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ARTICLES OF ASSOCIATION

of

Nabriva Therapeutics AG

|. GENERAL PROVISIONS

8 1Name and Corporate Seat of the Company
(1) The name of the Company is Nabriva Therapeutics AG.

(2)  The corporate seat of the Company is Vienna.

8§ 20bject of the Company
1) The object of the Company is:

a) The research and development in the sector of mediand
pharmaceuticals, in particular in with respect nvi-amfective agents,
the registration and realisation of IP rights iedt sectors as well as
trading with goods of any kind;

b) To hold shares in similar companies and to managebtisiness of
such companies;

C) to acquire, manage and sell shareholdings in atbempanies of the
same or a similar nature, except for banking bgsirend investment
services.

(2) In addition, the Company may provide any and allvises related to the
aforesaid objects and engage in any and all businesessary or useful for
the attainment of aforesaid objects; the Compangcis/e in Austria and
abroad.

§ 3 Publications

1) Publications of the Company, to the extent requivgdnandatory law, shall
be made in the official gazette of the "Wiener deg". Apart from that,
publications of the Company shall be made in acaed with the relevant
applicable law.
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(2)

3)

(1)

(2)

3)

(4)

Unless written form is required by mandatory lawggmsals for resolutions,
statements of reasons and other declarations t&€omepany shall be made
in text form exclusively to the fax number or enaaldress specified under
"Investor Relations" on the website of the Compaitye declaration shall be
made in a document or in another manner suitabte it permanent
reproduction in writing and shall state the namethef person making the
declaration, and the completion of the declaratrst be shown through the
reproduction of a signature of the name or otherwie. by adding the
name.

Proposals for resolutions, statements of reasorgeolarations pursuant to
Section 87 para 2 of the Austrian Stock Corporatiat (Aktiengesetz,
AktG) and other notifications to the Company shall benstted in any case
in the German language. The German version shatayal prevail; the
Company is not obliged to verify whether any forelgnguage version is a
true translation of the German version.

Il. SHARE CAPITAL OF THE COMPANY

8 4Share Capital and Shares

The registered share capitadbrgndkapita) of the Company amounts to
EUR 2,218.942,128,325 (Euro two milion one hundred and

eighteetwenty-eightthousandiinethree hundredfertytwenty-five) and has to
be fully paid-in in cash.

It is divided into 2,418,942,128,325 (two millon one hundred and
eighteetwenty-eight thousand#inethree hundred ferbtwenty-five) no-par

value registered sharesuf Namen lautende StickakferEach non-par
value share participates in the share capital ef @ompany to the same
extent.

The shares issued in a capital increase shallbaseegistered shares, unless
provided otherwise in the resolution on the capitatease.

The form and content of the share certificates| db@ldetermined by the
Management Board. The same applies to bonds, dwidend renewal
coupons as well as to convertible bonds. A globakes certificate shall be
issued for several shares held by a shareholdey. dutitlement of a
shareholder to the issuance of certificates foglsishares is excluded.

The nominal capital of the Company has been camditly increased by up
to EUR22,41115,062 (Euro twenty-twdifteen thousand ene—hundred
eleverand sixty-two), divided into 22,331 {twenty-twdl5,062 (fifteen
thousandene-hundredeleveand sixty-two) no-par value registered shares
(conditional capital). The conditional capital ieese is used to service the
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stock options granted to the employees, executivelayees or members of
the Management Board or Supervisory Board of them@my. The
conditional capital increase shall be effected otdythe extent that the
beneficiaries exercise their stock options. Thaasse price per share, which
corresponds to the exercise price, shall amouHUR 6.72.

(5) The nominal capital of the Company has been camditly increased by up
to EUR6,;200197,770 (Euro six—thedusandtweone hundred ninety-seven
thousand seven hundred and seventy, divided into 6;200{six—theusand
twe197,770 (onéhundredninety-seven thousand seven hundred and sgventy
no-par value registered sharesdditionalcapitaConditional Capital 2016
[two thousandsixteen] — SO The conditional capital increase is used to
service the stock options granted to the employeescutive employees or
members of the Management Board or Supervisory dBaard external
consultants of the Company.

