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INFORMATION ON THE BONDS

1. Purpose of the issuance

The proceeds from the offering will be used to optimize the existing financing structure. Furthermore,
with the proceeds of the offering the Issuer intends to enhance its financial flexibility in order to
pursue investment opportunities in the current market environment and to fund future development
projects.

2. Type of debt financial instruments issned

The Issuer has issued convertible bonds which entitle their holders to conversion or subscription rights
for up to 3,753,541 bearer shares in the Company and have a term of three years and a coupon of
4,875% p.a., payable semi-annually.

The Bonds are freely transferable.

The Bonds represent the same rights in rem divided into a specific number of units.

The Bonds were offered and placed by means of a private placement to qualified investors outside the
USA, UK, Canada, Australia and Japan. A public offering was not conducted.

The issuance of the Bonds is governed by Austrian law.

The Bonds were legally created on 28 March 2013.

3. Size of issuance

The Bonds issuance includes 106 Bonds, cach of a prinecipal amount of PLN 250,000 (two hundred
and fifty thousand zlotys) and an aggregate principal amount of PLN 26,500,000 (twenty-six million
five-hundred thousand zlotys).

4. Nominal value and issue price

The principal amount of each Bond is PLN 250,000 (two hundred and fifty thousand zlotys).
The issue price of each Bond is equal to its principal amount.

5. Terms of redemption

The Bonds will be redeemed at their principal amount plus accrued interest on the Maturity Date, i.e.
31 March 2016, to the extent they have not previously been redeemed, converted, or repurchased and
cancelled.

Bonds may be repurchased by the Issuer at any time in the open market or otherwise. Bonds
repurchased by the Issuer may be re-sold or cancelled. Cancelled Bonds may not be re-issued or re-
sold.

The following circumstances, unless they cease to exist, described in detail in the Conditions shall
constitute events of default giving the Bondholders the right to demand Early Redemption:

e Non-payment of amounts payable under the Bonds

e Exclusion from trading or listing of the Issuer’s shares

e  Failure to repay material debt

e Insolvency

o Discontinuance of operations or change of the business profile

e Payment of excessive dividend



6. Conditions of interest payment

The Bonds were first booked in Osterreichische Kontrollbank Aktiengesellschaft (the “OeKB™) on 3
April 2013. The Bonds will bear interest on their Principal Amount at a rate of 4,875 % (four point
eight seven five per cent) per annum as from the Issue Date.. Interest is payable semi-annually in
arrear on each Semi-Annual Interest Payment Date (as defined below).

The Interest on one Bond shall be calculated using the following formula:
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Where:

is the Interest per Bond for a given Interest Period;
is the number of days in such Interest Period;

is the Principal Amount of one Bond,;

is the Interest Rate.
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Interest accrued on the Bonds shall be due and payable in PLN on the following Interest Dates:
(a) the interest shall be payable in PLN, on the Interest Payment Dates indicated in the table below:
(each a “Semi-Annual Interest Payment Date™)

Interest Period First Day of Last Day of Record Date* Interest Payment
Interest Period Interest Period Date
1 10.04.2013%** 25.09.2013 29.09.2013 30.09.2013
2 30.09.2013 30.03.2014 30.03.2014 31.03.2014
3 31.03.2014 29.09.2014 29.09.2014 30.09.2014
4 30.09.2014 30.03.2015 30.03.2015 31.03.2015
5 31.03.2015 29.09.2015 29.09.2015 30.09.2015
6 30.09.2015 30.03.2016 30.03.2016 31.03.2016

* The Record Date which will be applied by Krajowy Depozyt Papierow Wartos$ciowych S.A.
**First Day of the first Interest Period shall be the date of first registration of the Bonds on the securities accounts of the
Bondholders.

(b) each Conversion Interest Payment Date, in respect of all Bonds then converted;

(c) each Early Redemption Date; and

(d) the Maturity Date.

Interest on the Bonds shall cease to accrue in respect of any Bonds converted into Ordinary Shares in
accordance with the terms of the Conditions (with effect from the Conversion Date in respect thereof).
Interest on the Bonds shall be computed on the basis of a 365-day year and the actual number of days
elapsed.

All Interest shall be paid in cash.

Whenever any amount expressed to be due by these Conditions is due on any day which is not a
Business Day, the same amount shall instead be due on the next succeeding day which is a Business
Day.

7. Amount and form of security, if any, and designation of the entity providing the security
The Bonds are not secured.

8. Value of assumed liabilities as at the last day of the quarter preceding the publication of the
sale proposal and the outlook of the issuer’s liabilities until the final redemption of the debt
financial instruments proposed for sale
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As the Annual Report containing financial information as of 31 December 2012 is to be published on
25 April 2013, the Company is only able to provide estimate of its liabilities as of 31 December 2012.
According to such estimates, the total liabilities of the Group amounted to EUR 325 million including
EUR 117 million of current liabilities and EUR 208 million of non-current Labilities, whereas the
standalone liabilities of Warimpex as of 31 December 2012 amounted to EUR 78 million, including
EUR 30 million of current liabilities and EUR 48 million of non-current liabilities.

9. Data enabling potential buyers of the debt financial instruments to understand the effects of
the project to be financed by the issue of the debt financial instruments and the issner’s capacity
to meet the liabilities arising from the debt financial instruments, if a project is specified

Not applicable.

10. Conversion right

The Bonds will be convertible into Ordinary Shares, at any time or times during the Conversion
Period, except as otherwise stated in the Conditions. The conversion will be made at the Conversion
Rate as described below, provided that a Bond may only be converted in whole, and not in part.

The exercise of the Conversion Right will be excluded during any of the following periods:

a) in connection with any shareholders' meeting of the Issuer, a period commencing ten Business
Days prior to the last day for notification of participation (4nmeldung) and ending on the third
Business Day following such sharcholders' meeting (both days inclusive);

b) aperiod of 14 days ending on the last day of the Financial Year of the Issuer;

¢) a period commencing on the Business Day on which an offer by the Issuer to its Ordinary
Shareholders by way of a rights offering to subscribe to shares, warrants on own shares or
bonds with conversion or option rights or obligations, profit linked bonds or profit
participation rights or any similar offer is published in the Amzsblatt zur Wiener Zeitung for
the first time and ending on the date on which the securities subscribed pursuant to the
subscription offer are delivered (both dates inclusive); and

d) aperiod of seven days before and seven days after the end of any calendar year.

If the conversion would result in an entitlement to a fraction of an Ordinary Share, the Issuer shall
round such fraction of an Ordinary Share down to the nearest whole Crdinary Share,

Remaining fractions of Ordinary Shares will not be delivered and will be compensated for in cash
proportional to the respective fraction of the simple arithmetic average of the Closing Bid Price on
each of the five (5) consecutive Trading Days immediately preceding the Conversion Date (rounded to
the nearest full grosz, with PLN 0.005 being rounded upwards).

The Issuer is required to pay any compensation in cash for fractions of Ordinary Shares on the eighth
Business Day after the Conversion Date to the securities account specified in the Conversion Notice.
The Issuer will not be required to pay any interest on such amount.

The Issuer will only be required to deliver the Ordinary Shares and to make the payment described
above if the Bondholder has paid all taxes and duties, if any, which may be imposed in connection
with the exercise of the Conversion Right or the delivery of the Ordinary Shares or the payment of any
amount as described above. For the avoidance of doubt, the foregoing sentence shall not include the
payment of income and rate income taxes which will not be withheld upon exercise or delivery, but
become due following submission of the Bondholder’s annual tax return.
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Conversion Rate

The number of Ordinary Shares able to be issued upon conversion of all or any Bonds will be
determined according to the following Conversion Rate:

Principal being converted

Conversion Price

The Conversion Price is PLN 7.06 per one Ordinary Share. The Conversion Price may be subject to
adjustment from time to time as described in the Conditions.

Mechanism of Conversion

To convert any Bonds into Ordinary Shares on any Business Day during the Conversion Period, the
Bondholder will transmit by facsimile (and receive confirmation of receipt from the recipient’s
designated facsimile machine), for receipt at or prior to 5 p.m., Vienna time, on such date, a copy of a
fully executed Conversion Notice in the form attached to the Conditions to the Agent (at fax number
+420 222 096 220, marked for the attention of “Polish Settlement Team™) with a copy thereof to the
Issuer and to the Custodian maintaining the securities account in which the Bonds covered by the
Conversion Notice are registered. The Bondholder will deliver the original of the Conversion Notice
to the Agent via express courier service as soon as possible thereafter.

The exercise of the Conversion Right will further require that the following steps be taken;

# The Bondholder requests its Custodian to block the Bonds subject to conversion;

e The Custodian requests Krajowy Depozyt Papieréw Wartosciowych S.A. (the “KDPW™) to
block the Bonds for the purposes of exercising the Conversion Right and deliver the Ordinary
Shares; moreover, the Custodian should advise of the intention to convert the Bonds by
transmitting relevant information through the ESDI system;

¢ KDPW files with the OecKB, SWIFT, instructions for conversion of the Bonds into the
Ordinary Shares once the Bonds are blocked by the Custodian;

» the OcKB requests conversion of the Bonds from the Agent and asks for delivery of the
respective number of Ordinary Shares;

* Agent requests the delivery of a respective number of Ordinary Shares from the Issuer;

o The Issuer delivers the Ordinary Shares to the Agent;

¢ The Agent cancels the global note to the extent of converted Bonds and delivers the Ordinary
Shares to the OcKB;

e The Ordinary Shares are credited and the Bonds are simultaneously debited in the KDPW
account in the OeKB in relation to conversion of the Bonds;

e The OeKB sends relevant SWIFT notices to KDPW advising of the above event;

e KDPW reflects the changes in its account in the O¢KB in the account of the Custodian who
filed the instructions of blocking the Bonds for the purposes of conversion into the Ordinary
Shares by crediting such Custodian’s account with the Ordinary Shares created as a result of
conversion of the Bonds and de-registers the Bonds from the Custodian’s account while
simultancously deducting the number of the converted Bonds from the issue account,
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A Bondholder submitting a Conversion Notice will be entitled to receive Interest accrued for the
period between the first day of the Interest Period during which the Conversion Notice has been
submitted and the day preceding the Conversion Date. The amount of Interest payable for such Interest
Period will be calculated by the Issuer in accordance with the rules described above which apply
accordingly, and paid within 7 (seven) Business Days from the Conversion Date.

After the execution of the conversion right, the Issuer will inform BondSpot S.A. about the decrease in
the number of Bonds introduced to trading on the alternative trading system operated by BondSpot
S.A. one day prior to such decrease.

Upon any exercise of the Conversion Right the Conversion Shares to be delivered will be transferred
as soon as practicable, in any event no later than on the tenth Business Day after the Conversion Date
to a securities account of the Bondholder maintained by a Custodian designated in the Conversion
Notice.

The Issuer will ensure, until the last day of the Conversion Period or any earlier daie fixed for
redemption, that the Conversion Shares deliverable upon conversion of the Bonds will be admitted to
Listing on the Vienna Stock Exchange and the Warsaw Stock Exchange,

11. In the case of any form of pledge or mortgage established as security of liabilities arising
from the debt financial instruments — valuation of the object under pledge or mortgage prepared
by an authorised expert

Not applicable.

12. Number of votes at the issuer’s general meeting resulting from acquired shares if all issued
bonds are converted

After the conversion of all Bonds into the shares the Conversion Shares will represent 3,753,541 votes
at the Company’s general meeting.

13. Total number of votes at the issuer’s general meeting if all issued bonds are converted

After the conversion of all Bonds into the Shares the total number of votes at the Company’s general
meeting will be 57,753,54 votes,

Appendices:

1) Conditions

2) up-to-date excerpt from the register relevant for the issuer;

3) consolidated up-to-date text of the issuer’s articles of association,

4) full text of resolutions which constitute the basis of the issue of debt instruments;
5) definitions and abbreviations are contained in the Section 2 of the Conditions.



Tarms and Carxiitions for Convertible Bands of Warimpex Finanz- und Bateligungs Aldiengaselischall — 2013

IMPORTANT ROTICE
TO THE TERMS AND CONDITIONS OF THE CONVERTIBLE BONDS OF
WARIMPEX FINANZ- UND BETEILIGUNGS AKTIENGESELLSCHAFT

Neiéher the Bonds mor the Ordinary Shares issnable upon eonversion of the Bonds have been
registered under the Securities Act or any other appiicable securities laws and as such may not
be transferred to a US Person as that term is defised in Regulation § under the Securities Act.
Any resale of the Bonds may be made only (1) in an offshore transaction in accordance with
Regulation § under the Securities Act or (2) to a person that Is an institutional “accredited
investor™ (as defined in Runde 502(a)(1), (2), (3) or (7) of Regulation D under the Securities Act) in
u transaction exempt from the registration requirements of the Securities Act.

A reamle of the Bonds or the Ordinary Shares issuable upon conversion of the Bonds in
accordance with Regulation § under the Securities Act may fnclude 2 transaction where no
directed selling efforts are made in the Unfted States, the offer is not made to 2 person in the
United States and efther (@) at the time the buy order s originated, the buyer iy outstde the
United States, or the seller and sny person acting on its behalf reasonably belicve that the boyer
is outside the United States, or (if) in the ease of the Ordinary Shares, the transaction is excented
in, or through the facilities of, the WSE or the VSE, as the case may be, end nejther the seller
nor any person acting on fts behalf knows that the transaction has been pre-arranged with a
buyer in the United States.

The Bonds may not be issued or passed in the United Kingdom to sny person unless that person
is of a kind described in paragraph 19 or 49 of the¢ Financisl Services and Markets Act 2000
(Financial Promotion) Order 2005, or is a person to whom the Bonds may otherwise lawfully be

issued or passed on.

conbos QI



Terms and Conditions for Convertible Bonds of Warimpex Finanz- und Betaligungs Akiongesolischaft — 2013

TERMS AND CONDITIONS FOR CONVERTIBLE BONDS

These terme and conditions of the convertible bonds (the “Conditions™) define the rights and
obligations of the Issuer and Bondholders, as both are defined below.

1. ISSUER, LEGAL BASIE AND AGENT

1.1  Issuer: The issuer of the Bonds is Warimpex Finanz- und Beteiligungs Aktiengesclischaft, a
company established under the laws of Republic of Austria, which has its registered office at
Floridsdorfer HanptstraBe 1, A-1210 Wien, Austria, registered with the Austrian companies
register at registration sumber FN 78485w (the “Issuer” or the “Company”).

1.2 Legal Basls: The legal basis for the issue of the Bonds is (i) the resolution of the annual
general meeting (Hauptversammbumg) of the Issuer held on 11 June 2012 pursuant to which
the board of directors (Forstand) of the Issucr has been authorized pursuant to § 174(2) of the
Austrian Stock Corporation Act, subject to the approval of the supervisory board
(Aufsichtsrat) of the Issuer, to issue, within five years of the date of such resolution and also in
one or several tranches, convertible bonds conferring the right of conversion or subscription to
up to 9,000,000 crdinary bearer shares in the Issner with a proportionate shere in the ghare
capital of up to EUR 9,000,000.00 , where the subscription rights of the Company’s existing
sharehoiders ere excluded, (if} the resohitions of the board of directors of the Issuer passed on
25 March 2013 and on or about 28 March 2013 pursuant to which the issuance of the Bonds
has been resolved and (iii) the resolutions of the supervisory board of the Issuer, respectively
of its ad-hoc committee, passed on 25 March 2013 and on or about 28 March 2013 approving
the resolution of the board of directors to issue the Bonds.

1.3 Agent: An agency agrecment dated 25 March 2013 (the “Agency Agreement™) has been
entered into in relation to the Bonds between the Issuer and Wood & Company Financial
Services, a.s. (the “Agent™), pursuant to which the Agent will act as the paying, calculation
and conversion egent. In all those capacities the Agent will act through its office at Palladium,
Nammesti Republiky 1079/1a, 110 00 Prague t, Czech Republic, In acting under the Conditions
the Agent shall have no obligation towards or any relationship of agency with the
Bondholders. The Agent shall not be a trustec for the Bondholders, nor be obligated to
represent the Bondholders in their relations with the Issucy, and shall not be responsible for
any direct or indirect loss or damage incurred as a result of acquisition of the Bonds.

2 DEFINITIONS AND INTERPRETATION

2.1 In the Conditions, unless the context otherwise requires, the following words and meanings
shall have the meaning set out opposite them:

“Act on Public Offering” the Polish Act of 29 July 2005 on Public Offering, Conditions
Governing the Introduction of Financial Instruments to
Organised Trading, and Public Companies (Journal of Laws
2009, No. 1885, item 1439, as amended);

“Act on Trading in the Polish Act of 29 July 2005 on Trading in Financisl
Financial Instroments” Instruments, (Journal of Laws No. 123, jtem 1538, as
amended);

“Adjustment Record Date”  the time and date being the earlier of (x) the relevant time of
the determination of the entitlement of Ordinary Sharcholders

2
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Torms and Conditions for Corveriible Borids of Warimpex Finehz- ind Beleligunge Aktlengesefischett — 2013

“Agency Agreement”
“Agent”
“Average Market Price”

“Cash Dividend”

“Catalyst Rules”

“Clearing System™

“Closing Bid Price”

“Company”
“Conditions”

of the Issuer 1o receive rights, subscription rights, option or
conversion righte, Distributions, Transferee Shares or
compensation pursnant to Clause 8.3(f), or (y) the Trading
Day, which inmmediately precedes the Ex Date;

shall have the meaning given in Clanse 1,3;

shall have the meening given in Clanse 1.3;

the simple arithmetic average of the Closing Bid Prices of the

Ordinary Shares on each Trading Day for the shorter of (with

the proviso that any period will at least last one Trading Day):

(@) 25 consecutive Trading Days prior to the relovant
Adjustment Record Date; or

by the period commencing on the Treding Day next
succeeding the first public annomncement of the
relevant issuance or distribution in the Amisblart zwr
Wiener Zeitung and ending on the Trading Day prior to
the relevant Adjustment Record Date; or

{c) the period, commencing on the Ex Date with respect to
the next preceding issuance or distribution for which an
adjustment is required, and ending on the last Trading
Day prior to the relevant Adjustment Record Date;

the Person or Persons on which securities accounts maintained

by a Custodian at least 1 (one) Bond is regigtered;

all the Bonds issued in accordance with the Conditions, and
“Bond” shall mean any of them;

a day (except any Saturdey or Sunday) on which banks in
Warsaw, Poland and Vienna, Austria are generally open for
business;

the amount of eny cash dividend per Ordimary Share
(including any preliminary distribotion on the profit as shown
in the Issuer's balance sheet pursuant to § 54a of the Austrian
Stock Corporation Act (Akriengesetz)) prior to deduction of
any withholding tax;

Catalyst Operating Rules adopted pursuant to Resolution of
the WSE Manapement Board of 27 Jenuary 2010, as amended
or replaced from time 1o time;

(Wertpapiersammeibank) of Oesterreichische Kontrollbank
Altiengesellschafi;

for Ordinary Sheres as of any date, the last closing bid price
for such shares on the WSE, appropriately adjusted for any
Varistions (1o the extent that any such Variation will not
atready be reflected in such closing bid or trade price);

shall have the meaning given in Clause 1.1;
ghall mean these terms and conditions of the Bonds;



Terms and Conditions for Convertiie Bonds of Warinipex Finanz- und Botoligungs Akiengeselischall — 2013

“Consolidated Financial

Stutement”

“Conversion Date”

“Conversion Intorest
Payment Date”

“Conversion Notice”
“Conversion Period”

“Conversion Price”

“Conversion Rate”
“Conversion Right”
“Conversion Shares”

“Converting Number”
“Custodian™

“Distribution”

shall mean the audited consolidated financial statement of the
Issuer for the financial year or the unaundited consolidated
financisl statement for the financial half vear, respectively,
which was made publicly available by the Issuer in accordance
with the applicable legal regulations;

ghall have the meaning given in Clause 9.3;

shall have the meaning given in Clause 9.4;

shall have the meaning given in Clanse 9.1;

the period commencing on the Issue Date and ending on the
day falling 10 (ten) days before the Maturity Date;

PLN 7,06 per one Ordimary Share of the Issuer, that is PLN
equivalent of EUR 1,70 translated into PLN at the fixed
PLN/EUR. exchange ratio of 0,2408, subject to adjustment in
accordance with these Conditions, including, without
limitation, Clause 8.3;

ghall have the meaning given in Clause 8.1;

shall have the meaning given in Clause 7.2;

the Ordinary Shares to be issued upon conversion of the Bonds
in accordance with the provisions of the Conditions;

ghall have the megning piven in Clanse 8.1;

means the entity maintaining the securities account of a
Bondholder on which the Bonds and the Ordinary Shares can
be registered;

& distribution, allotment, grant of any kind to the Ordinary

Shareholders of the Izsuer, of:

{a) assets {whether in the form of a dividend in kind or in
the form of o capital decrease for the purpose of
repaying parts of the share capital (in which case the
repeyment will constitate assets for the purposes of this
definition) but excluding any Cash Dividend) or debt
secutities or warrants or Conversion rights (with the
exclusion of the tights mentioned in Clause 8.3(c)); or

(t) put options with regard to the Ordinary Shares or
otherwise offers for an Ordinary Shares repurchase
evailable to all shereholders by means of & public bid
pursuant to the Austrian Takeover Act
(Ubernahmegesetz), in each case at an average price
(before expenses) in respect of such put options or
repurchase which exceeds on a per-share basis by more
than 5 per cent. the Closing Bid Price, either {x) on any
day on which a put option is exercised ar repurchase is
made, or (y) where an announcement has been made of
the intention to repurchase Ordinary Shares as
contemplsted above at some future drie at a specified

E—



Tarms and Conditions for Convertibie Bonds of Warimpex Finanr- und Bateligungs Akfisngesaiachall — 2013

“Early Redemption
Ampupt”

“Rarly Redemption Date”
“Early Redemption”

“Events of Default”
“Ex Date”

“Excluded Period”
“Fatr Market Vulue”

price, on the day immediately preceding the date of
such announcement, and, if in the case of either (x) or
(y), the relevant day is not a Trading Day, the
immediately preceding Trading Day; or
{c) aCashDividend;
ghall mean an amount equal to the number of Bonds subject to
Early Redemption mmftiplied by the Redemption Amount,
increased by Interest accrued for the period from the day
beginning the Interest Period in which the Early Redemption
DDate occurs to the Early Redemption Date (exclusive);

ghall have the meaning given in Clause 13.3;

shall have the meaning given to this term in Clause 13.2 of
these Conditions;
shall have the meaning given in Clause 13.1;

the first Trading Day on which the Ordinary Share is traded
“ex dividend” or “ex subscription right” or “ex” any other
rights which, in view of the respective disiribution, are
dedncted from time to time from the quoted price on the WSE;
shall have the meaning given in Clause 7.3;

(i) in case of & Distribution in the form of a Cash Dividend, the
amount of such Cash Dividend per Ordinary Share, (ii) in the
case of a Distribution in the form of the grant of put options,
the Put Option Value per Ordinary Share on the Adjustment
Record Dete and (fii) in the case of any other Distribution, the
fair market value of such Distribution on the Adjustment
Record Date a9 determined by the Agent using equitable
discretion (§ 1056 of the Austrian General Civil Code or any
other gimilar provision of another jurisdiction which may
apply to the Agent in this regerd), in each case prior to
deduction of any withholding tax;

the financial year as set out in the Issuer’s articles of
agsociation;

ghall have the meaning given in Clause 6;

shall have the meaning given in Clause 3.2;

the Issuer and its Subsidiarics from time to time;

shall have the meening given in Clause 5.4;

(i) with respect to the first Interest Period, a period beginning
on the Issue Date and ending on the day preceding the first
Intercst Date; and (if) with respect to subsequent Interest
Periods, the period beginning on the Interest Date for the
preceding Interest Period and ending on the day preceding the
Interest Date for the current Interest Period;

shall have the meaning given in Clause 5.1;

shall have the meaning given in Clause 5.1;

5



Terms and Gonditions for Convariible Bonds of Warimpex Finanz- und Bslffigungs Aktlangeselischedl — 2013

‘“Issue Date”

“Issmer”
“Listing”

“Material Subsidiary”

“Maturity Date”
“Option Rules”

“Oiher Securlties”
“Pzyment Amonnt”

“Payment Date”

“Polish zlotys” or “PLN"
“Principal Amount”
“Principal”

“Put Option Value™

“Put Perlod”

with respect to each Bond, the date of issue of the applicable
Bond;

ghall have the meaning given in Clause 1.1;

admigsion to trading on the WSE and on the VSE, and “List”
and “Listed” chall be construed accordingly;

& subsidiary:

(a)  that owns real estate properties the valuc of which
exceeds EUR 20,000,000 (determined pro rata by the
ghareholding of the Issuer); or

()  whose assets constitte at least 10% of the
consolidated assets of the Issuer,

in each case as determined by reference to the then latest

published Consolidated Financial Statement;

ghall have the meaning given in Clause 5.3;

means the Detailed Derivatives Trading Rules forming part of
the Detailed Exchange Trading Rules published by the WSE
from time to time;

the ordinary bearer shares with no par velue in the capital of
the Issuer, ISIN ATOOD0827209 and “‘Ordinary
Shareholders” shall be construed accordingly;

ghall have the meaning given in Claunse 8.3(c);

the Interest, the Barly Redemption Amount or the Redemption

Amount, as the context may require;

shall mean any date on which any Payment Amount should be

paid in accordance with these Conditions;

an individual or a corporation, & general or limited partnership,

a trust, an incorporated or unincorporated association, a joint

venture, a limited liability company, a limited liability

partoership, & joint stock compamy, a govemment (or an
agency or political subdivision thereof) or any other entity of
any other kind;

the lawful corrency of Poland;

ghall have the meaning given to such term in Clause 3.1;

shall have the meaning given to such term in Clanze 3.1;

means (calculated on a per Ordinary Share basis):

(a) the closing price determined in accordance with the
Option Rules on the WSE on the Trading Day before
the put option commences to be traded; or

(t)  if such price is not availeble, the value of the put option
which will be deterrmined by the Agent;

shall mean a period of 45 days from the day on which an

Event of Default occurs but in no case longer than until the

date on which such Event of Default is no longer outstanding;

6



Torma and Conditions for Convertible Bonds of Werimpax Finanz- und SBeteligungs Aktiangaselischalt - 2013

22

2.3

“Redemption Amount”

“Securities Act™
“Semi-Annusal Interest
Payment Date”
“Subscription Value™

“Subsidiary” or
“Subsidiaries”

“v ”
“WSE”

ghall mean an amount equal to the nominal value of a single
Bond;

the United States Securities Act of 1933, as amended;

ghall have the meaning given in Clause 5.4;

means (calculated on a per Ordinary Share basis):

(a) the value of the right to subscribe Ordinary Shares or to
subscribe Other Securities, as determined by the WSE
in accordance with the Option Rules on the basis of the
market sitoation prevailing on the Trading Day before
the Ex-Date;

()  if such value is not published by the WSE (becanse
options on the Shares are not traded on the WSE or for
any other reason), the closing price of the subscription
riphts on the WSE on the first Trading Day for the
subscription rights; or

{c) if such price is not available, the value of the
subscription right which will be determined by the
Agent uwsing equitable discretion (§ 1056 of the
Augtrian General Civil Code or any other similar
provision of another jurisdiction which may apply to
the Agent in this regard);

shall mean an entity of which the Issuer has direct or indirect
control or awns directly or indirectly more than 50 per cent of
the share capital or similar right of ownership and conirol for
this purpose means the power to direct the management and
the policies of the entity whether throngh the ownership of
voting capital, by contract or otherwise;

shall have the meaning given in Clause 6;

any day on which the Ordinary Shares are traded on the WSE;

shall have the meeming given in Clause 8.3(¢);

any variation to the share capital of the Issuer (including

without limitation samy subdivision, consolidation,

capitalisation issue or any issue of new shares other than for
arm’s-length consideration) or any change of nominal vale
after the date of the Conditions;

the Vienna Stock Exchange (Wienar Bdrse AG); and

the Warsaw Stock BExchange (Glelds Papierdw
Wartoéclowych w Warszawie S.A.).

