sz CA IMMO

HEE [nternational

ARTICLES OF ASSOCIATION

Amendments pursuant to

indicating the proposed revisions

of

CAIMMO INTERNATIONAL AG

Extraordinary GM of 19 20@6 in Articles 1 (1) and 2 (1)
2" AGM of 22 August 2006 in Articles 4 (1) and (2)(%) [new],
(26) [new] and 10 [new]
Extraordinary GM of 21 September 2006 in Article$46, 7 and 8
Supervisory Board meeting of 31 October 2006 inchat4
39 AGM of 22 May 2007 in Articles 3 and 4 (6) and [@gw]
4™ AGM of 6 May 2008 in Articles 5 (3), 7 (1), 8 (8hd
consecutive numbering of Article 8 (3) — (6)
6" AGM of 5 May 2010 in Articles 4, 6, 7 and 8 andati®n of
Articles 9 and 10
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Artl

(1)

)
®3)

Art 2

(1)

a)

b)

C)
d)

Company, register ed office and dur ation

The name of the stock corporation is:
CA Immo International AG

The Company has its registered office in ViennastAa.
The Company'’s duration is not limited to any paée length of time.
The first fiscal year shall end on the 31 Decenfblbowing the entry of the Company in the

commercial register. The following fiscal yearslsbtart on 1 January and end on 31
December of each year.

Pur pose of the Company

The purpose of the Company shall be the

Acquisition of developed and undeveloped propertieswell as the management and
realisation thereof, in particular through disppsanting out (including car parking
spaces) or lease, all of which for its own accqpndperty investment).

Management of own, undeveloped and developed pieper

Lease of movable property.

Acquisition, realisation and management of shadihgs or companies with the same or
similar corporate purpose;

all of which in the group of companies of the intronally operating CA Immo Group.

)

Art 3

Art4

(1)

The Company shall be authorized to conductepixfor banking business, all business and
take all measures deemed necessary or usefukéimiag the Company’s business purpose, in
particular to establish branch offices and subsekan Austria and abroad, and to acquire
shareholdings in other companies.

Publications
The company’s announcements are made in compliamtie the relevant statutory

regulations.

Shar e capital and shares

The share capital of the Company amounts to EURI385906,95 (three hundred and fifteen
million nine hundred and fifty-nine thousand ninentred and six Euros and ninety five
cents).

With respect to a partial amount of EUR 161,069,866 one hundred and sixty-one million
sixty-nine thousand five hundred and fifty-fivd)etshare capital serves to conduct the merger
of the Company as the absorbing company with CA diilien Anlagen
Finanzierungsberatung GmbH, Commercial Registerbeurd6517 h, having its registered
office in Vienna, as the transferor company, punsti@a Article 234 of the Stock Corporation
Act. The assets of CA Immo Anlagen Finanzierungstoerg GmbH are fully transferred to
the Company, including debts and excluding theedimgpup under universal succession,
effective as of 31 December 2005. The sole shédehf the transferor company shall
receive 22,160,567 bearer shares, and the numbmzasér shares transferred by the former
sole shareholder of CA Immo International AG, CAmm International Holding GmbH, to
CA Immobilien Anlagen Beteiligungs GmbH shall sofito reach the total number of
22,160,567.
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(2)

®3)

(4)

®)

(6)

()

Art5
(1)
(2)

®3)

(4)
®)

The share capital shall be subdivided into 43,48®¥earer shares, each of which contributes
to the share capital to the same extent. Each ibglaaee shall grant the right of one vote in the
Annual General Meeting of the Company. Global Giesies may be issued.

The shares shall be made out to the bearer.

The form and contents of the share certificatdeyim certificates, bonds, interest coupons,
renewal coupons and warrants shall be determinedebiylanagement Board as agreed with
the Supervisory Board.

Pursuant-to-Article-10,-para-6-of the-Steck-CorperaAct{Theshareholder'entitlement to

securitisatiorof his interesshall be excluded.

The Management Board is authorised according tadet69 AktG for a period of five years
after the amendment of the Articles of Associat®antered in the companies' register to
increase the share capital by up to 157,979,948u84s by cash or non-cash contribution in
return for the issue of up to 21,730,392 non-pardreshares, with or without a subscription
right exclusion, and to establish with the agredaméthe Supervisory Board the issue price
and the conditions governing the issue. The SupenyiBoard is authorised to adopt
amendments to the Articles of Association arisiogrf the issue of shares on the basis of the
authorised capital increase.