The eenditionaleapitalincreaseout of the Conditional Capital 2016 (two
thousand sixteen) — SOPshall be effected only to the extent that the
beneficiaries exercise their stock options. Ther@se price per option shall
be equal to 100% (one hundred percent) of thenfairket value per share
on the date of participation of the respective beiaey under the stock
option sehemplan 2015 (two thousand fifteen)as amended If the
Management Board, Supervisory Board, or sharehglder the case may be,
approve the grant of an option with an exerciseepto be determined on a
future date, the exercise price shall be equalO@’4d (one hundred percent)
of the fair market value on such future date.

The fair market value under the stock optieghemplan 2015 (two
thousand fifteen)as amendedshall be determined as follows:

(i) if the shares are not publicly traded, the ManagerB®ard, subject
to the approval of the Supervisory Board, will detee the Fair
Market Value for purposes of the stock optisremplan 2015 (two
thousand fifteen)as amendedpon the basis of an enterprise value of
the Company of US$ 148,045,201 as determined bynthependent
third-party expert evaluator Duff & Phelps B.V. @s31 March 2015,
and taking into account any measure of value iermehes to be
appropriate to reflect changes in the value of @wmpany since
31 March 2015 in a manner consistent with the ymloaprinciples
underSectiozection409A of the Internal Revenue Code;

(i) if the shares trade on a national securities exgathe fair market
value corresponds to the closing sale price (fer phimary trading
session) on the date of participation of the respedeneficiary
under the stock optiosehemplan 2015 (two thousand fifteenps
amendedor
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(i) if the shares do not trade on any such exchangefathmarket value
corresponds to the average of the closing bid ashed prices as
reported by an authorized OTCBB market data verfdsrlisted on
the OTCBB website otcbb.com) on the date of padiidon of the
respective beneficiary under the stock optsmhemplan 2015 (two
thousand fifteen)as amended

For any date that is not a trading day, the fairketavalue of a share for
such date will be determined by using the closglg grice or average of the
bid and asked prices, as appropriate, for the inmatedg preceding trading

day and with the timing in the formulas above amjdsaccordingly. The

Management Board can substitute a particular timgag or other measure
of "closing sale price" or "bid and asked pricelsappropriate because of
exchange or market procedures or can, in its ssleredion, use weighted

averages either on a daily basis or such longeiogers complies with

Sectiorsection409A of the Internal Revenue Code.

The Supervisory Board is authorized to resolve omeralments of the
articles of association which result from the issea of shares out of

conditional—capitathe  Conditional Capital 2016 (two thousand
sixteen) — SOP

ManagemenBoard is authorlzedto increasethe company sreglsteredsha
capital within a period of five years from registration of the respective
amendmentof the company's articles of associationin the commercial
reqister subject to the approval of the supervisory board, by up to
EUR 146,129(Euro one hundredforty six thousandone hundredtwenty-
nine) by way of issuingup to 146,129(one hundredforty six thousandone
hundred twenty-nine) new no-par value registered sharésonditional
capital—The-conditionalcapitaHnereaseis—use@gainstcontributionin_cash

or_in-kind in full or in part under the exclusion of the shareholders'
subscriptionrights for the purposeso service the stock options granted to
selected employegsxecutiveemployeesor members of thédanagement

Beoard-er-SupervisoryBoaremanagemenboard and the supervisoryboard
and external consultants of tlé&mpangompanyunder the existing stock

option sehemplan 2015 (two thousand fifteen)as amended(Authorized
Capital 2016 [two thousand sixteen] — SOP).

The eenditional-capitalincreaseout of the Authorized Capital 2016 (two
thousand sixteen) — SOPshall be effected only to the extent that the

beneficiaries exercise their stock options. Ther@se price per option shall
be equal to 100% (one hundred percent) of thenfiairket value per share

BAE19974009/2-DAC2062088%61 137907-0001 4
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on the date of participation of the respective beiaey under the stock
option sehemplan 2015 (two thousand fifteen)as amended If the
Management Board, Supervisory Board, or sharehglder the case may be,
approve the grant of an option with an exerciseeptdo be determined on a
future date, the exercise price shall be equalO@’d (one hundred percent)
of the fair market value on such future date.