References to Clauses and Schedules are, save where the context otherwise requires, to clauses
of and schedules to the Conditions,

Clause headings are included
interpretation of the Conditions.

for the convenience purposes only and do not affect the
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5.2

53

5.4

FORM, DENOMINATION AND TITLE

Form and Denomination: This issue by the Issuer of Bonds in the aggregate principal
amount of PLN 26,500,000 (in words: twenty six million five hundred thousand Polish zlotys)
is divided into 106 Bonds, each in 2 principal amount of PLN 250,000 (in words: two bundred
fifty thousand Polish Aotys) (the “Principal Amount” or “Principal™), payable to the bearer,

Global Certificate: The Bonds are represented by a global certificate (the “Global
Certificate™ without coupons and may be scitled from the Clearing System to another
clearing system where they may be held in book entry form according to the applicable rules
and regulations of such clearing system. The Global Certificate shall be signed by two
authorised signatories of the Issuer. The Global Certificate will be kept in custody by the
Clearing System until all obligations of the Issuer under the Bonds have been satisfied.
Definitive Bonds and interest coupons will not be issued.

STATUN AND SECURITY

The obligations under the Bonds constitute an unconditional, direct, unsubordinated and
mnsecured obligation of the Issuer to make the payments and provide the entitlernents specified
in these Conditions, which shall be performed in sccordance with their terms, ranking pari
passu with any future unsecured and unsubordinated obligations of the Issuer (subject to
mandatory exceptions under applicable law).

INTEREST; MATURITY;

The Bonds will bear interest (the “Interest”) on their Principal Amount st & rate of 4.875 %
(four point eight seven five per cent) per anmmm (the “Interest Rate™} as from the Issue Date,
Interest is payable semi-annually in arrear on each Semi-Annual Interest Payment Date (a5
defined below).

The Interest on one Bond shall be calculated using the following formula:

N*0O*L
K=s———
365
K is the Interest per Bond for a given Interest Period;
L ia the number of days in such Interest Period;
N is the Principal Amount of one Bond;
o is the Intersst Rate.

The Bonds will be redeemed st their Principal Amount plus accrued interest on the Maturity
Date to the extent they have not previously been redeemed, converted, or repurchased and
cancelled. “Maturity Date” shall mean 31 March 2016. Bonds may be repurchased by the
Issuer at any time in the open market or otherwise. Bonds repurchased by the Issmer may be
re-80ld or cancelled. Cancelled Bonds may not be re-issued or re-sold.

Interest accrued on the Bonds pursuant to Clause 5.1 sbove shall be due and paysble in PLN
on the following dates (each, an “Tmterest Date™):

{a)  the Interest shall be payable in PLN, on the Interest Payment Dates indicated in the
table below: (each a “Semi-Annual Interest Payment Date")
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5.5

5.6
5.7

58

6.2

7.2

Year | Interest Period Semi-Annual Interest Payment Date
YearI 1 30 September 2013
2 31 March 2014
YearTI 1 30 September 2014
p) 31 March 2015
Year IIT 1 30 September 2015
2 31 March 2016

{0}  each Conversion Interest Payment Date, in respect of all Bonds then converied;
{c) cach Early Redemption Date; and
(@  the Maturity Date.

Interest on the Bonds shall cease to accrue in respect of any Bonds converted into Ordinary
Shares it accordance with the terms of the Conditions {with effect from the Conversion Date
in respect thereof). Interest on the Bonds shall be computed on the basis of a 365-day yeer and
the actual number of days elapsed.

All Interest shall be paid in cash.

Whenever any amount expressed to be dne by these Conditions is due on any day which is not
8 Business Day, the seme amount shall instead be due on the next sncceeding day which is a
Business Day.

Payments of all Payment Amounts end all other payments on thc Bonds pursuant to the
Conditions, shall be made to the Clearing System or to its order for credit to the sccounts of
the relevant accountholders of the Clearing System. The Issuer shall be discharged by payment

to the Clearing System.
TAXATION

All payments by the Issner on the Bonds will be made without deduction or withholding of
any present or future taxes, duties or governmental charges of any nature whatsoever imposed,
levied or collected by way of deduction or withholding at source by, in or on behalf of the
Republic of Aunstria or by or on behalf of any political subdivision or authority thereof or
therein having power to fax, unless the Issuer is required by law to make such withholding or
deduction.

If any deduction or withholding of any present or future taxes, duties or governmental charges
of eny nature whatsoever is required by law in respect of any payments of Interest or Principal
Amount the Issuer shall not be required to make any additionsl payments to the Bondholders
in respect of such deduction or withholding.

CONVERSION

The Bonds shall be convertible into Ordinary Shareg, on the ferms and conditions set out in
the Conditions.

Subject to the provisions of Clause 8, at any time or times during the Conversion Period,
except as otherwise stated in these Conditions, any Bondholder shall be entitled to convert any
outstanding Bonds held by it into fully paid Ordinary Shares in accordance with Clause 9, at
the Conversion Rate, provided that 2 Bond may only be converted in whole, and not in part
(the “Conversion Right™).
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7.3

74

15

7.6

7.7

8.1

82

The exercise of the Conversion Right will be excluded during any of the following periods
{each an “Exclnded Perlod"™):

(a) in connection with any sharcholders' meeting of the Issuer, & period commencing ten
Business Days prior to the last day for notification of participation (Anmeldung) and
ending on the third Business Day following such shareholders' meeting (both days
inclusive);

®) a period of 14 days ending on the last day of the Financial Year of the Issner;

(¢) a period commencing on the Business Day on which an offer by the Issuer to its
Ordinary Shareholders by way of a rights offering to subscribe to shares, warrants on
own shares or bonds with conversion or option rights or obligations, profit linked
bonds or profit participation rights or any similar offer is published in the Amisbiat
zur Wiener Zeitung for the first time end ending on the date on which the securities
subscribed pursuant to the subscription offer are delivered (both dates inclusive); and

(d  aperiod of seven days before and seven days after the end of any calendar year.

If the conversion would result in an entitlement to a fraction of an Ordinary Share, the Issuer
shall round such fraction of an Ordinary Share down to the nearest whole Ordinary Share.

Remaining fractions of Ordinary Shares will not be delivered and will be compensated for in
cash proportional to the respective fraction of the simple arithmetic average of the Closing Bid
Price on each of the § (five) consecutive Trading Days immediately preceding the Conversion
Date (rounded to the nearest full grosz with PLN 0.005 being rounded upwards).

The Issuer is required to pay any compensation in cash for fractions of Ordinary Shares
pursuant to Clause 7.5 on the cighth Business Day after the Conversion Date to the securities
account specified in the Conversion Notice. The Issuer will not be required to pay any interest
on such amount.

The Issuer shall only be required to deliver the Shares and to make ths payment pursuant to
Clause 7.5 if the Bondbolder has paid all taxes and duties, if any, which may be imposed in
connection with the exercise of the Conversion Right or the delivery of the Ordinary Shares or
the payment of any amount pursuant to Clause 7.5. For the avoidance of doubt, the foregoing
sentence shall not include the psyment of income and rate income taxes which will not be
withheld upon exercise or delivery, but become due following submission of the Bondholder’s
annual tex return.

CONVERSION RATE

The number of Ordinary Shares issuable upon conversion of sll or any Bonds pursuant to
Clause 7 (the “Converting Number") shall be detennined according to the following formula
{the “Conversion Rate™):
Principal being converted
Conversion Price

The Issuer shall pay any and all duties and taxes that may be payable with respect to the
allotment and issue of Ordinary Shares upon conversion of the Bonds,

10
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B = the Subscription Value, where B>0.

{@) Intheevent that prior to the last day of the Conversion Period or any earlier date fixed
for redemption the Issuer makes a Distribution to its Ordinary Sharcholders the
Conversion Price will be adjusted in accordance with the following formula:

M-F

CP, =CPx——
M

where:

CP, = the adjusted Conversion Price;

CP = the Conversion Price on the Adjustment Record Date;
M = the Average Merket Price;

F = the Fair Market Value on a per Ordinary Share basis

There will be no adjustment of the Conversion Price if CP, would be applying the above
formula be greater than CP.

(e) In the event of a merger of the Issuer as trensferor entity within the meaning of the
Austrian Stock Corporation Act (Aktiengesetz) prior to the last day of the Conversion
Period or any earlier date fixed for redemption, a Bondholder, upon exercise of his
Conversion Right is entitled to such number of shares in the transferee entity or
entities (the “Transferee Shares”) as is calculated by dividing the Principal Amount
of the Bonds delivered by a Bondholder for conversion by the Conversion Price in
existence on the Conversion Date as adjusted pursuant to the following formula and
thereafter the provisions of these Conditions shall apply to the Transferee Shares as if
they were Conversion Shares:

1

CP, =CPx—
“ TS

where:
CP, = the Conversion Price with respect to the Transferes Shares;
CP = the Conversion Price on the Adjustment Record Date; and

TS = the pumber of Transferee Shares to which a sharcholder is entitled to
with respect to one Share.

® If prior to the Iast duy of the Conversion Period or amy earier date fixed for
redemption a split-up of the Issuer (Aufspaltumg), or a spin-off (4hspalumg), or if any
other event which in the opinion of the Agent has the same effect as a split-up or s
spin-off, occurs, such adjustment of the terms of the Conversion Right and the
Conversion Price shall be made on the basis of the Austrian law on corporations
(which may include & cash payment) as the Agent shall consider appropriate to take
acconnt of such event. If shares in cther legal entitics are distributed to the Ordinary
Shareholders of the Issuer in case of such split-up, spin-off or a similar event, such
adjustment will consist of a proportionate allocation of such shares or an equivalent
compensation,

13
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() If adjustments of the Conversion Price are required nnder more than one of Clauses
8.3(a), 8.3(b), B.3(c), 8.3(d), 8.3(c), 8.3(f) and/or 8.3(g), and the Adjustment Record
Date for such adfustments will occur on the same date, or for purposee of calculating
the adjustment under one of these provisions market values during a period prior to the
Ex Date for a measure requiring enother adjustment are relevant, then such
adjustments will be made:

(i) in the case of adjustments with the same Adjustment Record Date by applying,
first, the provisions of Clause 8.3(a)(ii), second, the provisions of Clause
8.3(d), third, the provisions of Cleuse B.3(a)(i); fourth, the provisions of
Clause 8.3(b), fifth, the provisions of Clause 8.3(c), sixth, the provisions of
Clsuse 8.3(e), and finaily the provisions of Clause 8.3(f), but only to the extent
each such provigion is applicable in accordance with its terms; and

(ii)  in other cases by epplying the relevant subsections in the sequence in which
their Adjustment Record Dates occur.

If in any of the cases referred to in this Clause 8.3(g) the calculstion of the adjustment under
one of the Clanses aforementioned is made subsequent to the application of any of the other
Clauscs, and the calculation of the second or any subsequent adjustment refers to the Average
Market Price or Closing Bid Price in a pericd prior to the Ex Date for the measure requiring
adjustment pursuant to the subsection which is to be applied first, the Average Market Price or
Closing Bid Price for those periods, for purposes of the calculation of the subsequent
adjustinent, will be multiplied by the factor used for making the multiplication in the
calculation of the preceding adjustment. To the extent that pursusnt to Clanse 8.3(c) or 8.3(d)
the Subscription Value, the value of a Distribution (other than a Cash Dividend), the Put
Option Value or the Fair Market Value is calculated by reference to the market value of the
Ordinary Share during such period, the Agent will calculate the Subscription Value, the value
of a Distribution (other than & Cash Dividend), the Put Option Value or the Fair Market Value,
where applicable, on the basis of the market values so adjusted.

(h)  If the Issuer determines that another adjustment should be made as a resnit of one or
more events or circumstances not referred to above in Clauses 8.3(a) to 8.3(f) (even if
the relevant event is or circumstances are specifically excluded from the operation of
Clauses 8.3(a) to 8.3(f)), the Issuer ghall, at its reasonable discretion and its own

expense, request the Agent to determine as soon a8 practicable what further adjustment
(if emy) is fair gnd reasonable to take account thereof and the date on which such
adjustment should take effect, and upon such date such adjustment (if any) shell be
made and shall take effect in accordance with such determination; provided that an
adjustment shafl only be made pursuant to this Clause 8.3(h) if the Agent is so
requested to make such a determination in writing not later than 21 days after the
occurrence of the relevant event or circumstance.

(@ Adjustments in sccordance with this Clemse 8.3 will become effective as of the
begiming of the Ex Date, and adjustments and adjustments in accordance with Clause
8.3(a), 8.3(c), and 8.3(f) will become effective as from the beginning of the date on
which the capitel increace or reduction, the merger or the split-up, respectively, is
registered in the Austrian companies register (Firmenbuch).

()] Adjustments in accordance with this Clanse 8.3 will not be made if the Ex Date or the
date of registration of the cepital increase or reduction, the merger or the split-up, as
the case may be, in the Austrian companies register (Firmenduck) is later than the day

14
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8.3 Each Conversion Price will be subject to adjustment from time to time as follows (including,
for the avoidance of doubt, before the issue of the Bonds to which it relates):

@

®

®

(ii)

In the event that prior to the last day of the Conversion Period or any carlier

date fixed for redemption the lssuer increases its share capital out of capital

reserves or retained earnings or earnings or an camings carry forward, the

Conversion Price will be adjusted in accordance with the following formmla;
N,

CP, =CPx—
g N,

"
where:

CP, = the adjusted Conversion Price;

CP = the Conversion Price on the Adjustment Record Date;

N, = the number of Shares outstanding after the share capital increage; end
N, = the number of Shares cutstanding beforc the share capital increase.

If the share capital increasc out of capital reserves or retained eamings or
eamings or eamings carry forwards is not effected by means of the issuance of
new shares but by means of an increase in the portion of the share capital
allotted to each Ordinary Share, the Conversion Price will remain unchanged
upon exercise of the Conversion Right. In such case the relevant Ordinary
Shares will, however, be delivered with the increased portion of the share
capital allotted to them,

In the event that prior to the last day of the Conversion Period or amy earlier
date fixed for redemption the Issuer:

(1)  increases the number of outstanding Ordinary Shares by reduction of
the interest in the share capital represented by each Ordinary Share
(share split) or reduces the mumber of outstanding Shares by
increasing the interest in the share capital represented by each
Ordinary Share without reducing the share capital (reverse share split);
or

(2)  reduces its share capital by combining its Ordinary Shares,

the Conversion Price will be adjusted in acoordance with Clause 8.3(g)() to
the extent not otherwise provided for in the following provisions.

In the event that prior to the last day of the Conversion Period or any earlier date fixed
for redemption, the Company increases its share capital through the issuance of new
shares against contributions while granting its Ordinary Sharcholders direct or indirect
subscription right (§§ 149, 153 of the Awustrian Stock Corporation Act), the
Conversion Price will be adjusted in accordance with the following formula:

11
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where:
CP, =the adjusted Conversion Price;
CP =the Conversion Price on the Adjustment Record Date;
= the number of QOrdinary Sharcs outstanding before the share capital

= the oumber of Ordinary Sheres outstanding after the ghare capital
increase;
1= the issue price of the new Ordinary Shares;
D = the disadvantage (not discounted) for dividends to which the new shares
are not entitled in relation to old shares as determined by the WSE in
accordance with the Option Rules or, if not available through the WSE until
the Adjustment Record Date (because options or the Ordinary Shares are not
traded on the WSE or for any other reason), a3 estimated by the Agent, using
equitable discretion (§ 1056 of the Austrian General Civil Code or any other
similar provision of another jurisdiction which may apply to the Agent in this
regard); and
K = the simple arithmetic average of the Closing Bid Pricc on the last three
Trading Days on which the Ordinary Share is traded “cum” before the Ex Date
as calcnlated by the Agent.

There will be no adjustment of the Conversion Price if CP, would by applying
the above formula be greater than CP.

Tn the event that prior to the last day of the Conversion Period or any earlier date fixed
for redemption the Issner grants to its Ordinary Shareholders (i) subscription rights in
respect of own Shares other than in the course of share capital increases pursusnt to
Clause 8.3(b), (if) subscription rights in respect of securities with subscription or
option or conversion rights in relation to Shares (but excluding the granting of
subscription rights in the course of share capital increases pursuant to Clause 8.3(b)),
or (jii) subscription rights in respect to other Jebt securities, participation rights or
other securities of the Issuer (“Other Securitles™), the Conversion Price will be
adjusted in accordance with the following fornmla:

M-B
CP, = CPx—wm
M

where:

CP, = the adjusted Conversion Price;

CP = the Conversion Price on the Adjustment Record Date;
M = the Average Market Price; and

12
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9.2

9.3

on which the Conversion Shares are delivered to the converting Bondholder older in
accordance with Clause 7 or the earlier date fixed for redemption, es the case may be.

(k)  Adjustments in accordance with the foregoing provisions will be calculated by the
Agent using equitable discretion (§ 1056 of the Austrien General Civil Code or any
other similar provision of another jurisdiction which may apply fo the Agent in this
regard) and subject to Clause 10.1. The Conversion Price determined in accordance
with the preceding provisions will be rounded to the nearest full grosz with PLN 0.005
being rovnded upwards. Any adjustment of the Conversion Price purspant to this
Clause 8.3 msy not result in a Conversion Price that is less than the notional amount
per Ordinary Share.

({1} If eny adjustment of the Conversion Price made pursuant to these Conditions would
result in there being insufficient conditional capital to issue the sumber of Conversion
Shares required to be issued in the event that all outstanding Conversion Rights were
to be exercised immediately, then the increased number of Conversion Shares to be
delivered upon conversion of any Bond pursaant to such adjustment will be delivered
only if and to the extent that there is sufficient conditional capital for the simultancous
conversion of all remaining outstanding Bonds. The Issuer will compensate in cash

(m) The Issver will immediately give motice in mccordance with Clause 14 to the
Bondholders of an adjustment of the Conversion Price and/or any other adjustment of
the terms of the Conversion Right.

MECHANICS OF CONVERSION

To convert any Bonds into Ordinary Shares on any Business Day during the Conversion
Period, the Bondholder thereof shall transmit by facsimile {and receive confirmation of receipt
fram the recipient's designated facsimile machine), for receipt on or prior to 5 p.m., Vienna
time, on such date, a copy of a fully executed notice of conversion in the form attached hereto
as Schedule I (the “Conversion Notice™) to the Agent (st fax number +420 222 096 220,
marked for the attention of “Polish Settlement Team) with a copy thereof to the Issuer and to
the Custodian maintaining the securities account in which the Bonds covered by the
Conversion Notice are registered. The Bondholder shall deliver the original of the Conversion
Naotice to the Agent via express courier service as soon es possible thereafter.

The exercise of the Conversion Right will further require that, cn instruction of the
Bondholder, a Custodian of a Bondholder has debited the Bonds from such Bondholder’s
secnrities account and has transferred the title of the Bonds to the Issuer (represented by the
Agent acting on behalf of the Issuer) via the Clearing System for cancellation of such Bonds
and/or followed other requirements imposed by the laws and regulations applicable to the
clearing system having an account relationship with the Clearing System in which such
Custodian is a perticipant.

Upon receipt of the Conversion Notice the Agent will verify whether the number of Bonds
delivered to the Agent exceeds or falls short of the number of Bonds specified on the
Conversion Notice end whether otherwise the Conversion Notice is in line with the
requirements of these Conditions, Such determination shall be made within 2 (two) Business
Days following the date of submissjon of the Conversion Notice to the Agent and a day when
the Agent determines the Conversion Notice to be in linc with these Conditions shall be a
conversion date (the “Conversion Date™). In the event when any such excess or shorifall is
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determined, the Agent will arrange to deliver to the Bondholder the lower of (A) such total
mumber of Ordinary Shares which corresponds to the number of Bonds set forth in the
Convergion Notice, or (B) such total mumber of Ordinary Shares which corresponds to the
number of Bonds in fact delivered. Any Bonds delivered in excess of Bonds specified in the
Converrion Notice will be redelivered to the Bondholder.

94 A Bondholder submitting a Conversion Notice shall be entitled to receive Interest accrued for
the period between the first day of the Interest Period during which the Conversion Notice has
been submitted and the day preceding the Conversion Date. The amount of Interest payable for
such Imterest Period shall be calculated by the Issuer in accordance with the rules set forth in
Clause 5.2 applied accordingly, and paid within 7 (seven) Business Days from the Conversion
Date (the “Conversion Interest Payment Date”).

9.5  Any consequences of failure to fill in the Conversion Notice form in a correct, complete and
legible menner shall be borne by the Bondholder.

9.6  The date of receiving bry the Agent of 2 correctly filled in and signed Conversion Notice shall
be decmed the date of submitting the Comversion Notice.

9.7 A Conversion Notice may be only unconditional end once submitted to the Agent shall
become irrevocable.

9.8  Upon any exercise of the Conversion Right the Conversion Shares to be delivered will be
transferred as soon as practicable, in eny event no later than on the tenth Business Day after
the Conversion Date to a securities account of the Bondholder maintnined by a Custodian
designated in the Conversion Notice,

9.9  The Issuer will ensure, until the last day of the Conversion Period or any earlier date fixed for
redemption, that the Conversion Shares deliverable upon conversion of the Bonds will be
admitted to Listing, The Issuer will have registered the issuance of the Conversion Shares
deliverable upon conversion of the Bonds ont of conditional capital with the Austrian
companies register (Firmenbuch) pursuant to § 168 of the Austrian Stock Corporation Act
{Aktiengesetz) once a year,

9.10 Rights to full dividends for the Financial Year in which they are issued snd sll following
Financisl Years, but not for the previous Financial Year even if a dividend therefore has not
been paid yet, will be attached to the Conversion Shares, and which may initially carry e
separate security code, The Agent is authorized to deliver the subscription certificate pursuant
1o § 165 of the Austrian Stock Corporation Act on behalf of the Bandholders

9.11 The Issuer’s oblipation to issue Ordinary Shares upon conversion of Bonds shall not be
subject to (i) any right of set-off or other defence or (ii) any claims against the Bondholders
whether pursuant to the Bonds or otherwise.

10, DETERMINATIONS FINAL

10.1  All determinations, caloulations and adjustments made by the Agent will be made in
conjunction with the Issuer and will, in the absence of manifest error, be conclusive in all
respects and binding wpon the Issuer and all Bondholders,

10.2  The Agent may engage the advice or services of any lawyers or other experts whoae advice or
services it deems necessary and may rely upon any advice so obtained. The Agent will not
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incur any libility as against the Issuer or the Bondholders in respect of any action taken, or
not taken, or suffered to be taken, or not taken, in accordance with such advice in good faith.

11. REDEMPTION

11.1 The Bonds which have not been red¢emed early in accordance with these Terms and
Conditions shall be redeemed by the Issuer on the Maturity Date. The Bonds shall be
redeemed through the payment of the Redemption Amount,

112  The Redemption Amounts shall be paid by the Issuer on the Maturity Date to the entities that
are the Bondholders on the Record Date immediately preceding the Maturity Date.

12, RESERVATION OF ORDINARY SHARES AND LISTING

12.1 Reservation of Ordinsry Shares

The Issuer shall at all times while any Bond is outstanding preserve the sufficient number of
its QOrdingry Shares available for conversion of the Bonds,

122 Listing

Upon the issue and allotment of Conversion Shares in accordance with the Conditions, the
Issuer shall take all steps necessary to cause such Conversion Shares to be Listed and shatl
maintain, so long as any other Ordinary Shares shall be so Listed, such Listing of all
Conversion Shares allotted and issued. Prior to the date on which all of the Conversion Shares
bave been issued, neither the Issuer nor any of its Subsidiaries shall deliberately take any
action which would be reasonably expected to result in the delisting or suspension of the
Ordinary Shares on the WSE and the Vienna Stock Exchange. The Agent on behalf of the
Issuer will send an application for inclusion to trading of the Conversion Shares to Listing on
the WSE and the VSE within 10 Trading Days after the end of a calendar quarter with respect
to the number of Conversion Shares converted within the previous quarter. If the Ordinary
Shares shall no longer be Listed, the Issuer shall promptly secure the approval for listing of all
of the Conversion Shares which remain vmissued upon each securities exchange and
automsated quotation system, if any, vpon which Ordinary Shares are then listed or will be
listed and shall maintain, 50 long as any other Ordinary Shares shail be so listed, such approval
for listing of all Conversion Shares from time to time issnable under the terms of the Bonds,
The Issper will have registered the issusmce of the Conversion Shares deliversble upon
exercise of the Conversion Right under the Bonds out of conditional capital with the Anstrian
companies register (Firmenbuch) pursuant to § 168 of the Austrian Stock Corporation Act
(Akfiengesetz).

13. EVENTS OF DEFAULT

13.1 The following circumstances, unless they cease to exist, shall constitute events of default
giving the Bondholdera the right to demand Early Redemption, as referred to in Clause 13.2
(*Events of Defnult");

(a) Non-payment of amounts payable under the Bonds — the Issuer fails to make any
payment under the Bonds on the origingl Payment Date and such payment is not
supplemented within the next 14 calendar days;

{t) Exclusion from trading or listing of the Issmer’s shures — the Issuer’s shares are
delisted or excluded from trading on the regulated market of the Vienma Stock
Exchange and the Warsaw Stock Exchange;
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13.2

13.3

134

14,

(©) Failore to repay material debt — the Issuer fails to repay any matured (due end
payable) and undisputable debt in the amount of at least EUR 20,000,000 within 30
days of its maturity;

(@)  TInsolvency — the Jssuer or a Material Subsidiary becomes insolvent, which for the
putposes of the Conditions shal! mean:

® a situation where a liquidator, receiver, adminigtrative receiver, adminigtrator
or similar officiel is appointed in a distressed situation of the Issuer (cxcept for
a situation where any such person is discharged within forty five (45) days of
its appointment); or

() the entering into by the Issuer or a Material Subsidiary of a scheme of
arranigement or composition with or for the benefit of creditors generally; or

(iii)  the entering into by the Issuer or a Material Subsidiaty of any reorganisation
or errangement requiring the consent of its creditors generally; or

(iv) the ndoption of a resolution to wind up the Issuer or a Material Subsidiary
uniess where the assets of wound-up entity is acquired by another member of
the Group on & solvent basis; or

(v)  the Issuer or a Material Subsidiary becoming unable, or admitting inability, to
pay its debts within the meaning of the relevant bankruptcy law or the value of
its assets falls to less than the amount of its liabilities, or the Issuer or its
Materigl Subsidiary suspends making payments (whether of principal,
premium (if any) or interest) to its creditors generally,

() Discontinnance of operations or change of the business profile - the Group
discontimues its core business;

()  Payment of excessive dividend — the Issuer pays in a given year a dividend to its
shereholders the amount of which exceeds 50% of the snnual net profit in the most
recently published Consolidated Financial Statement.

If an Event of Default occurs, each Bondholder shafl have the right to demand in writing,
during a Put Period, an early redemption of the Bonds held by such Bondholder (“Early
Redemption”). In his Early Redemption demand, a Bondholder shall specify the basis for
making the demand and the number of Bonds presented for Early Redemption, and shall
enclose a deposit certificete issued by the relevant Custodian covering the Bonds in respect of
which the Early Redemption demand is made and valid until the Early Redemption Date.

If any of the Events of Default specified in Clause 13.1 occurs, Early Redemption of the
Bonds held by the Bondholders who have exercised the right to demand Barly Redemption,
shall take place on the first Business Day following the lapse of three monthg from the date on
which the Early Redemption demand was made by the Bondholder (“Early Redemption
Date™).

