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Section 1046 of the OS I N 0 1
Companies Act 2006 &
o comanesRegistration of an overseas company opening, 8
Reguations 2003 UK establishment 2
2 *A3ZL 96AG"
"~ B 22/01/2015
COMPANIES HOUSE
A fee 1s payable with this form i ;&:1!2014 #51
Please see "How to pay’ an the last page E  RCS COMPANIES HOUSE
J What this form is for What this form 1s NOT for For further information, please
You may use this form to register a You cannot use this form to change refer to our guidance at
UK establishment the detalls of an existing company, www companieshouse gov uk
officer or establishment
Part 1 Overseas company details (Name) [T [ [ ™

#308

Corporate name of overseas company

Corporate name @

| Omnetric GmbH

Do you propose to casry on business tn the UK under the corporate name as
tncorporated in your home state or country, or under an alternative name?

3 To register using your corporate name, go to Section A3
+ To register using an alternative name, go to Section A2

+ Filling tn this form
Piease complete in typescript {10pt
or above), or in bold black capitals

All fields are mandatory unless
specified or indicated by *

@ This must be the corporate name in
the home state or country in which
the company Is incorporated

Alternative name of overseas company *

Please show the alternative name that the company will use to do business
in the UK

Alternative name
(f applicable) @

O A company may register an
alternative name under which it
proposes to carry on business in the
United Kingdom under Section 1048
of the Companies Act 2006 Once
registered it 15 treated as being iis
corporate name for the purposes of
law in the UK

Overseas company name restrictions®

This section does not apply to a European Economic Area {EEA) company
registering its corporate name

Please tick the box only if the proposed company name contains sensitive or
restricted words or expressions that require you to seek comments of a
government department or other specified body

[_] I confirm that the proposed company name contains sensitive or restricted
wards or expressions and that approval, where appropnate, has been
sought of a government department or other spectfied body and | attach a
copy of their response

© Overseas company name
restrictions
A list of sensitive or restricted words
or expressions that require consent
can be found in guidance available
on our website
www companieshouse gov uk
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0S INO1

Registration of an overseas company opening a UK establishment

Part 2

Overseas company details

Particulars previously delivered

Have particulars about this company been previously delivered in respect of
another UK estabhishment @

% No Goto Section B2

4 Yes Please enter the registration number below and then go to Part 5
of the form Please note the onginal UK establishment particulars
must be filed up to date

UK establishment
registration number

e

@ The particulars are legal form,
identity of register, number in
registration, director and secretaries
details, whether the company 15
a credit or financial instrtution,
law, goverrung law, accounting
requirements, objects, share capital,
constitution, and accounts

52

Credit or financial institution

Is the company a credit or financial institution? &

] Yes
No

@ Piease tick one box

Company details

If the company 15 registered 1n its country of incorporation, please enter the
details below

Legal form @

Limited Liabiity Company

Country of
ncorporation *

Germany

Identity of register
in which it s
registered @

|CommerC|aI Register B of the Local Court of Munich

|
s [ [ [8 (7[5 [9[3[7[0]

that register

© Please state whether or not the
company 1s hmited Please also
include whether the company is
a private or public company if
apphicable

O This will be the registry where the
company is regqistered In 1ts parent
country

oo

EEA or non-EEA member state

Was the company formed outside the EEA?

+ Yes Complete Sections B5 and B6
+ No Go to Section Bb

Governing law and accounting requirements

Please give the law under which the company 1s incorporated

Governing law©

Is the company required to prepare, audit and disclose accounting documents
under parent law?

2 Yes Complete the details below
*No GotoPart3

© This means the relevant rufes or
legistation which regulates the
incorperation of companies in that
state

CHFPO10 {FF)
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From

To

Months

OS INO1

Registration of an overseas company opening a UK establishment

Please give the period for which the company is required to prepare accounts by
parent law

Frr

o rr

Please give the period allowed for the preparation and public disclosure of
accounts for the above accounting period

e

Latest disclosed accounts

Are copies of the latest disclosed accounts being sent with this form? Please
note If accounts have been disclosed, a copy must be sent with the form, and, if
applicable, with a certified translation @

Yes
Please indicate what documents have been disclosed

[] Please tick this box if you have enclosed a copy of the accounts

[} Please tick this box if you have enclosed a certified translation of the
accounts

[] Please tick this box if no accounts have been disclosed

@ Please tick the appropniate box{es)

CHFPO10 {FF)
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0S INO1

Registration of an overseas company opening a UK establishment

Part 3

Constitution

Constitution of company

The following documents must be delivered with this apphcation
- Certified copy of the company’s constitution and, If applicable, a certified
translation

Please tick the approprate box{es) below
I have enclosed a certified copy of the company’s constitution @
] !enclose a certified translation, if applicable ®

@ A certified copy 15 defined as
a copy certified as correct and
authenticated by - the secretary or a
director of the company, permanent
representative, administrator,
administrative receiver, recemver
manager, recerver and iquidator

9 A certified translation into English
must be authenticated by the
secretary or a director of the
company, permanent representative,
administrator, administrative
receIver, recelver Manager, recever
and hquidator

EEA or non-EEA member state

Was the company formed cutside the EEA?

+ Yes Goto Section C3
3+ No Go to Part 4 ‘Officers of the company’

Constitutional documents

Avre all of the following details in the copy of the constitutional documents of the

company?

- Address of pnnapal place of business or registered office in home country
of ncorporation

- Objects of the Company

- Amount of issued share capital

+ Yes  Go to Part 4 'Officers of the company’
% No  If any of the above detals are not included in the constitutional
documents, please enter them in Section C4
The information is not required ¥f 1t 1s contained within the constitutronal
documents accompanying this registration

c

Information not included in the constitutional documents

Please give the address of pnncipal place of business or registered office in the
country of incorporation €

Building name/number

Street

|

|

Post town

County/Region

Postcode

|
HEEEREEN

Country

Please give the objects of the company and the amount of 1ssued share capital

Objects of the
company @

Amount of 1ssued
share capital @

©This address will appear on the
public record

O Please give a brief description of the
company’s business

@ Please specify the amount of shares
1ssued and the value

CHFPO10 {FF)
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Part4

Secretary

0S INO1

Registration of an overseas company opening a UK establishment

Officers of the company

Have particulars about this company been previously defivered in respect of
another UK establishment?

2 Yes Please ensure you entered the registration number in Section B1
and then go to Part 5 of this form
3 No Complete the officer details

For a secretary who 1s an individual, go to Section D1, for a corporate secretary,
go to Section E1, for a director who 1s an indrvidual, go to Section F1, or for a
corporate director, go to Section G1

Continuation pages

Piease use a2 continuation page
if you need to enter more officer
detalls.

Secretary details®

Use this section to hist all the secretaries of the company
Please complete Sections D1-D3 For a corporate secretary, complete
Sections E1-E5 Please use a continuation page If necessary

Full forename(s)

Surname

Former name(s)®

O Corporate details
Please use Sections E1-E5 to enter
corporate secretary details

Former name(s)

Please provide any previous names
which have been used for business
purposes dunng the period of

this return Married women do

not need to give former names
unless previously used for business
purposes

Secretary's service address®

Bullding name/number

O Service address
This 1s the address that will appear

Street ‘ on the public record This does not
have to be your usual residential
i address
Post town | If you provide your residential
address here it will appear on the
County/Region | public record
N O N N
Country
Secretary’s authority
Please enter the extent of your authonty as secretary Please tick one box OIf you have indicated that the extent
of your authority 1s imited, please
Extent of authonty provide a brief description of the
0 Lmited © limited authonity in the box befow
O Unhmited

Description of hmited
authonty, If apphcable

Are you authorised to act alone or [ointly? Please tick one box

0O Alone
O Jomtly®

If apphcable, name(s)

of person(s) with |

whom you are
acting jointly

©f you have indicated that you are
not authonsed to act alone but only
jointly, please enter the name(s} of
the person{s) with whom you are
authonsed to act below

CHFPO10 (FF)
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0S INO1

Registration of an overseas company opening a UK establishment

Corporate secretary

El

Corporate secretary details®

Use this section to st all the corporate secretanes of the company
Please comptete Sections E1-E5 Please use a continuation page if necessary

Name of carporate
body or firm

Building name/number

Street

Post town

County/Region

|
|
|
|

Postcode

HEEEEEEEN

Country

O Registered or principal address
This 1s the address that will appear
on the public record This address
must be a physicat focation for the
defivery of documents It cannot be
a PO box number {unless contained
within a full address), DX number or
LP {Legal Post in Scotland)} number

Location of the registry of the corporate body or firm

Is the corporate secretary registered within the European Economic Area (EEA)?

+ Yes Complete Section E3 only
+ No Complete Section E4 only

EEA companies ©

Please give details of the register where the company file 1s kept (including the
relevant state) and the registration number in that register

Where the company/
firm 1s registered ©

O EEA
Afull list of countries of the EEA can
be found in our guidance
www companieshouse gov uk

© This 1s the register mentioned n
Article 3 of the First Company taw

Registration number r Directive {68/151/EEC)
Non-EEA companies
Please give details of the legal form of the comporate body or firm and the law by | O Non-EEA

which 1t 1s goveined If apphicable, please also give detatls of the register in which
it 15 entered {Including the state) and its registratton number in that register

Legal form of the
corporate body
or firm

Governing law

If applicable, where
the company/firm s
registered O

If apphicable, the
registration number

|
|
|
|
|
|

Where you have provided details of
the reqister {including state) where
the company or firm 1s registered,
you must also provide 1ts number tn
that register

CHFPO10 (FF}
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0S INO1

Registration of an overseas company opening a UK establishment

Corporate secretary’s authority

Please enter the extent of your authonty as corporate secretary @ 1f you have indicated that the extent
Please tick one box of your authorty 1s limited, please
Py provide a brief description of the
Extent of authon hmited authonity in the box below
o O Lmited© v
@1f you have indicated that you are
0 Unlimted not authornsed to act alone but only

Description of imited
authonty, if applicable

jointly, please enter the name(s) of
the person(s} with whom you are
authonsed to act below

‘ Are you authorised to act alone or jointly? Please tick one box

B8 Alone
O Jontly @

If applicable, name(s)
of person(s) with
whom you are

acting jointly

CHFPO10 (FF)
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Director

0S INO1

Registration of an overseas company opening a UK establishment

Director details @

Use this section to list all the directors of the company Please complete
Sections F1-F4 For a corporate director, complete Sections G1-G5 Please
use a continuation page If necessary

Ful forename(s)

|Carsten

Surname | Speckmann

Former name(s)®

Country/State of

residence © Germany

Nationality 1 German

Date of birth ’Tﬁ ’T’T FEFH
Business occupation ‘ Director

{if any) ©

|

@ Corporate details
Please use Sections G1-GS to enter
corporate director details

0 Former name(s)
Please provide any previous names
which have been used for business
purposes in the last 20 years
Married women do not need to give
former names unless previously used
for business purposes

