of a Board (not being less than the number of Directors required 
to form a quorum of the Board) shall be as valid and effectual as if it had been passed at 
a meeting of the relevant Board or (as the case may be) a committee of the relevant 
Board duly convened and held for this purpose: 

(a) a Director signifies his agreement to a proposed written resolution when the 
Company receives from him a document indicating his agreement to the 
resolution authenticated in the manner permitted by the Companies Acts for a 
document in the relevant form; 

(b) the Director may send the document in hard copy form or in electronic form to 
such address (if any) for the time being specified by the Company for that 
purpose; 
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(c) if an alternate Director signifies his agreement to the proposed written resolution, 
his appointor need not also signify his agreement; and 

(d) if a Director signifies his agreement to the proposed written resolution, an 
alternate Director appointed by him need not also signify his agreement in that 
capacity. 

178. Without prejudice to the first sentence of Statute 161, a person entitled to be present at 
a meeting of a Board or of a committee of a Board shall be deemed to be present for all 
purposes if he is able (directly or by electronic means) to speak to and be heard by all 
those present or deemed to be present simultaneously.  A Director so deemed to be 
present shall be entitled to vote and be counted in a quorum accordingly.  Such a meeting 
shall be deemed to take place where it is convened to be held or (if no Director is present 
in that place) where the largest group of those participating is assembled, or, if there is 
no such group, where the chairman of the meeting is (such location of the meeting to be 
at the discretion of the Directors present).  The word "meeting" in these Statutes shall be 
construed accordingly. 

179. Except as otherwise provided by these Statutes, a Director shall not vote at a meeting of 
a Board or a committee of a Board on any resolution of a Board concerning a matter in 
which he has an interest (other than by virtue of his interests in shares or debentures or 
other securities of, or otherwise in or through, the Company) which can reasonably be 
regarded as likely to give rise to a conflict with the interests of the Company, unless his 
interest arises only because the resolution concerns one or more of the following matters: 

(a) the giving of a guarantee, security or indemnity in respect of money lent or 
obligations incurred by him or any other person at the request of or for the benefit 
of, the Company or any of its subsidiary undertakings; 

(b) the giving of a guarantee, security or indemnity in respect of a debt or obligation 
of the Company or any of its subsidiary undertakings for which the Director has 
assumed responsibility (in whole or part and whether alone or jointly with others) 
under a guarantee or indemnity or by the giving of security; 

(c) a contract, arrangement, transaction or proposal concerning an offer of shares, 
debentures or other securities of the Company or any of its subsidiary 
undertakings for subscription or purchase, in which offer he is or may be entitled 
to participate as a holder of securities or in the underwriting or subunderwriting 
of which he is to participate; 

(d) a contract, arrangement, transaction or proposal concerning any other body 
corporate in which he or any person connected with him is interested, directly or 
indirectly, and whether as an officer, member, creditor or otherwise, if he and any 
persons connected with him do not to his knowledge hold an interest (as that 
term is used in sections 820 to 825 of the Act) representing one% or more of 
either any class of the equity share capital (excluding any shares of that class 
held as treasury shares) of such body corporate (or any other body corporate 
through which his interest is derived) or of the voting rights available to members 
of the relevant body corporate (any such interest being deemed for the purpose 
of this Statute 179 to be likely to give rise to a conflict with the interests of the 
Company in all circumstances); 

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

(f) a contract, arrangement, transaction or proposal concerning any insurance which 
the Company is empowered to purchase or maintain for, or for the benefit of, any 
Director or for persons who include any Director. 
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For the purposes of this Statute 179, in relation to an alternate Director, an interest of his 
appointor shall be treated as an interest of the alternate Director without prejudice to any 
interest which the alternate Director has otherwise. 

180. The members may by ordinary resolution suspend or relax to any extent, either generally 
or in respect of any particular matter, any provision of these Statutes prohibiting a Director 
from voting at a meeting of a Board or of a committee of a Board. 

181. Where proposals are under consideration concerning the appointment (including without 
limitation fixing or varying the terms of appointment) of two or more Directors to offices or 
employments with the Company or any body corporate in which the Company is 
interested, the proposals must be divided and considered in relation to each Director 
separately.  In such cases each of the Directors concerned shall be entitled to vote in 
respect of each resolution except that concerning his own appointment. 

182. If a question arises at a meeting of a Board or of a committee of a Board as to the 
entitlement of a Director to vote, the question may, before the conclusion of the meeting, 
be referred to the chairman of the meeting and his ruling in relation to any Director other 
than himself shall be final and conclusive except in a case where the nature or extent of 
the interests of the Director concerned have not been fairly disclosed.  If any such 
question arises in respect of the chairman of the meeting, it shall be decided by resolution 
of the relevant Board (on which the chairman shall not vote) and such resolution will be 
final and conclusive except in a case where the nature and extent of the interests of the 
chairman have not been fairly disclosed. 

ALTERNATE DIRECTORS 

183. Any Director (other than an alternate Director) may appoint any other Director serving on 
the same Board (but not a person serving on the other Board), or any other person 
approved by resolution of the Supervisory Board and willing to act, to be an alternate 
Director and may remove from office an alternate Director so appointed by him. 

184. An alternate Director shall be entitled to receive notice of all meetings of the relevant 
Board and of all meetings of committees of the relevant Board of which his appointor is a 
member, to attend and vote at any such meeting at which his appointor is not personally 
present, and generally to perform all the functions of his appointor (except as regards 
power to appoint an alternate) as a Director in his absence.  It shall not be necessary to 
send notice of such a meeting to an alternate Director who is absent from the United 
Kingdom. 

185. A Director or any other person may act as alternate Director to represent more than one 
Director, although a person may not act as an alternate Director for members of both the 
Executive and Supervisory Boards.  An alternate Director shall be entitled at meetings of 
the relevant Board or any committee of the relevant Board to one vote for every Director 
whom he represents (and who is not present) in addition to his own vote (if any) as a 
Director, but he shall count as only one for the purpose of determining whether a quorum 
is present. 

186. An alternate Director may be repaid by the Company such expenses as might properly 
have been repaid to him if he had been a Director but shall not be entitled to receive any 
remuneration from the Company in respect of his services as an alternate Director except 
such part (if any) of the remuneration otherwise payable to his appointor as such 
appointor may by notice to the Company from time to time direct.  An alternate Director 
shall be entitled to be indemnified by the Company to the same extent as if he were a 
Director. 

187. An alternate Director shall cease to be an alternate Director: 

(a) if his appointor ceases to be a Director; but, if a Director retires but is re-appointed 
or deemed to have been re-appointed at the meeting at which he retires, any 
appointment of an alternate Director made by him which was in force immediately 
prior to his retirement shall continue after his re-appointment; or 
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(b) on the happening of any event which, if he were a Director, would cause him to 
vacate his office as Director; or 

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

188. Any appointment or removal of an alternate Director shall be by notice to the Company 
by the Director making or revoking the appointment and shall take effect in accordance 
with the terms of the notice (subject to any approval required by Statute 183) on receipt 
of such notice by the Company which shall, be in hard copy form or in electronic form 
sent to such address (if any) for the time being specified by or on behalf of the Company 
for that purpose. 

189. Except as otherwise expressly provided in these Statutes, an alternate Director shall be 
deemed for all purposes to be a Director.  Accordingly, except where the context 
otherwise requires, a reference to a Director shall be deemed to include a reference to 
an alternate Director.  An alternate Director shall alone be responsible for his own acts 
and defaults and he shall not be deemed to be the agent of the Director appointing him. 