An Barly Redemption shall be effected through the payment of the Early Redemption Amount
on the Early Redemption Date.

NoOTICES

¥
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14.1  Any notices and communications from the Issuer to the Bondholders shall be deemed duly
delivered after 5 (five) Business Days from their posting on the Issuer’s website
{(www.warimpex.at) in the English langnage.

142 In addition &ll notices conceming the Bonds shall be published in the Amisblatt zur Wiener
Zeitunig. Any notice so given will be deemed to have been validly given on the fifth Business
Day following the day of its publication in the Amtsblatt zur Wiener Zeitung,.

14,3 In addition the Issuer shall deliver all notices concerning the Bonds to the Clearing System for
communication by the Clearing System to the Bondholders,

144 A notice effected pursuant to Clause 14.1 through 14.3 above shall be deemed to be effected
on the day on which the first such communication is, or is deemed to be, effective.

145 Notices (other than Conversion Notices) to be given by any Bondholder to the Issuer shall be
in writing and given by lodging the same with the Agent, together with a certificate issued by
the Bondholder’s Custodian (A) stating the full name and address of the Bondholder,
(B) specifying an aggregate principal amaunt of Bonds credited on the date of such statement
to such Bondholder's securities account msinteined with such Custodian, and (C) confirming
that a written notice has been given to the Clearing System containing the Information
pursnant to (A) and (B).

15. STATUTE OF LIMITATIONS

Claims for payment of interest become time-barred three years after having become due.
Claims on principal become time-barred thirty years after having become due.

16. SEVERABILITY

Should any of the provisions of these Conditions be or become invalid or unenforoeable in
whole or in part, the validity or the enforceability of the remaining provisions shall not in any
way be affected or impaired thereby. In this case the invalid provision shall be replaced by a
permissible provision which comes as close as possible to the replaced provision in keeping
with the economic purposes, The foregoing also applies to ioopholes.

17. GOVERNING LAW

17.1  The form and content of the Bonds and all rights and obligations of the Bondholders and the
Issuet will in all respects be governed by Ausirian law without regard to the international
conflict of law provisions.

17.2  The place of performance is Vienna, Republic of Austria

17.3  Exclusive place of jurisdiction for all claims of Bondholders from or in connection with the
Bonds shall be Vienna, Inner Digtrict,

17.4  Subject fo the representation of commeon interests of holders by a curator pursuant to the Law
of 24 April, 1874, RGBL. 49, relating to bonds, and the Law of 5 December 1877, RGBI. 111,
relating to convertible bonds, any Bondholder may in any proceedings agninat the Issuer or to
which the Bondholder and the Insuer are parties protect and enforce in his own name hig rights
arising under his Bonds on the basis of (i) a certificate issued by the Custodian of such
Bondholder (A) stating the full name and address of the Bondholder and (B) specifying an
aggregate number of Bonds credited on the date of such statement to such Bondholder's

19
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securities acoount maintained with such Custodian, and (ii) a copy of the Global Certificate
vertified as being a true copy by & duly authorised officer of the Agent.
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SCAEDULE I
CONVERSION NOTICE

Reference is made to the convertible Bonds (the “Bonds™), issued on or about 5 April 2013, by
Warimpex Finanz- und Beteiligungs Aktiengesellschaft, & company established under the laws of
Aunstria (the “Issner™), pursuant to terms and conditions (the “Conditions™) for Bonds attached to the
Globsl Certificate representing the Bonds dated 29 March 2013, In accordance with and pursnant to
the Conditions, the undersigned hereby elects to convert the Bonds, indicated below into ordinary
ghares of the Issuer (the “Ordinary Shares”™), subscribes for such Ordinary Shares

Conversion Date: _ — R
Bonds to be converted:

Series: _
Number of Bonds: ‘ e

Aggregate Principal of the Bonds to be converted : e o e e
Please confirm the following infonmation:

Conversion Price: .
Number of Ordinary Shares to be issued: e i

Plesse register the Ordinary Shares to our securities account on which the Bonds subject to this
Conversion Notice are registered, maintained by

Name of Custodisn; R e—
Account No.

Autharisation: By:

Name:

Title:

Fax:

L e P P O
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Tlumaczenie uwierzytelnione 2 jezyka niemieckiego dokumentu:
Wypis z Rejestru Handlowego z podpisem elektronicznym

[Dokument skiado sie z 15 kart: 7 + 1 kart niemieckich (7 stronicowy dokument + jednostronna
whiiadka nfemiecka po nim) araz 7 kart angielskich, Widadia niemiecke stonowi podpis elektroniczny.

Wizystkie nlemieckie korty sq ze sobq zszyte zszywky w fewym gomym rogy, natomlast anglelskie
karty - zszywkq w pofowie wysokoscl strony wzdhut lewej krowgdzl. Dodatkowo calost — wszystkle
karty angieiskie | nfemieckls, sq zabezpieczone wrdlui lewej krawgdz okrqglymi biolym| nalepkami —
Jedna w polowie wysokascl strony, druga w lewym gdmym rogu. Na obu nalepkach praybite sq po 2
pleczpci tuszowe ~ jeting no plerwsze] karcie dokumenty, drugn — na ostatnlej. Majq one nastgpujgeq
tresé: mgr Sabine Fehringer, ttumacz przysiegly | sgdowy Jgzyka angielskiego, Wiedes.

Na plerwszef karcle nlemieckie], w lewym gérnym rogu najduje sig logo z napisem Wymiar
Sprawied|iwosc! Republika Austrii Rejestr Handlowy, w prawym gdmym rogu —dule litery FB.]

“Dans 1= dziss 18.2.2013 r. Wyolag £ aktoainymi danymd TR 78488 w
Fodstawn ninjejszegoc wyciagu jest Rejestr Gléwpy uzupeiniony o dane ze zhioru

dokumentéw.
Ostatnl wpis mia miejsce 26.01.2013 z. i nosi numer 38

Bad wkagciwy - Sad Handlewy w Wiedniu

1 dawnie]j Sad Handlcowy w Wiedriu HRB 36568

Date plerwszegoe vpisu: 02.12.1986
1 FIRMA

Warimpex Finanz- und Beteiliqungs Aktiengesellschaft
1 FORME FRAWNA

SpbHika akcyina [prawa austriackiego]

1 SIELCEIBA
gmina adwinistracyina Wiedet [Wien]

34 SBTRONA INTERKRETOWA
YW . warimpex.com

23 ADREE SIEDZIIBY
Ploridedoxfer Hounptstrake 1 1210 Wiadaed

29 KAPITAL
54.000.000 EUR

29 RODZAJ ARCJI
54.000.000 akcji NPV

34 NOTOWANL WA GIEZDZIE
zZarejestrovana

1 DZIET BILANSOWY 21 grudnia

36 SPRENOZDANIE FINANS(TE (ostatnl wpls; poprzadnie - patrz historia)
na 31.12.2011 r. przedioiono 31.07.2012 r.

36 SPRANOZDANIE FINANEONE SECNEQLIDOWANE (oatatni wpig; poprzednie -
patrz bhistoria) na 31.12,2011 r. przedioiono 31.07.2012 r.

15 REPREEENTECJIA
W prrzypadku powoismia wigcej nii jednego cziomka zarzadu 8pbika
jest reprezentowana przez dwéch szionkdw zarzadu lub prrez Jadnego 7 R

z nich wepblnle x prokurentem.

ul. Dodynkowa 8/1, 02-602 Warszawa
nr tel. 607 87 87 99, e-mall grzegorz.kowalski@gmx.net
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1€

17

POZOSTALE POSTANOWIENIL
Zarzed skiada sle z dwoch do czterech oséb,

PUBLIKACTA OGROSZEN
Swoje ogloszenia Spoika publikuje w Dziemniku Urzedowym zalzczanym

do Wiener %eitung.

Statut z dnia 01.09.1986 r. 001
z aneksem z dnia 01.12.1986 r.
Uchwala Walhego BZgramadzenia z dnia 23.05 1991 ¢, 0oz

Podwyiszenie kapitaiu zakiadowego o kwote 9.000.000 ATS ze Srodkbw
wiasnych spéitki w wyniku emisji nowych akeji, uchwalome 1
zrealizowane. Zmiana § 5 Statutu.

Uchwala Walnego Zgromadzenlz z dnia 15.12.1992 r. Zmiana § 22 a 003
Statutu.
Uchwalsa Walnego Zgromadzenia = dnia 21.09.1994 r. 004

spéika, jake spéike przejmujace, potaczyia sie ze spoiky MEP
Industrie-Betelligungen Akitiengesellschaft (wpisana do rejestru

handlowege pod numerem FN 94187 k),
Jeko spbéika przejmowans. Siedziba spoiki przejmowane]j Jest Wieded.

Uacwa © polaczeniu spbiek z 21.9.1594 x.

Uchwale Welnego Zgromadzenia = dnia 21.09.1994 r. oDs
SpSitka, jako spé6iks prazejmmiaca, polaczyia sie ze spdika Warimpex
Handels-Aktiengesellschaft (wpisana do rejestru handlowego pod

numerem FN 93209 y),
jako spbéika prrejmowana. Siedziba spéikl przejmowane] Jest Wieded,

Umowa o polaczeniu spbiek z £1.9.1984 r.

Uchweie Walnego Zgromadzenia 2 dnia 21.09.195%4 r. 006
Spélka, jeko spbika przejmuiaca, poimczyls slg¢ ze apdika ~»Alico”
Export-Import von Nahrungs- und Genussmitteln Gesallschaft m.b.E.
(vplsans do rejestru hapdlowege pod numerem FN $6573 h),

{FN 96973 h)

jako spbélka prrejmowana. Siedziba spbiki prze)mowanej jest Wleden.

Umowa ¢ polaczeniu spélek z 21.9.1994 r.

Ochwala Welnego ¥gromadzenia z dnia 30.06.1998 r. 007
Podwyiezenie kapitalu zakiadowego o kwote 38.000.000 ATS ze Srodkiw

wiasnych spdiki w wyniku emisji nowych akcjl, uchwalone i
zrealizowane. Bmiana § 5 Stacutu.

Omowa Spblki Uchwala Walnego Zgromndzenia = 01.08.1999 r. [ ]+]]
dostosowana zgodnie z 1. Ustawa regulujace wymiar sprawiedliwofci w
zwiazku z wprowadzenlem euro.

Dchwala Walnegs Rgromadzenia z dria 01.06,1999% r. 005
Podwysszenia kapitalu zakladowego o kwore 116.350 EUR ze drodkbw
wiasnych spdiki w wypiku emisjyi nowych akcji, uchwalone i

zrealizowane. Zmisna § 5 Btatutu. Podwyiszenie kapitaiu o 2.500.000

EUR - ushwalone i przeprowadzona. Zmiana § 5 Statutm.

Uchwala Walnego Zgromadzenia z dnis 24,05.2005 r., Podwylszenle 010
kapitaiu se Srodkéw epStki o B.750,00 EUR uchwalone i
preeprowadzone. Zmiana § 5 Statutu.

Uchwala Walnego Sgromadzenia = dnia 08.02.2006 r. Zmlanz §5 1 §6
Btatutu.

mgr Grzegorz Kowalski, ttumacz przysiegly Jezyka nlemieckiego, nr TP/126/11
ul, Dodynkowa 8/1, 02-602 Warszawa
nr tel. 607 87 B7 59, s-mall grzegorz.kowalski@gmx.net
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18 Ochwaia Walnego Pgromadsenia z dnia 1B8.05.2006 r. Podwyiszenie o1z
kapitatu ge drodkév spsiki o 15.000.000,~- EUR nchwalone i

przeprowadzene, Zmlapa § 5 Statutu.

20 Uchwale Walnego Egromadzenia x dnia 31.07.2006 r. 013
Upowasnienie zarzadu, wynlkajace z §169 austriackie} ustawy o
sp&ikach akcyinyeh (AktG) do podwyfszenia kapitaiu nominalnege o
kwote do 15.000.000 EZUR do dnia 13 wrzednia 2011 r. poprzerz wpiaty
pienietne lub niepienieine, w wyniku emisji do 15.000.000 ckcii na
ckaziclela, Nowa tresé Statutu.

22 Uchwale Parzadu z dni 11.01.2007 r. 1 23.01.2007 r. 014
Podwyiazenie kapitaiu nominalnego o kwote 6.000.000 EUR na
podstawie upowainienis z dnia 31 lipca 2006, za zgoda Rady
Nadzorczej z dnla 11 stycznia 2007 r. i 23 stycznia 2007 r.

22 Dchwata Rady Nedzorczei z dnia 23.01.2007 z. 2miapa 85 1 86 015
Statutu.
23 Uchwala Walnego Zgromadeenia = dnia 31.05.2007 r. Warunkowe 016

podwykszenie kapitaiu zakiadowego o kwotg 9.000.000 EDR zgodnle 2z
postancwieniami § 159 patawy o spbikach akcyinych zostala
uchwalone.

Zmiana § 5 Statuto.

27 Uchwala Walnego Zgromadeenia & dnia 16.10.2009 =, 017
pdwoienie uvpowaZnienia dla zerzgdu wynikejacego = § 169
austriasckiej ustawy o spéikach akcyjnych (AktG) do podwyiszenia
kapitaku nominalnege o kwote do 15.000.000 EUR do dnia 16 wrzesSnia
2011 poprzez wpiaty plenieine lub nleplenietne, w wyniku emiaji do
15.000.000 akecjl ne okaziclela.

27 Uchwala Walnego Zgromadzenla g dnia 16.10.2009 r, 018
Upowasnienie zarzadu, wynikajace z § 169 austriackie] ustawy o
spbikach akcyjnych [AktG) do podwyiszenla kapitaiu nominalnego o
kwote do 18.000.000 EUR poprzez wplaty plenigine lub nisplenielne,
£ prawem poboru lub bez niego, w wyniku emiaji do 12.000.000 akcii
na okaziciela.

27 Uchwala Walnege Zgtomadzenia z dnia 16.10.2009 x. 018
Emiana Stakutu Spélkil w punktach 5, €, 14, 15 i l6.

28 Uchwaia Zarzgdu = dndi 22.10.2005 r. i 23.10.2009 x. 020
Podwyiszenie kapltaiu nominelneqo o kwotg 3.599.999 EUR na
podstatrle upowainienia z dnia 16.10.200% r., za zgoda Rady
Nadzorczej z dnda 22.10.2009 r. 1 z 23.10.2009 r.

28 Uchwala Rady Hadzorczej = dnia 23.10.2009 r. 021
fmiana Statutu Spéikl w punktach 5.1, 5.2 i 6.1.
29 vchwata Barzadu z dni 21.04.2010 r. i 11.05.2010 r. 022

Podwyiazenie kepiteiu nominalnego o kwote 14,400.001, EUR na
podstawie vpowainienia z dnis 16.10.2008 r., za zgods Rady
Nadzorczej z dnia 21.04.2010 r. i 2 11,.05,201D0 r.

Zmiana Stetutu w punktach 5 i 6 uchwaia Rady Nadzorczej z
11.05.2010 r

mgr Grzegorz Kowalski, ttumacz przysiegly Jezyka niemiecklege, nr TP/126/
ul. Doynkowa 8/1, 02-602 Warszawa
nr tel. 607 87 87 99, e-mall grzegorz.kowalski@gmx.net
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31 reprezentule spbike od 01.04.2011 r. wepdlnie =z
jednym czionklem zarzadu lub innyvm prokurentem
RADA NADZORCZA
E W®illiam Henry Marie de Gelsey, ur. 17.12.1921 r,
23 Czlonek
O  Hareld Wengust, ur. 27.10.1962 r.
37 Cztonek
P mgr ekoncmii Ginter Korp, ur. 06.04.15945 r.
32 Przewodnicza~y
U mgr int. Hamnes Palfinger, ur, 03.039.1973 r.
33 Czionek
Vv dr Thomas Aistleitner, ur. 20.02.1953 .
35 Zastepca przewodniczacego
- QS0BY
1 mgr ekenamii Georg Folien, ur. 01.01.1948 r.

A
1 B dr Franz Jurkowitsch, ur. 12.06.194B r.

I dr Alexander Jurkowitsch, ur. 22.07.1573 r.
19 Porzellangasse & 1090 Wiede#

22 K William Henry Marie de Gelsey, ur. 17.12.182]1 r.

z3 80 Cheapside
GER- lLondon EC2v 6EE

27 0 Harald Wengust, ur. 27.10.1969 r.

27 mgr ekonomii Gtinter Korp, ur. 06.04.1545 r.

31 dr Daniel Folian, ur. 08.03.1980 r.

3 adr. poczt. Warimpex Finanz~ und Beteiligungs AG, Floridsdorfer
Hauptstrafie 1 1210 ¥Wiedefi

3l R Christoph Salzer, ur. 03,08.1965 r.
31 adr. poczt. Warimpex Finanz- und Beteiligungs AG, Floridsdorfer
Hauptstrafie 1 1210 #Wiedefi

0w

31 8 mgr Florian Petrowsky, ur. 21.05.1967 r.
51 edr. poezt. Warimpex Finanz- und Betelligungs AG, Floridadorfer
HauptstraBe 1 1210 Wieded

31 T  Angeliks Gaudmann, ur. 09.01.1969 r.
al adr., poczt. Warimpex Finanz- und Betelligungs AG, Floridsdorfer
Bauptstrabe 1 121C Wieded

a3 U Mgr inz. Hannes Palfinger, ur. 03.09.1973 r.

33 adr. poczt. Warimpex Finanz und Beteiligungs AG
Floridsdorfer Hauptstrafe 1
1210 Wiede:s

3 Vv Thosas Aistleitner, ur. 20.02,1953 r.

35 adr. poczt. Warinpex Finanz und Betelliqungs
At Floridsdorfer Hauptstzafe 1
1210 Wiedefi

mgr Grzegorz Kowaiski, thumacz przysiggty jezyka nlemleckiego, nr TP/126/11
ul. I_Jotynknwa 8/1, C2-602 Warszawa
nr tel, 607 87 87 99, e-mall grzegor.kowalski@gmx.net
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ZESTANIENIE CZYNNOSCI

Sad Handlowy w Wiedniu
1¥Wpis = dnia 09.02.1994 r. Czynmo#e 922 Fr 276/94 k

Zarejestrowano zgodnie z art. XNIII ust, 4 Ustawy o
rajestrowaniu firm

2 wpis z dnia 05.10,199%4 r, Czynnoéé 704 Fr 854/94 h
¥niosek o zmiane wpiynal dnia 26.09.1994 r.
Twpis z ¢nia 24.12.1998 r. Czynnoédé 74 Fr 8893/98 h
¥Wniosek o zmiane wpiynat dnia 28.09,199¢ r.
9 wpls 2 dnia 25.06.19599 =. Czynnofc 74 Fr 6811/29 £
Wniosek o gmiane wplynat dnia 0B,06,.1999 r.
16 wple = dni= 08.07.2005 r. Czynnoid 75 Fr 7057/05 w
Wniosek o zmiane wplynatr dnia 27.06.2005 r.
17 wpis = dnia 16.03.2006 x. Czynnob& 15 Fr 2519/06 £
wnlosek o zmiane wpiynal dnia 08.03.2006 r.
16 wpls= z dnia 07.07.2006 r. Czynnok& 75 r 7202/06 t
¥Wniosek o zmiane wpiynat dnia 27.06.2006 .
19 wpis z dnia 16.09.2006 r. Czynnosé 75 Fr 9292/06 s
Wniosek o zmiang wpiynat dnia 22,08.2006 r.
20 vpis ¢ dnia 20.09.2006 r. Czynnosc 15 Fr 10428/06 Xk
Korekta w tryble urzedowym
21 wpls z dnia 26.10.2006 r. Czynnodé 75 Fr 1i538/06 ¥
Korekta w trybie urzedowm
22 wpis z dnia 26.01.2007 r. Czyrmosé 75 ¥r 798B/07 h
Wniosek o zmiane wplynal dnia 24,01.2007 z.
23 wpis z dnia 11.07.2007 r. Czynncsé 5 Fr 6004/07 p
Wniosek o zmlane wpiynal dnia 21.06.2007 r.
27 wpls z dnola 21.10.2009 z. Czynnoéé 71 Ir 14088,'09 k
Wniosek o zmiang wpiynal dnia 20.10.2009 r.
28 uwpis z dnia 28.10.2002 r. Czynnosé 7 Fr 14339/09 1
Wniosek o zmiane wpiynal dnia 27.10.2009 r.
29 wpis z dnia 12.05.2010 r. Czynnofé 73 ¥r 7362/10 y
Wniosek o zmiane wpiyna dnia 11,05.2010 x.
30 wpis z dnia 25.08.2010 r. Czynnosé 73 Fr 11709/10 s
Wniosek ¢ zmlane wpiynat dnia 09.08.2010 r.
31 wpis z dnia 05.05.2011 x. Czynmosdé 73 Fr 9339/11 P
Wniosek ¢ mmlang wpiyna: dnia 02.05.2011 x.
32 wpls z dnia 11.05.2C11 r. Czynnodé& 73 Fr 9515711 t
Wniosek o zmiane wpilynak dnia 06.05.2011 x.
33 wpis 2z dnia 10.08.2011 =. Czynnoidé 73 Fr 13158/11 £
Wniosek ¢ =misng wptyna: dnia 21.06.2011 r.
34 wpls z dnia 16.05.2012 z. Czyrmodc 73 Fr 6723/12 a
Wniosek o zmiane wpiynat dnia 11.05.2012 r.
35 wpls = dnia 04.10.2012 r. Czymnosé 73 Fr  12636/12 X
Wniosek o zmiene wpiynal dnia 31.07.2012 x.
36 wpis z dnie 04.10.2012 r. Czynnosé& 73  Fr  13233/1t =z
Wnicsek o zmiane wpiyna® dnia 31.07.2012 r. -
47 wols z cnia 09.10.2012 r. Czynnosé 73 Fr 19565&2 b o Fen,

Forekta — wniosek wpiynat dnia ,/)u.- _Zx
2, _a_:l"‘. '}'5
"I

mgr Grzegorz Kowalsk!, tumacz przysiegly Jezyks niemieckiego, nr TP/126/11 \ 1\ 6-{‘:

ul, Dozynkowa 8/1, 02-602 Warszawa
nrtel. 607 87 87 99, e-mall grzegorz.kowalski@gmx.net

aa




Dnia | 25 lutego 2013 Strona |7/7

Tiumaczenie uwlerzytelnione z jezyka niemieckiego dokumentu;
Wypls z Rejestru Handlowego z podplsem elekironfcznym

————————— THFCRMACOA AOSTRIACETIEGS DAMEKU MARODOWEGH

na deief 18.02.2013 watny nr idant.: 450083
[Poniszze tobela znajdufe sie na widadce | stanowl potlpis elektronicany; w migscu nad siowamy PODPES
ELEKTRONICZNY zncyidiule sie adclck placzper se stylimmwanyrn godiem Austri oz naplsern: Republiica Austr, Wymiar

Datafgodz. 2013-02-18715:50.02+01:00
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n_/ siciag 1822078 Auszug it eXxiueifan Daten FN 78485 w
‘Grundlage disses Auszuges ist das Hauptbuch erpinst um Daten aus der Urkunden -
sanmlung .

Latzte Eintragung sm 26.01.2013 mit der Bintragungsoummer 38
sustindiges Gericht Handelegericht Wien

1  f£rbher Handelsgericht Wiern HRE 36568
Ersteintragung am 02.12.1986

FIRMA
1 ¥Warimpex Pinanz- und Betelliqungs
Aktiengecgallachaft

RECHTSFORM
1l Aktiengeasellschafi

SITZ in
i politiacher Gemminde Wien

INTERNETSEITE
3d www . varinpex.com

GEACHAFTSANSCHRIPT
23 Floridsdorfer Hauptstrafe 1
1210 Wien

KAPITAL
29 BUR 54.000.000

ART der AKTIEN
29 54.000.000 Stiickaktien

BURSENOTIERT
34 aingetragsn

STICHTAG filr JAHRESABECHLUSH

1 31. Dezenbar
JAHRESABECHLUSE (zuletrt eingetragen; waitere mishe Historie)
k] Tum 31.12.2011 eingereicht am 31.07.201%
KONZERMABSCELUSS (zuletst eingetragen; weitsre siehe HRistorie)
b1 Zum 31.12.2011 eingersicht am 31.07.20i2
VERTRETUNGEREPUGNIE
19 Die Gessllschuft wird, wenn mahrere Vorstandemitgliedar

bestellt sind, durch zwei Vorastandmmitglieder gemeinsam cder
Gurch einss von ilnen gemeineam wit einem Prokuristan
vertreten.

Seite1von 7



G e
]

21

=

7

BONSTIGCE BESTIMMUNGEN
Dar Vorstand besteht aus zwel bis viexr Personea -

ART BEKANNTMACHUNG
pie Bekarntmechungen der Gesellschaft erfolgen im
amtsblatt sur Wiener Zeitung.

Satzung vow 01.09.1586
mit NHachtrag vom 01.12.1986

Hauptversaglungsbeschluss wvom 23.05.1991
Xapitalerhdhung durch Ausgabe zusdtriicher Aktien aus
desellechaftomittaly um ATE 9.000,000,~- beaschlossen

und durchgefihrt. Anderung der Satsung im § 5.

Hauptversammiungrbeschlase wvom 15.12.1992
Anderung dexr Satzung im § 22 a.

Hauptversammlungsbeschluss vom 21.09.1954
Disse Gesellschaft wurde als
{ibeznehmende Gepellschaft wit der
MEP Industrie-Beteiligungen
Aktiengesellschaft

(FN 94187 k)
als Obertragender Gesellachaft verschmolzen.

gitz der fbertragenden Gesellschaft in Wien.
Verschmel sungsvertrag v. 21.9.1994

Bauptverssmniungsbeschluse wvom 21.09.1994
Diepe Gesallwchaft wurde als
fibernehmende Gesellachaft mit der
Warimpex Handels-Ektiengesellechaft

{(P¥ 93209 v}
alg (bertragerder Gessllschaft verschmolzen.

gits der tbertragenden Gesellachaft in Wien.
Verechmalsungsvertrag v. 21.9.1994

Hauptversamnlungsbeschluss vom 21.09.1954
Diepe Gesallachaft wurde als
gbernahmande Gesellschaft mit der
sAlico™ Export-Import von Nahrungs-
und Genufmitteln Gesellachaft n.b.H,

(eW 96973 h)
als {ibertragender Gesellschaft verschmolszsan.

Sity der Obertragenden Gesellschatt in Wien.
Verscimelzungsvertrag v. 21.9.1954

Eauptversamnlungsbegchluss vom 30,06.1998
KspitalerhShung durch Ausgabe susdtslicher Aktien aus
Gesellachaftamitteln um ATS 38.000.000,- beschloasen

und durchgeftbrt. Anderung der Satsung im § 5.

Satzung mit Hauptversammlungsbeachluss vom 01.06.1899
gesd® 1. Buro-JuBel@ angepnsst.
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Hauptvearsammlungsbeschluss wvom 01.06.1999
Eapitalarhdinmg durch Ausgabe zusditzlicher Aktien aus
Gesallschaftemitteln um EUR 116.350,- baschlossen
und durchgefihrt. Anderuny der Satzung im E 5.
Ezpitalerhdhung um EUR 2.500.000,- beschlossan und

durchgefihrt. Anderung der Satzung im 3 5.

Hauptversammlungobegchlusae wvom 24.05.2005
KapitalerhShung cus Gessllschaftsmitteln um
8,750.000,-- beschlossen und durchpefihrt.

Anderung der Satzung im § S.

Hauptversammlungsbeschluss wvom 08.02.2006
Anderung der Satzung in den $5 5 und 6.