© Country/State of residence
This 1s in respect of your usual
residential address as stated in
Section F3

O Business occupation
If you have a business occupation,
please enter here If you do not,
please leave blank

Director’s service address®

Bullding name/number | efo Omnetne GmbH

Street Iouo-Hahn-Rlng 6
|
Post town |Mun|ch
County/Region
Postcode | 8 ITITITI?’_F’_
Country lGermany

O Service address
This is the address that will appear
on the public record This does not
have to be your usual residential
address

If you prowide your residential
address here it will appear on the
public record

CHFPO1 0 (FF)
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Reqistration of an overseas company opening a UK establishment

Director’s authority

Please enter the extent of your authanty as director Please tick one box O |f you have ndicated that the extent

Extent of authonty

of your authonty 1s imited, ptease
provide a brief description of the

O Limited @ limited authority in the box below
Unlimited 8 If you have indicated that you are
not authonsed to act alone but only
Description of mited jointly, please enter the name(s) of
authonity, if applhicable the person(s) with whom you are
. " 2pp Are you authonised to act alone or jointly? Please tick one box authonised to act below
O  Alone
Jomntly @

If applicable, name(s)
of person(s) with
whom you are

acting jointly

Any one of Martin Runge or

Maikel Willem van Verseveld

CHFPO10 (FF)
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In accordance with
Section 1046 of the
Companies Act 2006 &
Regulation 4(1) of the
Overseas Companies
Regulations 2009

Director

OS INO1 - continuation page

Registration of an overseas company opening a UK establishment

-

Director details @

Please use this section ta hist all the directors of the company Please complete
Sections F1-F4 For a corporate director, complete Sections G1-G5

Full fOTename(S) Walkel Willem
Surname l;n Verseveld
Former name{s)®
Country/State of
residence © Netherlands
Nationality Dutch
d d m m
pweotortn [ %5 ol [1ls 7 [0
Business occupation
(if any) © I Director

@ Corporate details
Please use Sections G1-G5 to enter
corporate director details

@ Former name(s)
Please provide any previous names
which have been used for business
purposes in the last 20 years
Married women do not need to give
former names unless previously used
for business purposes

@ Country/State of residence
Thus 15 in respect of your usual
residential address as stated in
Section F3

O Business accupation
If you have a business occupation,
please enter here If you do not,
please leave blank

Director’s service address©

Bullding name/number |cl° Omnetric GmbH

Street IOtto-Hahn-ng 6
r
Post town Mmch
County/Region r
Postcode |_8— |T|7_|3_|_9~ ’7 [_ [_
Country Iaermany

O Service address
This 1s the address that will appear
on the public record This does not
have to be your usual residential
address

If you provide your residential
address here 1t will appear on the
public record

CHFPG10 (FF)
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0S INO1 - continuation page

Registration of an overseas company opening a UK establishment

Director’s authority

Please enter the extent of your authority as director Please tick one box ©If you have indicated that the extent
cf your authanty is limited, please

Extent of authonty

provide a brief description of the
O Lmited @ bmited authenty in the box below

Unlimited @1f you have indicated that you are

not authornised to act alone but only

Descniption of imited
authonty, if apphicable

jointly, please enter the name{s} of
the person(s) with whom you are
| Are you authonsed to act alone or jointly? Please tick one box authorised to act below

O Alone
Jontly @

If apphicable, namel(s)
of person(s) with
whom you are

acting jointly

Any one of Carsten Speckmann or

Martin Runge

CHFPO10 (FF}
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in accordance with
Section 1046 of the
Companzes Act 2006 &
Regulation 4(1) of the
Overseas Companies
Regulations 2009

Director

0S INO1 - continuation page

Registration of an overseas company opening a UK estabhishment

Director details @

Please use this section to list all the directors of the company Please complete
Sections F1-F4 For a corporate director, complete Sections G1-G5

Full forename(s)

|Mart|n

Surname IRunge
Former name(s)®
Country/State of
residence © Austria
Nationality [ Austrian
d 4 m m
oo i [2 oy [ Ta 7 v
Business accupation [Dlrector

(if any) @

|

O Corporate details
Please use Sections G1-G5 to enter
corporate director details

@ Former name(s)
Please provide any previous names
which have been used for business
purposes in the last 20 years
Marnied women do not need to give
former names unless previously used
for business purposes

O Country/State of residence
This 15 1n respect of your usual
residential address as stated in
Section F3

O Business occupation
If you have a business occupation,
please enter here If you do not,
please leave blank

Director's service address©

Building name/number [c!o Omnetric GmbH

Street |0tlo-Hahn-R|ng 6
|
Post town lMumch
County/Region |
Postcode l 8 I_‘l_’_7_|3_|?l_‘__[-_
Country lGermany

O Service address
This 1s the address that will appear
on the public record This does not
have te be your usual residential
address

If you prowide your residential
address here 1t will appear on the
public record

CHFP010 (FF)
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OS INO1 - continuation page

Registration of an overseas company opening a UK establishment

m Director’s authority
Please enter the extent of your authonty as director Please tick one box @ f you have indicated that the extent
of your authority 1s hmited, please
Extent of authonty provide a brief description of the
O Lmited @ limited authorrty in the box below
Unlimited @ If you have indicated that you are
not authonsed to act alone but only
Description of imited jointly, please enter the name(s) of
authonty, if applicable the person{s} with whom you are
. app Are you authonised to act alone or jointly? Please tick one box authonsed to act below
O Alone
Jointly @
If applicable, name(s) ‘Any one of Carsten Speckmann or
of person(s) with
whom you are ‘Malkel Willem van Verseveld
acting jointly

CHFPO10 (FF)
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0S INO1

Registration of an overseas company opening a UK establishment

Corporate director

G

Corporate director details ©

Use this section to hist all the corporate directors of the company
Please complete G1-G5 Please use a continuation page 1f necessary

Name of corporate
body or firm

Building name/number

Street

Post town

County/Region

Postcode

Country

rrrfrrrﬁ

O Registered or pnincipal address
This 1s the address that will appear
on the public record This address
must be a physical location for the
delivery of docurnents it cannot be
a PO box number {unless contained
within a full address), DX number or
LP (Legal Post in Scotland) number

%

Location of the registry of the corporate body or firm

Is the corporate director registered within the European Economic Area (EEA)?

+ Yes Complete Section G3 only
-+ No Complete Section G4 only

EEA companies @

Please give details of the register where the company file 1s kept (including the
relevant state) and the registration number n that register

Where the company/
firm 1s registered ©

Registration number

©EEA
A full list of countries of the EEA can
be found i our gwidance
www companieshouse gov uk

©This s the register mentioned in
Article 3 of the First Company Law
Directive (68/151/EEC)

54

Non-EEA companies

Please give details of the legal form of the corporate body or firm and the law by
which 1t 1s governed If applicable, please also give detals of the register in which
It 1s entered (inclucing the state) and 1ts registration number in that regster

Legal form of the
! corporate body
| or firm

Governing law

If applicable, where
the company/firm 15
registered @

If applicable, the
registration number

|
|
|
|
|
|

O Non-EEA
Where you have provided details of
the register {including state) where
the company or firm 1s reqistered,
you must also provide its number in
that register

CHFPO10 (FF)
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Registration of an overseas company opening a UK establishment

E Corporate director’s authority
Please enter the extent of your authonty as corporate director ©f you have indicated that the extent
Please tick one box of your authority ts hmited, please
provide a brief description of the
Extent of authonity O Lmited © Iimited authonity in the box below
©f you have indicated that you are
O Unhimited not authorised to act alone but only
jointly, please enter the name(s) of
Description of imited the person{s) with whom you are
authonty, if applicable authonsed to act below

Are you authonsed to act alone or jointly? Please tick one box

O Alone
O Jontly ®
If appiicable, namefs)
of person{s) with
whom you are
acting jointly

CHFPO10 {FF)
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Part5

0S INO1

Registration of an overseas company opening a UK establishment

UK establishment details

Documents previously delivered - constitution

Has the company previously registered a certified copy of the company’s
constitution with matenal delivered in respect of another UK establishment?
+ No Goto Section H3

+ Yes Please enter the UK establishment number below and then go to
Section H2

UK establishment
registration number

DERREREEE

UK establishment
registration number

Documents previously delivered — accounting documents

Has the company previously delivered a copy of the company’s accounting
documents with matenial delivered in respect of another UK establishment?
+ No Goto Section H3

+ Yes Please enter the UK establishment number below and then go to
Section H3

ST

’ Sections H3 and H4 must be compteted 1n all cases

UK establishment
registration number

Delivery of accounts and reports

Please state if the company intends to comply with accounting requirements
with respect to this establishment or in respect of another UK establishment @

In respect of this establishment Please go to Section H4

O Inrespect of another UK establishment Please give the registration number
below, then go to Section H4

BUREEEEEE

@ Please tick the appropriate box

CHFPO10 (FF}
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0S INO1

Registration of an overseas company opening a UK establishment

m Particulars of UK establishment @

Please enter the name and address of the UK establishment O Address

This 15 the address that will appear
Name of establlshmentl Omnetric GmbH UK Branch on the public record
Building name/number
Street | 100 Woodyard Lane
I off Lambourne Drive

Post town rWollaton, Nottingham
County/Regien | Nottinghamshire
ate—— [n[o[a| [1]o[a]
Country |

Please give the date the establishment was opened and the business of the

establishment
Date establishment [0 [?1 ™ ™ 2 (Yo "1 |’4
Date e [ [ [2fofife
B
thu:'S;s:Si:E;E:;g:: | Services related to consulting, system integration / implementation

CHFPO10 (FF)
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0S INO1

Registration of an overseas company opening a UK establishment

Part 6 Permanent representative

Please enter the name and address of every person authorised to sepresent the
company as a permanent representative of the company in respect of the UK
establishment

Permanent representative’s details

Please use this section to list all the permanent representatives of the company
Please complete Sections J1-J4

Full forename(s) Susanne Elisabeth

Surname Viesel

Continuation pages
Please use a continuation page if you
need to enter more details

Permanent representative’s service address @

Building name/number [ clo Omnetnc GmbH

Street lOtto-Hahn-ng 6
|
Post town | Munich
County/Region
Postcode FITF’T’?’_I_’_
Country Germany

O Service address
This 15 the address that will appear
on the public record This does not
have to be your usual residential
address

If you provide your residential
address here it will appear on the
public record

Permanent representative’s authonty

Please enter the extent of your authonty as permanent representative
Please tick one box

Extent of authonty O Lmited ®
Imite

Unlimited

Descnption of imited

authonty, if applicable
. 1T app Are you authonised to act alone or jointly? Please tick ene box

O Alone
Jointly ©

i applicable, name(s) lMalkeI Willem van Verseveld or Martin Runge

of person(s) with
whom you are I
acting jointly

@ |f you have indicated that the extent
of your authority 1s imited, please
provide a brief description of the
limited authority in the box below

©1f you have indicated that you are
not authorised to act alone but only
jointly, please enter the name(s) of
the person(s) with whom yeu are
authonised to act below

CHFPO10 (FF)
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Registration of an overseas company opening a UK establishment

Part 7

Person authorised to accept service

Does the company have any person(s) in the UK authonsed to accept service of
documents on behalf of the company in respect of its UK establishment?