DELEGATION OF POWERS OF THE BOARDS 

190. A Board may delegate any of its powers to any committee consisting of one or more 
Directors on that Board.  A Board may also delegate to any Director on that Board such 
of its powers as the Board considers desirable to be exercised by him.  Any such 
delegation shall, in the absence of express provision to the contrary in the terms of 
delegation, be deemed to include authority to sub-delegate to one or more Directors 
(whether or not acting as a committee) or to any employee or agent of the Company all 
or any of the powers delegated and may be made subject to such conditions as the 
relevant Board may specify, which delegation may be revoked or altered by the relevant 
Board. 

191. A committee may co-opt on to any such committee persons other than Directors, who 
may enjoy voting rights in the committee.  The co-opted members shall be less than one-
half of the total membership of the committee and a resolution of any committee shall be 
effective only if: 

(a) where the resolution is passed at a meeting of the committee, a majority of the 
members present are Directors; and 

(b) where the resolution is passed by the committee in writing pursuant to 
Statute 177, a majority of those who agreed to the resolution are Directors. 

Subject to any conditions imposed by the relevant Board, the proceedings of a committee 
with two or more members shall be governed by these Statutes regulating the 
proceedings of Directors so far as they are capable of applying. 

192. The Supervisory Board, and the Executive Board with the consent of the Supervisory 
Board, may establish local or divisional boards or agencies for managing any of the affairs 
of the Company, either in the United Kingdom or elsewhere, and may appoint any 
persons to be members of the local or divisional boards, or any managers or agents, and 
may fix their remuneration.  The relevant Board may delegate to any local or divisional 
board, manager or agent any of the powers, authorities and discretion vested in or 
exercisable by the relevant Board, with power to sub-delegate, and may authorise the 
members of any local or divisional board, or any of them, to fill any vacancies and to act 
notwithstanding vacancies.  Any appointment or delegation made pursuant to this Statute 
192 may be made on such terms and subject to such conditions as the relevant Board 
may decide.  The relevant Board may remove any person so appointed and may revoke 
or vary the delegation but no person dealing in good faith and without notice of the 
revocation or variation shall be affected by it. 

193. Each Board may, by power of attorney or otherwise, appoint any person to be the agent 
of the Company for such purposes, with such powers, authorities and discretions (not 
exceeding those vested in the Board concerned, and in the case of the Executive Board 
subject to the consent of the Supervisory Board where required under these Statutes) 
and on such conditions as the relevant Board determines, including without limitation 
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authority for the agent to delegate all or any of his powers, authorities and discretions, 
and may revoke or vary such delegation. 

194. A Board may appoint any person to any office or employment having a designation or 
title including the word "director" or attach to any existing office or employment with the 
Company such a designation or title and may terminate any such appointment or the use 
of any such designation or title.  The inclusion of the word "director" in the designation or 
title of any such office or employment shall not imply that the holder is a Director of the 
Company, and the holder shall not thereby be empowered in any respect to act as, or be 
deemed to be, a Director of the Company for any of the purposes of these Statutes. 

BORROWING POWERS 

195. Subject to any limitations put in place by the Supervisory Board, the Executive Board may 
exercise all the powers of the Company to borrow money, to guarantee, to indemnify, to 
mortgage or charge its undertaking, property, assets (present and future) and uncalled 
capital, and to issue debentures and other securities whether outright or as collateral 
security for any debt, liability or obligation of the Company or of any third party. 

DISQUALIFICATION AND REMOVAL OF DIRECTORS 

196. A person ceases to be a Director as soon as: 

(a) that person ceases to be a Director by virtue of any provision of the Act or is 
prohibited from being a Director by law; 

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

(c) a composition is made with that person's creditors generally in satisfaction of that 
person's debts; 

(d) he becomes insolvent (unable to pay his debts as they become due), threatens 
to become insolvent or makes any arrangement or composition with his creditors 
generally; 

(e) a registered medical practitioner who is treating that person gives a written 
opinion to the Company stating that that person has become physically or 
mentally incapable of acting as a Director and may remain so for more than three 
months; 

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

(g) notification is received by the Company from the Director that the Director is 
resigning or retiring from office, and such resignation or retirement has taken 
effect in accordance with its terms; or 

(h) that person has been absent for more than six consecutive months without 
permission of the relevant Board from meetings of the relevant Board held during 
that period and his alternate Director (if any) has not attended in his place during 
that period and the Supervisory Board resolves that his office be vacated. 

DIRECTORS' EXPENSES 

197. The Directors may be paid all travelling, hotel, and other expenses properly incurred by 
them in connection with their attendance at meetings of the relevant Board or committees 
of the relevant Board, general meetings or separate meetings of the holders of any class 
of shares or of debentures of the Company or otherwise in connection with the discharge 
of their duties. 

REMUNERATION OF SUPERVISORY DIRECTORS 

198. The members of the Supervisory Board shall receive for every full financial year a fixed 
annual remuneration of €40,000.  For their activities in one or several committees of the 
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Supervisory Board, members of the Supervisory Board shall receive an additional annual 
remuneration of €13,500. 

199. The remuneration determined in accordance with Statute 198 is multiplied by 2.5 in 
respect of the chairman of the Supervisory Board or the chairman of one or more 
committees and by 1.5 in respect of any deputy chairman. 

200. Remuneration of Supervisory Board members is to be reduced if a member of the 
Supervisory Board, or a committee, as the case may be, does not attend a meeting of 
the Supervisory Board or such committee (including without limitation if such person is 
no longer appointed).  The amount of the reduction is pro-rata according to the number 
of meetings missed out of the total number of meetings during the relative calendar year. 

201. Remuneration determined pursuant to Statutes 198, 199 and 200 shall be payable after 
the completion of the annual general meeting at which the annual financial statements 
for the respective financial year are submitted or which resolves on the approval thereof. 

202. Any changes to the amount or form of remuneration of Supervisory Directors shall be 
subject to the approval of members in general meeting. 

GRATUITIES, PENSIONS AND INSURANCE 

203. The Executive Board may with the consent of the Supervisory Board (by establishment 
of, or maintenance of, schemes or otherwise) provide benefits, whether by the payment 
of gratuities or pensions or by insurance or otherwise, for any past or present Director or 
employee of the Company or any of its subsidiary undertakings or any body corporate 
associated with, or any business acquired by, any of them, and for any member of his 
family (including a spouse, a civil partner, a former spouse and a former civil partner) or 
any person who is or was dependent on him, and may (as well before as after he ceases 
to hold such office or employment) contribute to any fund and pay premiums for the 
purchase or provision of any such benefit. 

204. The Executive Board may with the consent of the Supervisory Board exercise all the 
powers of the Company to purchase and maintain insurance for or for the benefit of any 
person who is or was: 

(a) a Director, officer or employee of the Company, or any body which is or was the 
holding company or subsidiary undertaking of the Company, or in which the 
Company or such holding company or subsidiary undertaking has or had any 
interest (whether direct or indirect) or with which the Company or such holding 
company or subsidiary undertaking is or was in any way allied or associated; or 

(b) a trustee of any pension fund in which employees of the Company or any other 
body referred to in paragraph (a) of this Statute 204 are or have been interested, 

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

205. No Director or former Director shall be accountable to the Company or the members for 
any benefit provided pursuant to these Statutes.  The receipt of any such benefit shall not 
disqualify any person from being or becoming a Director of the Company. 

206. The Executive Board may make provision for the benefit of any persons employed or 
formerly employed by the Company or any of its subsidiaries in connection with the 
cessation or the transfer of the whole or part of the undertaking of the Company or any 
subsidiary.  Any such provision shall be made by a resolution of the Executive Board in 
accordance with section 247 of the Act. 

MINUTES 

207. Each Board shall cause minutes to be recorded for the purpose of: 

(a) all appointments of officers made by such Board; and 
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(b) all proceedings at meetings of members, the holders of any class of shares in the 
capital of the Company, the Executive Board, the Supervisory Board and 
committees of each Board, including the names of the Directors present at each 
such meeting. 