Hauptversammlungsbeschlusse vom 18.05.2006
Eapitalerhdhung sus Gesellschaftswitteln um
BUR 15.000.000,-- baschlossen und durchgefihrt

Anderung der Satsung im § 5.

Hauptverpamnlungabepchluse wvom 31.07.2006
ErmAchtiqung des Vorstandes gem. § 169 RktG, das Grund-
kapital bip sum 16.09.2011 wm bis zu BUR 15.000.000,--
gegen Barzchlung oder Sachainlage gegen Ausgabe von bis
zu 15.000.000 auf Inhabsr lautende Stiicksktien su exrhdben.

Neufassung der Bataung.

Vorstandesbeschluss wvom 11.01.2007 und 23.01.2007
Durchfiihrung der ErhShung dee Grundkapitals auforund der
Ermichtigung vom 31.07.2006 um EUR 6,000.0060,~
mit Zustiemony des Aufsichtarates vom 11.01.2007 und vom

23.01.2007.

Mfpichtaratsbeschluss wvom 23.01.2007
Anderung der SBatzmung in den EF 5 und &

Hauptversammlungsbeschluesg +vom 311.05.2007
Bedingte Xaplitalexhdhung gem § 159 AktG um
EUR 9,000.000,~- buschloasen.

Anderung der Batsung im B 5.

Hauptversammlungsbeachluss wvom 16.10.2009
Widerruf der Ermichtigung des Vorstandes vom 31.07 3005
gendB § 169 Akt@, des Grundkapital bis zum 16.09.2011 um
bis zu FUR 15.000.000 gegen Barzahlung oder Sacheinlags
gegen Ausgmbe vopn bim zu 15.000.000 auf Inhcber lautende

Stfickaktien zu erhdhen.

Hauptvarsamlungsbeschlugs vom 16.10.200%
Ermfichtigung des Vorstandes gemdf § 169 AktG, das Grund-
kapital um bis zu EUR 18.000.000 gegen Barzahlung odar
Sacheinlage mit oder olne Barugsrecht gegen Auggebe von bis
zu 18.000.000 auf Inhaber lautepde StfOckaktian zu erh8hen.

Hauptversammliungsbeschluss wvom 16.10.2009
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fnderung dar Satrung in dan Punkten S, 6. 14, 15 und 16.

Voratandsbeschluss vom 22.10.2009 und vom 23.10.2009 020
Durchehnumng der Erhéhung des Grundkapitals sufgrund der
Ermichtigung vom 16.10.2009 um EUR 3.599.999,-
mit Zustimmung des Aufmichtsrates vom 22.10.2009 und
vom 23.10.3008.

Aufeichteratsbeschluss vom 23.10.2005% 031
Znderung der Satzung in den Punkten 5.1, 5.2 und 6.1.

vorstandsbeschluss vom 21.04.2010 und vom 11.05.2010 022
Durchffhrung der Erhdhung des Grundkapitals aufgrund der
Erwhchtigung vom 16.10.2009 um EUR 14,400.001,-
wit Zustimmng des Aufsichterates vom 21.04.2010 und
vom 11.05.2010
Znderung der Gatwung in den Punkten 5. und 6.
mit Beschluss des Aufsichterates vom 11.05.2010

Hauptversamnlungsbeschlugs vom 02.06.2010 023
Neufassung der Satzung.

Hauptversammlungsbeschluss vom 11.06.2012 026
Ernichtigung des Vorstundes gemd § 169 AktG, das Grund-
kapital bis sum 04.10.2017 um bis zu EUR 5,400.000,-
gegen Barzahlung und/oder Sacheinlage mit oder chne
Bezugsrecht gogen Ausgabe von bis su 5,400.000, - auf Inhaber
lautende Stickaktien zu erhfhen.
Andsrung der Sstzung im Puukt 5.3

Hauptverssmmlungsheschluss vom 11.06.2012 027
Teilweipe Aufhebung der ErmAchtigung des Vorstandes vom
31.05.2007 zur bedingten Kapitalerhéhung gem § 159 Aktd
um EUR 9,000.900,- )
Einschrinkung der bedingten KapitalerhShung gem § 159 AkcG
guf EUR 5,179.828,- baschlossen.
Anderung der Satrung im Punkt 5.2.a)

35 Hauptversammlungsbeschluss vom 11.06.2012 028

Bedingte KapitalerhShung gem § 159 AktG um
EUR §,000.000,- beschlossen.

Enderung der Batrung im Punkt 5.2.b)

35 Hauptversasmlungsbeschluse wvom 11.06.2012 02s
Anderymg der Satzung im Punkt 4., 6.5 und 15.2
VORETRAND
A Dkfm Georg Polian, geb. 01.01.1948
19 Stellvertreter/in des/der Vorsitzenden

vertritt seit 31.07.2006 gemeinsem wit
einem wetieren Vorstandsmitgiied oder einem Prokuristen
B Dr Franz Jurkowitach, geb. 12.06.1948
15 Vorsitzende/r
vertritt seit 31.07.2006 gemeinaam mit
einem weiteren Vorstandsmitglied odsr einem Prokuristen
1 Dr. Alexander Jurkowitsch, geb. 22.07.1973
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PROXURIST/IN

Q

wvertritt seit 31,07.2006 gemelnsam mit

sinem weiteren Vorstandsmitglied oder einem Prokuristen
Dr. Daniel Folian, geb. 08.03.1980

vertritt seit 01.04.201) gemsinsam mit

einem Vorstandsamitglied oder einem weiteren Prckuristsn
Christeph Salzer, geb. 03.05.1965

vertritt geit 01.04.2011 gemeinsem mit

einan Vorstendsmitglied oder einea weiteren Prolaxristen
Mag. Florian Petrowsky, geb. 21.05.1867

vertritt seit 01.04.2011 gemainsam mit

eipsm Vorstandemitglisd oder einem weiteren Prokuristen
Angelika Gmudmann, geb. 08.01,1969

vertritt seit 01.04.2011 gemainssm mit

einem Vorstandsmitglied oder einsw weitsren Prokuristen

AUFPSICHTSRATSMITGLIED

o

Oowo

william Henry Marie de Gelsey, geb. 17.12.1921
Mitglied

Harald Wengust, geb. 27.10.1369

Mitglied

Dipl .Kfm. Glinter ¥orp, geb. 06.04.1945
Vorsitzends/r

Ing.Mag. Hannes Palfinger, geb. 03.09.1973
Mitgliea

Dr. Thomas Alstleitner, geb. 20.02.1952
Stellvartreter/in des/der Versltzenden

Dkfm Georg Folian, geb. 01.01.1548
Dr Frane Jurkowitsch, geb. 12.06.1948

Dr. Alsxacder Jurkowitsch, geb. 22.07.1873
Porzellangasse 4

1090 Wien

william Benry Marie de Gelsey, geb. 17.12,1921
B0 Cheapelde

GBR- London EC2v 6EE

Harald Wenguaet, geb. 27.10.196%

Dipl.Kfm. Glinter Xorp, geb. 06.04.1945
Dr. Danisl Polian, geb. 08.03.1380

p.A. Warimpex Finanz- und Beteiligungs

AG, Floridsdorfer Hauptstrafe 1

1210 Wien

Christoph Balzer, gmb. 03.05,1965

P-A. Warimpex Fipanz- und Beteiligungs
A, Ploridsdorfer Hauptetrafe 1

1210 Wien

Mag. Florian Petrowsky, geb. 21.05.1967
p.A. Warimpex Finanz- und Betelllgungs

A, Floridsdorfer Hauptstrade 1

1210 Wien

Angelika Gauvdmamn, geb. 09.01.196%

p.A. Warinpex Finanz- und Betelligungs

AG, Floridsdorfer Hauptetrafe 1

12190 wien
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U Ing.Mag. HBannes Palfinger, geb. 03.09.1973
p.A.¥arimpex Finany und Beteiligungahd
Floridasdorfer HauptetraSe 1 !
1210 Wien

V Dr. Thomas Alstleitner, geb. 20.02.1953

eingetragen am 04.10.2012

Antrag auf Anderung eingelangt sm 31.07.2012

Sealta 8von 7

p.A.Warimpex Finonz und Beteiligungs
A Floridsderfar Hauptstrafis 1
1210 Wien
------ mmnmremme VOLLEDGEOBERGICHT ~-wm~-—-eesmmomrem e caem e — e e ———
fandelsgericht Wien
1 Ersterfasgung abgeschlossen am 09.02,1994 Gaschifesfall 922 Fr 276/94 k
Ersterfassung gem. Art., ZXIII Abs. & FEG
eingetragen am 05.10.1954 Geschiifcefall 704 Pr 854/94 h
Antrag auf Anderung eingelangt am 28.05.1994
eingetragen am 2£.12.1598 GeschAftsfall 74 Fr 8893/98 h
Antrag auf Aoderung eingelangt am 28.05.1998
aingetragei am 25.06.1999 GepchiAftsfall 74 Fr 6811799 £
Antrag auf Anderung eingelangt am 08.06.19399
eingetragen am 0B.07.2005 Gegchirtefall 75 Fr 7057/0S w
Antrag auf Anderung eingelangt am 27.06.2005
eingetrugen am 1€.03.2006 Geschdiftafall 75 Fr 2519/G6 £
Antrag suf Andervng eingelangt am 08.03.2006
eingetragen am 07.07.2006 Geschiftafall 75 Fr 7202/06 t
Antrag zuf Anderung eingelangt am 27.06.2006
elngstragen sm 16.09.2006 Geschiftefall 75 Pr 9292/06 8
Antrag auf Andarung eingelangt am 232.08.2006
aingetragen am 20.09.2006 Geschliftefall 75 Pr 10428706 k
amtswegige Berichtigqumg
eingetragen am 26.10,2006 GenchAftafall 75 Pr 11538/06 v
amtswegige Berichtigung
eingetragen am 26.01.2007 GeachbAftafall 75 Fr 798/07 h
Antrag auf Anderung elngelangt am 24.01.2007
eingetragen am 11.07.2007 Geschiftafall 75 Fr 6004707 p
Antrag auf Anderung eingelangt am 21.06.2007
eingetragen am 21.10.2008 Guechiftefall 71 Fr 14068/09 X
Antrag auf Anderung eingelangt am 20.10.2009
eingetragen am 28.10,2009 GaschAftefall 71 Fr 14339/09 1
Aatrag auf Anderunsy eingelangt em 27.10.2008
aingetragen am 12.05.2010 Geschiftefall 73 Fr 7362/10 y
Antrag auf Anderung eingslsngt am 11.05.2010
eingetragen am 25.08.2010 Geschiftefall 73 Fr 11709/10 =
Antrag auf Anderung elngelangt am 09.08.3010
eingetragen am 05.05.2011 GeschAftefall 73 Fr 9339/11 p
Antrag auf Anderung eingelangt am 02.05.2011
eingetragen am 11.05.2011 GeschAftsfall 73 Fr 9919/11 t
Mntrag auf Anderung eingelangt am 06.05.2011
elngetragen am 10.08.32011 GeschAftafall 73 Pr 13158711 f
Antrag suf Anderung eingelapgt am 21.06.2011
singetragen am 16.05.2012 geschAftefall 73 Fr 6723/12 &
Antrag suf Anderung eingelangt am 11.05.2012
Gaschiftefall 73 Pr 13636/12 x



36 eingetragen am 04.10.2013 GeschAftefall 73 Fr 13233/12 =

Antrag suf Roderung eingelangt em 31.07.3012
37 eingetrugen am 09.10.2012 geschhftsfall 73 Fr 19655/12 h

Berichtigung - Antrag eingelangt am 05.10.2012

-------------- INFORMATION DER OSTERREICHISCHEN MATTOMALBANE ~—asmne-======se

gum 18.02.2013 ghltige Identnummer: 490083
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Record date 18 Fabruary 2013 Excerpt with current data Wm:hrm.m

The basis of this excerpt is the main registry supplemented by data taken fram the

documents archive.
Lapt entry on 26 Janumry 2013 under eniry nunmber 39
Court of compstant jurisdiction: Vienna Commercial Court (Fendsisgericht Wian)

1 Praviously Commercial Court Viepna HRB 36568
Initial registraticn cn 2 Decambar 198¢

COMPANY HAME . .
1 Warimpex Finanz- und Beteiligungs Aktiengdsellschaft
LEGAL FORM
1 Jeoint stock company (Aktisngesallschafi)
REGISTERED OFFICE in
1 Municipality of Vienna
WEBSITE
a4 VW, WALY, X . com
EUSINESS ADDEESS
23 Florisdorfaer BauptstraBe 1
1210 Vienna
CAFITAL
29 EUR 54,000,000
TYPE OF SHERES
29 54,000,000 no-par~value shares
STOCK EXCHANGE LISTING
34 registered
RECORD DATE for the ANNDAL ACCOUNTS
i 31 Dscenber

ANNUAL ACCOUNTE (last registersd; further see history)
36 as of 31 December 2011 submitted on 31 July 2012

GROUP ACCOUNTS (last reglatered; further see histoxy)
is as of 31 December 2011 submitted on 31 July 2012

PONER OF REPRESENTATION
18 If peveral members of the managemant board have been appointed, the
company is represented by two members of thes menagement board
Jointly or by one misber of the management board jolatly with a

Prokurist'.

OTHER PROVIBIONS
21 The management board consists of two to four persons.

MANNEE. OF FUBLICATION
i Notifications of the company ara published in the officlal gazette
{Amtsblatt) of the Wienmor feitung newspaper.

1 Memorandum of Assoclatlon (Satrung) of 1 September 1966 0oL
with addendum of 1 December 1566

1 Translatr's note: exacutive holding a genem] power of sttomey to sct for the coxpany
Tranalation by lex & tax Ubersetmungen Gmbl
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Resolution of tha general meeting of shareholders, of 23 May 1591 002
Capital increase by ATS 9,000,000 with compeny funds
by means of issuance of new shares resolved and completed.
Amendoent of § 5 of the Memorandum of Assoclation,

Resclution of the general meeting of sharsholders of 15 December 1992 003
hmendment of § 22a of tha Memorandum of Association.

Essolution of the ganeral mesting of sharsholders of 21 September 1394 004
This compeny, as acquiring company, was merged with
MEP Industris-Betelligungen Aktiengesellschaft
(Commezcial register no. FN 94187 k) as transferring compaay.
Registered office of the tranaferring company in Vienna.
Merger agreement of 21 Beptember 1984

Resolution of the general meeting of sharcholders of 21 Beptember 1554 005
This company, as acquiring company, wes merged with

Warimpex Handels-Aktiengessllschaft
{Compercial register no. FK 93209 y) as tranaferring company.

Reglatered offica of tha transferring company in Vienna.
Marger agroement of 21 September 1994

Resolution of the general meeting of shareholders of 21 September 1994 006
This company, as acquiring company, was merged with
"Alico” Export- Import von Nahrungs- und Genussmitteln
Gesellpchaft m.b.H, [Commercial register no. FN 96973 b}
as transferring company.
Registarsd office of the transferring company in Vienna.
Merger agreemsnt of 21 September 1994

Resolution of the general meeting of shareholders of 30 June 1998 D07
Capital increase by ATS 38,000,000 with company funds
by means of issuance of new shares resolved and completed.
Amendnent of § % of the Memorandum of Assoclatlon.

Memorandum of Association amended pursuant to the 1** Euro Changeover 008
Accompenying het (Eurc-Justizbeglsitgesets) by resolution of
the general meeting of ashareholders of 1 June 1899

Resolution of the general meating of shareholders of 1 Jupe 1998 009
Capital increase by EUR 116,350 with company funds
by means of issuance of new shares rasolved and completed.
Amendment of § 5 of the Memorantdun of Asgociation.
Capital increass by EUR 2,500,000 resolvad and completed.
Anendment of § 5 of the Nemorandws of Association.

Resclution of the general meeting of sharsholders of 24 May 2005 010
capital incresss by EUR 8,750,000 with company funds

resolved and completed.
Amendment of § 5 of the Msmorandum of Association.

Resolution of the general meeting of shareholders of 8 February 2006 0il
Amendmant of 86 5 and 6 of the Memorandum of Association.

Pesolution of the general meeting of shareholders of 18 May 2006 012
Capital incrasse by EUR 15,000,000 with company funds

resolved and conpleted.
Amendment of § 5 of the Msmorandum of Association.

Resolution of the general mesting of sharehnlders of 31 July 2006 013
Authorisation of the management board pursuant to § 169 of
the Austrian Stock Corporation Rect (AktG) to incresse the
nominal capital by up to EUR 15,000,000 by 1§ September 2011
by means of cash payment or contribution in kind by means of
ispusnce of up to 15,000,000 bearer shares.

Revision cof thoe Memorandun of Associatiom.
Resolution of the management board of 11 Jan. 2007 and 23 Jan. 2007 014
Complistion of the nomipal capital increass by EUR 6,000,000

mmwhaan
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based on the authorisation of 31 July 2006
with the approval of the supervisory board of 11 January 2007

and 23 January 2007.

Resolution of the supervisory board of 23 January 2047 015
Amandment of §8 5 and 6 of the Memorsndum of Assooiation.
Resolution of the general meeting of sharsholders of 31 May 2007 016

Conditional capital increase by EUR 9,000,000 pursusnt to
§ 159 of the Stock Corporation Act resolved.
Anendment of § 5 of the Memorandum of Assoclatiom,

Resolution of the general meeting of aharsholders of 16 October 2009 017
Revocation of the authorisation of the management board
pursuant to § 169 of the Austrian Stock Corpozation Act (AktE)
to increoase the nominal copital by mp to EUR 15,000,000
by 16 September 2011 by means of cash payment or
coatribution in kind by means of issnance of up to
15,000,000 bearer shares.

Resclution of the general meeting of sharsholdezs of 16 Gotobar 2009 018
Revocation of the authorisation of the managament board
pursuant to § 169 of the Austrian Stock Cerporation Act [RAktG)
to increase the nomina) capital by up to EUR 18,000,000
by 16 Beptember 2011 by means of cash payment or
contribution in kind by means of issuance of up te
18,000,000 beszer shares.

Resclution of the general meeting ¢f sharsholders of 16 October 2009 (18
Anendment of $§ 5, 6, 14, 15 and 16 of the Memorandum of Association.

Repolution of the management board of 22 Oct. 2009 and 23 Oct. 2009 020
Campletion of the nominal capital increase by EUR 3,599,399
based on the authorisation of 16 Octcbsr 2009
with the approval of the supervisory board of 22 Octcbar 2009
and 23 Octcber 2009.

Resolution of the supervisery board of 23 Janvary 2005 021
Amandment of §§ 5.1, 5.2 and 6.1 of the Memorandum of Association.

Resolutlon of the management board of 21 April 2010 and 11 May 2010 022
Completion of the nominal capital increase by EUR 14,400,001
based on the suthorisation of 16 October 2009
with the spproval of the supsrvisory board of 21 April 2010
and 11 May 2010.
Amendment of §§ 5 and 6 of the Memorandum of Association.
with resclution of the supervisory board of 11 May 2010

Resolution of the general meeting of shareholdars of 2 June 2010 023
Revision of the Memorandum of Associaticn.

Resolution of the general meseting of sharcholders of 11 June 2012 026
Anthorisation of the management board pursuant to § 169 of tha
Stock Corporaticn Act to increase the nominsl capital by up to
EOR 5,400,000 until 4 October 2017, by means of & contrilbution
in cash and/oz in kind, with or without subscripticn rights,
against the imsus of up te 5,400,000 no-par valua baarar shares
RAuendment: of § 5.3 of the Memwrandum of Association,

Resoluntion df the general mesting of shareholders of 11 Juna 2012 027
Partial revocation of the authorisation of the management board of
31 May 2007 with respeect to the conditiona) capital increase by
EOUR 9,000,000 pursuant to § 159 of the Stock Corporation Act
Limitaticn of the conditionsl capital increase to EUR 5,179,828
resolved pursuant to § 159 of the Stock Corporstion Act.
knandwent of § 5.2.a) of the Memorandum of Rssociation.

Tramlation by lex & tax Ubersetzungen GmbE



35 Resplution of the general meeting of sharsholders of 11 June 2012 028
Conditional capital increase by EUR 5,000,000 pursusnt to
$§ 159 of the Stock Corporation Act resclvad.
Amendment of § 5.2.b) of the Memorsndum of Association.

35 Resolution of tha general meeting of sharsholders of 11 June 2012 02%
Amandment of §§ 4, 6.5 and 15.2 of the Memorandvm of Association.

MANAGEMENT BOARD
A, Dkfm Georg Folian, born 1 January 1948
19 Deputy of the chairman
having represented jointly with a further member of the management
board or a Prokurist since 31 July 2006

B Dr Franz Jurkowitach, borm 12 Jume 1348
19 Chairman
having representad jointly with a further member of the management
board or a Prokurist since 31 July 2006
I br. Alexander Jurkowitsch, borm 22 July 1973
is9 having represented jolntly with a further menber of the nanagement
board or a Prokuzist since 31 July 2006
PRCEURIST
Q Dr. Daniel Folian, born 8 March 1980
a1 having represented jointly with a member of the management

board or a further Prokurisi since 1 Rpril 2011
R Christoph Salzer, born 3 May 1965
k) having represented jointly with A membar of the management
boazrd or a further Pzrpokurist since 1 April 2011
a Mag, Florian Petrownky, born 21 May 1967
31 having represeanted jointly with & member of the management
board or a further Prokurist since 1 Apxzil 2011

T Angelika Gaudmann, born 9 Jannary 1969
31 having repressnted jointly with a member of the management

board or a further Prokurist since 1 April 2011

BUPERVISORY BOARD
William Henry Marie de Gelsey, born 17 Dacember 1921

R
23 Member
[+] Harald Wengust, horn 27 Octeber 1969
37 Nenbex
P Dipl.Kfm. Ginter Xorp, borm € April 1945
32 Chalrman
a Ing.Mag. Hemnes Palfinger, borm 3 Septembar 1973
33 Member
v Dr. Thomaz Ristleitner, born 20 February 1553
35 Ropresentative of the Chailxrman
-———- PERSONS
1 & Difm Georg Folian, born 1 January 1948
1 B Dr Franz Jurkowitsch, born 12 June 1948
19 1I Dr. Alexander Jurkowitach, born 22 July 1973
19 Porzellsngasse 4
1090 Wien
23 K William Honry Marie de Gelssy, born 17 Decembar 1921
23 B0 Cheapside
GBR- London EC2v GER
27 0 Earald Wengust, born 27 Octobur 196¢%
27 P Dipl.Xfm., GOnter Kerp, bora 6 April 1945
i @ Dr. Panlel Folian, born 8 March 1980
a1 p-A. Warimpex Finanz- und Beteiligungs
Az, Floridsdorfer Hauptstrafe 1
1210 Wien
a1l R Christeph Salzer, born 3 May 1965
31 p-A. Warigppex Finanz- wnd Bateiligungs
AG, Tloridmdorfer Hauptstrafe 1
1210 Wien
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3 A Mag. Fiorian Petrowsky, born 21 May 1067

31 p.A. Warimpex Finanz- und Betelligungs
AGC, Floridsdorfer BauptstraBe 1
1210 Wien
31 T Angelika Gaudmann, borm 9 Jepuary 1965
a1 p.A, Warimpex Fisanxz- und Betelligungs
AG, Foridsdorfer HauptstrafSe 1
*1230 Wien
3 U Ing.Mag. Hanmes Palfinger, born 3 Beptember 1573
33 P.A. Warinpex Finans und Besteiligungs AG
Floridadorfer Hauptstrabe 1
1210 wien
s v Dr. Themas Alstleitner, bozn 20 February 1953
k1> p.A. Warizpex Finanx vpnd Betelligungs
A Floridsdorfer Hsuptatrade 1
1210 Wien

SUMMARY OF ENTRIES

Vienna Commercial Court

1 Initial registration complated on 9 February 1554 Transaction 922 Fr 276/9¢ k
Initial registration pursuant to Art. KXTII(4) Commercial Reglster Act

{Fimenbuchgesetz, FBG)

2 Registered on 5 October 1994 Trenaaction 704 Fr 854/84 h
Application for amendment received on 26 Septembar 1984

7 Registered on 24 December 1998 Transaction 74 Fr B8893/88 h
Application for amendment received oz 28 September 1558

9 Registered on 25 June 1993 Transaction 74 Fr 6811/98 £
2pplication for amendment received on @ June 1939

16 Registered on & July 2005 Transactlon 75 Fr 7087/05 w
Application for amentment receivad on 27 June 2005

17 Registered on 16 March 2006 Transaction 75 Fr 2519/06 £
Application for amendment received on 8 March 2006

18 Registered on 7 July 2006 Transaction 75 Fr 7202/06 t
Application for amendment received on 27 June 2006

19 Registered on 16 Septenber 2006 Transaction 75 Fr 9292/06 s
Application for mmendment recsived on 22 August 2006

20 Registdred on 20 Septembex 2006 Transacticon 75 Fr 10428/06 k
Ex officio ecorrection

21 Registered on 28 October 2006 Transaction 75 Fr 11538706 v
Ex officio correction

22 Registered on 26 Januaxy 2007 Transaction 75 Fr 798/07 h
Application for amendment received on 24 Jenuary 2007

23 Registered cn 11 July 2007 Transaction 73 Fr 6004/07 p
Application for smendment received on Z1 June 2007

27 Registered on 21 Cctober 2009 Transaction 71 Fr 14068/0% k
Application for amendment received on 20 October 2009

28 Registered on 28 October 2005 Transaction 71 Fr 14339/09 i
Application for amendment received on 27 October 2006

29 Registered om 12 May 2010 Transaction 73 Fr 7362/10 y
Application for amendment received on 11 May 2010

30 Registered on 25 Auguat 2010 Transaction 73 Fr 11703/10 s
Applicetion for mmendment received on 9 August 2010

31 Registersd on 5 May 2011 rransaction 73 Fr 9339/11 p
Application for amendment received on 2 May 2011

32 Reglestersd on 1] May 2011 Transsaction 73 Fr 9918/11 ¢t
Application for mwendmest received on 6 May 2011

33 Registersd on 10 August 2011 Transzction 73 Fr 13158711 £
Application for amendment received on 21 June 2011

394 Registered on 16 May 2012 Transaction 73 Fz 6723/12 a
RApplication for amendment received on 11 May 2012

35 Registersd on 4 Qctcber 2012 Trapsaction 73 Fr 12636/12 x
Application for amendment received on 31 July 2012

36 Registered on 4 Octcber 2012 Transaction 73 Fr 13233/12 =z
Application for anendment received on 31 July 2012

37 Baglstered on 9 Octcher 2012 Transaction 73 Fr 19665/12 h

Application for correction received on 5 October 2012
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——— e THFORMATION BY AUSTRIA’S CENTRAL BANK [Ossterreichische Mutionelbankl
Identification apmbaer valid as at 18 Pebruary 2013: 490083
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ODFIS

ARTICLES OF ASSOCTATION
or
WARIMPEX FINANZ- UND BETEILIGUNGS AKTIENGESELLSCHAFT®

1--1\_/

In the proposed version as regands the resolutions of the 26® annua! generel meeting of 11
Juns 2012

% The references in the footnotes indicate the rles of the Austrian Corporate Goversance Codex
in the version of Jenuary 2012, underlying the provision In quostion (while epecifying whether it iz &
Legal Requirement (L), » "Comply or Explain® ruls (C) or a recommendation (K)).



L Genery) Provisiony
1. Business Name

The business name of the siock corporation is Warlmpex Finanz- und Beteiligungs
..-

hy 'énmpmy‘smgilmdoﬁeeh‘fienm.