4 Yes Please enter the name and service address of every person(s)
authonised below
<+ No Tick the box below then go to Part 8 ‘Signature’

[C] ¥ there 15 no such person, please tick this box

Details of person authorised to accept service of documents
in the UK

Please use this section to hst all the persons’ authorised to accept service below
Please complete Sections K1-K2

Full forename(s}

Mark Trevor

Surname

mnn

Continuation pages
Please use a continuation page f you
need to enter more details.

Service address of person authorised to accept service @

Building name/number !;

0 Siemens pic

Street 100 Woodyard Lane

1;ﬁ Lambourne Dnve
Post town lWollaton, Nottingham
County/Region Hottlnghamshtre
Postcode W [EI—B_I——I—"_[—G—’?’_
Country r

@ Service address
This is the address that will appear
on the public record Thrs does not
have to be your usual residential
address Please note, a DX address
would not be acceptable

CHFPO10
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Registration of an overseas company opening a UK establishment

Part 8 Signature
Thlvu?]e completed by all companies

I)Arn S}AIW behalf of pany

Signature / Sngnalupf a//
/ van Verseveld

orm may be signed by
|re or, Secretary, Permanent representative

CHFPO10 (FF)
05/12 Version 5 0




0S INOT

Registration of an overseas company opening a UK establishment

B Presenter information

n Important information

You do not have to give any contact information, but if
you do it will help Companies House if there 15 a query
on the form The contact information you give will be
visible to searchers of the public record

(onactram  Sue Everall

[«
RN | egal, Siemens ple

M= Faraday House

| Sir Willam Siemens Square

Porst towm.

Frnimley

CountyRegen - Syirrey

== [e[U[*[s[ [s]alo
|Count:y UK

le

Telephane
[ 01276 690033

Checklist

@ may return forms completed incorrectly or
with information missing

Please make sure you have remembered the

following

O The overseas corporate name on the form matches
the constitutional documents exactly

O You have included a copy of the appropniate
correspondence in regard to sensitive words, if
appropnate

O You have included certified copies and certified
translations of the constitutional documents, if
appropriate

O You have included a copy of the fatest disclosed
accounts and certified translations, if appropnate

O You have completed all of the company details in
Section B3 if the company has not registered an
existing establishment

O You have complete details for all company
secretaries and directors in Part 4 1f the company
has not registered an existing establishment

O Any addresses given must be a physical location
They cannot be a PO Box number (unless part
of a full service address), DX or LP (Legal Post in
Scotland) number

1 You have completed details for all permanent

representatives in Part 6 and persons authorised to

accept service in Part 7

You have signed the form

You have enclosed the correct fee

oo

Please note that all information on this form
will appear on the public record, apart from
information relating to usual residential
addresses

E How to pay

A fee of £20 1s payable to Companies House in
respect of a registration of an overseas company
Make cheques or postal orders payable to

‘Companies House'

@ Where to send

You may return this form to any Companies House
address, however for expediency we advise you to
return it to the appropriate address below

England and Wales

The Registrar of Companies, Compamies House,
Crawn Way, Cardiff, Wales, CF14 3UZ

DX 33050 Cardiff

Scotland

The Registrar of Companies, Companies House,
Fourth fleor, Edinburgh Quay 2,

139 Fountainbndge, Edinburgh, Scotland, EH3 9FF
DX ED235 Edinburgh

or LP - 4 Edinburgh 2 (Legal Post)

Northern ireland

The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern Ireland, BT2 8BG

DX 481 NR Belfast 1

Higher protection

If you are applying for, or have been granted, higher
protection, please post this whole form to the
different postal address below

The Registrar of Companies, PO Box 4082,

Cardif, CF14 3WE

ﬂ Further information

for further infarmation, please see the guidance notes
on the website at www companieshouse gov uk
or email enquines@companieshouse gov uk

This form is available in an
alternative format. Please visit the
forms page on the website at
www.companieshouse.gov.uk
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OMNETRIC Group

A Siemens & Accenture Company

Omnetnc GmbH | Otto-Hahn-Ring 6 | D-8173¢ Munich Omnetnc GmbH

Otto-Hahn-Ring 6
81739 Mumch
Germany

www omnetricgroup com

Munich, 7 of January 2015

To whom it may concern
Omnetric GmbH (the “Company”) — Registration of UK establishment

For your information we herewith confirm that the Company was named Siemens Airport Logistics
Technologies Verwaltungs GmbH 1 Gr until 15 October 2013, when It changed its name to Kyros 45
GmbH (as nated on the front page and balance sheet of the latest accounts} [t has since changed its

name to Omnetnc GmbH as noted in the notary’s comment dated 8 Apri! 2014 on page 1 of the Articles of
Associgtion

urs sinc

Naik an Verseveld
Dirgttor




The undersigned hereby confirm that

thi true a orrect {franslation
Certified translation from the Germ/

alkel van Vefseveld (Director)

K0736/2014

%en Speckmann (Director)

Deed no K0736/2014

Certification pursuant to § 54 Section 1 p 2 GmbHG (Limited Liability Companies Act)
{Certification of Articles of Association)

I hereby certify that
The full text of the enclosed Shareholders’ Agreement 15 in 1n compliange with the full
text of the resoiution for the amendment of the Articles of Association of

Kyros 45 GmbH
{now Omnetric GmbH)
with its registered office in Munich

of April 1, 2014, deed no K 678/2013

The full text of the remaining unchanged provisions of the Shareholders’ Agreement
(Articles of Assoctation} 1s in compliance with the complete text of the Shareholders'
Agreement last submitted for the Commercial Register

Munich, Apnl 8, 2014

((Stamp of Jens Kirchner, ({signature))
Notary public in Munich)} Jens Kirchner, notary public

2703

As sworn transiator and interpreter for the English and French languages,
appointed by the President of the Nurnberg-Furth Regional Court, | hereby
certify that this 1s a true and correct translation of the document wntten in the
German language and presented to me as an electronic pdf-file

Georgensgmund, December 16 2014




}rﬁ-:- n y confirm thatthig-1sa-trije copy:
/ é;
K07 36 / 2014 alkel n Verseveld arsten Speckmann
- s = / Dlrector Director
URNe K0786/ 4014
Bescheini dl§54 Abs. 185.2 bHG

(Satzungsbescheinigung)

Ich bescheimige:
Der Wortlaut des beigefugten Gesellschaftsvertrages stimmt mit dem Wortlaut des
satzungsindernden Beschlusses der

Kyros 45 GmbH
(kiinftig: Omnetric GmbH)
mit dem_Sitz_in_.Minchen

vom 1. April 2014, URNr K 678/2013, uberein

Der Wortlaut der ubrigen unveranderten Besimmungen des Gesellschaftsvertra-
ges (Satzung) stmmt mit dem zuletzt zum Handelsregister eingereichten, voll-
stindigen Wortlaut des Gesellschaftsvertrages iiberein.

Miinchen, den B. Apnl 2014 : »

s Kirchner, Notar

2703




)

")

Waniay: =

arsten Speckmann

%kel vaprVerseveld
/ rector

Director
ARTICLES OF ASSOCIATION SATZUNG
{“Satzung”)
OF DER
Omnetric GmbH Omnetric GmbH




Part One
General Provisions

§1

Company Name; Group

The name (“Fima”) of the company s

Omnetric GmbH

(hereafter  the
Company)

The Company’s group (hereafter the
Group) compnses all compames In
which the Company holds a majonty
participation within the meaning of Sec.
16 of the German Stock Corporation
Act (AktG)

§2
Reqistered Office

The Company has its registered office (“Sitz")
n Munich, Germany

§3

Enterpnse Purpose

The purpoese of the enterpnse
("Gegenstand des Untemehmens”) of the
Company 1s the provision of consulting,
systems integration and implementation
services using expert resources in the

field of smart gnd technology as well as

1

Erster Teil

Allgemeine Bestimmungen

§1
Firma, Unternehmensqruppe

Die Firma der Gesellschaft lautet
Omnettic GmbH (nachstehend die
Gesellschaff)

Die Unternehmensgruppe der
Gesellschaft {nachstehend die
Gruppe) umfasst alle Gesellschaften,
an denen de Geselischaft eine
Mehrheitsbeteligung 1Sv § 16 AKIG

héit.

Sitz

Sitz der Gesellschaft 1st Minchen

§3
Gegenstand des Linternehmens

Gegenstand des Unternehmens sind
Dienstleistungen im Bereich Consulting,
Systemintegration und
Systemimplementation unter Nutzung von
Expertenwissen auf dem Gebiet der Smart
Gnd  Technologie Waiterhin 1st




the development of inteliectual property
for integration architectures, integration
tools and metheodologies and add-on
functionalities to core software
applications relevant in the field of smart
grid technology

The Company may enter into any and all
businesses, transactions and take any
and all measures related to, or which
seem to be useful in promoting, the
purpose of the enterprise of the Company
The Company may, in particular,
establish branch offices and found,
acquirte or participate i other
undertakings

§4

Announcements

Announcements (“Bekanntmachungen”) of the

Company required by law or these Articles of

Association shall be published exclusively in

the

German Federal Gazette

(‘Bundesanzeiger’) f another form of notice

should be mandatonly required, such form of

publication shall replace the German Federal
Gazette

Unternehmensgegenstand die
Entwickiung von Intellectual Property flr
Integrationsarchitekturen,
Integrationstools und
Integrationsmethoden und von Add-on
Funktionen far Core Software
Apphkationen, die far das Gebiet der
Smart Gnd Technologie relevant sind

2 Die Gesellschaft st berechtigt, alle

Geschdéfte vorzunehmen und  alle
Manahmen zu ergreffen, die mit dem
Unternehmensgegenstand
zusammenhdngen oder thm unmittelbar
cder mittelbar férderlich erscheinen Die
Gesellschaft darf inshesondere auch
Zweigniederiassungen und
Betnebsstétten ernchten und andere
Unternehmen grinden, erwerben oder
sich daran beteligen

§4
Bekanntmachungen

Die gesetzlich oder durch diese Satzung
vorgeschriebenen Bekanntmachungen der
Gesellschaft erscheinen ausschliellich m
Bundesanzeiger Sollte eine andere Form der
Bekanntmachung zwingend vorgeschneben
sen, ersetzt diese Form der Verdffentlichung
den Bundesanzeiger




&5

Tem

The Company 1s established for an indefinite
term ("unbeschréinkle Dauer”)

§6

Fiscal Year

The fiscal year {'Geschdfisialr™y of the
Company shall run from October 18 to
September 30™ of the following year

Dauer

Die Gesellschaft 1st fir eine unbeschrinkte
Dauer ernchtet

§6
Geschaftsiahr

Das Geschdfisjahr der Gesellschaft 14uft vom
1 Oktober bis zum 30 September des
Folgejahres.