208. Any such minutes, if purporting to be authenticated by the chairman of the meeting to 
which they relate or of the next meeting, shall be sufficient evidence of the proceedings 
at the meeting without any further proof of the facts stated in them. 

DIRECTORS' INTERESTS 

209. In the event that a Director of either Board is required under section 177 of the Act to 
disclose an interest in a proposed transaction or arrangement, such disclosure shall be 
made, in the case of an Executive Director, to both Boards simultaneously and in the 
case of a Supervisory Director to the Supervisory Board, in each case in accordance with 
the provisions of sections 175, 176 and 177 of the Act. 

210. For the purposes of section 175 of the Act, the Supervisory Board may authorise any 
matter proposed to it in accordance with these Statutes which would, if not so authorised, 
involve a breach of duty by a Director under that section, including, without limitation, any 
matter which relates to a situation in which a Director has, or can have, an interest which 
conflicts, or possibly may conflict, with the interests of the Company.  Any such 
authorisation will be effective only if: 

(a) any requirement as to quorum at the meeting at which the matter is considered 
is met without counting the Director in question or any other interested Director; 
and 

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

The Supervisory Board may (whether at the time of the giving of the authorisation or 
subsequently) make any such authorisation subject to any limits or conditions it expressly 
imposes but such authorisation is otherwise given to the fullest extent permitted.  The 
Supervisory Board may vary or terminate any such authorisation at any time. 

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

211. Provided that he has disclosed to the Supervisory Board the nature and extent of his 
interest (unless the circumstances referred to in section 177(5) or section 177(6) of the 
Act apply, in which case no such disclosure is required), a Director notwithstanding his 
office: 

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

(b) may act by himself or his firm in a professional capacity for the Company 
(otherwise than as auditor) and he or his firm shall be entitled to remuneration for 
professional services as if he were not a Director; 

(c) may be a Director or other officer of, or employed by, or a party to a transaction 
or arrangement with, or otherwise interested in, any body corporate: 

(i) in which the Company is otherwise (directly or indirectly) interested as 
member or otherwise; or 

(ii) with which he has such a relationship at the request or direction of the 
Company. 

212. A Director shall not, by reason of his office, be accountable to the Company for any 
remuneration or other benefit which he derives from any office or employment or from 
any transaction or arrangement or from any interest in any body corporate: 



THIS IS A NON-BINDING COURTESY TRANSLATION OF THE GERMAN LANGUAGE 
CONVENING NOTICE PUBLISHED IN THE BUNDESANZEIGER ON 22 MAY 2013. 

 

 

Seite 48 

(a) the acceptance, entry into or existence of which has been approved by the 
Supervisory Board pursuant to Statute 209 (subject, in any such case, to any 
limits or conditions to which such approval was subject); or 

(b) which he is permitted to hold or enter into by virtue of paragraph (a), (b) or (c) of 
Statute 211; 

nor shall the receipt of any such remuneration or other benefit constitute a breach of his 
duty under section 176 of the Act. 

213. Any disclosure required by Statute 211 may be made at a meeting of the Supervisory 
Board, by notice in writing or by general notice or otherwise in accordance with 
section 177 of the Act. 

214. A Director shall be under no duty to the Company with respect to any information which 
he obtains or has obtained otherwise than as a Director of the Company and in respect 
of which he owes a duty of confidentiality to another person.  However, to the extent that 
his relationship with that other person gives rise to a conflict of interest or possible conflict 
of interest, this Statute 214 applies only if the existence of that relationship has been 
approved by the Supervisory Board pursuant to Statute 209.  In particular, the Director 
shall not be in breach of the general duties he owes to the Company by virtue of 
sections 171 to 177 of the Act because he fails: 

(a) to disclose any such information to the Supervisory Board or to any Director or 
other officer or employee of the Company; and/or 

(b) to use or apply any such information in performing his duties as a Director of the 
Company. 

215. Where the existence of a Director's relationship with another person has been approved 
by the Supervisory Board pursuant to Statute 209 and his relationship with that person 
gives rise to a conflict of interest or possible conflict of interest, the Director shall not be 
in breach of the general duties he owes to the Company by virtue of sections 171 to 177 
of the Act because he: 

(a) absents himself from meetings of the Board at which any matter relating to the 
conflict of interest or possible conflict of interest will or may be discussed or from 
the discussion of any such matter at a meeting or otherwise; and/or 

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

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

216. The provisions of Statutes 214 and 215 are without prejudice to any equitable principle 
or rule of law which may excuse the Director from: 

(a) disclosing information, in circumstances where disclosure would otherwise be 
required under these Statutes; or 

(b) attending meetings or discussions or receiving documents and information as 
referred to in Statute 215, in circumstances where such attendance or receiving 
such documents and information would otherwise be required under these 
Statutes. 

THE SEAL 

217. The seal shall only be used by the authority of a resolution of the Executive Board.  The 
Executive Board may determine who shall sign any document executed under the seal.  
If they do not, it shall be signed by at least two Directors.  Any document may be executed 
under the seal by impressing the seal by mechanical means or by printing the seal or a 
facsimile of it on the document or by applying the seal or a facsimile of it by any other 
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means to the document.  A document executed, with the authority of a resolution of the 
Executive Board, by two Directors or by a Director in the presence of a witness who 
attests the signature and expressed (in whatever form of words) to be executed by the 
Company has the same effect as if executed under the seal. 

218. The Executive Board may by resolution determine either generally or in any particular 
case that any certificate for shares or debentures or representing any other form of 
security may have any signature affixed to it by some mechanical or electronic means, or 
printed on it or, in the case of a certificate executed under the seal, need not bear any 
signature. 

REGISTERS 

219. Subject to the provisions of the Companies Acts, the Company may keep an overseas or 
local or other register of members in any place, and the Supervisory Board may make, 
amend and revoke any regulations it thinks fit about the keeping of that register of 
members. 

220. Any Director or any other person appointed by the Supervisory Board for the purpose 
shall have power to authenticate and certify as true copies of and extracts from: 

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

(b) any resolution passed by members, the holders of any class of shares in the 
capital of the Company, the Executive Board, the Supervisory Board and 
committees of either Board, whether in hard copy form or electronic form; and 

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

If certified in this way, a document purporting to be a copy of a resolution, or the minutes 
or an extract from the minutes of a meeting of members, the holders of any class of shares 
in the capital of the Company, the Executive Board, the Supervisory Board and 
committees of either Board, whether in hard copy form or electronic form, shall be 
conclusive evidence in favour of all persons dealing with the Company in reliance on it or 
them that the resolution was duly passed or that the minutes are, or the extract from the 
minutes is, a true and accurate record of proceedings at a duly constituted meeting. 

DIVIDENDS 

221. Subject to the provisions of the Companies Acts, the members may by ordinary resolution 
declare dividends in accordance with the respective rights of the members, but no 
dividend shall exceed the amount recommended by the Executive Board. 

222. Subject to the provisions of the Companies Acts, the Executive Board may with the 
consent of the Supervisory Board pay interim dividends if it appears to the Executive 
Board and the Supervisory Board that they are justified by the profits of the Company 
available for distribution.  If the share capital is divided into different classes, the 
Executive Board may: 

(a) pay interim dividends on shares which confer deferred or non-preferred rights 
with regard to dividends as well as on shares which confer preferential rights with 
regard to dividends, but no interim dividend shall be paid on shares carrying 
deferred or non-preferred rights if, at the time of payment, any preferential 
dividend is in arrear; and 

(b) pay at intervals settled by it any dividend payable at a fixed rate if it appears to 
the Executive Board that the profits available for distribution justify the payment. 