3. Object of Business

3.1 The object of business of the entity is

a) to purchase and develop es well as to sell, administer and dispose of real property
of all kinds

b) 0 lease and rent real property of all kinds rs well as the operation of hotels on its
ovwn or by third parties

c) to broker foreign and domestic self-financing and leasing transactions to the extent
permitted by law

d)  investment in foreign and domestic enterprises, especially in those whose business
purpose is the commercial exploitation as well as administration of land and
bugldi

¢ carrying out foreign and domestic general contracting and property development

it

f) assuming functions of representation and representative offices |
carrying out any other euxiliary transactions adequate for the support of the
abovedesignated object of business

h)  treding in goods of all kinds

3.2 The company is entitled to perform any transactions or take any measures necessary or

usefol to achieve its object of business, in particular the acquisition of property, the
establishment of foreign or domestic branch offices and subsidiaries, as well as

shareholding in other companies, except in the form of banking transactions. The

X

-



company is entitled to realise its business purposs by means of subsidiaries and affilisted
compenies.

4. Public Notices

Pubﬁcmﬁmofﬁemmy,mﬂiamﬁutmdinmwhemmqﬁmdbyﬂn
“Austrian Stock Carporation Act, shall be made in the Official Gazette of the "Wiener
ath « All announcements shall also be made available on the compary’s website,

IL  Share Capital snd Shares
S, Share Capital
5.1 The compeny's share capital amounts to EUR 54,000,000.00.

5.2 ) Pursumnt fo section 159 para 2 item 1 Austrian Stock Corporation Act the share
capital shall be conditionally increased by up to EUR 5,179,828.00 through the issne of up
ms,lm,szsm.m&mymmmmﬁﬁmdmwwmmly
be implemented where the holders of the convertible bonds, issued on the basis of the
resolution pussed on 31 May 2007, exercise the conversion right for sheres of the
Company attached to the convertible bonds. The management board is authotised, upon
the approval of the supervisory board, to determine the details of the execution of the
conditional share capital increase (in particular the issue price, the rightx attached to the
shares and the time from which on such shares carry dividend rights). The supervisory
board is authorised to amend the articles of association as required due to the issue of
shares on the basix of the condftional increase in the share capital ("conditional capital 1),

5.2 b) Pursuant to section 159 para 2 item 1 Austrian Stock Comporation Act the share
capital ahall be conditionally increased by up to EUR 9,000,000.00 through the issue of up
to 9,000,000 now, ordinary bearer sheres. The conditional share capital increase shall only
be implemented where the holders of the convertible and/or option bonds, issued on the
basis of the resolution passed on 11 June 2012, exercise the conversion right for shares of
the Company atiached to the convertible bonds. The mamsgement board is authorised,
upon the approval of the supervisory boand, to detexmine the details of the execution of
the conditional share capital increase (in particular the issus price, the rights attached to
the shares and the time from which on such shares carry dividend rights). The supervisory
board is authorised to amend the articles of association as required due to the issue of
shares on the basis of the conditional increase in the share capital ("conditional capital 2").

53 Pursuant to section 169 Austrian Stock Corporation Act the management board is
authorised within five years of the entry of the respective amendment to the articles of
associstion in the companics register to increase the share capital by wp b

3



EUR 5,400,000.00 by issuing up to 5,400,000 new, no-per valus, ordinary bearer shares
against cash payment and/or contribution in kind, also in one or several tranches, also with
ﬂmpnﬂnlmbhlmh:ﬂonofmbwﬁpﬁmﬂghm,mdbdﬂmineﬂwmmumﬂ
a8 the conditions for the issue in accordance with the supervisory board. Further the
supervisory board is authorised to adopt amendments to the articles of association due to
the issue of shares with regard to the exercise of the authorised capital.

o\, A
<81 The share capital is divided into 54,000,000 no-par value shares,
vk 'I:fxeshmsmmadamntnihebm

x5z '~ 63 If, in the event of a capital increase, the resolution to increase the capital does not
mmwmmumwmmmuuwmmm
be made out to the bearer. .

6.4 Claims of sharcholders regarding securitisation of their shares are hereby excluded.
Materialisation of a phurality of individual shares through a collective document (global
share certificate) is permissible.

6.5 The form end content of the share certificates as well as profit-sharing certificates and
certificates of renewal coupons shall be established by the mansgement board. ‘The same
applies to collective certificates and bonds, interest coupons, and option certificates.

HOI. Management Board
7. Composition and Representation
7.1 The management board consists of two to four people.
7.2 The supervisory board appoints the management board members and removes them. !

7.3 The supervisory board may appoint a chairperson and a deputy chairperson from the
members of the menagement board.

74 The company is represented by two management board members jointly or by a single
manegement board member together with a "Prokurist”.

' RuleNo.33 CGC(L). /ﬁ
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8. Dutics and Internal Order

8.1 The management board shell have sole responsibility for managing the company,
thereby serving the benefit of the entity, under consideration of the interests of the
sharcholders, the employeos and the public interest.”
8.2 The supervisory board shall issuc rles of procedure for the management board and
specify therein the following provisions in particuler:

the allocation of transactions within the management board;

the designation of transactions that, in addition to the cases stipnlated by law,

require its approval; to the extont stipulated by law, the supervisory board shall
also set quantitative limits up to which the supervisory board’s approval is not

%/ necessary.

8.3 The management board shall report to the supervisory board as follows:?
a) The management: board shall inform the supervisory board regularly, promptly

and completely of all issues relevant to the courss of business, including the
risk situation and risk menagement in the company and in the most relevant
group companies.

b The msnagement board shall report to the supervisory boand at least once
annually in writing on the fimdamental issaes of the future business policy of
the company, es well as the future trend in the financial, assets and profits
position, based on a forecast (snnual report).

c) The management board shall, moregver, report to the supervisory boand
regularly, at least quarier-anmmally, in writing, on the course of business and
the position of the company in comparison to the forecast, taking into account
future developments (quarterly report).

d) If oase of an eveni of major significance, the chairperson of the supervisary
board shall be informed imnediately omlly or in writing; furthermore, the

gupervisory board shall be immedistely informed orally or in writing of amy
circumstances that may have a material impact on the profitability or Haquidity

of the company, in particular, significant deviations from the target figures,
(special report).

e) In addition, the management board shall report to the supervisory board on the
companics of the group.

Rule No. 13 CGC (L).
Rule No. 9 CGC (L).
5 / ‘3



9. Adoption of Resolutions

9.1 The management board adopts resolutions with @ simple majority. Abstentions shall
be congidered as non-voies,

92 If the management board resolutions are not adopted unanimously, then, if a
menagement board member has been appointod chairperson, the managemesnt board
chairperson shall have the casting vote.

9.3 The management board shall adopt its resolutions free from self-interest and the
~interests of controlling sharcholders, in a competent manner and as prescribed by law, the
“Sticlés of association and the rules of procedure for the management board.*

IV. Supervisory Board

10, Compesition

10.1 The supervisory board consists of three to eight members elected by the general
meeting of shereholders and the members delegated pursuent to § 110 Labour
Constitutional Act.

10.2 As far as the general meeting of sharehoklers does not pass a resolution stipulating
the contrary, the supervisory board members are slected for the maximum legal duration.
A re-election is permitted.

103 If en elected supervisory board member retires prematurely, elections for a
replacement for the remainder of the departing member’s term of office shall, if possible,
be held no later than the following general meeting, The election of a replacement shall be
held without delay if the departure of en elected member reduces the number of elected
members to less than four.

10.4 Bach supervisory board member may resign from office upon four weeks® notice,
also without demonstrating good cause, by sending a registered letter to the supervisory
board chairperson or, in case of absence, to the depuly chairperson.

10.5 The supervisory board shall elect a chairperson and & deputy chaitperson from
among its members, Insofir as the supervisory board does not pass a resolution {0 the
contrary, the appointment shall be made for their entire terms of office as members of the

supervisory board. In the event that cither of the appointments expires, eloctions for
replacement shell be beld without delay. A re-election is permitted.

*  RuleNo.22 CGC(L). @
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11, Duties and Infernal Order

11.1 The supervisory board shall oversee the activities of the management board. The
supervisoty board shall fulfil those duties as prescribed by law and by the articles of
association. It is the duty of the supervisory board not only to supervise the management
bmmmowswnmmmmmd.mpuﬂmﬂn in making decisions
of fundamental significance.’

11.2 The supervisory board shall adopt rules of procedure, which shall stipulate disclosure

3| fiad reporting obligations of the management board, also with regand to subsidiaries,
Sy ;thueobhm:mdeﬁndmmuearﬁnlaofmorm&nﬂuof

¥y o mdpowmahﬂbespmﬁedmﬂwnﬂesofpmoedlmﬂummmmlmbeappomd
on 8 permanent besis or for individual duties. Decision making and consent powers may
glso be transferred fo the committees. In any case, an aundit commiitee shall be
established.”
11.4 The committees, represented by their chairpersons, shall report periodically to the
supervisory board on the work of the committee. The supervisory board’s report to the
gencral meeting of shareholders shall address the activities of the commitiecs.®

lLsmmpuwsmybomdshnﬂbeennﬂndtoadoptammdmmtamﬂnuuclesof
association involving only changes in the wording.

12. Meetings and Voting on Resolutions

12.1 The supervisory board shall meet as often es necessary, at least once per querter
calendar year.

mmwmwmmmﬂdwmm%mwm@

bythcdepnychmmbylm«eqmvﬂmtofmmmnmumn
m”mmmmofmmm(&mﬂ),mfymgﬂnphm.mm
agenda of the meeting, The letters of invitation shall be sent out at Jeast seven days prior
to the time of the meeting. In urgent cases, the meeting may be called at least two days in

advance by telephone or telegraph.

12.3 Each member of the supervisory board or the management boand may, upon
specifying the purpose and reasons in writing, demend that the supervisory boerd
chnirpﬂmncalkammybwﬂmoeungwiﬂ:mndehy In the event of feilure to
comply with a request made by at Jeast two supervisory board members or by the

Rale No. 32 CGC (L).
Rule No. 34 CGC {C).
Rule No. 34 CGC (C).

Rule Ne. 39 CGC (C)-
: @
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management boerd, the epplicants themselves shall be entitled to call a supervisory board
moeting upon making known the matter et hand. The meeting shall be held within two
wecks after it has been called.

12.4 The supervisory board is competent to pags resolutions if the meeting has been called
in due form, as defined by paragraph2 or 3 above, and at least half of the members
elected by the general meeting of sharcholders, including the chairperson or the deputy
cheirperson, are attending.

it kAl ; 12.8 Resolutions are adopted by a simple majority of the votes cast. In the event of & tie —
328 5|\ Ancluding in the case of elections — the person presiding the mecting shell have the casting
vote."An abstention shall be deemed to be a non-vote.

i mmwmmmmmﬁdmwmmmw
wansth  other’persons. A supervisory board member may, however, delegate another supervisory

board member in writing to represent him for a single meeting; the represeuried
supervisory board member shall not be counted towards the quorum necessary to adopt
resolutions in the meeting. The right fo preside the meeting is non-assignable. Vates may
also be submitted in writing.

12.7 In urgent cases, resolutions may also be voted upon in writing, including votes by fax
or electronic means of communication (e-mail), if no supervisary board member expressly
objects thereto without delay, In particularly urgent cases, votes may also be held by
telephone, subject to the approval of all the supervisory board members. A resolution has
been validly passed if all members of the supervisory board have been invited to cast their
votes and at Ieast hatf of the members, including the chairperson or the deputy chairperson
have cast their votes. A repart thereon shall be given in the following meeting,

12.8 For resolutions voted upon in writing or by telephone, representstion within the
meaning of item 12.6 above iz not permissible.

12.9 A protocol shall be kept on the meetings of the supervisory board.

13. Remuneration of the Supervisory Board Membars

The supervisory board members shall receive the remuncration for their term of office and
per-meeting compensation as proposed by the management board and approved by the
general meeting of shareholders as well as reimbursement of expenses.

'



V.  Genern] Mpeting
14. Calling and Public Notice of the Mecting®

14.1 The general meeting shall be called by the management board or — in cases defined
by law — by the supervisory board in accordance with the provisions of § 106 Austrian
Stock Corporation Act.

14.2 The general meeting shall be held at the company®s registered office or in one of its
domestic branch offices or in the capital city of an Austrian federal state.

nced on the 28* day before the general mecting at the latest, whereby the
dinary general mesting is to be called on the 21* day before the general meeting at

15. Participation

15.1 Entitlement to participate in the general meeting of sharcholders and to exercise
shareholder’s rights shall be determined by the shares owmed at the end of the tenth day
before the date of the general meeting of shereholders {(substantiation date). Sharcholders

wishing to participate in and to exercise their voting rights at the general meeting must
submit to the company proof of their ownership of shares as of the substantiation date.

15.2 For bearer shares held in custody, proof of ownership as of the substantiation date for
th= purposes of substantiating entitlement to participate in tho general meeting of
shareholders and to exercise other shareholder rights shall be submitted to the company in
the form of a confirmation issucd by & custodian bank witk its registered office in a
member country of the European Economic Area or in a full member state of the OECD
(depositery confirmation). This depositary confirmation must be received by the company
or another agent specified in the invitation to the general meeting by nio later than the third
153 The depositary confirmation must be submitted in text form. The company will

| accept dopositary confirmations by means of an internationally used, specially secured

| bank communication network provided that the users of the netwotk can be uniqualy
identified.

| 15.4 Depositary confirmations shall be accepted in Genman and English, The invitation
may declare that depositary confirmations will be accepted in further languages.

j‘
’

> RulNo.4 CGC (L).
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17, Chair

1711hchaﬁ-inﬂwgmdmeeﬁngkhnldbythechaﬁpmofﬂwmp&vinryboud
mﬂwdcpmychairpmlfneiﬁaofthmappemtxiswﬂﬁngmmnduaﬂmmeeﬁn&

ﬂqmmofﬁeﬂmamh!gmdaumﬂuﬁcmmofmﬁng.

1731b0mmwﬂngmaﬂmﬁngmmthatﬂnmeeﬁngiamemnimbrmd
Mhﬁgbﬂmﬂhﬂmhofuﬂthashmmmmohmmdmimmdﬂ“n
mﬁoum,commmyahunfﬁghﬁbymwﬁngpnrﬁcipmhmdglmmethatﬂn
mﬁmmmmummmmmmmm
Malmeeﬁngofshnraholdmforajusﬁﬂedmmmdwhichdonmmﬂmm
adjournment, mmwmmmmamm.mm

1741hemembusofthemamgunmtboudnndmpﬁviwrybonddmulduundﬁe
mmwummmmmofmmwmmum

anmmmm

Rule No. 2 cGC (C). /ﬁ
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18, Adoption ef Resolutions

18.1 Unless a different type of majority is mendatorily prescribod by law or by the articles
of association, the general meefing edopts resolutions by a simple majority of the votes
sast and, in the cvent that & capital majority is required, by & simple majority of the share
miulmmdhﬂmvote.

18,2 A resolution to remove or not to consider an item on the agenda may be adopted onty
& is supported by sound reasons. Any motion in this respect shall include a detaflad
gtion. A decigion to remove or not to consider items put on the agenda ot &
sholder’s request requires the consent of all sharcholders who put the issue on the
and a general meeting resolution supported by a mejority of 75% of the capital

forward concise reasons for those objections.

20. Annual Financisl Statements and Profit Distribution

20.1 The management boerd shall, within the first five months of each business year,
Whmwmmmwmww&
Botes and es well as the consolidated finenciel stutements and the consolidated
1850 presant those, after having been audited by the company’s auditor, to the supervisory
“Board together with its proposal for distribution of net profit

1202 The supervisary board shall, within two montha of their presentation, roview suxz
dotaments, render its statement to the management board end deliver a report to the
meeting.

B n{;




mmmwmm&mmmﬁmmm.m
mthadisﬁh:ﬁmofnatpmﬁtﬁ:rﬂuyur.ﬂndiuhlrgathembmofﬂn
mwbwdmdmﬁmbmmmofﬂmmdimrmd—ifnmmﬁnd
bylmw—ﬂmmvﬂofthemua!ﬁmmidmm(mmlmmlmuﬁnﬂ.m
memlmeeﬁngmy.emﬂmymﬂmmadﬂrﬂndim'huimofmtpmﬁtmwethe
dim'buﬁmeitherinwholeorinmAnymmmthamﬂﬁnmoidem
ﬂmbeeomenmesmyalnllbemadebytbmmmboard.

zo.ﬁlheﬂmuinﬂ:emﬂbuepaynhlewlthinmdmlﬂuthgmﬂmeﬁnghu
beenhdd,mhssdenidedothuwisebyﬂmgmalmeﬂng.

20.7 Shares in the pmﬁtsﬂntmnotmllectedhyshamholdaswithinthumnﬂer
reaching maturity shell be returned to the company’s free reserves,

Rule No. 65 CGC (L).
12
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Malgorsata Kieruzal-Rydsewaka
00-837 Warssawa, ul. Pafiakn 98 lokal 2
tel. 22 890 77 31 tel. /fax 22 890 77 28

i Pl ol
NIP: 118-149-24-95

DO doia osiemnastego lutego roku dwa tysiace trmymastego (18.02.2013)
ho#¢ niniejezego odpisu £ okazanym w tutejeze] Kancelaril dokumentem.———

a) takee notarialng na podetawie § 13 pkt 2) rozporzgdeenia Ministra Sprawiedliwosci £ dnia
28 cererwen 2004 roku w sprawie maksymalnych stawek toksy notarialne] (Dz. U. Nr 148,
poz. 1564 ze zmm.) w kwocie 72,00 ai,

b) podatek od towardw i ushug (23%) 16,586 =t na podstawic art. 41 ust. 1 w rwigzku z art.
146a ustawy =z dnin 11 marca 2004 roku o podatku od towaréw i ushug {tekst jednolity: Da.
U, 2011 r,, Nr 177, po=. 1054 ze zm.}.

Podatlu od czynnoiécl cywilnoprawnych nie pobrano, gdy: dokonans w dniu
drisicjssym czynnost nie jest wymieniona w art. 1 ustawy z dnia 9 wrzednie 2000 roku o
podatku od esynnodci cywilnoprawnych (tekst jednolity: Dz, U. 2010 r., Nr 101 pos. 649 ze
z1.) 1 nie podlega temm podaticowi.




((Replica of the Seal of the Republic of Austria))

NOTARY PUBLIC
DR. KLEMENS HUPPMANN
1010 Vienna, Riemergasse 9
Tax in the amount of € 530.30 has been paid.
Public Notaries Huppmann & Poindl, Vienns I
Matter aumbes; 6099

reconded on 11 June 2012

P\ by me, Dr. Klemens HUPPMANN, notary public, with the registered administrative seat in Vienna
Y Inner City and the office in 1010 Vienna, Riemergasse 9, today, in 1210 Vienna, "floridotower”
Floridsdorfer Hauptstrasse 1, 30 floor, with regard to the executed

with the seat in Vienna, registration number 78485 w.

; In the presence of:
1. the sharcholders respectively the proxy holders of sharcholders accarding to the record of
participants (armex /1),

2. from the supervisory hoard, the gentlemen:
Difm, Gitnter KORP, chairman of the supervisory board
Williem Henry MARIE DE GELSEY, member of the supervisory board
Ing. Mg, Hannea PALFINGER, member of the supervisory board
Harald WENGUST, memnber of the supervisary board

3. from the management board, the gentlemen:

P g



EN (AUSZUGSWEISE)

Dr. Alexander JURKOWITSCH

4. representing Emst & Young Wirtschafispriifungsgesellschaft mb.H., 1220 Vienna, Wagramer
StraBe 19, Mag. Helmmt Mackner, certified auditor,

5. asguest, Dr. Thomas AISTLEITNER
6.  Dr. Klemens HUPPMANN, notary public;

Dkfm. Giinter KORP takos the chair gs cheirman of the supervisary board of today's 26™ anmual
general meeting, welcomes the attendees, and opens the general meeting and acknowledges that

a) the invitation to today's annual general meeting has been published properly and in timely
fashion in the Wiener Zeitung of 12 May 2012 (annex ./2);

b)  on the record date (which is the end of the tenth day before the annual general meeting, therefore
1 June 2012) sharcholders have evidenced ordinary shares in the total volume of 32,524,523

¢) upon commencement of today’s meeting 56 sharcholders respectively proxies have tumed up,
which represent properly deposited ordinary shares of in total 29,777,674 (register of
participants ennex /1);

d)  therefore the 26* annual general meeting is in the position to pass resolutions with regard to all
items of the agends pursuant to section 121 Austrian Stock Corparation Act.

m&mmmmmmwmmwmmmm
pursuant to section 16 No 1 of the articles of association of Warimpex Finanz- und Beteiligungs
Altiengesellschafl each ordinary share casts cne vote,

wwmwmmmmmmmmmdmﬁmhmof
votes by means of the subtraction method. Pursuant to this method the contra votes and the abstentions
are counted and subtracted from the total amoumt of votes represented. This results in the pro votes,
For this purpose the attendance is kept evident by means of the monitoring of entries and exits. The
sharcholders has received ballot cards which bear such numbers corresponding to those shown in the

register of participants,

Ihchﬁ:mmmmnﬂgltwwﬂﬁsmnﬁmm&theeﬁdmyofﬁemuﬁng
required this.

The chairman informs the participants that pursuant to section 112 Austrian Stock Corporation Act all
perticipants of today’s annual general meeting with a right to obtasin information, therefore all
sharcholders and proxies prosent, may pose questions to each agenda iten, if and as fir as they refer to
the agenda item that is subject to discussion in that point in time, The chairman shall then in the event
of each posed question hand over to the person posing the guestion, so that he may ask the question in
person.

The chairman asks the notary public Dr. Klemens Huppmann to witness the resolutions of today’s 26
annual general meeting and to supervise the assessment of the votings.



et i

The register of participents is availeble for inspection with the notary public.

With the approval of all participants the reading out of the agenda, which was handed out to all
participants of the meeting, is waived. All documents made available to the sharcholders were also
available for downloading on the website of the sharcholders ((Tvansiators note: the transiator
belteves that instead of the word "shareholders*® the word “company” should be stated here)), which is

WWw. warimpex.com.

The agends iteelf reads:
AGENDA
ocoooOocoo
000000000

((Translators note: blank space))
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b)

Resolution

m&nepuﬁalmouﬁmofﬂlemnmboud'sauthahﬁmmnwucﬁonlﬂmz
Austrian Stock Corporation Act, as resolved by the annual general meeting on 31 May 2007,
within a period of five years from the date of this resolution and with the approval of the
supervisory board to issue convertible bonds relating to shares in the total nominal value of up to
EUR 9,000,000.00 (of the Company's share capital), granting the right to convert or subscribe to
up to 9,000,000 ordinary bearer shares in the Company, also in one or several tranches, under
the exclusion of subscription rights; the revocation shall thereby apply to the extent to which this

as well as

on the amendment of item 5.2 of the articles of association with regard to reducing the
conditional capital as approved by the 21st annual general meeting on 31 May 2007 pursuant to
section 159 para 2 item 1 Austrian Stock Corporation Act to the amount required to serve the
convertible bonds so far issued by the management board pursuant to the authorisation of the
annual general meeting on 31 May 2007, which confier the right of conversion or subscription to
up to 5,179,828 no-par value, ordinary bearer shares in the Company with & proportionate share
in the share capital fotalling to up to EUR 5,179,828.00 ("conditional capital 1");

as well ag

on the authorisation of the board pursuant to section 174 para 2 Austrian Stock
Corporation Act within five years of the date of the resolution and with the approval of the
supervisory board 1o issue convertible and/or option bonds confierring the right of conversion or
subscription to up to 9,000,000 ordinary bearer shares in the Company with a proportionate
share in the share capital of up to EUR 9,000,000.00, also in ane or scveral tranches, and to
determine all forther terms, the issuc and the conversion procedure with regard to the
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d)

D)

convertible and/or option bonds, the issue price as well as the exchange and conversion ratio.
The subscription tight of the sharcholders is excluded. The conversion and subscription rights
can be satisfied by means of conditional capital or by own shares or a combination of both. The
issue price of the convertible and/or option bonds is to be determined by means of a market
standard price determination scheme in consideration of gencrally acknowledged methods of
mathematical fingnce;

as well as

on the conditional increase of the share capital pursuant to section 159 para 2 item 1 Austrian
M&mﬁmm&wwamﬁnﬂ'mwmmm.mmwﬂnMeoﬂp
to 8,000,000 new, ardinary bearer shares for the issuance to holders of convertible and/or option
bonds — to which the management board is authorised by this annual general meeting — and the
determination of the requirements pursusnt to section 160 para 2 Austrian Stock i

Act, with regard to the authorisation of the management board to determine the further details of
the conditional capital increase and its execution, in particular regarding the terms of the iswe
and the conversion procedure for the convertible and/or option bonds, the issue amount as well
as the conversion and exchange ratio, and on the authorisation granted to the supervisory board
to adopt amendmexits to the articles of association arising from the issue of shares pursuant to

as well as
all amendments to the articles of association related to the resolutions under items b) and d),




b)

d)
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the exclusion of subscription rights; the revocation shall thereby apply to the extent to whick this

as well ag
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as well as
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as well as

3. mmmmmmmmmmm 174 para 2
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supervisory board to adapt amendments to the articles of association arizing from the issue of shares
pursuant to the conditional capital ("conditional capital 2°);

as well as

5.  The anmual general meeting passes a resolution with regard to the amendment of the articles of
iation in connection with the resolutions in items 10.2 and 10.4, whereby item 5.2 shall read as

Jollows:

$.2 a) Pursuant to section 159 para 2 item 1 Austrian Stock Corporation Act the share capital shall be
conditionally increased by up to EUR 5,179,828.00 through the issue of up to 5,179,828 new, ordinary
bearer shares. The conditiona! share capital increase shall only be implemenied where the holders of
the convertible bonds, issued on the basiz of the resolution passed on 31 May 2007, exercise the
conversion right for shares of the Company attached to the convertible bonds. The management board
is autkorised, upor the approval of the supervisory board, to determine the details of the execution of
the conditional share capital increase (in particular the Issue price, the rights attached to the shares
and the time from which on such shares carry dividend rights). The supervisory board is authorised o
amend the articles of association as regquired due to the issue of shares on the basis of the conditional
increase in the share oapital ("conditional capital 1%).

5.2 b) Pursuont to section 159 para 2 item 1 Austrian Stock Corporation Act the share capital shall be
conditionally increased by up to EUR 9,000,000.00 through the issue of wp to 9,000,000 new, ordinary
bearer shares. The conditional share capital increase shall only be implemented where the holders of
the converiible and/or option bonds, issued on the basis of the resolution passed on 11 June 2012,
exercise the conversion right for shares of the Company attached to the convertible bonds. The
management board is authorised, upon the approval of the supervisory board, to determine the details
of the execution of the conditional share capital increase (in pariicular the issue price, he rights
attached to the shares and the time from whick on such shares carry dividend rights). The supervisory
board is authorised to amend the articles of association as required due to the issue of shares on the
basis of the conditional increase in the share capital ("conditional capital 2").

The chairman notes that both the report of the management board as well as the new version of the
articles of association (as well as the comparison view of the articles of association of 3 May 2011 and
the articles of association in the new version, as yet to be resolved) have been made public on the
website of the company (www.warimpex.com) and have been made available at the registered seat of
the company. These documents have once again been made available for all participants today and

bave been presented.

The chairman invites the chairman of the management board, Dr. Franz Jurkowitsch, to give an
explanation.