Part Two
Registered Share Capital, Duty of

Contribution, Redemption and Transfer of

Shares

§7

Reaqistered Share Capital, Shares,

Contribuiion

1 The registered share capital
("Stammkapital”y of the Company
amounts to 1,000,000 € (in words euro
one million) and conststs of 1,000,000 {in
words one milhon) shares {(no 1 through
1.000,000) with a nominal value of 1,00 €
(in words, one Eurc) each

2 Upon resolution of the Shareholders,
several fully paidin shares of a
Shareholder may be consolidated into one
share

. §8
Redemption of Shares (“Einziehung™

The redemphon of shares 1s permitted with the
consent of the respective Shareholder In
doing so, the resolution for redemption 1s
passed effectively only H, also following the
redemption, the sum of the nominal values of
the shares equals the registered share capital
of the Company. Accordingly, the nominal

Zweiter Telil

Stammkaplital, Einlagepflicht,
Einziehung und Ubertragung von
Geschiiftsanteilen

§7
Stammkapital, Geschiiftsantelle, Einlagen

1 Das Stammkapital der Gesellschaft
betragt € 1000000 (n Worten. eine
Milion Eure) und besteht aus 1 000 000
(n Worten einer Million)
Geschaftsantellen (Nr 1 bis 1 000 00Q) im
Nennwert von jeweils € 1,00 (in Worten
einem Euro)

2 Auf Beschluss der Gesellschafter kbnnen

mehrere vollsténdig eingezahlte
Geschéftsantelle eines Gesellschafters zu
emnem Geschaftsantell zusammengefasst

werden

§8
Einziehung von Geschiftsanteilen

Die Einziehung von Geschaftsantelen st mit
Einwlligung des betroffenen Gesellschafters
zuldssig Daber wird der Beschluss Uber die
Einziehung nur dann wirksam gefasst, wenn
auch nach der Einziehung die Summe der
Nennwerte der Geschaftsantelle dem
Stammkapital der Gesellschaft entspricht




values of the shares of the other Shareholders Dementsprechend sind mit der Einziehung die
are to be increased pro rata together with the Nennwerte der Geschéftsantelle der anderen
redemption except as otherwise resolved by Gesellschafter antellg zu erhshen, es sei

§9

Restnctions on Transfer of Shares

("Vinkulerung™

Neither Shareholder shall be entitted to
sell or transfer its shares in the Company
to a third party without the prior wntten
consent of the other Shareholder

The restrictions in this § 9 shall also apply
to the indirect sale or transfer of shares
through the sale or transfer of an entity
holding such shares

the Shareholders denn, dass die Gesellschafter diesheziiglich

einen anderen Beschluss fassen.

§9

Vinkuherung von Geschéftsantellen

1 Keiner der Gesellschafter ist berechtigt,
selne Geschéftsantelle an der
Gesellschaft ohne die  vorhenge
schnftiche Emnwlligung des anderen
Gesellschafters an emnen Dniten zu
verkaufen oder zu Uberiragen

2 Die Beschrdnkungen in diesem § 9 gelten
auch fir die indirekte VerduRerung oder
Ubertragung von Geschéftsantellen durch
den Verkauf oder die Ubertragung emes
Unternehmens, das diese
Geschéftsantelle hilt




Part Three
Governance of the Company

§$10

Management Bodies

Dritter Teil
Leitung der Gesellschaft

§10
Organe

The management bodies (“Organe”™ of the Die Organe der Gesellschaft sind

Company are*

The Managing Directors
("Geschéftsfihrer™)

The Advisory Board ("Beirat”)

The Shareholders' Meeting

(“"Geselischafterversammiung’”)

§11

Managing Directors

The Company shall have one or more
Managing Directors (*Geschéftsfuhrer’)

The Managing Directors are appointed,
removed and replaced by resolution of the
Shareholders

The conclusion, execution, amendment or
termination of service agreements
("Dienstvertrége™ with the Managing
Directors are to be decided by resolution
of the Shareholders The Advisory Board
1s responsible for the adoption and
amendment of the Rules of Procedure
("Geschftsordnung”) of the Managing

Directors

1

2

3

Die Geschéftsfuhrer

Der Belrat

Die Gesellschafterversammiung

§11
GeschiftsfUhrer

Die Gesellschaft hat einen oder mehrere
Geschéftsfuhrer

Die GeschiftsfGhrer werden durch
Beschluss der Gesellschafter bestellt,
abberufen und ersetzt

Uber den Abschluss, die Ausferfigung,
Anderung oder Beendigung von
Dienstvertrdgen mit den Geschéftsfihrern
wird durch Beschluss der Gesellschafter
entschieden. Der Beirat ist fir den Erlass
und die Anderung der Geschéaftsordnung

fir die Geschiftsfuhrer verantwortlich




§12
Management

The Managing Directors are obliged to 1

carry on the business of the Company in
comphance with the law, these Articles of
Association, as amended from time to
time, the resolutions and instructions of
the Sharehclders' Meetings and the
Advisory Board and the Rules of
Procedure of the Managing Directors
adopted by the Advisory Board from time
to time

The Managing Directors shall inform the
Advisory Board regularly, promptly, and
comprehensively on all Company-related
or Company's Group-related issues such
as strategy, planning,  business
development, risks and nsk management,
compliance, as well as on the financial
situation of the Company and its Group. In
addition, the Advisory Board may at any
time request further information on the
Company's affairs as well as of other
members of its Group, and on any
business transaction of the Company or
other members of its Group

The Managing Directors shall not 3

§12
GeschéftsfUhrung

Die Geschiftsfahrer sind verpflichtet, die
Geschifte der Gesellschaft in Uber-
einstimmung mit dem Gesetz, dieser
Satzung n threr jeweils gltigen Fassung,
den Beschilssen und Weisungen der
Gesellschafterversammiung und des
Bewrates sowie der vom Beirat jeweils
erlassenen Geschéftsordnung flir die
GeschaftsfGhrer zu flhren

Die Geschéftsfuhrer informieren den
Beirat regelméfig, unverzGgich und
umfassend {ber alle Fragen 1Im
Zusammenhang mit der Gesellschaft oder
der Gruppe der Gesellschaft, wie
Strategie, Planung, Geschaftsentwick-
lung, Risikken und Risikomanagement,
Gesetzeskonformitdt, sowie Uber die
finanzielle |.age der Gesellschaft und ihrer
Gruppe Auflerdem kann der Beirat
jederzeit weitere informationen Uber dte
Angelegenheiten der Geselischaft sowie
uber die anderer Mitglieder ihrer Gruppe
und Ober Geschifte der Gesellschaft
sowie die anderer Mitglieder ihrer Gruppe
verlangen

Die Geschéftsfuhrer werden keine




undertake or perform any of the actions
that are subject to the prior approval of the
Advisory Board or the Shareholders’
Meeting, as the case may be, pursuant to
these Articles of Association, the Rules of
Procedure of the Advisory Board adopted
by the Shareholders from time to time, or
the Rules of Procedure of the Managing
Directors adopted by the Advisory Board
from time to time

The Managing Directors shali have full and
exclusive authorty to decide, on a
unanimous basis only, whether to
commence legal proceedings  or
arbitration against a Shareholder (or a
member of the Shareholder's Group),
acting mn good faith and in the best
interests of the Company, having regard to
ther legal duties Furthermore, the
Shareholders have no nght to instruct the

Managing Directors in thus regard

In the sphere of therr responsibiiity, the
Managing Direciors shall conduct the
business affars of the Company in
compliance with the group directives and
the group policy of Siemens AG, within this
framework, they shall comply with, in
particular, the rules applicable throughout
the group for nsk management, planning,

Handlungen vornehmen, die geméin
deser  Satzung, der wvon den
Gesellschaftern  jewells  erlassenen
Geschéftsordnung fir den Berrat oder der
vom Berrat Jewells erlassenen
Geschéftsordnung fur die Geschéaftsflihrer
der vorhengen Genehmigung des Berrats
bzw. der Gesellschafterversammiung

unterliegen

Die Geschéftsfuhrer haben die
volistdndige und exklusive Befugnis, uber
die Einletung von Verfahren vor ordent-
lichen Gerichten oder Schiedsgenchten
gegen einen Geselischafter (oder ein Mit-
glled der Gruppe des Gesellschafters) zu
entscheiden, und zwar ausschlieBlich ein-
stimmig, wobei sie in gutem Glauben und
im besten Interesse der Gesellschaft und
unter Berlicksichtigung rthrer gesetzlichen
Pflichten handeln Auferdem haben die
Gesellschafter in dieser Hinsicht kein

Weisungsrecht gegenliber den Geschéfts-
fuhrern.

Im Rahmen ihrer Verantwortung fiihren
die Geschéftsflhrer die Geschifte der
Gesellschaft unter Beachtung der
Konzernnchtlinien sowie der
Konzernpolitik der Siemens AG, sie haben
in digsem Rahmen msbesondere auch die
konzernweit geltenden Regelungen fir

Risikomanagement, Planung, Investition,




a)

b)

invesiment, personal development,
strategic management and the corporate
reporting as well as the Siemens AG

compliance-programme.