If the Executive Board acts in good faith it shall not incur any liability to the holders of 
shares conferring preferred rights for any loss they may suffer by the lawful payment of 
an interim dividend on any shares having deferred or non-preferred rights. 
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223. Dividends may be declared and paid in any currency or currencies that the Executive 
Board shall determine.  The Executive Board may also determine the exchange rate and 
the relevant date for determining the value of the dividend in any currency. 

224. Except as otherwise provided by the rights attached to shares, all dividends shall be 
declared and paid according to the amounts paid up on the shares on which the dividend 
is paid; but no amount paid on a share in advance of the date on which a call is payable 
shall be treated for the purpose of this Statute 224 as paid on the share.  All dividends 
shall be apportioned and paid proportionately to the amounts paid up on the shares during 
any portion or portions of the period in respect of which the dividend is paid; but, if any 
share is allotted or issued on terms providing that it shall rank for dividend as from a 
particular date, that share shall rank for dividend accordingly. 

225. A general meeting declaring a dividend may, on the recommendation of the Executive 
Board (with the consent of the Supervisory Board), by ordinary resolution of members 
direct that it shall be satisfied wholly or partly by the distribution of assets, including 
without limitation paid up shares or debentures of another body corporate.  The Executive 
Board may make any arrangements it thinks fit to settle any difficulty arising in connection 
with the distribution, including without limitation (a) the fixing of the value for distribution 
of any assets, (b) the payment of cash to any member on the basis of that value in order 
to adjust the rights of members, and (c) the vesting of any asset in a trustee. 

226. The Executive Board (with the consent of the Supervisory Board) may, if authorised by 
an ordinary resolution of members (the "Resolution"), offer any holder of shares the right 
to elect to receive shares, credited as fully paid, instead of cash in respect of the whole 
(or some part, to be determined by the Executive Board) of all or any dividend specified 
by the Resolution.  The offer shall be on the terms and conditions and be made in the 
manner specified in Statute 227 or, subject to those provisions, specified in the 
Resolution. 

227. The following provisions shall apply to the Resolution and any offer made pursuant to it 
and Statute 226: 

(a) the Resolution may specify a particular dividend, or may specify all or any 
dividends declared within a specified period; 

(b) each holder of shares shall be entitled to that number of new shares as are 
together as nearly as possible equal in value to (but not greater than) the cash 
amount (disregarding any tax credit) of the dividend that such holder elects to 
forgo (each a new share) and for this purpose, the value of each new share shall 
be: 

(i) equal to the average quotation for the Company's ordinary shares, that 
is, the average of the middle market quotations for those shares on any 
stock exchange on which the Company's shares are traded, on the day 
on which such shares are first quoted ex the relevant dividend and the 
four subsequent dealing days; or 

(ii) calculated in any other manner specified by the Resolution, 

and a certificate or report by the Auditors as to the value of a new share in respect 
of any dividend shall be conclusive evidence of that value; 

(c) on or as soon as practicable after announcing that any dividend is to be declared 
or recommended, the Executive Board, if it intends to offer an election in respect 
of that dividend, shall also announce that intention.  If, after determining the basis 
of allotment, the Executive Board decides to proceed with the offer, it shall notify 
the holders of shares of the terms and conditions of the right of election offered 
to them, specifying the procedure to be followed and place at which, and the 
latest time by which, elections or notices amending or terminating existing 
elections must be delivered in order to be effective; 
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(d) the Executive Board shall not proceed with any election unless the Executive 
Board has authority to allot shares and sufficient reserves or funds that may be 
appropriated to give effect to it after the basis of allotment is determined; 

(e) the Executive Board may exclude from any offer any holders of shares where the 
Executive Board believes the making of the offer to them would or might involve 
the contravention of the laws of any territory or that for any other reason the offer 
should not be made to them; 

(f) the dividend (or that part of the dividend in respect of which a right of election has 
been offered) shall not be payable in cash on shares in respect of which an 
election has been made (the elected shares) and instead such number of new 
shares shall be allotted to each holder of elected shares as is arrived at on the 
basis stated in paragraph (b) of this Statute 227.  For that purpose the Executive 
Board shall appropriate out of any amount for the time being standing to the credit 
of any reserve or fund (including without limitation the profit and loss account), 
whether or not it is available for distribution, a sum equal to the aggregate 
nominal amount of the new shares to be allotted and apply it in paying up in full 
the appropriate number of new shares for allotment and distribution to each 
holder of elected shares as is arrived at on the basis stated in paragraph (b) of 
this Statute 227; 

(g) the new shares when allotted shall rank equally in all respects with the fully paid 
shares of the same class then in issue except that they shall not be entitled to 
participate in the relevant dividend; 

(h) no fraction of a share shall be allotted.  The Executive Board may make such 
provision as it thinks fit for any fractional entitlements including without limitation 
payment in cash to holders in respect of their fractional entitlements, provision 
for the accrual, retention or accumulation of all or part of the benefit of fractional 
entitlements to or by the Company or to or by or on behalf of any holder or the 
application of any accrual, retention or accumulation to the allotment of fully paid 
shares to any holder; 

(i) unless the Executive Board otherwise decides or the uncertificated securities 
rules otherwise require, the additional ordinary shares so allotted shall, if the 
corresponding elected shares were in uncertificated form, be uncertificated 
shares and, if the corresponding elected shares were in certificated form, be 
certificated shares; 

(j) the Executive Board may do all acts and things it considers necessary or 
expedient to give effect to the allotment and issue of any share pursuant to this 
Statute 227 or otherwise in connection with any offer made pursuant to this 
Statute 227 and may authorise any person, acting on behalf of the holders 
concerned, to enter into an agreement with the Company providing for such 
allotment or issue and incidental matters.  Any agreement made under such 
authority shall be effective and binding on all concerned; and 

(k) the Executive Board may, at its discretion, amend, suspend or terminate any offer 
pursuant to this Statute 227. 

228. The Executive Board may deduct from any dividend or other moneys payable to any 
member in respect of a share any moneys presently payable by him to the Company in 
respect of that share.  Where a person is entitled by transmission to a share, the 
Executive Board may retain any dividend payable in respect of that share until that person 
(or that person's transferee) becomes the holder of that share. 

229. Any dividend or other moneys payable in respect of a share may be paid: 

(a) in cash; or 

(b) by cheque or warrant made payable to or to the order of the holder or person 
entitled to payment; or 
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(c) by any direct debit, bank or other funds transfer system to the holder or person 
entitled to payment or, if practicable, to a person designated by notice to the 
Company by the holder or person entitled to payment; 

(d) in respect of a share in uncertificated form, by means of the relevant system 
(subject to the facilities and requirements of the relevant system);or 

(e) by any other method approved by the Executive Board and agreed (in such form 
as the Company thinks appropriate) by the holder or person entitled to payment. 

230. If two or more persons are registered as joint holders of any share, or are entitled by 
transmission jointly to a share, the Company may: 

(a) pay any dividend or other moneys payable in respect of the share to any one of 
them and any one of them may give effectual receipt for that payment; and 

(b) for the purpose of Statute 229, rely in relation to the share on the written direction, 
designation or agreement of, or notice to the Company by, any one of them. 