The share capital will be increased according wi®e 159 Subsection 2 No. 1 of the Stock
Corporation Act by up to EUR 157,979,949.84 throtlghissue of up to 21,730,392 ordinary
bearer shares in the company. The conditionala@apitrease will only be realised, if the
bearer of the convertible bonds issued on the lodigiwe resolution of the Ordinary General
Meeting on 22 May 2007 exercise their right to ésuto convert the convertible bonds into
ordinary bearer shares. The amount of capital csane the exchange ratio are to be
established in compliance with recognised actuanizthods and the price of the company's
ordinary shares in a recognised price fixing procedprinciples governing the calculation of
the issue amount); the issue amount shall notdsethan the pro rata amount of the share
capital. The Management Board is authorised wighagbproval of the Supervisory Board to
determine the other details of the conditional Ejimcrease (in particular the issue price and
the scope of the rights inherent in the shares). Siipervisory Board is authorised to adopt
amendments to the Articles of Association arishogf the issue of shares on the basis of the
conditional capital increase.

M anagement Board

The Management Board shall consist of two, theé&ur members.

The Supervisory Board may appoint a Chairman oMhaagement Board from among the
appointed members of the Management Board.

The Company shall be represented by two membetsedilanagement Board jointly, or by
one member of the Management Board together wighamthorised officer. Furthermore the
Company shall be represented by two authorisedesffijointly.

The Supervisory Board may establish internal rafgsrocedure for the Management Board.
The Management Board shall take its resolutionsifople majority. If the Management
Board consists of four members and if the SuperyiBoard has appointed one member of

the Management Board as Chairman of the ManageBwart, his vote shall be the decisive
vote in case of parity of votes.
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(6) Pursuant to Article 81 of the Stock Corporation,Albe Management Board shall report to the
Supervisory Board on a regular basis, no later &vamny quarter.

(7) The Supervisory Board shall determine the distrdvubf business among the members of the
Management Board and of such business which —ditian to the cases required by law
(Article 95 para. 5 of the Stock Corporation Actls-subject to the consent of the Supervisory
Board. To the extent provided by law, (Article %% @5 sub-paragraphs 1, 2, 4, 5 and 6 of the
Stock Corporation Act), the Supervisory Board shib determine the limits of amounts up
to which the consent of the Supervisory Board isrequired.

(8) The age limit for members of the Management Bohadl §e determined in the internal rules
of procedure for the Management Board and fixeti@tompletion of the age of 65. The
duration of the last term of office as member & Management Board shall end with the
completion of the General Annual Meeting following 63" birthday.

Art 6 Supervisory Board

) The Supervisory Board shall consist of at leasté¢land no more than twelve members elected
by the Annual General Meeting.

2) Unless elected for a shorter term of office, thenners of the Supervisory Board shall be
elected for the period up to the completion of Amaual General Meeting which adopts a
resolution on discharging the members of the Supeny Board for the fourth fiscal year
following their appointment. The fiscal year in whithe election was held shall not be taken
into account. Re-election of the members of theeBrigory Board shall be permissible.

3) If members of the Supervisory Board leave the Bgaiat to the expiry of their term of
office, the resulting vacant position need notibbed before the next Annual General
Meeting. However, a vacant position shall be filletnhediately by an Extraordinary General
Meeting, if the number of Supervisory Board memifelis below three. If a member of the
Supervisory Board is elected by an Extraordinarpdsal Meeting, the first year of office
shall be deemed terminated with the end of the Aarual General Meeting.

{5)(4) Each member of the Supervisory Board may resigm ffice subject to a four-week period
of notice without indicating the reasons by writtestification to the Management Board or
the Chairman of the Supervisory Board. If the Qhain of the Supervisory Board should not
be able to receive such notification or resign fimffice himself, the notification shall be
submitted to the Deputy Chairman.

£6)(5) The Supervisory Board shall elect once a year,meating to be held immediately after the
Annual General Meeting and which requires no spewigtation, a Chairman and a Deputy
Chairman from among its members. Any vacancy medtlled immediately, if the Chairman
or the Deputy Chairman resigns from office. If fis@lute majority can be obtained in an
election, a runoff shall be held between the twonimers having received most votes. If the
runoff shows a parity of votes, the decision shallmade by drawing lots. The Chairman and
the Deputy Chairman may be re-elected.

{A(6) The Supervisory Board shall adopt for itself itemal rules of procedure.
{8)(7) The Supervisory Board may determine that certgprgyof business — in addition to the cases

provided by law (Article 95 para 5 of the Stock ganation Act) — shall be subject to its
approval. To the extent provided by law (Article®ra 5 sub-paragraphs 1, 2, 4, 5 and 6 of
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the Stock Corporation Act), the Supervisory Bodrdllsdetermine the limits of amount up to
which the consent of the Supervisory Board is aqtired.

{9)(8) The Supervisory Board shall meet at least onceyeygarter.