In order to ensure the well-functioning
cooperation within the Siemens AG group,
the Managing Directors shall comply with
the following principles within the
framework of their responsibility

keep themselves informed about the
internal rules of Siemens AG and
companies being part of the Siemens AG
group, which have competencies for
setting directives across companies,

assess whether the implementation of
these internal rules within the Company in
compliance with applicable law 1s
possible

If the assessment leads to a positive
result, the Managing Directors shall
undertake all required measures fo
implement the respective internal rule
timely within the Company in due course
and to inform, without undue delay, the
originating authority and the authonty
centrally responsible within the Siemens
group for the implementation of the
intemal ruies about the implementation
accompanied by the
documentation

respective

b)

Personalentwicklung, strategische
Fluhrung und far das Corporate Reporting
sowie das Siemens AG-Comphance-

Programm zu beachten

Um die relbungslose Zusammenarbeit mit
dem Konzern der Siemens AG
sicherzustellen,
Geschaftsfuhrer im Rahmen  ijhrer

Verantwortung die folgenden Grundsétze-

beachten die

Uber die internen Regelungen der
Siemens AG und von Gesellschaften, die
Teil des Slemens AG-Konzerns sind und
die tber die Kompetenzen verfugen,
Richtinien Uber Unternehmensgrenzen
hinweg zu setzen, auf dem Laufenden zu
bleiben,

zu prafen, ob unter Beachtung des
anwendbaren Rechts die Umsetzung
dieser internen Regelungen in  der
Gesellschaft méglich ist

Wenn die Prifung zu einem positiven
Ergebnis flhrt, ergreifen die
Geschéftsfiihrer zu gegebener Zeit alle
erforderdichen Malnahmen, um die
entsprechende interme Regelung
rechtzeitig innerhalb der Gesellschaft
umzusetzen und die herausgebende
Stelle und die innerhalb des Siemens-
Konzems zentral for die Umsetzung

nterner Regelungen  verantwortliche
Stelle Ober de Umsetzung mit
entsprechender Dokumentation

unverzlighch zu unternchten




c)

d)

e)

If the Managing Directors conclude that
such internal rule cannot be implemented
or only be implemented in a modified way
due to legal reasons, the Managing
Directors shall, without undue delay,
inform the coniginating authonty and the
authority centrally responsible within the
Siemens group for the implementation of
the internal rules accordingly by giving the
reason for doing so. Untl the final
clarification of the kind and manner of
implementation, the Managing Directors
are instructed to implement the internal
rule to the extent legally permissible and
as close as possible to the sense and
purpose of the rule,

suspend existing rules, which contradict
internal rules, upon iImplementation of the
respective internal rule,

undertake all required measures upon
implementation of an internal rule in order
to permanently comply, and regularly
control the compliance, with the rule,

inform the onginating authonty and the
authonty centrally responsible within the
Siemens group for the implementation of
the internai rules without undue delay if
the apphcation of an internal rule
implemented by the Company ts, due to
legal reasons, no longer permissible or no
longer permissible without any limitations,

c)

d)

e)

Wenn die Geschiftsfuhrer zu dem
Schluss kommen, dass diese interne
Regelung aus rechtlichen Griinden nicht
oder nur in verdnderter Form umgesetzt
werden kann, werden die GeschéfisfGhrer
die herausgebende Stelle und de
innerhalb des Siemens-Konzerns zentral
fir die Umsetzung interner Regelungen
verantworthiche Stelle unverzuglich und
unter Angabe des Grunds darlber
Bis zur abschlieBenden
Kidrung der Art und Weise der Umsetzung
sind die Geschéftsfihrer angewiesen, die
interne Regelung soweit wie rechtiich
zuléssig und so nahe wie moéglich am Sinn
und Zweck der Regelung umzusetzen,

informieren.

mit Umsetzung der
internen

entsprechenden
Regelung bestehende
Regelungen auBer Kraft zu setzen, die im
Widerspruch zu internen Regelungen

stehen,

nach Umsetzung einer internen Regelung
alle erforderichen MaBnahmen zu
ergreifen, um deren stindige Einhaltung
und die regeimidRige Kontrolle dieser
Einhaltung sicherzustellen,

die herausgebende Stelle und die
innerhalb des Siemens-Konzerns zentral
fur die Umsetzung interner Regelungen
verantwortliche Stelle unverzuglich zu
informieren, sobald die Anwendung einer
in der Gesellschaft umgesetzten internen
Regelung aus rechtlichen Grinden mcht
mehr oder nicht mehr uneingeschrankt




g)

reasonably document the process of f)

information, assessment, implementation
and return information with regard to the
internal rules set out under lit. a) through
e), and

establish, in additton, the obligation of the
respective chairman of the other
members of the Company's Group by way
of effecting the Shareholder nghts of the
Company in such members, and, in doing
so, the compliance with the principles set
forth in it a} through f) by all members of
the management of the respective
member of the Company's Group and
enforce the complance with such
obligation

513
Representation (*Vertretung")

The Company shall be represented by two
Managing Directors acting jointly or by one
Managing Dwector acting jointly with a
registered generally authonzed
representative ("Prokunist”) If there 1s only
one Managing Director, the Company
shall be represented by this Managing

Director alone.

The Shareholders’ Meeting may grant one
or more of the Managing Directors the

g)

mdéglich ist,

den Vorgang der Information, Prifung,
Umsetzung und Rickmeldung bezlglich
der internen Regelungen gemaB a) bis e)
in angemessener Weise zu dokumen-
tieren, und

aulerdem  durch  AusObung der
Gesellschafterrechte der Gesellschaft in
anderen Mitghedern der Gruppe der
Gesellschaft die Verpflichtung des
jewelligen Vorsitzenden dieser Mitgheder
zu begrinden und damit die Einhaltung
der in a) bis f} genannten Grundsitze
durch alle Mitgheder der Geschifts-
fOhrung des jeweiligen WMitglieds der

Gruppe der Geselischaft zu verlangen und

die [Esnhaltung dieser Verpflichtung
durchzusetzen
§13
Vertretung

Die Geselischaft wird durch zwei
GeschéftsfOhrer gemeinsam oder durch
enen Geschéftsfuhrer zusammen mit
einem Prokurnisten vertreten. Ist nur ein
Geschiéfisflhrer bestellt, so wird die
Gesellschaft durch diesen Geschéfts-
fahrer allein vertreten.

Die Gessllschafterversammiung  kann
einem oder mehreren der Geschéftsfithrer




authonty to act alone as legal
representative and may exempt any
Managing Director from the restnctions
imposed by Sec 181 of the German Cwl
Code (BGB)

§14
The Advisory Board

The Company shall have an Adviscry
Board of the Company (“Bewrat’) Sec 52
of the German Act on Limited Liability
Companies (GmbHG) shall not apply to
the Adwvisory Board, nor shall the
provisions concerning the “"Aufsichtsrat’ of
the German Corporation Act (AktG) apply

The Adwviscry Board shall consist of six (6)
members Each Shareholder shall have
the right to appaint ("entsenden”) three (3)
members of the Advisory Board by written
notice to the Company and the other
Shareholder In the same way each
Shareholder can remove or replace from
time to time any Advisory Board member it
has appointed

For each of the members of the Advisory
Board appointed by a Shareholder, that
Shareholder shall he entitled, by notice In
wrting to the Company and the other
Shareholder, to appoint any person to act
as an alternate member of the Advisory

Alleinvertretungsbefugnis  erteilen und
jeden  Geschaftsflhrer von  den
Beschrénkungen des § 181 BGB befreien

§14

Der Berrat

Die Gesellschatft verfigt Gber einen Berrat
(der ,Berrat"} Auf den Beirat sind § 52 des
Gesetfzes betreffend die Gesellschaften
mit beschrénkter Haftung (GmbHG) und
de Vorschniften des Aktengesetzes
{AktG) betreffend den ,Aufsichtsrat* nicht
anwendbar

Der Berat setzt sich aus sechs (6)
Mitghedern zusammen Jeder
Gesellschafter kann durch schnftliche
Mittellung an die Gesellschaft und den
anderen Geselischafter drer (3) Mitglieder
in den Berrat entsenden Auf demselben
Weg kann jeder Gesellschafter jewells en
von 1hm entsendetes Beratsmitglied
abberufen oder ersetzen

Ein Gesellschafter kann durch schniftiche
Miteilung an die Gesellschaft und den
anderen Gesellschafter fur jedes von hr
entsendete Berratsmitgled eine Person
als Stelivertreter entsenden, dieser
Stellvertreter 1st bel Sitzungen anwesend,




Board for that Adwisory Board member, to
attend, participate in, speak and vote on
behalf of, and count in the quorum as If he
were, that Advisory Board member at any
one or more meetings of the Adwisory
Board

Decisions of the Advisory Board shall be
taken (i} by a wntten separate and specific
resolution on the relevant matter, signed
by all of the Advisory Board Members, or
(i) by approval of a separate and specific
resolution on the relevant matter at a
meeting of the Adwvisory Board n
accordance with this § 14 and the Rules of
Procedure for the Advisory Board At
meetings of the Advisory Board a quorum
shall exist if (i) at least three (3) Advisory
Board members, including at least one (1)
Advisory Board member appointed by
each Shareholder, are present or are
represented by an alternate, and {n) the
number of Adwisory Board members
appointed by the majority Shareholder
who are present or represented by an
alternate 15 not less than the number of
those appomnted by the
Shareholder who are

minonty
present or
represented by an alternate If a quorum s
not present at a meeting of the Advisory
Board at the time when any business is
considered, any Advisory Board member
may require the meettng to be

reconvened Unless otherwise agreed in

beteligt sich daran, macht von semnem
Rederecht Gebrauch, gibt seine Stimme
ab und z&hit fir die Bestmmung der
Beschlussfahigkett jewells so, als wiére er
selbst das Beiratsmitghed bel einer (oder
mehreren) Sitzungen des Beirats

Beschilisse des Beirats werden (i)
schnfthch durch eigenstdndigen und
bestmmten Beschluss In der
mafBgeblichen Angelegenheit gefasst und
von allen Beiratsmitgliedern
oder (i) durch
Genehmigung eines eigenstandigen und

bestimmten

unterzeichnet,

Beschlusses in  der
mafigeblichen Angelegenhet auf emner
Berratssitzung gem&R § 14 und der
Geschéftsordnung des Belrats
Beschiussfahigkeit einer Beiratssitzung ist
gegeben wenn () mindestens drer (3)
Beiratsmitglieder anwesend oder durch
einen Vertreter vertreten sind, davon
mindestens ein (1) von jedem
Gesellschafter entsandtes Beiratsmitglied,
und (1) die Zahl der anwesenden oder
durch einen Verireter vertretenen, vom
Mehrheitsgesellschafter entsandten
nicht die Zahl der
anwesenden oder durch einen Vertreter
vertretenen, vom
Minderheitsgeselischafter entsandten
Beiratsmitgheder unterschreitet ist eine
Beiratssitzung zu dem Zeitpunkt, an dem

ene Angelegenheit behandelt wird, nicht

Beiratsmitgleder




writing by the Shareholders, at least fifteen
(15) days' notce of the reconvened
meeting will be given The agenda of the
reconvened Advisory Board meeting shall
remain the same A quorum at the
reconvened meeting of the Advisory Board
shall exist if at least one Advisory Board
member appointed by the majonty
Shareholder is present or represented by
an alternate and the number of the
Advisory Board members appointed by the
majonty Shareholder who are present or
represented by an altermate 1s not less
than the number of those appointed by the
minonty Shareholder.