The fair market value under the stock optieahemglan 2015 (two
thousand fifteen)as amendedshall be determined as follows:

(i) if the shares are not publicly traded, the Managentgoard,
subject to the approval of the Supervisory Boarill,dgtermine the
Fair Market Value for purposes of the stock optwshemglan
2015 (two thousand fifteen)as amended,on the basis of an
enterprise value of the Company of US4$3,0450,20148,045,201
as determined by the independent third-party expestuator Duff
& Phelps B.V. as of 31 March 2015, and taking iatzount any
measure of value it determines to be appropriateflect changes
in the value of the Company since 31 March 201% imanner
consistent with the valuation principles underetiorsection409A
of the Internal Revenue Code;

(i) if the shares trade on a national securities exghathefair market
value corresponddo the closing sale price (for the primary trading
session) on the date of participatian

BAE19974009/2-DAC2062088%61 137907-0001 5



(i) if the shares do not trade on any such exchangdaithmarket value
correspondsto the average of the closing bid and asked prices as
reported by an authorized OTCBB market data verfdsrlisted on
the OTCBB website otcbb.com) on the date of padinon of the
respective beneficiary under the stock optsmhemplan 2015 (two
thousand fifteen)as amended

For any date that is not a trading day, the fairketavalue of a share for
such date will be determined by using the closklg grice or average of the
bid and asked prices, as appropriate, for the inatedg preceding trading
day and with the timing in the formulas above adjdsaccordingly. The
Management Board can substitute a particular timgag or other measure
of "closing sale price" or "bid and asked pricelSappropriate because of
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exchange or market procedures or can, in its ssleredion, use weighted
averages either on a daily basis or such longelogers complies with
Sectiorsection409A of the Internal Revenue Code.

The SupervisoryBoard is authorizedto resolve on amendmentsto the

articles of associationresulting from the issuanceof sharesfrom the
Authorized Capital 2016 (two thousand sixteen) -PSO

(7) Pursuant toSectiosection159 para 2 no 1kiG(SectiofAustrian Stock
CorporationAct (sectionone hundred fifty-nine paragraph two number one
Austrian Stock Corporation Act), the registered rehaapital of the
Company is conditionally increased by up to EWER3,07404,162 (Euro

seven hundred four hﬁndrFed—hNemy—thFee—theHsandse%my—feue—by

feur[housand one hundred sixty-two) by issuing up to 704 162 seven
hundredfour thousandone hundredsixty-two) new: no-par value registered
sharedby way of exclusion of the existing shareholdeu$iseription rights to
be issued to holders of convertible bondwhieh—mn—be—apmevedrm

hﬁndwdseven%y#eu%%%teeleeeme%&ﬁenAeg—(Condltlonal Capltal
20152016 [two thousandifteensixteen] — Convertible Bonjls

The conditional capital increase shall be carrietl @nly to the extent that
the holders of these convertible bonds exercisér tbenversion and/or
subscription rights with respect to shares in teen@any. The issuance price
and the exchange ratio shall be calculated, hairggregard to the interests
of the Company, the existing shareholders and thescsibers of the
convertible bonds, in accordance with generallyepted methods of financial
mathematics and on the basis of any applicablekstachange price of the

BAE19974009/2-DAC2062088%61 137907-0001 7
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(8)

shares of the Company by applying a generally daedepricing method
which may also involve the participation of thirdsfy experts (basis of
calculation of the issuance price); the issuandee pnust not be lower than
the pro-rata amount of the registered share capite¢ new shares issued
out of the Conditional Capital 204522016 (two thousand
fiteen)sixteen) — Convertible Bondshall be entitled to dividends to the same

extent as already existing shares of the Company.