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

(a) where a share is held by a sole holder, to the registered address of the holder of 
the share; or 

(b) if two or more persons are the holders, to the registered address of the person 
who is first named in the Register; or 

(c) if a person is entitled by transmission to the share, as if it were a notice to be sent 
under Statute 247; or 

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

232. Payment of a cheque or warrant by the bank on which it was drawn, the transfer of funds 
by the bank instructed to make the transfer or, in respect of shares in uncertificated form, 
the making of payment in accordance with the facilities and requirements of the relevant 
system (which may include the sending by the Company or by any person on its behalf 
of an instruction to the Operator of the relevant system to credit the cash memorandum 
account of the holder or joint holders or, if permitted by the Company, of such person as 
the holder or joint holders may direct in writing) shall be a good discharge to the Company.  
Every cheque or warrant sent or transfer of funds made by the relevant bank in 
accordance with these Statutes shall be at the risk of the holder or person entitled.  The 
Company shall have no responsibility for any sums lost or delayed in the course of 
payment by any method used by the Company in accordance with Statute 229. 

233. No dividend or other moneys payable in respect of a share shall bear interest against the 
Company unless otherwise provided by the rights attached to the share. 

234. Any dividend which has remained unclaimed for 12 years from the date when it became 
due for payment shall, if the Executive Board so resolves, be forfeited and cease to 
remain owing by the Company.  The payment of any unclaimed dividend or other moneys 
payable in respect of a share may (but need not) be paid by the Company into an account 
separate from the Company's own account.  Such payment shall not constitute the 
Company a trustee in respect of it.  The Company shall be entitled to cease sending 
dividend warrants and cheques by post or otherwise to a member if those instruments 
have been returned undelivered to, or left uncashed by, that member on at least two 
consecutive occasions, or, following one such occasion, reasonable enquiries have failed 
to establish the member's new address.  The entitlement conferred on the Company by 
this Statute 234 in respect of any member shall cease if the member claims a dividend or 
cashes a dividend warrant or cheque. 

CAPITALISATION OF PROFITS AND RESERVES 

235. The Executive Board may with the consent of the Supervisory Board and the authority of 
an ordinary resolution of members: 
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(a) subject to the provisions of this Statute 235, resolve to capitalise any 
undistributed profits of the Company not required for paying any preferential 
dividend (whether or not they are available for distribution) or any sum standing 
to the credit of any reserve or other fund, including without limitation the 
Company's share premium account and capital redemption reserve, if any; 

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

(c) apply that sum on their behalf either in or towards paying up the amounts, if any, 
for the time being unpaid on any shares held by them respectively, or in paying 
up in full shares, debentures or other obligations of the Company of a nominal 
amount equal to that sum but the share premium account, the capital redemption 
reserve, and any profits which are not available for distribution may, for the 
purposes of this Statute 235, only be applied in paying up shares to be allotted 
to members credited as fully paid; 

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

(e) where shares or debentures become, or would otherwise become, distributable 
under this Statute 235 in fractions, make such provision as they think fit for any 
fractional entitlements including without limitation authorising their sale and 
transfer to any person, resolving that the distribution be made as nearly as 
practicable in the correct proportion but not exactly so, ignoring fractions 
altogether or resolving that cash payments be made to any members in order to 
adjust the rights of all parties, 

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

(i) the allotment to the members respectively, credited as fully paid, of any 
shares, debentures or other obligations to which they are entitled on the 
capitalisation; or 

(ii) the payment up by the Company on behalf of the members of the 
amounts, or any part of the amounts, remaining unpaid on their existing 
shares by the application of their respective proportions of the sum 
resolved to be capitalised, 

and any agreement made under that authority shall be binding on all such 
members; 

(g) generally do all acts and things required to give effect to the ordinary resolution; 
and 

(h) for the purposes of this Statute 235, unless the relevant resolution provides 
otherwise, if the Company holds treasury shares of the relevant class at the 
record date specified in the relevant resolution, it shall be treated as if it were 
entitled to receive the dividends in respect of those treasury shares which would 
have been payable if those treasury shares had been held by a person other than 
the Company. 

RECORD DATES 

236. Notwithstanding any other provision of these Statutes, the members or the Executive 
Board may fix any date as the record date for any dividend, distribution, allotment or 
issue, which may be on or at any time before or after any date on which the dividend, 
distribution, allotment or issue is declared, paid or made. 
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ACCOUNTS 

237. No member shall (as such) have any right to inspect any accounting records or other 
book or document of the Company except as conferred by statute or authorised by the 
Executive Board or by ordinary resolution of members or order of a court of competent 
jurisdiction. 

238. Subject to the Companies Acts, following approval by the Supervisory Board, a copy of 
the Company's annual accounts, together with a copy of the Directors' report for that 
financial year and the Auditors' report on those accounts shall, at least 21 clear days 
before the date of the meeting at which copies of those documents are to be laid in 
accordance with the provisions of the Companies Acts, be sent to every member and to 
every holder of the Company's debentures, and to every other person who is entitled to 
receive notice of meetings from the Company under the provisions of the Companies 
Acts or of these Statutes or, in the case of joint holders of any share or debenture, to one 
of the joint holders.  Copies need not be sent to a person for whom the Company does 
not have a current address. 

239. Subject to the Companies Acts, the requirements of Statute 238 shall be deemed satisfied 
in relation to any person by sending to the person, instead of such copies, a summary 
financial statement derived from the Company's annual accounts and the Directors' 
report, which shall be in the form and containing the information prescribed by the 
Companies Acts and any regulations made under the Companies Acts. 

COMMUNICATIONS 

240. Any notice to be sent to or by any person pursuant to these Statutes (other than a notice 
calling a meeting of the Board) shall be in writing. 

241. Subject to Statute 240 and unless otherwise provided by these Statutes, the Company 
shall send or supply a document or information that is required or authorised to be sent 
or supplied to a member or any other person by the Company by a provision of Applicable 
Law or pursuant to these Statutes or to any other rules or regulations to which the 
Company may be subject in such form and by such means as it may in its absolute 
discretion determine provided that the provisions of the Act which apply to sending or 
supplying a document or information required or authorised to be sent or supplied by 
Applicable Law shall, the necessary changes having been made, also apply to sending 
or supplying any document or information required or authorised to be sent by these 
Statutes or any other rules or regulations to which the Company may be subject. 

242. Subject to Statute 240 and unless otherwise provided by these Statutes, a member or a 
person entitled by transmission to a share shall send a document or information pursuant 
to these Statutes to the Company in such form and by such means as it may in its 
absolute discretion determine provided that: 

(a) the determined form and means are permitted by the Companies Acts for the 
purpose of sending or supplying a document or information of that type to a 
company pursuant to a provision of the Companies Acts; and 

(b) unless the Executive Board otherwise permits, any applicable condition or 
limitation specified in the Companies Acts, including without limitation as to the 
address to which the document or information may be sent, is satisfied. 

Unless otherwise provided by these Statutes or required by the Executive Board, such 
document or information shall be authenticated in the manner specified by the Companies 
Acts for authentication of a document or information sent in the relevant form. 

243. In the case of joint holders of a share, any document or information shall be sent to the 
joint holder whose name stands first in the Register.  In respect of the joint holding and 
any document or information so sent shall be deemed for all purposes sent to all the joint 
holders. 

244. A member whose registered address is not within an EEA State and who sends to the 
Company an or information address within an EEA State at which a document or 
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information may be sent to him shall be entitled to have the document or information sent 
to him at that address (provided that, in the case of a document or information sent by 
electronic means, including without limitation any notification required by the Companies 
Acts that the document or information is available on a website, the Company so agrees, 
which agreement the Company shall be entitled to withhold in its absolute discretion 
including, without limitation, in circumstances in which the Executive Board considers that 
the sending of the document or information to such address using electronic means would 
or might infringe the laws of any other jurisdiction) but otherwise: 

(a) no such member shall be entitled to receive any document or information from 
the Company; and 

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

245. A member present, either in person or by proxy, at any meeting of members or of the 
holders of any class of shares in the capital of the Company shall be deemed to have 
been sent notice of the meeting and, where requisite, of the purposes for which it was 
called. 