Unless otherwise agreed in wniting by the
Shareholders, all members of the Advisory
Board entitled to attend shall be given at
least ten (10) business days’ notice of
each meeting of the Advisory Board, which
shall be accompanied by an agenda for
such meeting, a board paper and
supporting papers and information
Breach of this § 14 5 shall not affect the
validity of any meeting of the Advisory
Board which has otherwise been valdly
convened In observance of other relevant

beschlussfdhig, kann jedes beliebige
Beratsmitglied die  Vertagung der
Versammiung verlangen Sofern die
Gesellschafter keine andere schnftliche
Vereinbarung getroffen haben, ergeht
eine Einladung zur vertagten
Versammlung unter Einhaltung emner Frist
von mindestens flnfzehn (15) Tagen Die
Tagesordnung der vertagten
Berratssitzung bleibt unverdndert Die
vertagte Beiratssitzung 1st beschlussfihig,
wenn mindestens emn vom
Mehrheitsgeselischafter entsandtes
Berratsmitgiied anwesend ist oder durch
emen Vertreter vertreten wird und () die
Zah! der anwesenden oder durch emnen
Vertreter vertretenen, vom
Mehrheitsgesellschafter

die Zahl
Minderheitsgesellschafter entsandten

Berratsmitgheder micht unterschreitet

entsandten

Berratsmitglieder der vom

Sowent die Gesellschafter keine anderen
schnfthchen Vereinbarungen getroffen
haben, sind alle tellnahmeberechtigten
Beiratsmitglieder unter Emnhaltung einer
mindestens zehn (10)
Geaschaftstagen Zur

Fnst wvon
jewelligen
Betratssitzung zu laden, diese Einladung
hat die Tagesordnung zu enthalten, die
Sitzungsunterlagen und andere nitzliche
Unterlagen und Informationen Ein
Verstold gegen diesen § 14 5 ber(hrt mcht
die Giilhigkeit ener Beiratssitzung, die




requirements (if any) and which i1s quorate

By way of resolutton, the Shareholders’
Meeting shall adopt Rules of Procedure for
the Advisory Board, which shall record,
amang other matters, the authonty of the
Advisory Board, as well as the modalities
of the meetings and resolutions of the
Advisory Board It shall also stipulate
those matters that shall be subject to the
prior approval of the Advisory Board, and
the majonty required for the adoption of
such matters

The Advisory Board shall control
("Uberwachen”), adwvise (“beraten”) and
support ("unterstltzen™) the Managing
Directors in  accordance with the
responsibiites assigned to it by these
Articles of Association and by the Rules of
Procedure of the Advisory Board adopted
by the Shareholders from time to time
The representation of the Company
towards the Managing Directors shall be
undertaken by the Advisory Board

The Advisory Board shall have from

among Iits members a Charrman and a

ansonsten unter Berlicksichtigung der
Obrngen {ggf) einschlégigen
Anforderungen rechtswirksam einberufen

wurde beschlussfdhig 1st

Die Gesellschafterversammiung
verabschiedet die Geschéftsordnung des
Berrats durch Beschluss, i diesem
Beschluss sind unter anderem die
Befugnisse des Berrats sowie die Regeln
Uber die Abhaltung von Sitzungen und
Beschlissen des Beirats medergelegt
Der Beschluss enthatt ferner Vorschriften
dazu, welche Angelegenheiten der
vorhengen Zustmmung des Beirats

bedirfen sowle die
Mehrheitserfordernisse for die
Beschlussfassung in solchen
Angelegenheiten

Der Berat idberwacht, berdt und
unterstiitzt die Geschéfisfllhrung 1m
Einklang mit den \hm durch diese Satzung
und seine Geschéftsordnung (jeweils n
der durch die Gesellschafter verkiindeten
Fassung) Obertragenen Befugnisse Die
Vertretung der Gesellschaft gegenuber
den Geschéftsfihrern erfolgt durch den
Berrat

Der Beirat wverflgt Gber einen
Vorsitzenden und einen Stellvertretenden

Sl



Vice Chatrman The majonty Shareholder
shall have the nght to appoint any of
Advisory Board members appointed by 1t
to be the Chairman and any other Advisory
Board member appointed by it fo be the
Vice-Chairman of the Advisory Board The
Chairman shalt convene the meetings of
the Advisory Board and shall chair these
meetings The Chairman represents the
Advisory Board externally If the
Chaiman is not present at any meeting of
the Adwvisory Board the Vice-Chairman
shall act as chairman at that meeting

§15
Shareholders’ Meeting

Within eight (8) months from the end of
each fiscal year, a Shareholders’ Meeting
shall be held

A Shareholders’ Meeting shall be
convened by the Managing Directors
Notice of such Shareholders’ Meeting
shall be given in the English language and
shalil set out the items of the agenda and
shall be accompanied by relevant
supporting papers In the Englsh
language Notice shall be given by
registered mail to the address notified by
the relevant Shareholder to the Company
from time to time at least 21 days prior to

Vaorsitzenden aus semer Mitte Der
Mehrheitsgeselischafter kann den
Vorsitzenden sowe auch den
Stelivertretenden  Vorsitzenden  des
Beirats aus den von ihm entsandien
Beiratsmitghedern bestimmen
Beiratssitzungen werden vom
Vorsitzenden einberufen, der auch den
Vorsitz Ubermimmt Der Vorsizende
vertritt den Beirat nach auBen Ist der
Vorsitzende bel einer Berratssitzung nicht
anwesend, so fOhrt der Stelivertretende
Vorsitzende den Vorsitz (Ober dese
Sitzung

§15

Gesellschafterversammiung

In den ersten acht (8) Monaten enes
jeden Geschiftsjahres ist eine
Gesellschafterversammiung abzuhalten

Die Einberufung der
Geselischafterversammiung erfolgt durch
die Geschaftsfilhrer, Die Ladung zu emner
solchen Gesellschafterversammiung 1st in
englischer Sprache abzufassen und muss
de  maBgebichen Unterlagen in
englischer Sprache enthalten Die Ladung
erfoigt unter Einhaltung einer Ladungsfnst
von mindestens 21 Tagen vor dem Datum
der Geselischafterversammiung und st
per Einschreiben an die der Gesellschaft




the date of the Shareholders’ Meeting For
the purposes of calculating this tme
period, the date of the pesting of the notice
and the date of the Shareholders' Meeting
shall not be included in the calculation

Each Shareholder has the right to request
that the Managing Directors convene a
Shareholders’ Meeting Such request shall
set out the items of the agenda

A Shareholders’ Meeting shall be chaired
by the Chawman of the Advisory Board or,
if the Chairman of the Adwvisory Board is
not present, by the Vice Chairman of the
Advisory Board If neither of them s
present at a Shareholders' Meeting, the
Shareholders shall appoint the Chairman
of the Shareholders’ Meeting The
Chairman of the Shareholders’ Meeting
determines the order of the topics as weill
as the kind and order of the voting

Compliance with formal and notice
requirements for the convocation or
holding of the Shareholders’ Meeting may
be wawed, if both Shareholders agree
thereto. Resolutions passed in wntten

vom maBlgeblichen Gesellschafter jeweils
mitgeteilte Adresse zu nchten Bel der
Berechnung dieses Zeitraums bleiben der
Tag der Versendung der Ladung und der
Tag der Gesellschafterversammiung
selbst unberiicksichtigt

Jeder Gesellschafter kann von den
Geschiéftsflhren die Einberufung einer
Gesellschafterversammiung  verlangen
Eine derartige Aufforderung muss die
Tagesordnungspunkte enthalten

Den Vorsitz uber eine
Geselischafterversammiung  fihrt  der
Vorsitzende des Berats oder der
Stellvertretende Vorsitzende des Beirats
in dessen Abwesenheit Ist keiner von
beiden bei einer
Gesellschafterversammiung  anwesend,
bestimmen die Gesellschafter den

Vorsitzenden der
Gesellschafterversammiung Der
Vorsitzende der

Gesellschafterversammiung bestmmt die
Rethenfolge der Versammiungsthemen
sowie die Art und Rehenfolge der
Abstimmung

Auf die Einhaltung von Formvorschriften
und Ladungsfnsten kann ber der
Einberufung bzw Durchfihrung von
Gesellschafterversammiung  verzichtet
werden, wenn dem beide Gesellschafter




form are permitted

A Shareholder's voting nght may be 6

executed by its duly authonsed

representative(s) in written form

The Shareholders’ Meeting shall have
achieved quorum where both
Shareholders are present or represented
therein If no quorum exsts at a
Shareholders’ Meeting, then a second
meeting having the same agenda shall be
called by the Charman of the
Sharehoiders’ Meeting to be held no later
than seven (7) days following {bui not
including) the date of the adourned
Shareholders’ Meeting. In such second
meeting, quorum shall be obtained if more
than fifty per cent (50,00%) of the share

capital 1s represented therein

Each nominal 1,00 € (in words one Euro)
of a share shall grant one vote Votng
abstention (*Stimmenthaltung™) shall be
deemed to constitute a no-vote

To the extent legally permissible, a
Shareholder shall be entitled to exercise
its voting rnights also with regard to own
affairs, and shall be released from the

zustimmen Schnftliche

Gesellschafterbeschliisse sind zulassig

Das Stimmrecht eines Geselischafters
kann schriftich durch ordnungsgeman
eméchtigte(n)

Vertreter ausgeibt

werden

Eine Gesellschafterversammliung st
beschlussfahig, wenn beide
Gesellschafter anwesend oder vertreten
sind Ist eine Gesellschafterversammiung
nicht beschlussfahig, beruft der
Vorsitzende der
Gesellschafterversammiung eine zweite
Versammlung mit derselben
Tagesordnung ein, diese vertagte
Versammiung findet spatestens sieben (7)
Tage nach dem Datum (jedoch nicht
einschliehch) der vertagten
Gesellschafterversammiung statt Diese
zweite Versammlung 1st beschlussfahig,
wenn mehr als finfzig Prozent (50 00%)

des Stammkapitals vertreten ist

Je 1,00 € (iIn Worten' ein Euro) eines
Geschaftsantells gewdhren eine Stmme
Nicht abgegebene Stmmen gelten als
Stmmenthaltung

Soweit gesetzich zuldssig, st en
Gesellschafter berechtigt, seine
Stmmrechte auch in Bezug auf seine

eigenen Angelegenheiten auszulben und




10

11

12

restrickions set forth in Sec 47 para 4 of
the German Act on Limited Liability
Companies (GmbHG)

The Chairman shall, without undue delay,
prepare minutes of the resolutions passed
In the Shareholders’ Meeting {for purposes
of proof but not as a matter of
effectiveness) and sign such minutes
except where a notaral recording 1s
required. Minutes of Shareholders’
Meefings shall be made in the English
language, or where not permissible by
applicable law, be accompanied by a
professionally performed translation In
English

All matters shall be resolved by the
Shareholders’ Meeting by simple majority
vote unless a higher majority 1s required
mandatorily by law or by these Articles of
Association

The foliowing matters shall require
approval by both Shareholders-

a)} any matenal reorganisation or change
in the nature or scope of the business
conducted by the Company's Group,

b) any amendment or alteration to, or
replacement of these Arhicles of

10

1

12

1st befreit von den Beschrankungen des
§ 47 Abs 4 GmbHG

Der Vorsitzende erstellt unverziiglich ein
unterzeichnetes Protakoll Gber die auf der
Gesellschafterversammiung gefassten
Beschllsse (zu Beweiszwecken nicht als
Wirksamkeitsvoraussetzung), sofern nicht
die notarelle Niederschnft erforderlich ist.
Das Protokoll der
Gesellschafterversammiung ist in
englischer Sprache abzufassen, 1st dies
nach anwendbarem Recht nicht zulédssig,
ist es mit einer professionell angefertigten
Ubersetzung ins Englische zu versehen