The explanation of the chairman of the management board is reproduced word by word as follows:

*Ladies and Gentlemen,

as you may remember, the annual general meeting of 31 May 2007, therefore five years ago, has
resoived to increass the share capital conditionally and o authorise the management board to issue
convertible bonds under exclusion of the subscription rights of the shareholders.
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Unfortunately the text ﬂemohﬁmmdbmmmm:&mtyﬁr reasons, I
meuﬂﬂhmg%mﬂanﬁd!mhmhd' e

mmmmmqmmm

mmﬁnmmmmqm 10.1 and 10.2 of the resolution proposal, the "old"
authorisation, MmhMMMthﬁemMZuMmtk
mwwmmammwmzmmmmmmmwmhm
authorisation and the conditional capital kas mot been exercised,

Therefore a conditional capital in the qu;mmmw in the proportionate
share of the share capital of EUR 5,179,828 remains in existence.

mmmwmdmwﬁmmmmmmquxm

ammmmmwmmafwmmmwmmm
qumﬁuebammmmwmmummmqmmmqr
ﬁe:mwm.hmmmﬁemnﬂwmhamm& and 9., these were
mwmmmmwmmmvm shares, this resolution
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general meeting,

nmmmmmmﬂnmafnmmmmmwwmmm
of the company and is justified in objective terms.

Furthermore I would like to draw your attention mmmnofﬁemwbmm&w
m&uwmmmmmm:nm.'
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Thechirmmmmcuﬂnmmuﬂollow

pro votes: 27,685,435
conira voies: 1,701,780
abstentions: 450,314

mdwhmwldgummempommummdbyamjomy-wiﬂ:malﬂbmﬁm-md
tbcreﬁuackuowleduutbattheruolwmlmbempamd.

Thctou.lm:mberofva!idly cast votes of 29,387,215 represents 54.42pﬂmofﬂletotalmmbu-ofn}l
mof&emny(ﬂ,ﬂﬂo,m.
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mmmmwmmmmmmmemmmmm
have immediately been announced.

mmmmmmmmmnhwmmwmmw
annual general meeting at 13:30 hrs.
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Vienna, 11 June 2012
(illegible signature)
the chairman
((Seal of the notary public
Dr. Klemens Huppmann (illegible signature)
Vienna-Inner City, Vienna PUBLIC NOTARY
Republic of Austria)




The above certified excerpt of a photocopy corresponds entirely, with regard to the reproduced
:eabmwmdlngandwnhmrdmﬁgmuwﬂwmﬁmlwﬂhmemmmnm
nmy

Vienna, eighteenth March two-thousand-thirteen.

((Seal of the notary public
Dr. Klemens Huppmann (illeglble signature)
Vienna-Inner City, Vienna PUBLIC NOTARY

Republic of Austria))




Die genave insti hmmmk—m—léw-
Urschrift — g bestiitige ich unter Berufung auf meinen Eid.

With reference to my oath of office ] hereby certify the exact conformity of the above transiation with
the attached — German original — pétifisd stioGopy — copy.
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auszugswelse beglaubigte Kopie

23" OFFENTLICHER NOTAR
DR. KLEMENS HUBPISANN
1010 Wien, Riemergasse 8

Gebdhr in H8he von € 530,30 entrichtet.
Notare Huppmann, Poind! & Pariner, Wien |

Geschiffszahi: GOES

PROTO L,
aufgenommen am 11. Juni 2072

von mir, Dr. Klemens HUPPMANN, Offentiicher Notar mit dem Amissitz in Wien-
innere Stadt und der Kanzlel in 1010 Wien, Riemergasse & (iber die heute In
1210 Wien, floridotower” Floridedorfer HaupistraBe 1, 30. Stock, abgehaltene

mit dem Sitz in Wien, FN 78485 w.

Gegenwértio:
1. Die Aktionéire bzw. Aktiondrvertreter laut belliegendem Telinehmerverzeichnis
(Beilage /1),
2, vom Aufsichtsrat, die Herren:
Dkfm, GOnter KORP, Vorsitzender
William Henry MARIE DE GELSEY, Miiglled
ing.Mag. Hannes PALFINGER, Mitglied
Herald WENGUST, Mitglied

0DLBTI0I04000064
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3. vom Vorstand, die Herren:
Dkfm. Dr. Franz JURKOWITSCH,
Dkfm. Georg FOLIAN,

Mag. Christian FOJTL,
Dr. Alexander JURKOWITSCH

4. fir die Emst & Young Wirechaftepriffungsgesclischaft m.b.H.. 1220 Wien,
Wagramer Stralle 19, Herr Mag. Helmut Maukner, Wirtschafigpritfer,

5. ale Gast, Hemr Dr. Thomas AISTLEITNER

6. Herr Dr. Klemens HUPPIMANN, bffentlicher Notar:

Herr Didfm. Giinter Korp {ibemimmt als Vorslizender des Aufsichsrates den Vorgitz
in der heutigen 28. ordentlichen Haupiversammlung, begrift die Erschienenen,
erbfinet die Hauptversammiung und stellt fost, dass

a) die Einbenufung der heutigen ordentlichen Hauptversammiung ordnungsgeman
und rechtzektlg In der Wiener Zeitung vom 12. Mal 2012 veriffentlicht wurde
(Bellage ./2);

b) zum Nachweisstichtag (des Ist das Ende des zehnten Tages vor der
Hauptversammiung, somit der 1. Junl 2012) von Aldionéren der Nachweis von
Stlickaktien Im Gesamtausmaf} von 32.624.523 Stiick innerhalb der gesetzlich
vorgesehanen Frist erbracht wurde,

¢) bel Beginn der heutigen Hauplversammiung 66 Aktionsre baw,
Aktionérsvertreter erschienen sind, die ordnungsgeméR nachgewiesane Sttick-
aktien im Gesamiausmal von 29.777.674 Stick vertreten (Telinshmerver-
zeichnis Ballege 1),

d} eomit die heutige 26, ordentliche Hauptversammlung zu allen Gegenstanden der
Tegesordnung geméR § 121 des Aktlengessatzes beschiusefahig fet,

Der Herr Vorsitzende erfutert das Procedere bel Abstimmungen und halt fest, daes
jade Stiickektle gemél Punkt 16 Ziffer 1 der Satzung der Warimpex Finanz- yind
Betelligungs Aktiengeselischaft eine Stimme gewdhrt.

Zum Abstimmungsvorgang selbst teilt der Vorsiizende mit, dass das
Subtraktionsvarfahren angewendet wird, Bel diesem Verfahren werden dis Nsin-
Stimmen und die Stimmenthaltungen gez8htt und von der Gessmtzahl der
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3

vertretenen Stimmen abgezogen. Das ergibt die Ja-Stimmen. Zu diessm Zweck wird
die Présenz durch die Ein- und Ausgangskentrolle standig in Evidenz gehaiten. Die
Aktionéire haben Stimmtafeln erhalten, die jene Nummem tragen, unter der sle auch

Im Teilnehmerverzeichnis aufscheinen.

Der Vorsitzende behélt sich jedoch vor, wenn es die Sitzungstkonomis vertangt, von
dieser Art der Z&hlung abzugehen.

Der Herr Vorsitzende informiert die Teilnehmer der Hauplversammlung, dase geman
§112 Aktiengeselz alle auskunftsberachfiglen Telinehmer an der heutigen
ordentlichen Hauptversammiung, sohin alle anwesenden Aktion&re und Aktlongrs-
vertreter, zu jedem Tagesordnungspunkt Fragen sfellen kénnen, wenn und sowsif
sich diese Fragen auf den zum Zeltpunkt der Wortmeldung verhandeiten
Tagesordnungepunkt bezishen. Der Herr Vorsitzende wird dann zu joder gesteliten
Frage dem Fragesteller das Wort erteilen, damit dieser selne Frage selbst vortragen

kann.

Der Vorsitzende ersucht Horm Notar Dr. Kiemens Huppmenn die Beschiisse der
heutigen 26. ordentlichen Hauptversammiung zu bsurkunden und die Auswertung

der Abstimmungen zu (berwachen.

Das Telinehmerverzeichnis llegt zur Eingicht beim Herrn Notar auf,

Mit Zustimmung aller Anwesenden wird auf die Veriesung der Tagesordnung, weiche
allen Sitzungstelinehmem ausgehéndigt wurde, verzichiet, Sémtliche den Aktlonaren

bel der heutigen Hauptversammiung zur Verfilgung gestelite Unterlagen waren auch
auf der Homepage der Gesellschafter unter www warimpex.com abrufbar,

Die Tagesordnung selbst lautet wie folgt:

TAGESORDNUNG

0000000
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10. Beschlussfassung
a) (Ober die teliweise Authebung der Erméichtigung des Vorstands gemén §

b)

174 Abs 2 AKIG, dis von der Haupiversammiung am 31.5.2007 ertedt
wurde, mit Zustimmung des Aufsichtsrats Innerhalb von finf Jahran ab
dem Tag der Beschlussfagsung, Wandelschuldverschreibungen bezogen
suf Akfien Im Gesamtnennbetrag von bis zu EUR £.000.000,00 (bezogen
auf das Grundkapital der Ceselischalt), mit denen ein Umtausch- oder
Bezugsrecht auf bis zu 8.000.000 Stilck auf Inhaber lautende Stemmaktien
der Gesellschaft verbunden iet, auch in mehraren Tranchen, auszugsben
wobsi das Bezugsrecht ausgeschiossen wurde; und zwar erfolgt die
Aufhebung In Jenem AusmaB, in dem diese Emméchtigung noch nicht
ausgenutzt wurde;

sowie

tiber die Anderung der Satzung in Punkt 6,2 durch Einschréinkung des von
der 21, ordentlichen Hauptversammiung am 31, Mal 2007 beschiossenen
bedinglen Kepitals gem&R § 169 Abs 2 Z 1 AKiG auf jenen Betrag, der zur
Sicherung der vom Vorstand auf Grundlage der Erméchtigung der
Hauptversammiung  vom 31, Mai 2007 sgelther begeberien
Waendelschuldverschrelbungen, mit denaen Umisusch- oder Bezugsrechte
von bls zu 6.178.828 Stiick auf den Inhaber lautenden Stammakiien
(Stlickakilen) der Gesellschaft mit einsm éntsiligen Befrag am
Grundkapltal von Insgesamt ble zu EUR 6.170.828,00 verbunden sing
erforderich ist ("Bedingtes Kapital 1*); '
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d)

e}

sowie
{iber die Erméchtigung des Vorstands gemél § 174 Abs 2 AkiG innerhalb
von finf Jahren ab dem Datum der Beschlussfassung mit Zustimmung des
Aufeichisrates Wandel- und/oder Optionsechuldverschrebungen, mit
denen ein Umtausch- oder Bezugerscht auf bis zu 9,000.000 Stlick auf
inhaber leutende Stammakiien der Geselischaft mii elnem antelligen
Betrag am Grundkapltal von bis zu EUR 9.000.000,00 verbunden ist, auch
in mehreren Tranchen, auszugeben und alle weiteren Bedingungen, dle
be und das Wandiungeverfehren der Wandel- undfoder
Optionsschuldverschreibungen, den Ausgabebetrag sowle des Umtausch-
oder Wandlungeverhéilinis festzusetzen. Das Bezugsrechi der Aktionére
wird eusgeschiossen. Die Bedlenung der Umiausch- oder Bezugsrechte
kann durch bedingtes Kapital oder mit elgenen Akilen oder einer
Kombination daraus erfolgen. Der Preis der Wandel- und/oder
Optionsschuldverschreibungen ist unter Ber(cksichtigung anerkannter
finanzmathematischer Methoden In einem  anerkannten

Prelsfindungsverfahren zu ermitteln;

sowie

{iber die bedingte Erhdhung des Grundkaphals germ&g § 156 Abs 2 Z 1
AKIG um bis zu Nominale EUR 9.000.000,00 durch Ausgabe von bis zu
9.000.000 Stiick neuen, auf Inhaber lautenden Stammaktien zur Ausgebe
an Gliubiger von Wandel- undfoder Optionsschuldverschrebungen - zu
der der Vorstand In dieser Hauptversammiung erméchtigl wid - und
Fesistellung der Erfordernisse geméB §160 Abs 2 AkiG, Ober die
Emndchtigung des Vorstandes, die wefteren Einzeihelten der bedingten
Kapitalerhdhung und threr Durchfihrung festzusetzen, Insbesondere die
Einzetheiten der Ausgabe und des Wandlungsverfahrens der Wandel-
undfoder Optionsschuldverschrelbungen, den Auegabebeirag sowie des
Umteusch- oder Wandlungsverhélinis, und (iber die Erméichtigung des
Aufsichterates Anderungen der Satzung, die sich durch dle Ausgabe der
Aktion aus dem bedingten Kapitat ergeben, zu beschilefien ("Bedingtes

Kapltal 2*);

sowie
dle mit den Beschiussfassungen in den Punkten b} und d) einhergehenden
Satzungséinderungen.
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Zum Punkt 10. der Tagesordnung:

sBeschlussfassung
a) iber dla tellwelse Aufhebung der Emlﬁchttgung des Vorstands

gomiB § 174 Abs 2 AkIG, die von der Hg
31.5.2007 ertelit wurde, mit Zuetimmung des Aﬁ.ﬁ{fﬂ'}ﬁ%&?
von filnf Jeshren ab dem Tag der Beschlussfassung
Wendelschuidverschreibungen  bezogen  auf  Aktlen i
Gesamtnennbetrag von bis zu EUR 5.000.000,0p (bezogen auf das
Grundkapital der Geselischaft), mit denen ejp Umftausch- odsr
Bezugsrecht auf bls zu 8.000.000 Stiick &uf Inhaber Iautends
Stammaktien der Gesellschaft verbunden ist, auch In mehreren
Tranchen,. auszugeben, wobel das Bezugsrecht ausgeschiossen
wurde; und xwar erfolgt die Aufhebung in jenem Ausmafl, in dem
diese Emméchtigung noch nicht ausgenutxt wirde;
sowle

b) dber die Anderung der Setzung in Punkt 5.2 durch Einschréinkung
des von der 21. ordentlichen Hauptversammiung am 31, Maj 2007
beschlossenen bedingten Kapitals geméB § 158 Abg 2 2 1 AKIG auf
Jenen Betrag, der aur Sicherung der vom Vorstand syt Grundlage der
Ermiichtigung der Hauptversammiung vom 31, Mal 2007 selther
begebenen Wandelschuldverschrelbungen, mit denen Umtausch-
oder Bezugsrechte von bls zu 5.178.828 Stlick auf den Inhaber
lautenden Stammaktien (Stilickaktien) der Gesellschat mK einem
antelligen Befrag am Grundkapital von insgesamt bis zy EUR
5.179.828,00 verbunden sind, erforderlich Ist ("Bedingtes Kapital 1*);
sowle

c) liber die Erméichtigung des Vorstands gemiB § 174 Abs 2 AktG
innerhalb von finf Jahren ab dem Datum der Beachlussiassung mit
Zustimmung  des  Aufsichisrates  Wandel  undloder
Optionsschuldverschrelbungen, mit denen ein Umtsusch- oder
Bezugsrecht auf bis zu 0.000.000 Stlck auf inhaber lautende
Stammalktien der Gesellschaft mit elnem antelligen Betrag am
Grundkapital von bis zu EUR 9.000.000,00 verbunden ist, auch In
mehreten Tranchen, auszugeben und alle weltsren Bedingungen, die
Ausgebe und das Wandlungsverfahren der Wandel- und/oder
Optionsschuldverschrelbungen, den Ausgabobotrag sowie das
Umfsusch- oder Wandiungsverhilitnis festzusetzen. Dag Bezugsrecht
der Aktionéire wird ausgeschiossen. Die Bedisnung der Umtausch-
oder Bezugsrechte kann durch bedingtes Kapital oder mit eigenen
Aktion oder elner Kombination daraus erfolgen, Der Prels der Wandel-
und/oder Optionsschuldverschreibungen st unter Berlicksichtigung
anerkannter finanzmathematiacher Methoden In elnem anerkannten
Prelsfindungaverfahren zu srmitteln;
sowie

d) iiber die bedingte ErhShung des Grundkapitels gemiis § 159 Abs 2 2
1 AktG um bis zu Nominale EUR 8.000.000,00 durch Ausgabe von bis
zu 0.000.000 Stlck neuen, auf inhaber lautenden Stsmmaktien zur
Ausgabs  an Gliubiger von Wandel  undioder
Optionsschuldverschrelbungen ~ zu der der Vorstand In dleser
Hauptversammiung ermiéichtigt wird - und Feststeliung der
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Erfordernisse gomilt § 160 Abs 2 AktG, Uber die Ermiichtigung des
Vorstandes, die weltsren Einzelheiten der bedingten KapltalerhShung
und Ihrer Durchfilhrung festzusetzen, Insbesondere die Einzethalten
der Ausgabe und des Wandiungsverfahrens der Wandel- undioder
Optioneschuldverschrefbungen, den Ausgabebetrag sowie dss
Umtausch- oder Wandlungsverhiiitnie, und iber die Ermlichtigung
des Aufsichtsrates Anderungen der Satzung, dle sich durch dis
Ausgabe der Aktien sus dem bedingten Kapital ergeben, zu
beschllefien (“Bedingtes Kapital 2");

sowle
e} die mit den Beschiussfessungen in den Punkten b} und dj

einhergehenden Satzungsénderungen.”

stelt der Her Vorsitzende fest, dass zu diesem Tagesordnungspunki, welcher
sbenfalls aufgrund seiner Lénge nur verkiirzt vorgetragen wurde, wobel der Herr
Vorsiizende auf den Volitext, der allen Aktion#iren in schriflicher Form vorfiegt, sowie
auch in voller Linge an dle Wand projiziert wurde, verwiesen hat, der foigende

Beschiussvorschiag vorliegt:

{.  Die Heupiverssmmiung beechlielit die teilweise Authebung der Erméchtigung
des Vorstends geméB § 174 Abs 2 AkiG, die von der Hauplversammiung am
34.5.2007 erieilf wurde, mit Zustimmung des Aufsichtsrats innarhalb von finf Jehren
ab dem Tag der Baschiussfassung, Wendelschuldverschrelbungen bezogen aul
Aktien Im Gesamtnennbetrag von bis 2u EUR 9.000.000,00 (bezogen eul dut
Grundkapital der Geselischaft), mit denen ein Umtausch- oder Bezugsrechi auf bix
2u §.000.000 Stiick auf Inhaber lautende Stammakiien der Geselischaft verbinxien
isi, auch In mehreren Tranchen, auszugeben, wobel das Beziyuaicls
ausgoschlossen wurde; die Aufhebung erfolgt in Janem AusmaB, In than iy
Erméchtigung noch nicht ausgenutzt wurde;

gsowie

2 Die Hauptversammiung beschiieSt die Andsrung der Sataumy in Fushl I |
durch Enschrénkung des von der 21, ordentiichen Heupiversanitkngy cise 21 W
2007 beschlossenen bedingten Kaplisls gemé&l § 150 Abs 2 7 1 Arin aul
Belrag, der zur Sicherung der vom Vorstand auf Grundlsge dia | isbphibig
Hauptversammiung vom 31. Mal 2007  sulilya by
Wandelschuldverschreibungen, mit denen Umigusch- oder lwanssathis ¥l 18 1
5.179.828 Stick auf den Inhaber lautenden Stemmwhinn (Shnlaiinn



m |

Gasslischaft mit einem antelligen Betrag am Grundkepital vory insgesamt bis 2u EUR I,
5.170.828,00 verbunden sind, erforderiich ist ("Bedingles &apital 17 gleichzeitig
erhéiit der nunmehr geéinderte Punkt 5.2 der Satzung die Bezexjchnung 5.2 a);

sowie

3. Die Hauptversammiung erméchtigt den Vorstand gem& § 174 Abs 2 AKIG,
innarhaib von finf Jehren ab dem Datum der Beschlussfassung mit Zustimmung des
Aufsichtsrates Wandel- und/oder Optionsschuldverschrelbuingen, mit denen ein
Umisusch- oder Bezugsrecht auf bis zu 9.000.000 Stick auf Inheber lautende
Stammaktien der Gesslischafi mit einem anteiligen Betrag arm Grundkapital von bls
zu EUR 8.000.060,00 verbunden Ist, auch In mehreren Tranchen, auszugeben und
aile welleren Bedingungen, die Ausgabe und das Wandiungsverfahren der Wandel-
und/oder Optionsschuldverschreibungen, den Ausgabebelrag sowie das Umtausch-
oder Wandlungsverhéltnis fesizuseizen. Das Bezugsrechi der Akiiondre wird
ausgeschiossen. Die Bedienung der Umtausch- oder Bezugsrechie kenn durch .
bedingles Kapital oder mit eigenen Aktien oder elner Kombination dareus erfoigen.
Der Prels der Wandek undloder Optionsschuidverschreibungen st unter
Berfcksichtigung  enerkennter finanzmathematischer Methoden in  elnem

anerkannten Preistindungsverfahren zu srmitteln;

sowie

4 Die Hauptversammiung beschiieB! die bedingte Erhhung des Grundkapitels
geméill § 169 Abs 2 Z 1 AKtG um bis zu Nominale EUR 8.000.000,00 durch Ausgabe
von bis zu 9.000.000 Stick neuen, auf Inhaber lautenden Stammektien zur Ausgabe
an Gléubiger von Wandek- und/oder Optionsschuldverschrelbungen — zu der der
Varstand In dieser Hauptverssmmiung erméchtigt wird — und Feststellung der
Erfordernisse gemé# § 160 Abs 2 AktG, (ber die Erméichtigung des Yorstandes, die
welteren Einzelheiten der bedingten Kaphalerhthung und ihrer Durchfiihrung
festzuselzon, insbesonders  dia Einzelheiten der Ausgebe und des
Wandlungsverfahrens der Wandel- und/oder Optionsschuldverschraibungen, den
Ausgabebetrag sowis das Umtausch- oder Wandiungsverhélinis, und Ober die
Erméchtigung des Aufsichisrales Anderungen der Satzung, die sich durch dis

K
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Ausgabe der Aktien sus dem bedingten Kapilal ergeben, zu beschilefien ("Bedingtss
Kapital 27;

sowie

5.  Die Haupiversammiung beschlieBt die mit den Beschlussfassungen in den
Punkten 10.2 und 10.4 der Tegesordnung einhergehendsn Satzungsénderungen,
sodass Punkt 5.2 die folgende Fassung erhéli:

5.2 ) Das Grundkepital wird geméB § 169 Abs 2 7 1 AkiG um bis zu
EUR 5.179.828,00 durch Ausgabe von bis zu 5.179.828 Stick auf inhaber lautende
Stammektion bedingt erhdht. Die bedingle Kapitalerhbhung wird nur insowsil
durchgefithr, als inhaber von Wandelschuldverschrelbungen, xu deren Ausgabe der
Vorstend in der Hauptversammiung vom 31. Mai 2007 erméichtigt wurde, von dem
thnen gewéhrten Wandlungsrecht auf Aktien der Geselischaft Gebrauch machen,
Der Vorstand ist erméichilgl, mit Zustimmung des Aufsichisrates dis weileren
Einzethelten der Durchflihrung der bedinglen Kepitelerhbhung (insbesondere
Ausgabekwrs, Inhalf der Aktlenrechte, Zellpunkt der Dividendenberechtigung)
festzulegen. Der Aufsichtsrat ist erméichtigt, Anderungen der Setzung, die sich durch
dle Ausgabe von Akllen suf Grundlege des bedingten Kaplfels ergeben, ru

beschileBen ("Bedingtes Kapital 1,

5.2 b) Das Grundkapiial wird gemé&B § 158 Abs 2 Z 1 AKG um bis 2u Nominale
EUR 9.000.000,00 durch Ausgabe von bis zu 8.000.000 Stlick neuen, auf Inhaber
leutende Stammakiien erhtht. Die bedingte KepitelerhShung wird nur insowsit
durchgefihrt, ala inhaber von Wandel- undfoder Optionsschuldverschrelbungen, zy
daren Ausgabe der Vorstand in der Hauptversammiung vom 11. Junl 2012
erméchtigt wurde, von dem Ihnen gewéhrien Wandlungsrecht auf Aktlen der
Geselischaft Gebrauch machen. Der Vorstand ist ermiichtigt, mit Zustimmung des
Aufsichterates die welteren Einzelhelten der Durchfthrung der bedingten
Kapitalerhdhung (insbesondere Ausgabekurs, Inhalt der Aldienrechte, Zeitpunkt der
DMdendenberechtigung) festzulegen. Der Aufsichtsrat ist erméohtigt, Anderungen
der Satzung, die sich durch die Ausgabe von Aktien auf Grundlage des bedingten
Kapitals ergeben, zu beschliiellen ("Bedingtes Kapltal 2°).
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Der Herr Vorsitzende stellt fest, dass sowoh! der Bericht des \/orsiands wie auch die
Neufassung der 8atzung (sowle eine GagenQberstellung der Sateung in der Fassung
vom 3.5.2011 und der Satzung in der neuen, zu beschlieBerden Fassung) auf der
infernetselte der Gesellschaft (www.warimpex.com) verbffertiicht wurden und am
Sitz der Gesellschaft aufiagen. Diese Unterlagen wurden fiir alle Anwssendan haeute

nochmais zur Verfiligung gestslit und aufgelegt.

Der Herr Vorsitzend ersucht den Voreitzenden des Vorstandes, Hern Dr. Franz
Jurkowitsch, um dessen Erlauterung.

Die Ausfihrungen des Vorsitzenden des Vorstandes werclen wortlich wie folgt
wisdergegeben:

JMeine sehr geehrfen Damen und Heiren,
Wie Sle sich vielleichi erinnem kbinnen, hat die Heuptversammiung am 31.5.2007,

also vor 5 Jahren beschiossen, das Grundkepital bedingt zu erhéhen und den
Vorstand zur Ausgabe von Wandsischuldverschreibungen unter Ausschiuss des

Bezugsrechls der Aktionéire zu erméchtigen.
Wir haben von dieser Erméchtigung im lefzfen Jahr teilweise Gebrauch gemacht und

Wandelschuldverschreibungen erfoigreich begeben. Dardber haben wir bereits in der
letzten Haupiversammiung berichtet,

Die Erméchtigung des Vorstands zur Ausgebe von Wandelschuldverschreibungen
kann gem&B § 174 Abs 2 AktG immer nur fir die Meximaidauer von 5 Jahren ertelit

werden, weshalb die jetzfe Erméchiigung nun abgelaufen ist, Aus diesem Grund wird
der Hauptversammiung vorgeschiagen, eine neuerliche Erméchligung zu ertellen.
Der Text des Beschlussvorschiags st feider sehr lange, aber das ist juristisch
riotwendlig. Ich clarf kurz eridiutern, was hisr beschiossen werden sofl:

Es geht im Wesentlichen um drei groie Bibcke.

Im ersten Block, das sind die Punkte 10.1 und 10.2 dee Beschiussvorschiags wird
die "alfe” Enméchtigung, aiso die Ermichtigung, die im Jahr 2007 ertelit wurde, und
auch die im Jahr 2007 beschlossene bedingte Kepitelerhhung widerufen, und zwar
in jenem AusmaB, in dem dle Erméchtigung und das bedingte Kepltal nicht in
Anspruch genommen wurden.

Wir waren urspriinglich erméchtigl, Wandelschuldverschreibungen auszugeben, die
in bis zu maximal 8.000.000 Aktien umgewandelt werden kinnen. Wir haben diese
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Erméchiigung insofern ausgenutzi, als Wendelschuldverschreibungen ausgegeben
wurden, die auf Wendiung In maximel 5.176.828 Aktien berechtigen.

Somit bleibi des bedlingte Kapital im Ausmal von 6.176.628 Aklien bzw im AusmeB
von Nominale am Grundkapital von EUR 5.178.828 bestehen.