The Supervisory Board is authorized to resolve omeralments to the
articles of association resulting from the issuamdeshares out of the
Conditional Capital26152016 (two thousandfiteenjsixteen) — Convertible
Bonds

The Management Board is authorizedth-the-consentof-the-Supervisory
Beard, to increase theomganx sreglstered share capmaHheuGempan%by
) inety-nine)
W|th|n a perlod of flve yearsfe#ewmg—the‘rom registration of the
correspondinespectiveamendmenteof the company'sarticles of association
within the commercial registelyy—issuanceofup-to—82,499(eighty-two
theusandfeur-hundredninety-ningubjectto the approvalof the supervisory
board, by up to EUR 918,033(Euro nine hundredeighteenthousandand

thirty-three) by way of issuing up to 918,033 (nine hundred eighteen
thousand and thirty-thre@ew no-par value registered shares agaiasti-or

bution inkind | | hes and-alse-by_t lusi
efcontribution in cash or in-kind in full or in part, also by excluding the
shareholdersSubscrlptlon rlghtsaf—th&e*lstmg—shaFeheJdeps—fev;me—pHmoses

beneficiariesexereisetheirstock-optiens, and to determinethe issue price
which _may not be below the proportionate amount per share in _the
company's registered share capital, as well as issuance conditions in
agreementwith the supervisory board (Authorized Capital 2016 [two
thousand sixteen]).

The SupervisoryBoard is authorizedto resolve on amendmentsto the
articles of associationresulting from the issuanceof sharesfrom the

Authorized CapitaR016 (two thousand sixteen).

BAE19974009/2-DAC2062088%61 137907-0001 8
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(2)

(1)
(2)

3)

1. CORPORATE BODIES
A. MANAGEMENT BOARD

8 5 Composition of the Management Board

The Management Board shall have betweeeaone and five members. The
exact number of members of the Management Boaril shaletermined by
the Supervisory Board.

The Supervisory Board may appoint one member oMheagement Board
as chairman of the Management Board and one meofldbe Management
Board as deputy chairman of the Management Board.

8 6 Representation of the Company

If the Management Board has several members, thep@ay shall be
represented by two members of the Management Baetidg jointly or by
one member of the Management Board together wehhtider of a general
commercial power of attorneyP(okuris). If the Management Board has
only one member, the Company shall be representesich member acting
solely.

The Supervisory Board may grant individual membefrshe Management
Board the power to independently represent the @omp

8 7Resolutions of the Management Board, Rules of Prodare
Resolutions of the Management Board shall be pasgedsimple majority.

In the event of a tie, the chairman of the Managenoard shall have a
casting vote.

The Supervisory Board may adopt Rules of Proceftureéhe Management
Board. These Rules of Procedure shall, in particudetermine the
distribution of responsibilities between the memsbef the Management
Board and any transactions and measures which, doitien to the

transactions and measures specified in Sectiona®& P AktG, require the
prior approval of the Supervisory Board. In theesasf Section 95 para 5
nos 4, 5 and 6 AktG, the Supervisory Board shdkmaine monetary limits
up to which no approval of the Supervisory Boardeiguired. In the cases

BAE19974009/2-DAC2062088%61 137907-0001 10
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(4)

3)

(4)

(1)

(2)

of Section 95 para5 nos1l and 2 AktG, the SupamyisBoard may
determine such monetary limits.

The Management Board may establish an Advisory @o@r provide
business advice, adopt Rules of Procedures for #uthisory Board and
determine the remuneration of its members, eachedulio the prior
approval of the Supervisory Board. This shall be affect the statutory
duties and responsibilities of the Management Boamd the Supervisory
Board.

8 8Reports to the Supervisory Board

The Management Board shall report to the SupenviBoard at least once a
year on fundamental questions related to the Cowygpdnture business

policy and present the future development of theassets, financial position
and results of operation by means of a forecastu@report).

The Management Board shall also report to the Sigoey Board regularly,

at least quarterly, on the progress of businessthadcurrent situation as
compared to the forecast, giving consideration woure developments
(quarterly report). If an event of major significenoccurs, the chairman of
the Supervisory Board shall be informed immediatdiythermore, the

Supervisory Board shall be informed immediatelyaaf/ circumstances that
may have a material impact on the profitability liquidity of the Company

(special report).