246. The Executive Board may from time to time issue, endorse or adopt terms and conditions 
relating to the use of electronic means for the sending of notices, other documents and 
proxy appointments by the Company to members or persons entitled by transmission and 
by members or persons entitled by transmission to the Company. 

247. A document or information may be sent or supplied by the Company to the person or 
persons entitled by transmission to a share by sending it in any manner the Company 
may choose authorised by these Statutes for the sending of a document or information 
to a member, addressed to them by name, or by the title of representative of the 
deceased, or trustee of the bankrupt or by any similar description at the address (if any) 
in the United Kingdom as may be supplied for that purpose by or on behalf of the person 
or persons claiming to be so entitled.  Until such an address has been supplied, a 
document or information may be sent in any manner in which it might have been sent if 
the death or bankruptcy or other event giving rise to the transmission had not occurred. 

248. Every person who becomes entitled to a share shall be bound by any notice in respect of 
that share which, before his name is entered in the Register, has been sent to a person 
from whom he derives his title, provided that no person who becomes entitled by 
transmission to a share shall be bound by any direction notice sent under Statute 105 to 
a person from whom he derives his title. 

249. Proof that a document or information was properly addressed, prepaid and posted shall 
be conclusive evidence that the document or information was sent or supplied.  A 
document or information sent by the Company to a member by post shall be deemed to 
have been received: 

(a) if sent by special delivery post from an address in the United Kingdom or another 
country to another address in the United Kingdom or, as the case may be, that 
other country, on the day following that on which the document or information 
was posted; 

(b) if sent by airmail from an address in the United Kingdom to an address outside 
the United Kingdom, or from an address in another country to an address outside 
that country (including without limitation an address in the United Kingdom), on 
the third day following that on which the document or information was posted; 
and 

(c) in any other case, on the second day following that on which the document or 
information containing it was posted. 
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250. A document or information sent by the Company to a member by hand shall be deemed 
to have been received by the member when it is handed to the member or left at his 
registered address or an address notified to the Company in accordance with Statute 220. 

251. Proof that a document or information sent or supplied by electronic means was properly 
addressed shall be conclusive evidence that the document or information was sent or 
supplied.  A document or information sent or supplied by the Company to a member in 
electronic form shall be deemed to have been received by the member on the day 
following that on which the document or information was sent to the member.  Such 
document or information shall be deemed to have been received by the member on that 
day notwithstanding that the Company becomes aware that the member has failed to 
receive the relevant document or information for any reason and notwithstanding that the 
Company subsequently sends a hard copy of such document or information by post to 
the member. 

252. A document or information sent or supplied by the Company to a member by means of a 
website shall be deemed to have been received by the member: 

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

(b) if later, when the member is deemed by Statute 249, 250 or 251 to have received 
notice of the fact that the document or information was available on the website, 

(c) and such a document or information shall be deemed received by the member 
on that day notwithstanding that the Company becomes aware that the member 
has failed to receive the relevant document or information for any reason and 
notwithstanding that the Company subsequently sends a hard copy of such 
document or information by post to the member. 

253. A member shall not be entitled to receive any document or information that is required or 
authorised to be sent or supplied to him by the Company by a provision of Applicable Law 
or pursuant to these Statutes or to any other rules or regulations to which the Company 
may be subject if documents or information sent or supplied to that member by post in 
accordance with the Statutes have been returned undelivered to the Company: 

(a) on at least two consecutive occasions; or 

(b) on one occasion and reasonable enquiries have failed to establish the member's 
address. 

Without prejudice to the generality of the foregoing, any notice of a general meeting of 
the Company which is in fact sent or purports to be sent to such member shall be ignored 
for the purpose of determining the validity of the proceedings at such general meeting. 

Subject to Statute 244, a member to whom this Statute 253 applies shall become entitled 
to receive such documents or information when he has given the Company an address 
to which they may be sent or supplied. 

254. Subject to the Companies Acts, if at any time the Company is unable effectively to 
convene a general meeting by notices sent through the post in or from the United 
Kingdom as a result of the suspension or curtailment of postal services, notice of general 
meeting may be sufficiently given by advertisement in the United Kingdom.  Any notice 
given by advertisement for the purpose of this Statute 254 shall be advertised in at least 
one newspaper having a national circulation.  If advertised in more than one newspaper, 
the advertisements shall appear on the same date.  Such notice shall be deemed to have 
been sent to all persons who are entitled to have notice of meetings sent to them on the 
day when the advertisement appears.  In any such case, the Company shall send 
confirmatory copies of the notice by post, if at least seven days before the meeting the 
posting of notices in or from the United Kingdom again becomes practicable. 

DESTRUCTION OF DOCUMENTS 

255. Subject to compliance with the uncertificated securities rules in relation to shares held in 
uncertificated form, the Company shall be entitled to destroy: 
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(a) all instruments of transfer of shares which have been registered, and all other 
documents on the basis of which any entry is made in the Register, at any time 
after the expiration of six years from the date of registration; 

(b) all dividend mandates; variations or cancellations of dividend mandates; and 
notifications of change of address at any time after the expiration of two years 
from the date of recording; 

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

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

(e) all proxy appointments which have been used for the purpose of a poll at any 
time after the expiration of one year from the date of use; and 

(f) all proxy appointments which have not been used for the purpose of a poll at any 
time after one month from the end of the meeting to which the proxy appointment 
relates and at which no poll was demanded. 

256. It shall conclusively be presumed in favour of the Company that: 

(a) every entry in the Register purporting to have been made on the basis of an 
instrument of transfer or other document destroyed in accordance with 
Statute 255 was duly and properly made; 

(b) every instrument of transfer destroyed in accordance with Statute 255 was a valid 
and effective instrument duly and properly registered; 

(c) every share certificate destroyed in accordance with Statute 255 was a valid and 
effective certificate duly and properly cancelled; and 

(d) every other document destroyed in accordance with Statute 255 was a valid and 
effective document in accordance with its recorded particulars in the books or 
records of the Company; 

but: 

(e) the provisions of this Statute 256 and Statute 255 apply only to the destruction of 
a document in good faith and without notice of any claim (regardless of the 
parties) to which the document might be relevant, 

(f) nothing in this Statute 256 or Statute 255 shall be construed as imposing on the 
Company any liability in respect of the destruction of any document earlier than 
the time specified in Statute 255 or in any other circumstances which would not 
attach to the Company in the absence of this Statute 256 or Statute 255; and 

(g) any reference in this Statute 256 or Statute 255 to the destruction of any 
document includes a reference to its disposal in any manner. 

UNTRACED MEMBERS 

257. The Company shall be entitled to sell, at the best price reasonably obtainable, the shares 
of a member or the shares to which a person is entitled by transmission if. 

(a) during the period of 12 years before the date of the publication of the 
advertisements referred to in paragraph (b) of this Statute 257 (or, if published 
on different dates, the first date) (the "relevant period") at least three dividends 
in respect of the shares in question have been declared and all dividend warrants 
and cheques which have been sent in the manner authorised by these Statutes 
in respect of the shares in question have remained uncashed; 

(b) the Company shall as soon as practicable after expiry of the relevant period have 
inserted advertisements both in a national daily newspaper and in a newspaper 
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circulating in the area of the last known address of such member or other person 
giving notice of its intention to sell the shares; and 

(c) during the relevant period and the period of three months following the publication 
of the advertisements referred to in paragraph (b) of this Statute 257 (or, if 
published on different dates, the first date) the Company has received no 
indication either of the whereabouts or of the existence of such member or 
person. 