Im zweiten Block, das sind dle Punkte 10.3 und 10.4 des Beschlussvorschlags wird
vorgeschiagen, den Vorstand wiederum und neuedich zu  erméchiigen,
Wandelschuldverschreibungen und/oder Optionsschuldverschreibungen  unter
Ausschluss des Bezugsrechis, wie auch im Jahr 2007, auszugeben. Die
Erméchtigung soll sich darauf beziehen, dass Wandelschuldverschreibungen
und/oder Optionsschuidverschreibungen begeben werden, die in bls zw §.000.000
Aktien mit einem Antell arn Grundkapital von Nominale EUR 9.000.000 gewandeft
werden konnen. Glelchzeltly soll ein bedingtes Kapital Im diesem Ausmal
beschiossen werden.

Der dritie Block betrifit die entsprechenden Anderungen in der Satzung.

Wie Sie aus den Unierlagen entnehmen kbnnen, soll die Emdchtigung des
Vorstands zur  Ausgebe  von Wandelschuldverschrelbungen  und/oter
Optionsschuldverschreibungen unter Ausechiuss des Bszugsrechts der Aktiondre
erfolgen. Im Gegensaiz xu den Beschillssen bel den Tagesordnungspunkten 8, und
9., das waren die Tagesordnungspunkte zum genehmigten Kapftal und zum Erwerb
eigener Aktien, geht es hler bei diesem Beschiussvorschiag nicht um die Moghchkeit
des Ausschlusses des Bezugsrechts. Vielmehr wird des Bezugsrecht der Aktionére
durch den Beschiuss der Hauptversammiung ausgeschlossen.

Dies deshelb, well gerade Wandsl- und Optionsschuldverschreibungen Instrumente
sind, die typischerwelse ven institutionslien Anfegern erworbsn werden und nicht von
Streubesitzaktionéren und dies auch die typische Vorgehensweise am Kapitalmarkt
fst.

Wir sind daher (iberzeugt, dass der Ausschiuss des Bezugsrachts In diesem Fell im
Inferesse der Geselischaft und sachiich gerechifortigt ist,

im Ubrigen verweise ich auf den lhnen vorliegenden Bericht des Vorstands zu

diesem Tagesordnungspunkt.”

Der Hem Vorsitzende dankt dem Vorsitzenden des Vorstendes fiir dessen
Ertéuterungen und hilt fest, dass der schriftliche Bericht des Vorstands 2u dlesem
Tagesordnungspunkt als Bellage .J12 dlesem Hauptversammiungsprotokoll

angeschiossen lst.
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Der Herr Vorsitzende bringt den Antrag, nachdem keine Fragen gestelit werden, - bei

elner Prisenz von 79 Aktiondren bzw. Aktionérsverireter, die barechtigt sind
99.837.629 Stimmen abzugeben ~ zur Abstimmung,

et M B ST

Der Vorsitzende verkiindel das Abstimmungsergebnls wie folgt:

Pro-Slimmaen: 27.685.435 ‘
Gegen-Stimmen: 1,701,780 ;
Enthaltungen: 450.314 i

und stellt fest, dass der Antrag mehrheitlich - bel 450.314 Stimmenthaltungen -
angenommen ist und steilt den somit gefaseten Beschluss fast.

Die Gesamizahl der abgegebenen gilitigen Stimmen von 20.387.215 entsprichi
54,42 % der Gesamtzahl aller Stimmen der Gesellschaft (64.000,000),

Dor Aklfonérvertreter Herr Mag. Paul Proksch, welcher gegen den Antrag gestimmt
hat, erklért Widerspruch zu Protokoll.

e b e g
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Der Herr Vorsiizende stellt abschileBend fest, dass sZmtliche Beschidese
ordnungsgeméRl und formgiiltig gefasst und sofort verkiindet wurden.

Nach Eredigung der Tagesordnung dankt der Herr Voreitzende den Erschienenen
und schifeRt die 26. ordentliché Hauptversammiung um 13.30 Uhr.

0000000
Hieriiber wurde dleses Protokoli aufgenommen, gelesen, genehmigt und gefertigt.

Wien, am 11. Junt 2012

0000000
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Voriiegende auszugsweise beglaubigte Fotokopie stimmt mit den
gegebenen Stellen mit der in meinen Akten zur Geschifiszahl 6089

hier
erfiegendapWiet

Urschrift, wort- und ziffernmésig vollkommen dberein.

Wien, am achtzehnten Marz zweitausenddraizehn.

ER NOTAR




TLUMACZENIE PRZYSIEGLE Z JEZYRA NIEMIECKIEGO

[Dnhmmﬂodmyzmmm,pom&mbidymmnﬁem; oryginalnego
MWWMWMMWMW;WW
nawiasach kwadratowych]

mmmmwmmzm-m

[W lewym gfmym rogu godio Republiki Austrii i nestepuigey napis):
Notariusz publiceny

dr Klemens Huppmann-/-

1010 Wiedefi, Riemergasse 9-/-

o

Oplata w wysokoidci 530,30 EURO zostala uiszczons-/-
Notarivsze Huppmann, Poind! & Partner, Wiedes 1-/-
/e

jmm 6099-/-

Protokél
z dwudziestego m’mgo Zwyczajnego wnlnep zgromadnnia spélid Warimpex Finanz- und
Beteiligungs Aktiengesellschaft [spélka akcyjna] z siedzibg w Wiedniuy, [wpisanej do rejestru
hmdlowegopodmmam:]FN?MﬂSw,kﬁreodbﬁosiqwdﬁudzisiqiszym,w:lZlOWiedeﬂ,
,ﬂoﬁdomw”Fhﬂdldorfu}ImmMaﬂel,Mpim,wzmy 11 czerwea 2012 rokm,
pmmmﬁqdrﬂmaﬂUPPMANNA,mtuiumpubﬂmcgozﬁedﬂbqumm
Stadt, adres kancelardi: 1010 Wiedesi, Riemergasse 9 -/-
A
Uczestnicy:

1. Ahnjonaﬂmlnhmds&wiﬁenknjmﬂuyzgodﬁezmhmmﬁﬂ;obmﬁ

(zalacznik /1)~

2, Czlonkowie rady nedzorczej:
dyplomowany kupiec Giinter KORP, przewodniczacy-/-
Williamn Henry MARIE DE GELSEY, czlonek-/-
mgr inz, Harmes PALFINGER, czionek-/-
Harald WENGUST, czlonek-/-

3. Czionkowie zarzedu:

5. Jako podS - dr Thomas AISTLEINER-/-
6. Notariusz publiczny dr Klemens HUFPMANN-/-

Preewodvicegcym  dzisiejszego 1j. 26 zwycrajnego walnego zgromadzenia  zoztal
prumdnicmmdymdmmsj.dyplmmyknpiecGMKDRP.meodnimmwm
W,mmmwimmwmm«




roku (zalgcznik ./2)-/-

b) Namwmm(q.mﬁmmmmm
walnego zgromadzenia, czyli 1 czerwea 2012 roku) skcjomarivsze dostarcryli, w
wartodci nominalnej] o ogdinej liczbie wynoszacej 32.524.523. /-

¢} Na poczjtku zgromadzenia obecmych bylo 56 akejonariuszy lub przedstawicicli
akcjonariusvy, ktbrzy reprezentowali 29.777.674 akeji, ktérych posiedenie zostalo
prawidiowo potwierdzone (lista obecnodci zataconik ./1)-~

d) Tym ssmym 26 zwyczajne walne zgromadzenie jest, zgodnie z § 121 niem. ustawy o
akcjach, zdolne do podjecia uchwat w sprawie wazystkich punktéw porzadin obrad, -/

P : 1 3 m’ ! l] ’ l - i I - i ﬂ'm ] - z I ] [ ] -
punktu 16 ar 1 umowy (oryg. Satzimg) spifki Warimpex Finanz und Beteiligungs
Aktiéngesellschafl, jedna akcia jednostkowa uprawnia do jednego glosu./-

W kwestii pmcedury glosowania pluwodm&qcy poinformownl, 2e zastosowana zostanie
mmdaodqmovmma. thy.,pmwko”mmaﬂdwmmﬂasiqodmm
:Ehcmnod;wodogéhqh&byrcpmmmm.wunmm&mﬂmmmie
liczba gloséw ,,za."-/-

W tym cclu koatrolowana i rejestrowana bedzie obecnodé przy wejéciu i wyjsoin. Akcjonariuszs
otrzymali tabliczki do glosowania z numerami pod ktérymi figurujg na lifcie obecnosei.~/-
Przewodniczacy zgromadzenia zastrzega sobie prawo do odstgpienia od takiej metody liczenia
gloséw jezeli okase sig ona nieekonomiczna.-/-

g i .ﬁ.! ik ] zenia, 20 Zgodnie Z jsai §
llZAthmyuywqommmhMiummicyﬁﬁejmmmdmﬁgi
tymmgmwmwyahqmmmimndmm:kcjmqﬁuuy,mmmm
doUmwnysﬂdchpmbﬂwpmmdhohﬁjmﬂpym‘quqdotyuyéhgomkm
pomdkuohad,kﬁdryhyiwhﬁﬁedysh;@owmywqommezglomhﬁgdom
quoﬁﬁcmyudﬁeﬁglomhtdmndqmpyﬂncabymmﬁglpﬂhﬁémoje

Za zgody wezystkich obecnych zrezygnowsno z odczytenia porzgdkn obrad, kiSry zostat
wreczony uczestnikom posiedzemia. Wszelkie dokumenty, kidre zostaly udostepnione
akcjonariuezom podezas dzisicjszego walnego zgromadrenia mozna bylo réwnies pobraé ze
strony internetowej
wapblnikéw [prawdopodobnie powinno by¢ spdlii] pod adresem www, werimpex.com. /-
Porzgdek obrad przedstawia si¢ nastepujgco:

PORZADEK OBRAD

[brak dalszej czesci tekstu]

[...]
10. podjecie uchwaly




a)wmmmmmmmmmmmmmwzpmmmun
ust, 2 AktG, przyznanego przez walne zgromadzenie z 31 maja 2007 rokn, do wyemitowania, za
wmw,wmmumwmwmum.mwmmm
obmimmmmmommmmmmmm
9.000.000,00 EURO (akcje w kapitale zekiadowym spéiki) z kibrymi zwigzane jest prawo
zamisny hob objecia do 9.000.000 akeji spélki na okaziciels, przy czym prawo objecia akeji
zostalo wykluczone. Upowainienic ma zostaé uchylone w zakresie, w jakim jeszcze z niego nie
skorzystano;~/-

omz

b)wmmmszmmmmmhwmm
dwudziestego warankowego

zvﬁqmajeétmdomimyhbohiqdndos.lw.m&qiimohﬁddn(akojs
Jednostkowe), stanowigoych udziat w kapitale zakiadowym spéiki o lacznej wartodci wynoszacej
do 5.179.828,00 EURO (,,werunkowe podwyzszenie kapitaly 1" );-/-

:;azwspmme' upowninicnia zarzadu zgodnie z postanowienimmi § 174 ust. 2 AKG, do
wyemitowania, za zgodg rady nadzorezej, w ciggu pigciu lat od daty podiecia uchwaly, réwniex
wﬁhmmch.obﬁpojimiemychﬂuboﬂigaqiiopcyjnthWMjmm
do zamiany lub objecia do 9.000.000 akeji na okaziciela, stanowiscych udxial w kepitale
zakiadowym spélki o Iyconsj wartodei nie przekeaczajace] 9.000.000,00 EURO oraz ustalenia
dﬂszychmkéwemigiiimwdmynmimyoﬂigxﬁimﬁmehﬂubobﬁpejiopcyjmh
na akcje , kwoty emisji oz sposobu przeliczanis obligecii ne akcje. Prawo do objecia akeji
pmznhﬁmuhuymsﬂowyﬂmwwuuspobjuﬁamw[obﬁmmiw]domnﬁmy
lub objecia akeji, [sp6ika] moze skorzystet z kapitalu warunkowego, wissnych akeji lub obu
tych mozliwodci. Cena obligacii zamieanych iflub obligacji opoyjnych zostanie ustalons w
oparciu o uznane mefody matematyki finansowej w ramach przyjetej procedury wyceny;-/-

oraz
d)wspmﬁewmmkcwgopodwybmhkupitﬂumkhdommdniezpowmﬂ
159 ust. 2 punkt 1 AktG do wartofci nominainej nie przekraczsjacej 9.000.000,00 EURO w
dmdzeenﬁsjido&ooo.mwwychahcjimnhﬁdehmmmwﬁmm
obligacji zamiennych i/lub obligacji opeyjnych, do kidrego to podwyzszenia oraz stwierdzenia
[M]mezilmmzmmwmeﬁﬁqm

podwyz2szenie kapitaiu 27);
oraz

¢) w sprawic zmian umowy spéiki wyniksjacych z podjecia uchwat w sprawie punktSw b) i d)”
[brak dalsze] czedci tekstn]

W sprawie punktu 10 porzgdku obrad:
wPodigeie uckwaly




) w sprawie czedciowego uchylemia upowazinienia dle zarzadu zgodnie z postanowieniami § 174
ust. 2 AkiG, przyznanego przez walne zgromadzenie z 31 maja 2007 roku, do wyemitowania, za
Zgody rady nadzorezej, w ciggn pieciu Iat od dnia podjecia uchwaly, réwnie2 w kilku transzach,
obligacji zamiesmych dotyczacych akeji o iacznej wartodei do 9.000.000,00 EURO (akcje w
kapitale zakindowym spbiki), z kideymi zwigzane jest prawo do zamiany lub objecia maks.
9.000.000 akcji spéiki na okazicicls, przy czym prawo do objecia akxji zostalo wykluczone.
Upameemmﬁémhthwnheda,wjlﬂmjmznwnhﬁoﬂme-

b)w:pnwiezmimypmhuszumwyspé&popmommuchwdonqpodms
dwudziestego pierwszego walnego zgromadzenia z 31 maja 2007 roku wysokofci kapitelu
warunkowego zgodnie z postanowieniami § 159 ust. 2 punkt 1 AkiG do kwoty, ktérs jest
konieczna do zabezpieczenia emisji obligacyi zamiennych dokonanej prezez zarzgd na podstawie
upomuduelomgopmwahemmadmiezﬂmajaMMzhﬁrymizwiqme
jest prawo zamiany lub objecia do 5.179.828 akeji ma okaziciels (akcje jednostkowe),
wdzial w kapitale zakiadowym spélki o iacznej wartodci mic przckraczajgcej
5.179.828,00 EURO (,,warunkowe podwyZzszenie kapitatu 1 );-/-
oraz

c)wsmawmupowazmmamduzgodniezpommwienm§_l74ust.2Atho

zamiany lub objecia do 9.000.000 skeji na okeziciela, stanowigeych udziet w kapitale
zakiadowym spilki o Igconej wartodoi wynoszacej do 9.000.000,00 EURO oraz ustalemia
dalszych warunkw emisji i procedury zamiany obligacji zamienmych i/lub opcyjnych na ekcje,
Mmmmwmmﬂmnoﬂwimmmmlhtmm
akgjogﬁtuymﬂowkhm&Wedumgpohmm[obhgﬂmm]dunmimhb
objecia akeji, [spétka] mode skorzystaé z kapitalu warunkowego, winsnych akeji lub obu fych
mozliwosbci. Cenn obligacji zamiennych i/lub obligacii opcyjmych zostanie ustalona w oparciu o
uznane mebody matematyki finansowej w ramach przyjetej procedury wyceny;-/-

OIRZ

d) w sprawie warunkowego podwyzszenia kepitatu zaldadowego zgodnie z postanowieniami §
159 ust. 2 punkt 1 AKtG do kwoty 9.000.000,00 EURO w drodze emisji do 9.000.000 nowych
akcji na okazicieln, ktére zostang wydane obligatariuszom obligacji zamiennych i/lub obligacji
opeyjuych, do kidrego to podwyzszenia oraz stwierdzenia [spelnienia] wymogbw zgodnie z §
lwuﬂ.ZAthndMemommmpmmmmndme;

obhmmpcmchmnknjqkwotymlmspowbupmhmmobhmnmabje,

oraz w sprawie upowasnienia rady nadworczsj do podjecia uchwaly w sprawie zmian umowy
Wmmﬂzmqakqxwmﬂmbmpmdwybmkzpiﬂhﬁ,mm
podwyiszenie kapitaiu 2”);

ofRz
;}wmwiemﬁmmowyspémwmikﬁqcycthodjqdnunhwddotymcychmwi

Przewodniczacy zgromadzenia stwierdza, 2¢ odnofnie fego punktn porzedku obead, kidry ze
wzgledu na swojg diugodé zostal przedstawiony w skrSconsj formie, przy czym przewodniczgey
M[mmlhwmmmwmmﬁnjmw
mphmadmmpmmmnmmzmm Dy ol




1. Walne zgromadzenie podejmuje uchwale o czedciowym uchyleniu vpowaZnienia dla
zarzgdu zgodnie z postanowieniami § 174 ust. 2 AkiG, przyzanego przez waine
zgromadzenie z 31 meja 2007 roku, do wyemitowanie, za zgody rady nadzorczsj, w
ciggu pigciu lat od dnia podjecia uchwaly, réwniex w kilkn transzach, obligacii
zamiennych dotyczqcych akcii o igceznej wartodei do 9.000.000,00 EURO (mkcje w
kepitale zaktadowym spélki), z ktbrymi zwigzane jest prawo zamisny lub objecia do
9.000.000 akcji sp6iki na oknziciela, przy czym prawo objecia akeji zostato wykiuezone.
Upownznienie zostaje wehylone w zakresie, w jakim jeszcze z niego nie skorzystano;-/-

2. wmmmmmmmommszmwmpm

podwyZszenia kapitalu

postanowieniami § 159 ust. 2 punkt 1 AKG do kwoty, ktdnjaatkommmdo
zabezpieczenia emisji obligacii zamiesmych dokonanej prmez zarzgd ma podstawie
upowaznienia udzielonego przez walne zgromadzenie z 31 mgja 2007 roku, z ktdrymi
zwigzane jest prawo zamiany lub objecia maks. 5.179.828 akcji na okaziciela (akcje
Jedmsikowe) stanowiseych udziat w kapitale zakladowym spdiki o Igcznej wartodei
wynoszacej do 5.179.828,00 EURO (,wanmkowe podwyiszenie kapitalu 17);
jednoczednie zmieniony punkt 5.2 umowy otrzymuje nowy sumer 5.2 a) -/~

oz

3. Whaine zgromadzenie podejmuje uchwale o udzieleniu zarzedowi upowadnienia zgodnie z
postanowieniami § 174 ust. 2 AKIG, do wyemitowania, za zgodg rady nadzorczej, w
ciggu piceiu lat od daty podjecie uchwaly, réwniez w kilku teanszach, obligacji
zamiennych i/lub obligacji opcyjuych 2 kifeymi zwigzane jest prawo do zamiany lub
objecia do 9.000.000 ekcji na okaziciela, stanowigeych udzist w kapitale zekiadowym
spilki o lqcenej wartodci wynoszacej do 9.000.000,00 EURD oraz ustalenia dalszych
warunkéw emisji i procedury zamiany obligac)i zamienmych i/lub abligacii opeyjnych na
akeje, kwoty emisji oraz sposobu pezeliczania obligacji na akcje. Prawo do objecia akeji
przez akejonarivazy zostelo wykluczone. W celn zaspokojenia praw [obligatariuszy] do
zamiany lub objecia akcji, [spéika] mo2e skorzystaé z kapitaln warunkowego, wiasnych
akeji lub obu tych mozliwodci. Omaobhmlmmnychdhbobhmlopcyjnych
zostanie wstalona w operciu ¢ uznane metody matematyki finansowej w ramach pezyjetej
procedury wyceny;-/-

oraz
4. Walne zgromadzenie podejmuje uchwale o warumnkowym podwyzszenin kapitatu
zaklndowego zgodmie z postanowienimni § 159 ust. 2 punkt 1 AKG o kwote do
9.000.000,00 EURO w drodze emisji msks. 9.000.000 nowych akoji na ckaziciela, ktGre
zostany wydane obligateriuszom obligasii zamiennyoh i/lub obligacji opeyjuych, do
Mmbmdwybmnamuﬁudma[m]wwmzﬁlmmz




otezymuje nastepujace brzmienie:

5.2 a) Dokoneno warunkowego podwyzszenia kapitelu zakiadowego zgodnic z postanowieniami
§ 159 ust. 2 punkt 1 AktG o kwotg do 5.179.828,00 EURO, w drodze emisji do 5.179.828,00
akeji na okaziciels, Warnnkowe podwyZszemic kapitalu zostamio zrealizowane jezeli
obligatariusze obligacii zamiennych, do wyemitowania ktérych zarzad zostal upowazniony przez
mMzS!mMMMszphnmbm
[obﬁgaepmahmespﬂh].luadjeﬂupomﬂnmydowﬂmg,ngodqndymdmw!
dnhzy@lv!pmkﬁwwomdmnwmbwagopodmwmwwm
kurs emisji, tre$é peaw skeyjnych, termin wyplaty dywidendy). Rada nadzorcza jest
upoweznions do uchwalenis zmian umowy spdlki wyniksjacych z emisji akcji w ramach
Wmm@mwwnﬂg—

5.2 b) Dokonano warunkowego podwy2szenia kapitalu zakiadowego zgodnie z postanowieniami
§ 159 ust. 2 punkt 1 AKIG o kwots wynoszacq maks. 9.000.000,00 EURO, w drodze emisji do
9.000.000 nowych akeji na ckaziciela. Warunkowe podwy2szenic kapitatu zostanie zrealizowane
tylko wowozas jezeli obligatariusze obligacii zamienmych ilub obligacii opeyjnych, do
wyemitowania ktérych zarzad zostal upowainiony przez walne zgromadsenie z 11 czerwea 2012
mh,mmiqum{mimmdonqimy[obﬁmﬁmuheje].wjeﬂ
upowiniony do ustalenia, za zgody rady nadzorczoj, dalszych wanunkéw przeprowadzenin
mmmw(qmmmmnmqwmm
wynﬂqucyc{nzmsﬁakqnwmchmkmegopcﬂwymmhpnﬂu(,mmkowe
podwy2szenie kapitaln 2).-/- L .
Przewodniczacy zgromadzenia stwierdzil, 2¢ zaréwno sprawozdanie zarzgdu jek i tekst jednolity
umowy (poréwnanie umowy w brzmienin z 03.05.2011 roku orez umowy w nowyra brzmienit,
kiéra ma zostaé uchwalons) zostaly opublikowane na stronie internetowej spélki
(nww.warimpex.com) a tak’e znajdyjg si¢ do wglgdu w siedzibic firmy. Dokumenty te zostaly
w dniu dzisiejszym po raz kolcjny ndosteprione wezystkim obectrym.-/-

ofe
Przewodniczecy Zgromadzenia zwrécit si¢ do prezesa zarzadu, Pana dra Franza Jurkowitscha z
profbg o wyjaénienie [planowanych zmian].

Wystgpienia prezesa zarzadu zostalo ponizej przytoczone dostownie:

Szanowni Pafistwo,

Jek zapewne sobie przypominacie, walne zgromadzenie, ktére odbylo sig¢ 31.05.2007 rokw, czyli

przed 5 laty, podjeto uchwale o warunkowym podwyzszeniu kapitatu zekladowego spSiki oraz
I - i .du. h ! il - olll li L) l z Il -

i upowasnienie
wyemitowania obligacii zamienmych jest udzielane na maks. 5 lat, dlatego ostatnie upownznicnio
winénie utracilo swojg wanosé. Z tego wzgledu zaproponowalifmy zgromadzenin udzielenic
[zarzadowi] nowego upowaznienia. Tekst projekiu uchwaly jest niestety bardzo diugi, ale jest to
koniecane ze wzgledéw prawnych, Wyjainie pokrétoe, co ma byé przedmiotem uchwat:
Generainie chodzi o trzy due bloki.

W pierwazym bloku obejmjacym punkty 10.1 i 10.2 projekiu uchwaly ,stare” upowginioniesd.
upowasnienie udzielons w 2007 roku oraz uchwalone w 2007 roku wanmkowe 2y PaPRnie




kepitaln, zostajg odwolene w takim zakvesie, w jakim nic zostaly jeszcze zrealizowane.
Pierwotnie bylifmy upowasnieni do wyemitowania obligacji zamiennych, kidre mogly byé
wymimiomzamnhymnlnie9000000nkojt&mzymﬁﬁnyzmnpomzmmwmkhn
Zakresie, 2¢ wyomitowalifmy obligacie zamie mm:qwdomwnamahymalme
5.179.828 akoji. Tym samym warunkowe podwyiszenie kepitalu obejmuje 5.179.828 akoji
wzglednie stamowi udzial w kapitale zakludowym o wartodei 5.179.828 EURO.-/-

Drugi blok, obejmujgey punkiy 103 i 10.4 projekiu uchwaly zewiera propozycje ponownego
npowmmnmdudnmmnobhmimmnyehiﬂubobhmlopcyjnychz
wylgczeniem, jek w roku 2007, prawa objecia akeji [przez akcjonariuszy]. Upowaznienie ma
dotyczyé obligacji zemieanych i/lub obligacji opeyjnych, ktdre mogy byé wymienione na nie
wigcej niZ 9.000.000 akcji, o udziale w kapitale zakladowym spéiki wynoszgacym do 9.000.000
W.Wmmwwwhwahombmpodwmmhhﬁmwmej
Tmeciblokdotywmmwnychmmumowy-l-

projektu uchwaly nie chodzi o mozliwod¢ wykluczenia prawa objecia akeii [preez
akcjonariuszy]. Mommﬁqlmahqmummmwwmmm
uchwaly walnego zgromadzenia. Powsd jest taki, 2o obligacje zamienne i obligacje opcyjne sq
instrumentami [finansowymi], ktére sq z reguly nabywane przez inwestoréw instytucjonaych a
mmmmyahqmrozpmmdlmjmmtypompmm:ﬁm

m&mmmmmmmmmmmmmm
spmwnzdmazm&u

Pmmwmdmpwmwmnjmmmlmm
2o pisemne sprawozdanie zzrzadu dotyczace tego punktu porzadke obrad jest dolgczone do
pmtokduz niniejszego walnego zgromadzenia jako zalgcenik /12.-/-

mmionychdooddnnia298375293hs6w pmuwodnicmeyzgmmndmmapodddwmos&
pod glosowanie,-/-

Przewodniczgcy oglosit wyniki glosowania, kitre przedstawialy si¢ nastepujaco:

Glosy za przyjeciem wniosku: 27.685.435-/«

Glosy przeciwko: 1.701.780-/-
Wstrzymanie si¢ od glosu: 450.314-/-

Przewodniczacy stwiendzil, 2e wniosek zostal przyjety wickszodciq gloséw, przy 450314
wstrzymanych glosach i tym samym uchwata zostata podjeta.-/-

Eqcona ilodé oddanych waznych gloséw wynosi 29.387.215 i stanowi 54,42% wezystkich
goséw (54.000.000)-/-

Mmﬁddaﬂmmmmmwmmmmm
zglosil swéj sprazeciw do protokohy.-/- e




[brak dalszef czesei tekstu]

mmmmmummmp@w
wsposobpmvldlowyizznchomﬂnwymsmqiformyinﬂydm:m

Pamewaz wazystkis zagadnienia porzadkn obrad zostaly wyczerpane, Przewodniczecy
podmkuwﬂmmmumgiogodzinielnommﬁw

_[.
[Przebieg] niniejszego zgromadzenie zostal zaprotokolowany, protokét zostal odezytany
utwudzonylwydmy-l-

Wledd. dniall czerwea 2012 roku-/-

Przewodniczacy
[nodpisodmmymeczyblw]

[Omwzmm&mwwminnmujmmmwomhﬂ
drKlm(:g:fIHUPPMANN notarinsz publiczny z siedziby w Wiedniu-Innere Stadt, Republike
Notariusz publiczny

_[}ndpisod:qmnienzyhhy]

[W prawym gémym rogu okragta pieczeé o nastepujgeej tredci):
g.grmdﬁbmekhﬂmger -/
WmmjmhmﬂmzwﬁhMWJ-

PmﬁmmmemmmeW)zm
%dﬁmmwmmmwupmmMm
& :

Wiedeth, dnia osiemnastego marca dwutysigcznego trzynastego roku.-/-
[Oh@mecqézgodmkepblihhn&nwhodhumﬂmﬁqcymwwomh]
drKlmm::IHUPPMANN notarinsz publiceny z siedzibq w Wiedniv-Innere Stadt, Republika
Austrii .