£20)9) The Chairman, or if he is unable to do so, the Def@hairman, shall convene the members of
the Supervisory Board in writing (including by tiele and e-mail) to be addressed to the
address last notified or by phone and indicatdithe, place and agenda.

£1Y10) The Management Board shall participate in the mgetof the Supervisory Board,
unless the Chairman of the meeting decides otheransa case-by-case basis.

£2Y11) Participation of external persons (experts, infarteaauditors of annual accounts and
others) in meetings of the Supervisory Board dbaibermissible only in exceptional cases
and if requested by the Chairman of the meetintyyititstanding any other statutory
provisions.

£23)12) The Supervisory Board shall constitute a quorurat least three members, among
them the Chairman or a Deputy Chairman, are pre$éstChairman or, if he is unable to
attend, the Deputy Chairman, shall preside ovemnteeting. The person presiding over the
meeting shall determine the voting method.

£4Y13) Resolutions shall be adopted by simple majoritthefvotes cast. In the event of
parity, the person presiding over the meeting stet the decisive vote, even in case of
elections.

£5)14) A member of the Supervisory Board may ask anottenber of the Supervisory
Board to represent him at a single meeting. Theesgmted member of the Supervisory Board
shall not be counted in determining whether orthetSupervisory Board constitutes a
quorum. The right to preside over the meeting cabadransferred.

{6Y15) Minutes shall be kept, and signed by the persosidlirey over the meeting, on the
negotiations held and resolutions adopted by th&Sisory Board.

A (16) Resolutions may also be taken in writing, if thea@man, or in case he is prevented
from doing so, the Deputy Chairman, adopts sucttiagy method and no member of the
Supervisory Board explicitly objects to such a aure. The provisions of paragraph 14 shall
apply accordingly for to a vote in writing. Repretion pursuant to paragraph 15 shall not
be permissible for resolutions to be adopted inimgi

£28)17) The Supervisory Board may appoint committees framorag its members. Their
duties and authorisations as well as any intewrabsrof procedure shall be determined by the
Supervisory Board; the committees may also be eadamith the power of taking resolutions.

£49)Y18) The provisions of Article 6 paras 10-17 shall apptgordingly to committees
appointed by the Supervisory Board.

£20)(19) Committees shall consist of at least three members.

£21)20) Declarations of intent of the Supervisory Board asd@ommittees shall be made by
the Chairman of the Supervisory Board or by thedbgghairman, in case the Chairman is
prevented from doing so.

22)21) In addition to reimbursement of cash expenses ewrhber of the Supervisory Board

shall receive an annual expense allowance. The @inodthe expense allowance shall be
determined by resolution of the Annual General lihget
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£23)22) If members of the Supervisory Board assume, ir ttepacity, special tasks in the
interest of the Company, a special reimbursemegtbeagranted by resolution of the Annual
General Meeting.

£24)23) Special taxes levied on reimbursements paid to reesrdif the Supervisory Board
shall be borne by the Company.

£25)24) The Supervisory Board may adopt modifications efAlnticles of Association which
relate only to the wording.

£26)25) The age limit for members of the Supervisory Bastrdll be determined in the
internal rules of procedure for the Supervisory iBlcend is fixed with the completion of the
age of 70. Members of the Supervisory Board skall¢ the Supervisory Board at the
completion of the Annual General Meeting followitgir 70" birthday.

Art 7 Annual General Meeting

D The Management Board or Supervisory Board shalveo®@ a General Meeting annually,
which is to take place in the first eight monthseath fiscal year (Annual General Meeting).
Extraordinary General Meetings are to be convesaaguired by the Iaw or the well-being of

he Company.

(2) Annual General Meetings shall be held at the regesk office of the Companygr of one of its
domestic branch offices, or in an Austrian regiaregital

(3) The date of convening shall be no later than tHed2® before the Annual General Meeting,
or the 2% day before the General Meeting.

(4) The convening of the General Meeting is to be ghieldl paying due regard to the provisions
of Article 18 of the Stock Corporation Adf the Company is listed as defined by Articlef3 o
the Stock Corporation Act, the convening is alsbé@nnounced in a form complying with
Article 107 para 3 of the Stock Corporation Act.

£3)(5) The entitlement to attend the General Meeting arekercise the voting right and other
shareholder rights assertible within the framewafrthe General Meeting is determined, in
the case of bearer shares, by the share owneastupn the case of registered shares, by the

entry in the share ledger, |n each case as of tmdmn the tenth dav precedlnq the General
Meeting (record dateProv

{4(6) For bearer shares deposited with a custodian, essdef share ownership on the record date
shall be furnished simply by way of a deposit recaccording to Article 10a of the Stock
Corporation Act, whereas such receipt must be veddby the Company no later than on the
third working day preceding the General Meetlnqhataddress stated for this purpose |n the
notice convenlnq the meeting peast A
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{68)(8) Written notices from shareholders or financialimgibns shall likewise be addressed to the

Company in German or Enqllsﬁhe—eustedrans—sha#submr{—te—the—eemparw&emﬁeates

(9)

The General Meeting shall be conducted in German.