258. To give effect to any sale pursuant to Statute 257, if the share is held in certificated form, 
the Executive Board may authorise any person to execute an instrument of transfer of 
the shares to, or in accordance with the directions of, the buyer. if the share is held in 
uncertificated form, do all acts and things it considers necessary or expedient to effect 
the transfer of the share to, or in accordance with the directions of, the purchaser and 
such action shall be as effective as if it had been done by the holder or the person entitled 
by transmission to the share, and, in each case, may cause the name of the transferee 
to be entered in the Register as the holder of the share which has been sold. 

259. An instrument of transfer executed by that person in accordance with Statute 258 shall 
be as effective as if it had been executed by the holder of, or person entitled by 
transmission to, the shares.  The transferee shall not be bound to see to the application 
of the purchase money, and his title to the shares shall not be affected by any irregularity 
in, or invalidity of, the proceedings in reference to the sale. 

260. The net proceeds of sale shall belong to the Company which shall be obliged to account 
to the former member or other person previously entitled for an amount equal to the 
proceeds.  The Company shall enter the name of such former member or other person 
in the books of the Company as a creditor for that amount.  In relation to the debt, no trust 
is created and no interest is payable.  The Company shall not be required to account for 
any money earned on the net proceeds of sale, which may be used in the Company's 
business or invested in such a way as the Executive Board from time to time thinks fit. 

WINDING UP 

261. If the Company is wound up, the liquidator may, with the sanction of a special resolution 
of members and any other sanction required by the Insolvency Act 1986: 

(a) divide among the members in specie the whole or any part of the assets of the 
Company and may, for that purpose, value any assets and determine how the 
division shall be carried out as between the members or different classes of 
members; 

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

(c) determine the scope and terms of those trusts, 

but no member shall be compelled to accept any asset on which there is a liability. 

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

INDEMNITY 

263. Subject to the provisions of the Companies Acts, but without prejudice to any indemnity 
to which the person concerned may otherwise be entitled, every Director or other officer 
of the Company (other than any person (whether an officer or not) engaged by the 
Company as auditor) shall be indemnified out of the assets of the Company against any 
liability incurred by him for negligence, default, breach of duty or breach of trust in relation 
to the affairs of the Company, provided that this Statute 263 shall be deemed not to 
provide for, or entitle any such person to, indemnification to the extent that it would cause 
this Statute 263, or any element of it, to be treated as void under the Act or otherwise 
under the Companies Acts. 
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264. So far as may be permitted by the Companies Acts but without prejudice to any indemnity 
to which he may otherwise be entitled, every director or former director of the Company 
shall be indemnified by the Company out of its own assets against any liability incurred 
by him in connection with the activities of the Company or an Associated Company in its 
capacity as a trustee of an occupational pension scheme (as defined in section 235(6) of 
the Act) provided always that this Statute 264 does not authorise any indemnity which 
would be prohibited or rendered void by any provision of the Companies Acts or by any 
other provision of law. 

265. So far as may be permitted by the Companies Acts, the Company may: 

(a) provide a director or former director of the Company or of an Associated 
Company with funds to meet expenditure incurred or to be incurred by him in 
defending any criminal or civil proceedings in connection with any alleged 
negligence, default, breach of duty or breach of trust by him in relation to the 
Company or an Associated Company or in connection with an application for 
relief under the provisions referred to in section 205(5) of the Act; and 

(b) do anything to enable him to avoid incurring such expenditure, 

provided always that any loan made or liability incurred under any transaction connected 
with anything done pursuant to this Statute 265 shall be repaid or (as the case may be) 
discharged in accordance with section 205(2) of the Act. 

266. So far as may be permitted by the Companies Acts, the Company may: 

(a) provide a director or former director of the Company or of an Associated 
Company with funds to meet expenditure incurred or to be incurred by him in 
defending himself in an investigation by a regulatory authority or against action 
proposed to be taken by a regulatory authority in connection with any alleged 
negligence, default, breach of duty or breach of trust by him in relation to the 
Company or an Associated Company; and 

(b) do anything to enable him to avoid incurring such expenditure. 

267. For the purposes of Statute 263 to this Statute 267, the expression "Associated 
Company" means a company which is either a subsidiary of the Company or a holding 
company of the Company or a subsidiary of any such holding company. 

 

Total number of shares and voting rights at the time of convening the Annual General 
Meeting 

The Company’s share capital amounts to € 8,385,088 and is divided into 8,385,088 no-par value 
shares. The total number of shares and voting rights at at the time of convening the Annual 
General Meeting therefore amounts 8,385,088. At the time of convening the Annual General 
Meeting, the Company holds no treasury shares. 

Notice of documents presented for inspection 

Shareholders can inspect the following documents at the offices of Tipp24 SE, Strassenbahnring 
11, 20251 Hamburg, as well as during the Annual General Meeting. They are also published on 
the Company’s website at www.tipp24-se.de: 

Documents pertaining to agenda item 1: 

– the Annual Report 2012 including 

– the consolidated annual financial statements and Group management report as of 31 
December 2012, 

– the report of the Supervisory Board; 

– the Executive Board’s explanatory report on the disclosures required under Takeover 
Law pursuant to Sections 289 (4), 315 (4) HGB; 



THIS IS A NON-BINDING COURTESY TRANSLATION OF THE GERMAN LANGUAGE 
CONVENING NOTICE PUBLISHED IN THE BUNDESANZEIGER ON 22 MAY 2013. 

 

 

Seite 60 

– the annual financial statements and management report of Tipp24 SE as of 31 December 
2012; 

– the Executive Board’s proposal on the appropriation of profit. 

Documents pertaining to agenda item 8: 

– The Executive Board’s Relocation Report in which the legal and economic aspects of the 
relocation are explained and justified and the effects of the relocation for the shareholders, 
creditors and employees are presented in detail, including the Valuation Report of 
PricewaterhouseCoopers Aktiengesellschaft Wirtschaftsprüfungsgesellschaft, the Audit 
Report of RBS RoeverBroennerSusat GmbH & Co. KG Wirtschaftsprüfungsgesellschaft 
Steuerberatungsgesellschaft acc. to Art. 8 (5) SE-VO, Sections 12 (2), 7 (2 to 7) SEAG, 
Sections 10 to 12 UmwG, and a non-binding German translation of the Statutes attached as 
an Annex to the Transfer Plan. 

We hereby give notice that our legal obligations have been met by making these documents 
available on the Company’s website. On request, each shareholder can receive a copy of these 
documents by normal post once only, free of charge and with immediate effect. 

Participation in the Annual General Meeting 

In order to attend the Annual General Meeting and exercise their voting rights, shareholders must 
be registered in the Company’s share registry and have notified the Company of their intention to 
attend by the end of 22 June 2013 at the following address: 

Tipp24 SE 
c/o Computershare Operations Center 
80249 München, Germany 
Fax: +49 (89) 30903-74675 
E-mail: anmeldestelle@computershare.de 
 
For reasons of technical processing, no changes can be performed in the share registry during 
the preparation of the Annual General Meeting between the beginning of 23 June 2013 and the 
end of 28 June 2013 (cessation of changes or technical record date).  
 

Exercising voting rights by proxy 

Shareholders who are registered in the share registry but do not attend the Annual General 
Meeting in person can also have their voting rights exercised by a proxy, e.g. a bank or a 
shareholders’ association. Timely registration is also required in this case. The granting or 
revocation of a power of attorney, and the evidence of authorisation must be provided to the 
Company in text form. A proxy form will be sent to shareholders together with the registration form 
and entry ticket. 

Section 135 AktG is to be observed if a bank, a shareholders’ association or any similar person 
or institution as described in Section 135 (8) and (10) AktG is given power of attorney. In such 
cases, the aforementioned persons or institutions are obliged in particular to retain the 
authorisation so that it can be verified; it must also be complete and may only contain declarations 
in connection with exercising voting rights per proxy. Moreover, in these cases, other particulars 
may need to be observed, which can be requested from the person or institution granted power 
of attorney. 