Notmug)pubhmy

[podplsodrqmwnimmdnyl

[Namukuodmakmmzqcinohﬂmxﬂumzﬁ]

LRep...134/2013

Wroclaw,....25.03.2013...........reeu.

Ja, Iwona Czesiul-Przybyl, Rumacz preysiggly jezyka niemieckiego, numer wplru na listg
prowadzong przez Ministra sprawiediiwoécl TP/1839005, potwierdsam

themaczy preysigglych
wmqmgmmzmmmmmmmwmmm
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des Aufsichtsrats der

WARIMPEX FINANZ- UND BETEILJ-
GUNGS AKTIENGESELLSCHAFT

(die "Gesellschaft")

Rahmenbeschlusy des Vorstands

Avf Grundlage der von der Heuptversamm-
lung der Gesellschaft vom 11.6.2012 cinge-
rumten Ermichtigung fasste der Vorstand
em 1§ 32013 cinen Rehmenbeschluss in
Bezug auf die Ausgabe von Wandelschuld-
verschreibungen, welcher diesem Beachluss
als Aninge /1 beigefigt ist (der "Rahmen-
beschings*),

Beschiuss des Aufsichisrates

Der Aufsichtsrat stimnit dem Rahmenbe-
schluss des Vorstands vom L€ .3,2013, voll
inheltlich zu.

Einrichtung elnes ad-hoc Ausschusses des
Aufsichtsrates und Aufgaben

Einrichtung des ad-hoc Ausschnsses

Der Aufsichtsrat richtet einen ad-hoc Aus-
schuss des Aufichtsrates gem#B Punkt 11.3
der Satzung bzw. § 4 Abs 6 der Geschafis-
ordnung fiir den Aufsichisrat mit sofortiger
Wirkiung ein. Mitglieder dieses ad-hoc Aus-
schusses sind: Herr Dipl. Kfin. Gilnter Korp
als Vorsitzender des ad-hoc Ausschusses,
Herr Dr. Thomas Aistleitner als Steflvertreter
des Vorsitzenden des ad-hoc Ausschusses
und Herr Harald Wengust als weiteres Aus-
schussmitglied,

Bestellung der Mitglieder des ad-hoc Aus-
schusses

Der Aufsichtsrat bestellt gemsb § 4 Abs 2
der Gesch¥ fir den Aufsichtsrat
Herrn Dipl. Kfm. Gilnter Korp zum Vorsit-
zenden des adhoc Ausschusses des Aufe
sichtsrates und Heom Dr. Thomas Aistleit-

Resolution
of the Supervisory Board of

WARIMPEX FINANZ- UND BETEIL]J-
GUNGS AKTIENGESELLSCHAFT

(the "Company")

Framework Resolution of the Manage-
ment Board

On the basiz of the resolution of the annual
general meeting of the Company held on 11
June 2012 the management board passed a
framework resolution with respect to the
issue of conveitible bonds on 2§ March
2013, as attached to this regolution 2s An-
néx /1 (the "Framework Resolution").

Resolntion of the Supervisory Board

The supervisory board fully approves of the
Framework Resolution of the management
board of 2§ March 2013,

Establishment of an Ad-Hoc Committee of
the Supervisory Board and Powers of
Such Committee

Establishment of the Ad-Hoe Committes

The supervisory board establishes with im-
mediate effect an ad-hoc committee of the
supervisory board pursuant to point 11.3 of
the articles of association, respectively § 4(6)
of the rules of procedure of the supervisory
board. The members of the ad-ho¢ commit-
tee are: Mr Glinter Korp &s chairman of the
ad-hoc committee, Mr Thomas Aistleitner as
deputy chairman of the ad-hoc committee
and Mr Harald Wengust as further member
of the ad-hoc commiftee.

Election of the Members of the Ad-Hoe
Committee

The supervisory board of the ad-hoc commit-
tee appoints, pursuent to § 4{2) of the rules
of procedurs of the supervisory board, Mr
Glinter Korp as chairman of the ad-hoc
committee and Mr Thomas Aistleitner as
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Reahmenbeschluss des Vorstands

ner] zum Stellvertreter des Vorsitzenden des
ad-hoc Ausschusses.

Aufpabeu des ad-hoc Ausschusses

Der ad-hoc Ausschuss, verireten durch des-
sen Vorsitzenden Henn [Dipl. Kfim. Gtinter
Kormp], wird ermiichtigt, skmtliche, im Zu-
sammenhang mit der Ausgabe von Wandel-
schuldverschreibungen notwendigen Be-
schlilsse zu fassen, Zustimmungen zu erteilen
und Brkifrungen sbzugeben.

In einem Durchfihrungsbeschluss des Vor-
stands, der nach Ablauf der Angebotsfrist
gefasst wird, wird der Vorstand mit Zustim-

deputy chairman of the ad-hoc committee.

Powers of the Ad-Hoc Commiitee

The ad-hoc commitiee, represented by Mr
[Giinter Korp] as chairman, shall be author-
ised, to pass any resolutions in conmection
with the issuing of convertible bonds, to
grant approvals and to make declarations.

By means of an exocution rasolution the
management board shall, after elapse of the
offering period and with the approval of the

mung des ad-hoc Ausschusses, bezogen auf ad-hoc committee, resolve, with respect to
aggregate

die Wandelschuldverschreibungen, die end-
giiltige Anzahl der Wandelschuldverschrei-

bungen, das endghitige Nominale, den end-
ghitigen

the convertible bonds, the final

munber of the convertible bonds, the final
issus price, the interest rate, the conversion
price and the terms and conditions of the
convertible bongs,

Wien, am 2§, 3.2013 Vienna, 24" 7. March 2013
Dipl. Kfin, Glinter Korp
Vorsiteender Chalrman of the
des Auftichterats Supervisory Board
Anlagen Annexes
Aunlage J1 Annex J1

Framework Resolntion of the management board
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Rabmenbeschluss
des Vorstands der

WARIMPEX FINANZ- UND BETEI-
LIGUNGS AKTIENGESELLSCHAFT

(die "Gesellschaft™)

Beschiussgrundlage

Hauptverssmmlungsbeschinss vom
11.6.2012

Ausgabe von Wandelschuldverschrei-
bungen

Durch Beschluss der Hauptversammlung
der Geselischaft vom 11.6.2012 wurde der
Vorstand gemiB § 174 Abs2 AktG dazu
ermichtigt, lnnethalb von filnf Jahren 2b
dem Datum der Beschlussfassung mit Zu-
stimmung des Aufsichtsrates Wandel
schuld- und/oder Optionsschuldverschrei-
bungen, mit denen ein Umtausch- oder
Bezugsrecht auf bis zn 9.000.000 Sttick auf
Inhaber lautende Stammaktien der Gesell-
schaft mit cinem anteiligen Betrag am
Grundkapital von bis zu EUR 9.000.000,-
verbunden ist, auch in mehreron Tranchen,
auszugeben und die weiteren Bedingungen,
die Ausgabe und das Wandlungsverfahren
der Wandel- und/oder Optionsschuldver-
sohreibungen, den Ausgabebetrag sowie das
Uintansch- oder Wendlungsverhiiltnis fest-
zusefzen.

Bezugsrechtsrusschings

Das Bezugsrecht der Aktionfire wurde
dorch Beschluss der Hauptversammluag
vom 11.6.2012 ausgeschlossen. Der Vor-
stand hat bexfiglich des Bezugsrechtsaus-
schlusses, wie in Punkt 1.1.1 beschrieben,
gemilB § 174 Abs 4 IVm § 153 Abs 4 AKIG
einen Bericht verdffentlioht.

Framework Resolution
of the Mansgement Board of

WARIMPEX FINANZ- UND BETEILI-
GUNGS AKTIENGESELLSCHAFT

(the "Company™)

Grounds of the Framework Resolution

Resolution of the Annusl General Meeting
held on 11 June 2012

Issue of Convertible Bonds

By means of & resolution of the annual gen-
eral meeting (Hauprversammlung) of the
Company held on 11 June 2012 the manage-
ment board (Vorstand) has been authorised
pursuant to § 174(2) of the Austrian Stock
Corporation Act (Aktlengesetz), within five
years of the date of such resolution and with
the approval of the supervisory board
(Aufsichisrat) to issue convertible and/or
option bonds conferring the right of conver-
sion or subscription to up to 9,000,000 ordi-
nary bearer shares of the Company with a
proportianate share in the share capital of up
to EUR 9,000,000 also in one or several
tranches, and to determine all further tarms,
the issue and the conversion procedure with
regard to the convertible and/or option bonds,
the issue price as well as the exchangs or
conversion ratio,

Exclusion of Subseription Rights

The sobscription rights of the Company’s
existing shareholders have been excluded by
the resolution of the annual general meeting
held on 11 June 2012. With regard to the
exelusion of subscription rights as described
in point 1.1.1 above, the management board
has made public a report pussuant to § 174(4)
in connection with § 153(4) Austrian Stock
Corporation Act.



113  Bedingte Kapitalerhhung

1.2

Durch Beschluss der Hauptversammlung
vom 11.6.2012 wurde weiters die bedingte
Echdhung des Grundkapitals gemiB § 159
Abs2Z ] AktG um bis zu EUR 9.000.000,-
durch Ausgabe von bis zu 9.000.000 Stick
neuen, auf Inhaber lautenden Stammaktien
zur Ausgabe en Gliubiger von Wandel-
undioder  Optionsschuldverschreibungen
(zur Ausgabe welcher der Vorstand von der
Hauptversammlung, wie in Punkt 1.1.1
beschirieben, ermEchtigt wurde) und die
Feststellung der Brfordernisse gemiB § 160
Abs 2 AktG beschiossen.

Satzamg

Die in Punkt 1.1.3 beschriebene bedingte
Kapitalerh8hung wurde in Punkt 5.2.b) der
Satzung der Gesellschaft aufgenommen.
Die Satzungsiinderung wurde von der
Hauptversammhmg am 11.6.1012 beschlos-
sen, und mit Wirkung vom 4.10.2012 im
Firmenbuch eingetragen,

Beschinsy

Auf Grundiage der von der Hauptversamm-
lung vom 11.6.2012 eingerfumien Ermiich-
tigung fasst der Vorstand den folgenden

Beschluss:

Grundsatz: Es sollen Wandelschuldver-
schreibungen, mit depen ein Umtausch-
oder Bezugsrecht auf bis zu 9.000.000
Stlick aof Inhaber lautende Stammaktien
der Gesellschaft mit einem anteiligen Be-
trag am Gnmdkapital von bis zu
EUR 9.000.000,- verbunden ist, auch in
mehreren Tranchen, mittels einer internati-
onalen Privatplatzierung im Hinblick auf
ausgowhhite juristische Personen und je-
denfalls untes Einhaltung der anwendbaren
wertpapierrechtlichen Vorschriften, susge-
geben werden. Dis Transsktion wird so
gestaltel sein, dass die Erstellung eines
Prospekts nicht erforderlich ist.

Conditional Capital Increase

Furthermore, by means of the resplution of
the anaual gensral meeting held on 11 June
2012 the conditional increase of the share
capital pursvant to § 159(2) No 1 of the Aus-
trian Stock Carporation Act by up to & nomi-
nal amount of EUR 9,000,000,- through the
issue of up to 9,000,000 new, ordinary bearer
ghares for the issuance to holders of converti-
ble and/or option bonds (with regard to which
the management board was authorised by the
annual general meeting, as outlined in point
1.L.1) and the determination of the require-
ments pursuant to § 160(2) Austrian Stock
Corporation Act was resolved.

Articles of Assoclation

The conditional capital increase as described
in point 1.1.3 was reflected in point 5.2.b) of
the articles of association of the Company.
The amendment to the articles of association
was resolved by the annual geners] meeting
held on 1] June 2012, and was registered
with the companies register with effect of 4
October 2012.

Resalution

On the basis of the authorisation by resolution
of the annual general meeting held on 11 June
2012 the management board passes the fol-
lowing resolution:

Resolution:

General: Convertible bonds conferring the
right of conversion or subseription to up to
9,000,000 ordinary bearer shares of the Com-
pany with & proportionate share in the share
capital of up to EUR 9,000,000, aiso in one or
several tranches, will be issued by way of an
international private placement to selected
legal entities and in each case in accordance
with applicable sacurities laws. The transac-
tion shall be stractured in such manner that
the drafting of a prospectus shall not be re-
quired,
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Bedingungen der Emission: Dic Wandel-
schuldverschreibungen soflen im Nomijnale
von u} ?,"m §5 Mio.  (etwa
EUR 4 be. cmittiert  werden,
wobel dis Sticoiing PLN £ £0.008
{(dies entspricht etwa EUR _£0.60)

sein wird und die Laufireit Jahre
betragen wird. Alle weiteren Einzelheiten,
wie etwa der Emissionskurs, der Wand-
lungspreis, der Zinssatz oder das endgfiltige
Nominale der Wandelscholdverschreibun-
gen werden im Rahmen eines accelerated
Bookbuilding Verfahrens festgesetzt wer-
den.

Die sonstigen Ausgabe- und Ausstattmps-
merkmale sowic die Wertpapicrbedingun-
gen der Wandschuldverschreibungen sollen
in einem luss des Vor-

standes nach dem accelorated Bookbuilding
Verfahren festgesetzt werden.

Kosten: Simtliche Kosten der Erhahung
des Grundkapitals werden von der Gesell-
schaft petragen.

Wien, am 25 3.2013

\\’"‘

Dr. Franz Jurkowitsch

Chairman of the

Vorsitzender
Management Board

des Vorsiands

convertible bonds shail be fixed in the course
of an accelerated book building,

Any other offering terms and criteria, as well
as, the terms and conditions of the convertible
bonds shall be resolved upon in an execution
resolution of the management board after the
accelerated book building,

Costs: All costs in connection with the capi-
tal increase shalf be borne by the Company.

Vienna, 28 March 2013

AY /3\.‘/\
Dr. Alexander Jurkowitsch

Member of the

Mitglled des
Management Board

Vossiands
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b)

des ad-hoc Ausschweses
des Aufsichisrates der

WARIMPEX FINANZ- UND BETEILI-
GUNGS AKTIENGESELLSCHA¥FT

(dic "Geasllschalt®)

Rahmenbeschinss des Vorviands und des
Aufiichtarats

Auf Grundlage der von der Hauptversamm-
lung der Gesellschaft vom 11.6.2012 einge-
riumten Ermichtigung fasste der Vorstand
am 25.3.2013 einen Rahmenbeschluss in
Bezug auf die Ausgabe von Wandelschuld-
verschreibungen (der "Rahmenbeschivss').

25.3.2013 ebenfalls am 25.3.2013 vollinhalit-
lich zugestimmt,

Ad-hoe Avgschuss des Aufsichisratls

Der Aufsichtsrat hat am 25.3.2013 weiters
den Beschluss pefasst, einen ad-hoc Aus-
schuss des Aufsichterates einzurichten.

Der ad-hoc Ausschuss, vertreten durch des-
sen Vorsitzenden Herrn Dipl. Kfim. Ginter
Korp, wurde ermichtigt, simtliche, im Zu-
sammenhang mit der Ausgabe von Wandol-
schuldverschreibungen notwendigen Be-
schitisse zu fassen, Zustimmungen zu erteilen
und Brkliirangen abzugoben.

Durclifibrongsbeschiuss des Vorstands

In Durchfiihrung des Ralmenbeschlusses hat
der Vorstand der Gesellschaft em 27.3.2013

Renolution
of the ad-hoc commiitee

of the Supervisory Board of

WARIMPEX FINANZ- UND BETEILI-
GUNGS AKTIENGESELLSCHAFT

(the "Company")

Framework Resolution of the Manage-
meat Board and the Supervisory Board

On the basis of the resolution of the annual
general meeting of the Company beld on 11
June 2012 the management board passed a
framework resolution with respect to the
issve of convertible bonds on 25 March 2013
(the "Framework Resolution™).

‘The Supervisory Board of the Company fully
approved the Framework Resolution of the
Management Board dated 25 March 2013 on

the same day.

Ad-boc committee of the Supervisory
Board

The Supervisory Board hes further passed
the resolution on 25 March 2013 to establish
an ad-hoc commiftee of the Supervisory
Board.

The ad-hoc committee, represemted by Mr
Gilnter Korp as chairman, has been author-
ised, to pass any resolutions in comnection
with the issuing of convertible bonds, to
grant approvals and to make declarations,

Execution Resolution of the Management
Board

In order to execute the Framework Resoly-
tion, the Management Board of the Com-
pany has passed on 27 March 2013 an exe-
eution resolution on the issue of the con-
vertible bonds (the "Execation Resolu-
tion") which iz attached hercto as Anmex 1,

"
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4. Durchfthrungsheschlurz des Ad-hoc Aws- Execution Resolution of the ad-hoc com-
schusses des Aufsichisrates mittee of the Supervisery Board

Der Ad-hoc Ausschuss des Aufsichtsrates The ad-hoc committee of the Supervisory
stimmt dem Durchflhrungsbeschiuss des Board fully approves the Exocution Resolu-
Vorstands vom 23 £3 2013 voll inhaltlich tion of the Management Board of £§ [larcl,
zu, insbesonders auch den Ausgabekonditio- 2013, in particular, it approves the conditions
nen wnd den Wertpapierbedingungen der of the issue and the term and conditions of
Wandelschuldvesschreibungen (Termz and the convertible bonds which are sttached as
Conditions), die dem Durchfilbrungsbe- annexes to the Execution Resolution of the
schiuss des Vorstands als Anlagen beigefiigt Management Board,

sind.
Wien,am 2. /7.2013 Vienna, 28 £2.2013
Dipl. Kfm. Gilnter Korp
Vorsitzender Chairinn of the

des Ad-hoc Ausschusses des Anfsichtsrates ad-hoc comemnittec of the Supervisory Board
Aniagen Amnexes
Anlage J1 Amnex J1
Durchfithrungsbeschluss des Vorstands vom Execution Resolution of the Management Board
2£.93, 2013 dated 2.4 Tardaor

SUOHIPUOY) pue Sulo], / mBunSmpoquideding, 7 xemuy /7 slwuy
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b)

Rahmenbeschiuss
des Vorstands der

WARIMPEX FINANZ- UND BETEI-
LIGUNGS AKTIENGESELLSCHAFT

(die "Gesellschaft™)

vom 28.3,2013

Rabmenbeschluss

Der Vorstand der Gesellschaft hat am
253.2013 den folgenden Beschluss gefasst
(der "Rahmenbeschluss™):

Grundsatz: Es sollen Wandelschuldver-
schroibungen, mit dener ein Umtausch-
oder B auf bis zu 9.000.000
Stiick auf Inhaber leutende Stamméktien
der Gesellechaft mit ejnem anteiligen Be-
trag am Grundkapital von bis zu
ELJR 9.000.000,- verbunden ist, auch in
mehreren Tranchen, mittels einer infernati-
cnalen Privatplatzierung im Hinblick auf
ausgewdihilte juristische Personen und je-

Prospekts nicht erforderlich ist.

Bedingungen der Emission: Dis Wendel-
schuldverschreibungen sollen im Nominale
von bis zu hichstens PLN 65.000.000 (etwa
EUR 15.500.000) emittiert werden, wobei
die . Stilckelung PLN 250.000 (dies ent-
spricht etwa EUR 60.0000) sein wird und
die Laufzeit drei Jahre betragen wird, Alle
weiteren Einzelheiten, wie etwa der Emis-
stonskurs, der Wandlungspreis, der Zinssatz
oder dag endgliitiges Nominale der Wandel-
schuldverschreibungen werden tm Rahmen
cines accelerated Bookbuilding Verfahrens

festgesetzt werden,

Framework Resolution
of the Management Board of

WARIMPEX FINANZ- UND BETEILI-
GUNGS AKTIENGESELLSCHAFT

(the "Company™)

dated 28 March 2013

Framework Resolntion

The Mansgement Board of the Company has
passed the following resolution (the

"Framework Resolution”) on 25 March
2013:

General: Convertible bonds conferring the
right of conversion or subscription to up to
9,000,000 ordinary besrer shares of the Com-
pany with a proportionate share in the share
capital of up to EUR 9,000,000, also in one or
several tranches, will be issued by way of an
international private placement to selected
legal entities and in each case in uccordance
with applicable securities laws. The transac-
tion ehall be structured in such manner that
the drafting of a prospectus shall not bs re-
quired.

Terms of the Offerlng: The convertible
bonds shall be offered with a maximom ag-
gregate nominal value of wp o
PLN 65,000,000 {approximately
EUR 15,500,000), with 2 denomination of
aboumt PLN 250,000 (epproximately
EUR 60,000) and a maturity of three ysars.
All further details, such as the issue price, the
conversion price, the coupon and the final
nominal valve of the convertible bonds shall
be fixed in the course of an accelerated book

building,
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Die sonstigen Ausgabe- und Ausstattungs-
merkmele sowie die Wertpapierbedingnn-
gen der Wandschuldverschreibungen sollen
in einem Durchfihrungsbeschluss des Vor-
standes nach dem accelerated Bookbuilding
Verfahren featgesotat werden.

Der Aufsichtarat der Gesellschaft hat dem
Rahmenbeschluss des Vorstands am
25.3.2013 die Zustimmung erteilt,

Durchfibrungsbeschinss

In Durchfiihrung des Rahmenbeschiusses
fasst der Vorstand der Gescllschaft nun-
mehr den folgenden Beschluss (der
"Durchfihrungsheschluss™):

Die Qesellschaft begibt Wandelschuldver-
schreibungen, dic das Bezugs- und/oder das
Umtauschrecht auf Aktien der Gesellschaft
einrfiumen, mit den in Aninge 1 angefithr-
ten Konditionen,

Das Recht der Aktionfire auf den Bezug von
Wandelschuldverschreibung ist gemaB dom
Beschluss der Hauptversammlung vom
11.6.2012 auspeschlossen

Die Ausgabe der Wandelechuldverschrei-
bungen erfolgt auf der Grundlage der die-
sem Protokoll als Anlage2 beipefiigten
Wertpapierbedingungen der Wandelschuld-
verschreibungen (Terms and Conditions).

\u/\

Dr. Franz Jurkowitsch

Vorsitzender Cheirman of the
des Vorstands Mansgement Boand

Anlagen/Annexes:

Aninge 1/ Annex 1

Any other offering terms and criteria, as well
as, the terms and conditions of the convertible
bonds shall be resolved upon in an execution
resolution of the management board after the
accelerated book building.

On 25 March 2013, he Supervisory Board of

Execution Resolotion

In order to execute the Framework Resol-
tion, the Management Board of the Company
hereby passes the following resolution (the
"Execution Resolution"):

The Company issucs convertible bonds which
confer the right to subscription and/or con-
version to shares of the Company with the
conditions as set forth in Annex 1.

The shareholders’ rights to subscription of the
convertible bonds has been excluded by reso-
lution of the shareholders' meeting, as adopt-
ed on 11 June 2012.

The issue of the convertible bonds is effected
on the basis of the teerns and conditions
(Terms and Conditions) of the convertible
bonds which are attached hereto as Amnex 2.

Dr, Alexander Jurkowitsch

Mitglied Member
des Vorstands of the Management Board

Ausgabekonditionen / Conditions of the issue

Aulage2/Aonex2  Wertpapierbedingungen / Terms and Conditions
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Die sounstigen Ausgabe- und Aussiattungs~
merkmale sowie die Wertpapierbedingun-
gon der Wandschuldverschreibungen sollon
in sinem Durchfilhrungsbeschiuss des Vor-
standes nach dem accelerated Bookbuilding
Verfithren fiestpassiot werden,

Dor Aufsichtsrat der Gesellschaft hat dem
Rehmenbeschluss des Vorstands am
25.3.2013 die Zustimmung ertoill,

Durchfthrungsbeschinas

In Durchfthrung des Rehmenbeschiusses
fasst der Vorstaud der Gesellschaft nun-
mehr den folgenden Beachluss (der
"Durchiilrungsbeschinss™):

Die Gesslisohalt begibt Wandelschuldver-
schreibungen, die das Bezugs- und/oder das
Umtauschrecht anf Aktian der Gesellschaft
einrfumen, mit den in Aulage 1 angefilhr-
ten Konditionen.

Dag Recht der Aktlonfice auf den Bezug von
Wandelschuldversclreibung ist gemii dem
Beschluss der Hauptverssmmlung vom
11.62012 susgeschlossen .

Die Ausgabe der Wandelschuldverschrei-
bungen crfolgt auf der Grundlage der die-
som Protokoll als Anlage2 beigefiigten
Wertpaplerbedingungen der Wandelschuld-
vorschreibungen (Terms and Conditions).

Dr, Franz Jurkowitsch

Any other offering termis and criteria, as well
as, the terms and conditions of the convertible
bonds shall be resolved upon in an execution
resofution of the management board after the
accolereied book building.

On 25 March 2013, he Supervisory Board of
the Company has approved the Framework
Resolution of the Managenent Board,

Execution Resolution

In order to execute the Framework Resohu-
tion, the Management Board of the Company
hereby passes the following resclution (the
"Exccution Resointlon*):

The Company canvertible bonds which
confer the right to subacription andfor con-
version fo shares of the Company with the
conditions as set forth in Aunex 1.

The shareholders' rights to subsription of the
convertibie bonds has been excluded by reso-
lntion of the shareholders’ meeting, as adopt-
edon 11 Junc 2012,

The Issue of the convertible bonds is effected
on the basis of the tenms and conditions

(Terms and Conditions} of the convertible
bonds which are attached hereto as Annex 2.

AN

Dr. Alexander Jurkowitsoh

Voraltzender Clrairmisn of the Mitghied Member

des Vosstands Managoment Board ded Vorsisnds of tho Menagarsent Board
Anlagen/Anmexes;
AnlngeI/Annex]  Ausgabekonditionen / Conditions of the fssus

Avnlage 2 / Annex 2

2

Wettpapierbedingungen / Terms and Condifions




Anlage 1/Annex1  Ausgabebedingungen / Conditions of the issue

Emittentin / Issuer

Rt

Gesamtaominale / Total
nominal amount

Syndikat / Syndicate

Stiickelong / Denominati-
on

Lanfzeit und Filligkeit /
Tenor and maturity

Kupon / coupon

‘Wandlungsprels / Con-
version price

Emissionskurs / Isane

Warimpex Finanz- und Beteiligings Aktiengeselischaft
kein externes Rating / no external rafing

PLN 2(.5'150- (dles entspricht etwa
EUR El . )

PLN 1€.€ wilbion mmmmproxmmely
EUR .3 milfie (

Wood & Company Financial Services, a.5.
Dom Inwestycyjuy Investors S.A.

PLN _2£0. 049 (mmmm

EUR_ ¢9.090

PLN 160,008 (dies catspricht etwa
EUR__¢¢ o000 )

Drei Jahre, vom 1.4.2013 bis 3132016
Three years, from | April 2013 antil 31 March 2016

4, 835K.0, zalibar halbhelich (30. September / 31, Miirz)
83676 1., payable semi-annually (30 Septomber / 31 Maroh)

PIN__ 3,06 (dies cntspricht etwa
EUR_ 4, 10 )

PLN 4.0¢ this corresponds to approximate
EUR_1.3¢ ) ) ’ v

PLN U oém-. (dies entspricht ctwa
EUR )
II;ILII«IRQE gLue, (ﬂ:is)cmupondsbappmximmly