The annual report and the quarterly reports slaaliade in writing and, if
requested by the Supervisory Board, oral explanatghall be given; such
reports shall be delivered to each member of theefsory Board. The
special reports shall be made in writing or orally.

If requested by the Supervisory Board, the ManagernBmard shall also
report on any other matters concerning the Company.

B. SUPERVISORY BOARD

8§ 9 Composition and Election of the Supervisory Board

The Supervisory Board shall have at least three ymdo ten members
elected by the general meeting.

Unless elected for a shorter term of office, themimers of the Supervisory
Board shall be elected for a period until the cosion of the general
meeting that resolves on the formal approval ofdbes of the members of
the Supervisory Board for the fourth fiscal yeatlofwing the election,

BAE19974009/2-DAC2062088%61 137907-0001 11
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provided that the fiscal year in which the membkthe Supervisory Board
was elected is not included in this calculation.

(3) If any member of the Supervisory Board leaves efiarior to the end of
his/her term of office, an election of a substitotember is not requiregrti
the—next-ordinary-generalmeeting;-provided, however, that a substitute
member shall be elected immediately by an extraargigeneral meeting if
the number of members of the Supervisory Boardfdlks below three.

(4) {5)yEach member of the Supervisory Board may resigm fodfice without
stating reasons by giving four weeks written noticethe Management
Board or to the chairman of the Supervisory Bodndthe absence of the
chairman of the Supervisory Board or in case afjnedgion by the chairman
himself/herself, notice shall be given to his/hepuaty or to the Management
Board. Resignation at an inopportune moment ispeoinitted.

(5) {B)>Members of the Supervisory Board can be re-elected.

§ 10Chairman and Deputy

(1) Immediately after its election, the Supervisory Bbahall elect from among
its members a chairman and a deputy. If the chairma deputy leaves
office, a substitute chairman or deputy shall leeteld immediately.

(2)  The chairman and the deputy can be re-elected.

(3) When the deputy chairs the Supervisory Board, kesétall have the same
rights and obligations as the chairman.

(4) Declarations of intent by the Supervisory Boardlisba made by the
chairman and, in his/her absence, by his/her deputy

8 11Meetings and Resolutions of the Supervisory Board
1) The Supervisory Board shall adopt Rules of Procedair itself.

(2) Meetings of the Supervisory Board shall be convemethe chairman or, in
his/her absence, by the deputy by registered Jeféer; email or courier
stating the time, place and agenda of the meelihg. notice convening the
meeting shall be sent to the last address spedifieithe Company by each
member of the Supervisory Board with a notice pmerad fourteen days
between the date of the notice and the date onhvthe meeting is held. In
urgent cases, the chairman may shorten this period.

BAE19974009/2-DAC2062088%61 137907-0001 12
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3)

(4)

(7)

(8)

(9)

(1)

Upon request of the chairman, meetings of the Sigmey Board may also
be convened by the Management Board. In such thseneeting shall be
convened in the same manner as meetings convendtiebghairman or
his/her deputy.

The Supervisory Board has a quorum if all membdrshe Supervisory
Board have been properly invited and at least thmembers of the
Supervisory Board having been elected by the geneating, including the
chairman or the deputy, are personally present.tivge of the Supervisory
Board shall be chaired by the chairman or, in bis/absence, by his/her
deputy.

Resolutions shall be passed by a simple majorityhef votes cast. In the
event of a tie, also in elections, the person titaithe meeting shall have a
casting vote (right to cast a decisive vote).

Any member of the Supervisory Board may appointtla@omember of the
Supervisory Board in writing as his/her proxy ta am his behalf in any
individual meeting and may exercise his/her votigipt in writing, by fax or
by email. A member of the Supervisory Board repnessk by a proxy shall
not be taken into account when determining whethemeeting has a
qguorum within the meaning of 8 11(4). The rightdmair a meeting cannot
be delegated.