Should a shareholder authorise more than one person, the Company may deny admission to one 
or more of these persons. 

Shareholders or their proxies can transmit evidence of authorisation to one of the following 
addresses: 

Tipp24 SE 
c/o Computershare Operations Center 
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80249 München, Germany 
Fax: +49 (89) 30903-74675 
E-mail: tipp24-hv2013@computershare.de 

The above mentioned methods of transmission are also available if the shareholder wishes to 
grant power of attorney by means of a notice provided to the Company itself; in this case, no 
separate evidence of granting power of attorney is required. A previously granted power of 
attorney may also be revoked by means of a notice provided to the Company using the above 
mentioned methods of transmission.  

Evidence of power of attorney may be provided in particular in such a way that the proxy or 
shareholder presents said authorisation on the day of the Annual General Meeting at the 
registration desk or exit control of the Annual General Meeting. 

Exercising voting rights by proxy appointed by the Company 

The Company also offers its shareholders the possibility of granting power of attorney to 
representatives appointed by the Company prior to the Annual General Meeting. Timely 
registration is also required in this case. These proxies will exercise the voting rights of 
shareholders according to their instructions; they are only authorised to exercise voting rights if 
they have received express instructions on the individual agenda items. Such authorisations and 
instructions must be transmitted in text form. Shareholders will receive the corresponding forms 
together with the registration documents and entry ticket. The powers of attorney granted to 
proxies and any corresponding instructions must be received by the Company by post, fax or e-
mail, by the end of 26 June 2013 at the following address: 

Tipp24 SE 
c/o Computershare Operations Center 
80249 München, Germany 
Fax: +49 (89) 30903-74675 
E-mail: anmeldestelle@computershare.de 

Moreover, shareholders or shareholder representatives participating in the Annual General 
Meeting can grant power of attorney or issue instructions to proxies there. Shareholder 
representatives must consider whether they are authorised to grant such power of attorney 
according to the legal relationship they have with the shareholder they are representing. 

Further details on exercising voting rights by a proxy appointed by the Company will be provided 
in the documents sent to shareholders. 

Rights of shareholders 

1. Request for supplementing the agenda of the Annual General Meeting, Article 56 of 
the SE Regulation, Section 50 (2) of the SE Implementation Act, Section 122 (2) AktG 

Shareholders whose shares together reach one twentieth (5%) of share capital, 
corresponding to € 419,255 or 419,255 shares (each rounded up to the nearest higher full 
Euro amount or nearest higher full number of shares), or the prorated amount of € 500,000 
(corresponding to 500,000 shares), can demand that certain items are placed on the agenda 
and published. This quorum is required in the case of requests for additions to the agenda 
from shareholders of a European Company (SE) pursuant to Art. 56 Sentence 3 SE 
Regulation in conjunction with Section 50 (2) SE Implementation Act. The content of Section 
50 (2) SE Implementation Act corresponds to the provision of Section 122 (2) Sentence 1 
AktG. 

Pursuant to Section 122 (2) Sentence 2 AktG, any new item for the agenda must be 
accompanied by a statement of reason or a resolution proposal. Pursuant to Section 122 (1) 
Sentence 1 AktG, the request must be addressed to the Executive Board of the Company in 
writing. Pursuant to Section 122 (2) Sentence 3 AktG, it must be received by the Company 
at least 30 days before the meeting, i.e. by the end of 28 May 2013. 
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We would ask that any requests for supplementing the agenda be transmitted to the following 
address: 

Tipp24 SE 
– Vorstand – 
Strassenbahnring 11 
20251 Hamburg 
Germany 

Any supplements to the agenda requiring publication will be published immediately on receipt 
of the requst in the Federal Gazette and media for publication in the European Union (Section 
124 (1) Sentence 2 in conjunction with Section 121 (4a) AktG). They will also be published 
on the website www.tipp24-se.de. 

2. Counter-motions and election proposals, Sections 126 (1), 127 AktG 

Pursuant to Section 126 (1) AktG, each shareholder is entitled to send resolution proposals 
for the items of the agenda. If it is intended that counter-motions are made accessible by the 
Company, they must be sent to the following address at least 14 days prior to the meeting, 
i.e. by the end of 13 June 2013: 

Tipp24 SE 
– Vorstand – 
Strassenbahnring 11 
20251 Hamburg, Germany 
Fax: +49 (40) 325533-5239 
E-mail: hv@tipp24.de 

Subject to Section 126 (2) and (3) AktG, counter-motions from shareholders that are to be 
made accessible will be published on the website www.tipp24-se.de together with the name 
of the shareholder and the stated reason, as well as any comments from the administration. 

Pursuant to Section 127 AktG, the above mentioned provisions also apply, mutatis mutandis, 
to a shareholder’s proposal for the election of Supervisory Board members or auditors 
(providing these items are included on the agenda). However, no reasons have to be stated 
for proposals of this kind. In addition to the reasons stated in Section 126 (2) AktG, the 
Executive Board is not obliged to make an election proposal accessible if, among other 
things, the proposal does not contain the name, practiced profession and place of residence 
of the candidate. Proposals for the election of Supervisory Board members do not need to 
be made accessible even if they do not include information regarding membership of the 
proposed Supervisory Board candidates in other supervisory boards which must be formed 
pursuant to statutory law as defined in Section 125 (1) Sentence 5 AktG. 

The Company shall not publish on the Internet any counter-motions and election proposals 
which are not submitted in an orderly manner by the end of 13 June 2013. In the cases stated 
in Section 126 (2) AktG, the Company is not obliged to make accessible a counter-motion or 
its reason nor an election proposal. It also states that a counter-motion does not need to be 
made accessible if, among other things, the Executive Board would be acting illegally by 
making it accessible or if the counter-motion would lead to the adoption of a proposal by the 
Annual General Meeting which contravenes valid law or the Company’s Articles. The reason 
for a counter-motion or election proposal does not need to be made accessible if it contains 
more than 5,000 characters. 

3. Right to information, Article 53 SE-VO, Section 131 (1) AktG 

According to Section 131 (1) AktG, applicable to the Annual General Meeting of the Company 
via Article 53 SE-VO, every shareholder or shareholder representative present at the Annual 
General Meeting may request information from the Executive Board on matters concerning 
the Company, as well as the position of the Group and any companies included in the 
consolidated financial statements, providing such information is required to help make an 
informed judgment about the relevant agenda item. The duty to provide information also 
extends to the Company’s legal and business relations with an affiliated company, providing 

http://www.tipp24-se.de/
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this information is also required to make an informed judgment about the relevant agenda 
item. Requests for information must always be made orally at the Annual General Meeting 
during the general debate. 

The Executive Board may elect not to answer individual questions for the reasons stated in 
Section 131 (3) AktG. A request for information may be refused, for example, if according to 
sound commercial judgement the information is suited to causing the Company or an 
affiliated enterprise a not inconsiderable disadvantage or if the Executive Board would be 
acting illegally by providing the information. Information may also be refused if it refers to 
valuations for tax purposes or the size of individual taxes or if the requested information has 
been accessible on the Company’s website 

Further explanations on shareholders’ rights acc. to Art. 56 SE-VO, Section 50 (2) SEAG, 
Sections 122 (2), 126 (1), 127 AktG and Art. 53 SE-VO, Section 131 (1) AktG can be found on 
the Company’s website at www.tipp24-se.de. 

Publications on the website 

Information pursuant to Section 124a AktG will be made available on the Company’s website at 
www.tipp24-se.de as soon as the the Annual General Meeting is convened. 

Hamburg, May 2013 

Tipp24 SE 

– The Executive Board – 