(10)

If the shareholders are presented with a resolttidie adopted in the General Meeting in a

different language, a German version must alwaysrésented as well; for the assessment of
the content and validity of the resolution, the i@a&n version shall always prevail. The same
applies to announcements, reports or other docuneénihe Company insofar as the validity
of a resolution depends on the content of suchmieats.

{8)(11) Each bearer share shall carry one vote. Unleseshawve been fully paid up, the minimum

contribution paid for each share shall be deemaxhas/ote.

{9)(12) The right to vote can also be exercised by proxibs. proxy must be granted to a specific

(13)

person in text form. The proxy form must be serthtaCompany, which shall retain or keep a

verrfrable record of same. Several persons carramateﬁ proxvlhe—ﬂgm—te—ve%e—ean-be
! y-to-be

If the shareholder has granted proxy to his cuatotinancial institution (Article 10a of the

(14)

Stock Corporation Act), such institution, in adalitito issuing a deposit receipt, can simply
declare that it has been granted proxy; Article Gl0de Stock Corporation Act shall apply
mutatis mutandis.

Proxy forms can also be sent to the Company byentrenic means of communication to be

specified by the Company. The particularities comicgl the granting of proxies shall be
announced together with the convening of the Géhdeating.

£0)15) The Annual General Meeting shall be chaired byGhairman of the Supervisory

Board or, if he is unable to attend, the Deputyi@han. If none of them is present or willing
to chair the meeting, the notary public enlistededify the official documents shall arrange
for the Annual General Meeting to elect a chairman.

If no simple majority has been achieved in the fialot, then a runoff shall be held between
the two candidates who have won most votes. Ieteat of parity, the notary public
presiding over the meeting shall cast the decigbte.

£3)16) The Chairman of the Annual General Meeting shatjle over the meeting and

determine the sequence of theceedings and the procedure for counting votesstll be
entitled reasonably to restrict the time allowedrsholders to ask questions and spéekas

on the agenda as well as the method of voting
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€2Y17) Unless otherwise provided by law, the Annual Gelndieeting shall adopt resolutions
by simple majority of the share capital represemttetthe time of voting.

(18) The Company is allowed to make a video and audiorceof the General Meeting. The
Management Board is further entitled, with the em®f the Supervisory Board, publicly to
broadcast the General Meeting.

8§88 Annual financial statements and distribytion-use of profits

) Within the first five months of each fiscal yedretManagement Board shall present to the
Supervisory Board for the past fiscal year the ahfinancial statements including notes as
well as a management report and a corporate gavegnaport and, if the annual financial
statements recognise a net profit, a proposah®distribution of profits. The annual
financial statements, management report and camgvernance report are to be signed by
all the members of the Management Board. The SigmewBoard is to examine these
documents within two months of their submissionkena statement concerning same to the

Manaqement Board and report its flndlnqs to thee@fﬂn\/leetlnq\AA%hm—the—ﬁFst—twe

(2) Para 1 shall apply mutatis mutandis to the subomisand examination of the consolidated
financial statements and Group management report.

(3) If the Supervisory Board approves the annual firdstatements, such statements shall be
thus adopted unless the Management Board and SsmgrBoard determine that the
General Meeting shall decide on their adoption.

£2)(4) The General Meeting presented with the document®igh in paras 1 and 2 and adopting
resolutions discharging the Management Board apeé®isory Board, concerning the
distribution of profits, the appointment of the @adof the financial statements and, if
applicable, the adoption of the annual financialesnents (Annual General Meeting), shall

take place W|th|n the first elqht months of eacsktall yearm&th—ﬂqe—tht—e@ht—meJ%hs-of

£3)(5) The Annual General Meetirghall determine the appropriation of net profilseTAnnual
General Meetings explicitly authorised, to except the net profirtly or as a whole from
allocation.

4)(6) The profit shares of the shareholders shall beilliged in proportion to the number of
bearer shares issued. Deposits made in the coliise fiscal year shall be taken into
account with relation to the period of time thas fepsed since such payment, unless the
Annual General Meeting provides otherwise. If ndarss are issued, a different entitlement
to profits may be determined.

5)(7) Unless the Annual General Meeting decides othentligeprofit shares shall be due for
payment fourteen days after the Annual General iMgdias been held.
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£6)(8) Profit shares of the shareholders which have net lstaimed within three years after falling
due shall be forfeited and allocated to the Comisaiinge reserves.
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