Minutes shall be taken of the proceedings and wésok of any meeting of
the Supervisory Board, which shall be signed by pleeson chairing the
meeting.

Resolutions may also be passed in writing (by defeex or email) without a
meeting being held if so ordered by the chairmagnirohis/her absence, the
deputy stating the reasons, provided that no merolbethe Supervisory
Board expressly objects to this procedure by dattar to the chairman or,
in his/her absence, the deputy within six workingysl of receipt of the
circular resolution. The provisions of § 11(5) neliag the exercise of voting
rights in writing shall applynutatis mutandisin such case, the appointment
of a proxy within the meaning of § 11(6) is not rpéted.

The Supervisory Board may resolve on amendmentshéo Articles of
Association which only relate to their wording.

§ 12Committees

The Supervisory Board may establish committees famnong its members.
The duties and powers of such committees shall d&erchined by the

BAE19974009/2-DAC2062088%61 137907-0001 13
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(2)

(2)

3)

(1)

(2)

Supervisory Board who may also adopt Rules of Rio@s for such
committees. The Supervisory Board may also delegbgeision-making
powers to such committees, unless performance ¢tesdby the entire
Supervisory Board is required by mandatory law.

Unless otherwise resolved by the Supervisory Bodh@, provisions on
composition, convening, right of participation, quam, voting and minutes
which apply to the Supervisory Board shall appiytatis mutandigo any
committee thereof, provided that a committee mago dhave only two
members.

The Supervisory Board shall establish an Audit Cdtes pursuant to
Section 92 para 4a AktG.

8 13Expense Allowance

The members of the Supervisory Board elected bygtreral meeting shall
be entitled to appropriate remuneration to be dated by the general
meeting. The members of the Supervisory Board shall entitled to
reimbursement of their out-of-pocket expenses andpipropriate attendance
fees.

If members of the Supervisory Board perform speeigks in the interest of
the Company, special remuneration may be grantedutth members by
resolution of the general meeting.

If the term of office of a member of the Superws@&oard begins or ends

during a fiscal year, remuneration shall be gramiedrata temporis

C. GENERAL MEETING

8 14Convening, Place, Participation

General meetings shall be convened by the Manadgemeard or the
Supervisory Board.

The notice convening the general meeting shall ddglighed in accordance
with 8§ 3. Publication shall occur, in the case dfimary general meetings, no
later than the 28th day preceding the meetingroother cases, no later than
the 21st day preceding the meeting.

BAE19974009/2-DAC2062088%61 137907-0001 14
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3)

(4)

(1)

(2)

3)

(4)

(1)

General meetings shall be held at the registerceadf the Company or of
any of its Austrian branches or Austrian subsid&ror in a capital of the
Austrian federal states.

The Management Board is authorised, with the cdnsémhe Supervisory
Board, to provide in the notice convening the gahamneeting that
shareholders are entitled to participate in theegdnmeeting via voting by
mail (Section 102 para 6 in conjunction with Secti®7 AktG), via remote
participation (Section 102 para 3 no 2 AktG) andiaat remote voting
(Section 102 para 3 no 3 AktG) and to exercise @nwll rights in such
manner. If the Management Board makes use of thtisoasation, details
must be specified in the notice convening the gemaeeting.

The participation of members of the Management 8aarthe Supervisory
Board via an optical and acoustic two-way commuimcaline is permitted.

§ 15Participation

The entitlement to participate in the general nmgetand to exercise the
shareholder rights to be exercised in the geneeating shall be based on
the registration in the share register at the dnthedtenth day preceding the
general meeting (record date).

The shareholders registered in the share registethe record date are
entitled to participate in the general meeting,vated that they register for
the meeting in text form at the address specified sich purpose in the
notice convening the general meeting no later thaee working days prior
to the meeting, unless a later date is specifiessligh notice.

Each shareholder may appoint a natural persongal lentity as proxy to

participate in the general meeting and to exeritiseshareholder rights to be
exercised in the general meeting on his/her behi&lé power of attorney

appointing the proxy shall be granted in text fosant to the Company in
accordance with 8§ 3(2) and kept or recorded in réfialgle manner by the

Company. The details for the granting of such pewar attorney shall be

published together with the notice convening theegal meeting.