Beschlisse der
Gesellschafterversammlung werden mit
einfacher Mehrheit gefasst, sofern nicht
gesetzlich oder in dieser Satzung andere
Mehrheitserfordernisse gelten

Die folgenden Angelegenheiten bedlrfen
der Zustimmung beider Geselischafter

a) nach Art cder Umfang wesentliche

Umstruktunerungen oder
Verénderungen der
Geschdfistdtigkeit der Gruppe der
Gesellschaft,

b) Ergénzungen, Anderungen oder

Ersetzungen dieser Satzung,

<l




c)

Association,

any of the following: () any change to
the rights attaching to any class of
shares in the Company which are not
set out In these Articles of
Association; (1) the creation,
consolidation, subdivision, conversion
or cancellation of any share capital of
the Company, (i) the issue or
allotment of any share capital of the
Company or any other member of the
Company's Group (other than to
another member of the Company's
Group), (Iv) the creation of any option
or nght to subscribe or acquire, or
convert any secunty into, any share
capital of the Company or any other
member of the Company's Group
(other than where granted to another
member of the Company's Group), (v)
the reduction of the share capital of
the Company, ar {vi) the purchase or
redemption of any share capital of the
Company or any other member of the
Company’'s Group (other than any
such purchase or redempton
between members of the Company's
Group),

d) any change to the name or branding

¢} die folgenden MaRBnahmen )

Anderungen der mit emer Gattung
von Geschaftsantellen der
Gesellschaft verbundenen Rechte,
dte nicht in dieser Satzung geregelt
sind, (i) die Schaffung,
Konsclidierung, Unterteilung,
Umwandiung oder Einziehung von
Stammkapital der Gesellschaft, (n)
die Ausgabe oder Zutelung von
Grundkapital der Gesellschaft oder
eines anderen Mitglieds der Gruppe
der Gesellschaft (sofern sie nicht an
ein anderes Mitglled der Gruppe
erfolgt), (v) die Gewdhrung einer
Option oder emes Rechts zur
Zelchnung, zum Kauf oder zur
Umwandiung emes Wertpapiers n
Stammkapital der Gesellschaft oder
emnes anderen Mitgliedes der Gruppe
der Gesellschaft (sofern nicht einem
anderen Mitghed der Gruppe der
Gesellschaft gewdhrt), (v) de
Herabsetzung des Stammkapitals der
Gesellschaft, oder (vi) der Kauf oder
der Ruckkauf von Stammkapital der
Gesellschaft oder eines anderen
Mitglieds der Gruppe der Geselischaft
(sofern es sich nicht um den Kauf
oder Ruckkauf durch andere
Mitgleder der Gruppe der
Gesellschaft handelt),

d) eine Umfirmierung oder Anderung




g)

h)

of the Company,

any change to the fiscal year of the
Company,

any step or action that would, or would
be likely to, result in a change of the
tax status or residence of the

Company;

any merger or demerger or
reorganisation involving the Company
of any member of its Group in
accordance with the Gemman
Reorganisation Act
{(Umw@G) or similar domestic or foreign

statute,

Corporate

subject and without prejudice to
applicable law and the duties of the
Managing Directors, 1n respect of the
Company or any member of its Group
{1) any step (including the passing of
any resolutton} to wind up, liquidate or
dissolve the Company or any member
of its Group; or (1) the making of any
arrangement with creditors generally
or (i) any applicaton for the
institution of insolvency proceedings
(Insolvenzverfahren) in respect of the
Company or any member of its Group,

€)

g)

h)

des Markenaufiritts der Gesellschatft,

eine Anderung des Geschéftsjahres
der Gesellschaft,
Schritte oder MaBnahmen, die
tatsachlich oder aller
Wahrscheinlichket nach zu einer
Veranderung des steuerlichen Status
oder der steuerlichen Anséssigkeit
fuhren wirden,

Zusammenschlusse,
Ausgliederungen oder
Umstruktunierungen, an denen die
Gesellschaft oder ein Migled der
Gruppe der Gesellschaft gemiR
UmwG oder vergleichbaren in- oder
ausldndischen

Gesetzen beteiligt

sind,

nach Mafgahe der anwendbaren
Gesetze und geltenden Pflichten der
Geschéftsfihrer (die hiervon jewells
unber{ihrt bletben} im Hinblick auf die
Gesellschaft oder ein Mitglied der
Gruppe. (1) MaBnahmen zur
Beendigung, Liquidation oder
Aufldsung der Gesellschaft oder eines
Mitglieds 1hrer Gruppe {(einschlieBlich
der Fassung eines entsprechenden
Beschlusses), oder (ii) ein Vergleich
mit den Gldubigern insgesamt oder
(in) en Antrag auf Ertffnung des
Insolvenzverfahrens Ober die

Gesellschaft oder ein Mitghed ihrer




)]

k)

)

sale of all or
substantially all of the assets of the
Company or any member of its Group;

the disposal or

any change to the composition of the
other than the
appointment and removal of Advisory
Board Members, of the Chairman and
Vice-Chairman  and/or of the
alternative Advisory Board Members,

Advisory Board,

the adoption of any new Adwvisory
Board Rules of Procedure or any
amendment or alteration to the then-
current Advisory Board Rules of
Procedure,

until such time as the Shareholders
have made all payments they have
agreed to make to the Company's
capital reserves, (1) the raising or
refinancing of any indebtedness with
one or more third parties (other than
by way of trade credit on normal
commercial terms and in the ordinary
course of the business conducted by
the Company's Group), or (i) the
incurring of any indebtedness through
the Siemens Financial System, by the
Company or any member of its Group,

)

k)

Gruppe,

die VerduBerung oder der Verkauf
aller oder eines wesentlichen Teils
der Vermégenswerte der Gesellschaft
oder eines Mitgiieds ihrer Gruppe;

jede Veradnderung In der
Zusammensetzung des Beirats, mit
Ausnahme der Entsendung oder
Abberufung von Bewratsmitghedern,
des Vorsitzenden und
Stellvertretenden
und/oder  der

Vorsitzenden
stellvertretenden
Beiratsmitgheder,

die Verabschiedung emer neuen
Geschéaftsordnung des Berrats oder
die Erganzung oder Anderung der
jewells aktuellen Geschéftsordnung
des Berrats,

bis zu dem Zeitpunkt, an dem die
Gesellschafter alle wvon lhnen
zugesagten Zufithrungen zu den
Rilcklagen der Gesellschaft
haben, () de
Aufnahme von Fremdkapital oder

vorgenommen

Refinanzierung von Schulden bel
einem oder mehreren Dritten (auBer
im Wege von Handelskrediten zu
geschéftsiblichen Bedingungen und
m  Verlauf der gewdhnlichen
Geschéaftstatigkeit der Gruppe der
Gesellschaft), oder (1) die Entstehung

von Verbindlichkeiten einer




m) any matter to be approved by the

Advisory Board and requiring a vote in
favour by (1) a simple majonty of the
votes cast, and (n) at least one
Advisory Board member appointed by
the minority Shareholder which was
not so approved (deadlock), and

the removal or replacement of the
Managing Director of the Company
designated as Chief Executive Officer
from tme to time (hereinafter the
CEQ), or the appointment of any
person to that office, and the
determination of the terms and
conditions of the service agreement of
the CEQ, in each case at any tme
during the period between the date of
adoption of these articles and the date
faling on the second (2nd)
anniversary of such adoption

m)

n)

Geselischaft oder eines Mitglieds
threr Gruppe Uber das Siemens
Financial System,

alle Angelegenheiten, die vom Berrat
zu genehmigen sind und der
Zusttmmung (i) der enfachen
Mehrheit der abgegebenen Stimmen
und (1) mindestens emnes vom
Minderheitsgesellschafter entsandten
Berratsmutglieds bedirfen und nicht
bereits genehmigt wurden (deadlock),
und

die Abberufung oder Ersetzung des
Geschiftsfihrers der Gesellschaft,
der jeweils als Chief Executive Officer
(im Folgenden der CEQ) bezeichnet
wird, oder die Einsetzung emner
Person 1n dieses Amt und die
Bestmmung der
Vertragsbedingungen des
Dienstvertrags des CEO jewells zu
einem beliebigen Zeitpunkt zwischen
dem Datum der Verkiindung dieser
Satzung dem Ablauf des zweiten (2 )
Jahrestages eben dieser
Verkiindung.

S



Part Four
Annual Financial Statements, Profit
Distribution

§ 16
Annual Financial Statements, Profit

Distribution

The annual accounts and
management report shall be prepared by
the Managing Directors. The annual
accounts and the management report
shall be audited by an independent auditor
who 1s to be appointed by the Adwvisory
Board The Managing Directors shall
submit the annual accounts and the
managing report, no later than five (5)
months after the end of the respective
fiscal year, to the Shareholder Meeting for
approval, together with the audit report of
the independent auditor

To the extent legally permissible and
required by Siemens’ internal regulations
the Adwvisory Board shall use its best
efforts to appoint as auditor of the
Company and of each member of its
Group the same accounting firm that I1s
acfing as the independent auditor of
Siemens AG

The Shareholder Meeting shall approve
the annual accounts and the appropnation

the 1

Vierter Teil
Jahresabschluss, Gewinnverteilung

§16
Jahresabschluss, Gewinnvertellung

Der Jahresabschluss und der Lagebericht
werden van den Geschéftsfilhrern erstellt
Der Jahresabschluss und der Lagebericht
sind von einem unabhangigen
Abschlusspriufer zu prufen, der vom Beirat
zu bestellen 1st Die Geschéftsfuhrer
haben den Jahresabschiuss und den
Lagebericht spétestens finf (5) Monate
nach dem Ende des |eweligen

Geschiftsjahres zusammen mit dem

Prufbencht des unabhangigen
Abschlussprufers der
Gesellschafterversammiung zur

Genehmigung vorzulegen

Soweit gesetzlich zul&ssig und gemal den
internen Regelungen von  Siemens
erforderlich, hat der Beirat sich nach
Kraften zu bembhen, als
Abschlussprifer fur die Gesellschaft und
jedes Mitghed der Gruppe dieselbe
Wirtschaftsprufungsgesellschaft zu
bestellen, die auch der unabhingige

Abschlussprilfer der Siemens AG 1st

besten

Die Gesellschafterversammiung hat den
Jahresabschluss und die Verwendung des




of profits within eight (8) months from the

end of the fiscal year.