A separate registration for remote participatiod ammote voting (8 14(3))
may be required in the notice convening the germaedting, provided that
also an earlier cut-off date for registration maydpecified.

8 16Voting Right in the General Meeting

Each no-par value share confers one vote.

BAE19974009/2-DAC2062088%61 137907-0001 15
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(2)

3)

(2)

3)

(4)

(1)
(2)

Resolutions of the general meeting shall be pabksed simple majority of
the votes cast, unless a greater majority is redquiy law, provided,

however, that resolutions on capital increasesyaumtsto Section 149 AktG
without the exclusion of subscription rights may passed by a simple
majority of the votes cast. In cases in which aomitgj of the share capital is
required, the resolutions shall be passed by a lsimmjority of the

registered share capital represented at the timeotwig, unless a greater
majority of the share capital is required by law.

If, in case of elections, a simple majority is ra@hieved in the first ballot, a
second ballot shall be held between the two catebdavho received the
largest number of votes. In the event of a tie,dleetion shall be decided by
lot.

8 17Chair of the General Meeting

The general meeting shall be chaired by the chairofathe Supervisory
Board and, in his/her absence, by his/her deputythé absence of both of
them, the present notary shall chair the meetirtd archairman is elected.

The chairman of the general meeting shall conduetproceedings and shall
determine, in particular, the order in which thers on the agenda are dealt
with and the order of the speakers and, for eamim ibn the agenda, the
form and order of the voting on the proposals fesotutions as well as the

procedure for counting the votes, unless providdteravise by mandatory

law.

The general meeting may be publicly transmittegarts or in its entirety by
audio and/or visual means and may be made avaiebtbe internet.

The language of the proceedings of the generalimgest German.

IV. ANNUAL FINANCIAL STATEMENTS AND APPROPRIATION O F

PROFIT

§ 18Fiscal Year
The fiscal year of the Company corresponds to #lendar year.

The Company is established for an indefinite period
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(1)

(4)

(1)

(2)

8 19Annual Financial Statements and Management Report

The Management Board shall, within the first fivenths of each fiscal year,
prepare the annual financial statements and thegeament report as well as
the consolidated financial statements and the gmapagement report for
the preceding fiscal year and submit these docisnetfter they have been
audited by the auditor, together with the corpoggernance report to the
Supervisory Board. If the annual financial statetmeshow a distributable
profit (Bilanzgewinp), the Management Board shall also submit to the
Supervisory Board a proposal for the appropriatbsuch profit.

The Supervisory Board shall audit the documentsyamnt to § 19(1) within
two months of receipt and shall make a statemembheédvianagement Board
and report to the general meeting on such audit.

If the Supervisory Board approves the annual fiirrstatements, they are
adopted unless the Management Board and the SspervBoard decide
that the annual financial statements shall be aibpy the general meeting.

The general meeting shall, within the first eightnths of each fiscal year,
resolve on the appropriation of the distributablefip the discharge of the
members of the Management Board and the Supervi8mgrd from
responsibility Entlastung in the preceding fiscal year, the election of the
auditors and, in the cases provided by law, onatieption of the annual
financial statements.

§ 20Distribution of Profits

The distributable profit shall be distributed tce thhareholders in proportion
to the amounts paid in on their shares, unlesgémeral meeting resolves to
appropriate such profit otherwise. The general imganhay also resolve not

to distribute, or distribute only part of, the distitable profit shown in the

financial statements to the shareholders. Amouaid m on shares during

the fiscal year shall be taken into account in prapn to the period that has
passed since such payments were made. If new shassued during the
fiscal year, the date from which such shares cdiviglend rights shall be

determined.

Dividends shall be due for payment to the sharausldvithin 30 (thirty)
days of the ordinary general meeting, unless resolgtherwise by the
general meeting.
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Dividends not claimed by the shareholders withire¢hyears from their due
date shall be forfeited and shall be allocated he free reserves of the

Company.
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