The appropriation and allotment of the 4.

profits is governed by Sec 28 of the

German Act on
Companies (GmbHG)

Limited

Liabihty

Ergebnisses nnerhalb von acht (8)
Monaten nach dem Ende des
Geschéftsjahres zu genehmigen

Die Verwendung und Verteilung des
Ergebnisses ist in § 29 GmbHG geregelt




Part Five
Miscellaneous

§17
Arbitration

All  disputes ansing between the
Shareholders or between the Company
and its Shareholders 1n connection with
these Articles of Association or thewr
validity shall be finally settled according to
the Arbitration Rules (DIS-SchO) and the
Supplementary Rules for Corporate Law
Disputes (DIS-SRColLD) of the German
Institution of Arbitration (DIS) without
recourse to the ordinary courts of law

The effects of an arbitral award extend
also to those Shareholders that have been
identified as concerned others within the
tme limits provided, irrespective of
whether they have made use of ther
opportunity to join the arbitral proceedings
as a party or as an intervenor (Sec 11
DIS-SRColLD) The Sharsholders named
as concerned others within the time imits
provided, commit to recognize the effects
of an arbitral award rendered in
accordance with the DIS-SRColD

1

Finfter Teil
Verschiedenes

§17
Schiedsverfahren

Alle Streiigkeiten  zwischen  den
Gesellschaftern oder zwischen der
Gesellschaft und thren Gesellschaftern im
Zusammenhang mit dieser Satzung oder
uber deren Gllligket werden nach der
Schiedsgerichtsordnung (DIS-SchQO) und
den Ergénzenden Regeln far
gesellschaftsrechtliche Streitigkeiten
(DIS-ERGeS) der Deutschen Institubion
fur Schiedsgerichtsbarkeit e V (DIS) unter
Ausschluss des ordentlichen Rechtswegs

endgitig entschieden

Die Wirkungen des Schiedsspruchs
erstrecken  sich  auch  auf die
Gesellschafter, die fnstgemdf als
Betroffene benannt werden, unabhangig
davon, ob sie von der ihnen eingerdumten
Mdglichkeit, dem schiedsnchterlichen
Verfahren als Partei oder
Nebenintervenient beizutreten, Gebrauch
gemacht haben (§ 11 DIS-ERGeS) Die
fnstgemal? als Betroffene benannten
Gesellschafter verpfichten sich, die
Wirkungen emnes nach MaRgabe der
Besttmmungen in den DIS-ERGeS
ergangenen Schiedsspruchs
anzuerkennen




Former Shareholders remain bound by
this arbitration agreement

The Company shall always raise the
existing arbitration agreement as defence
against any clam that is filed in the
ordinary courts of law and that relates to
disputes in the meaning of § 17 1 above

The Arbitral Tribunal shall consist of three
(3) arbitrators

The place of arbitration shall be Munich
and the language of the
proceedings shall be English

arbitral

The Sharehclders are obliged to provide
the Company with a current address of
service or a representative for service

§18
Severability

Where one or more provisions of these
Articles of Association are, or shall
become, in whole or in part, ineffective, the
validity of the remaining provisions shall
remain unaffected

A provision shall be included in the place

Ausgeschiedene Gesellschafter bleiben
an diese Schiedsvereinbarung gebunden

Die Gesellschaft hat gegeniber Kiagen,
die gegen sie vor emhem staatlichen
Gericht anhéngig gemacht werden und
Streitigkeiten  betreffen, die gemdan
vorstehendem § 171 der Schieds-
vereinbarung unterfallen, stets die Einrede

der Schiedsverembarung zu erheben

Das Schiedsgencht hat aus drer (3)
Schiedsnchtern zu bestehen

Der Ornt des
Verfahrens st

schiedsnichterlichen
Milnchen
Verfahrenssprache i1st Englisch

und die

Die Gesellschafter sind verpfiichtet, der
Gesellschaft eine aktuelle
zustellungsfahige Anschnft oder enen

Zustellungsbevoliméchtigten mitzutellen

§18
Nichtigkeit

Sind oder werden ene oder mehrere
Bestimmungen dieser Satzung ganz oder
tellweise unwirksam bleibt die
Wirksamkeit der anderen Bestimmungen
davon unberihrt

An die Stelle der unwirksamen

St



of the ineffective provision which, to the
extent legally possible, most closely
commercially resembles that which was
intended by the ineffective provision,
subject to the intent and purpose of these
Articles of Association

§19

Costs

The Company shall bear all costs related
to its formation (notary, court and
publication fees) up to an amount of 1 500
€ (in words one thousand five hundred
Euro)

In addition, the Company shall bear all
costs of future capital increases (notary,
court and publication fees) and therr
implementation (including the costs of
declarations to sign new shares except
otherwise agreed in the resolution to
increase the share capital)

Bestimmung tntt eine Besttmmung, deren
Inhalt, soweit gesetzlich moglich und der
Absicht und dem Zweck dieser Satzung
gemdn, dem mit der unwirksamen
Bestimmung Beabsichtigten wirtschaftlich
am Né&chsten kommt

§19

Kosten

Die Gesellschaft tragt alle mit hrer
Grlindung verbundenen Kosten (Notar-,
Genchts- und Bekanntmachungskosten)
bis zu einem Betrag von EUR 1 500 (in
Worten eintausendfinfhundert Euro)

Darliber hinaus trégt die Gesellschaft alle
Kosten =zukOnfiger Kapitalerhohungen
(Notar-, Gengchts- und
Bekanntmachungskosten) und deren
Umsetzung (einschhellich der Kosten von
Erklarungen zur Zeichnung neuer
Geschiftsanteile sofern nicht anderweitig
Im Kapitalerhdhungsbeschiuss
vereinbart)




ned hereby confirm that this Is Wranslaﬂon

L]

Carsten Speckmann
Director

General

The annual financial statements of the Company are drawn up 1n euros by anatogy to the commercial
law provisions applicable to small corporations and the complementary provisions of the Limited
Liabiity Companies Act (GmbHG)

The Company has partly taken advantage of the reliefs available to small corporations

The Company was founded on the occasion of its shareholders’ meeting of April 30, 2013 The short
fiscal year commences on the date of recetpt of the contnibution on its bank account on June 14,
2013 The shareholders’ meeting of September 11, 2013 passed a resoluton to change the
Company's name to Kyros 45 GmbH On October 15, 2013, the Company was entered into the
commercial register of Nuremberg with tts new name under HRB 30059 On December 9, 2013, the
shareholders’ meeting passed a resolution to transfer the registered office to Munich, which was
entered into the commercial register of Munich under HRB 209510 on January 14, 2014

Explanatory notes on the balance sheet

Balances at banks are reported at theirr nominal value on the balance sheet date

Accounts receivable have a remaining term of less than one year

The shareholder's payment amounting to EUR 25,000 00 receved on June 14, 2013 1s reported as
*subscribed capital for founding of the company®, since reporting of the capital payment as
*subscnbed capital® (capital stock) i1s not possible until registration of the company in the commercial
register On October 15, 2013, the Company was entered into the commercial register, since then
this item has been reported as “Subscnbed capital®

*gompany in process of being founded




Explanatory Notes on the Statement of Income

The statement of income 1s subdivided In accordance with the cost of sales method

Other information

Members of the Management

Jorg Ernst (untit September 12, 2013)

Jorg Boekholt (until September 12, 2013)

Daniel Karl Koller (as of September 13, 2013 unti December 4, 2013)
Martin Rohbogner (as of September 13 until December 4, 2013)
Martin Stens (as of December §, 2013)

Dr Chnistian GreiBinger (as of December 5, 2013}

Parent Company

Siemens Airport Logistics Technologies Verwaltungs GmbH 1 Gr (as of October 15, 2013 Kyros
45 GmbH) 1s a subsidiary of Siemens Aktiengesellschaft, Berlin and Munich The consolidated
financial statement and the management's discussion and analysis of Siemens Aktiengesellschaft
for fiscal 2012/2013 are submitted electronically to the German Federal Gazette provider and
subsequently pubhshed in the electronic German Federal Gazette

Munich, March 28, 2014

Siemens Airport Logistics Technologies Verwaltungs GmbH 1 Gr
(as of October 15, 2013 Kyros 45 GmbH)

The Management

{(stgnature liegible)) ((signature illegible))
Greiinger Stens
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T)e’u?er igned hergby confirm that-

Is.ig{;e -

S T

Director

arsten Speckmann

el van Yérseveld
Diredtor
Anbang

Siemens Airport Logistics Technologies Verwaltungs GmbH i. Gr.

(ab 15.10.2013: Kyros 45 GmbH)
r das Rumpfgeschéftsiahr vom 14. Juni bis 30. September 2013

Aligemejnes

Der Jahresabschluss der Gesellschaft wird 1n analoger Anwendung der fir klemine
Kapitalgesellschaften geltenden handelsrechtichen Vorschriften und den ergédnzenden
Vorschnften des GmbHG in EUR aufgestellt

Die Ereichterungen flr kleine Kapltalgesellschaften werden teillweise in Anspruch genommen

Mit Gesellschafterversammiung vom 30 04 2013 wurde die Gesellschaft gegriindet Mit
Entgegennahme der Einlage auf dem Bankkonto am 14 062013 beginnt das
Rumpfgeschéftsjahr Die Gesellschafterversammiung vom 11 09 2013 hat die Umfirmierung der
Gesellschaft in Kyros 45 GmbH beschlossen Am 15 10 2013 wurde che Gesellschaft unter der
neuen Firma ms Handelsregister NOmberg unier der HRB 30059 eingetragen Die
Geselischafterversarnmilung hat am 08 12 2013 eine Sitzverlegung nach Munchen beschlossen,
die am 14 01 2014 1im Handelsregister Minchen unter der HRB 209510 eingetragen wurde

E teru ur Bilanz

Das Guthaben bei Kreditinstituten wird zum Nennwert am Bilanzstichtag angesetzt

Die Forderungen haben eine Restlaufzeit von werniger als emnem Jahr

Die am 14 06 2013 eingegangene Einzahlung des Gesellschafters in Hbhe von 25 000,- EUR
wird in der Positian als ,Zur Durchfuhrung der Grundung gezeichnetes Kapital' ausgewiesen, da
der Ausweis der Kapitaleinzahlung als Gezeichnetes Kapital (Stammkapital) erst mit der
Eintragung der Gesellschaft im Handelsregister mégiich ist Am 1510 2013 wurde die
Geselischaft ins Handelsregister eingetragen, seit diesem Zetpunkt erfoigt der Auswers als
Gezeichnetes Kapital




18w ngen zur Gewinn- Veriustrechnun

Die Gewinn- und Verlustrechnung wird nach dem Umsatzkostenverfahren geghedert

Sonstige Angaben
Mitglieder der Geschiftsfihrung

Jarg Ernst (bis 12 09 2013)

Jorg Boekhott (bis 12 08 2013)

Dantel Karl Koller (ab 13 09 2013 bis 04 12 2013)
Martin Rohbogner (ab 13 09 2013 bis 04 12 2013)
Martin Stens (ab 05 12 2013)

Dr Chnstian Greillinger (ab 05 12 2013)

Mutterunternehmen

Die Siemens Airport Logistics Technologies Verwaltungs GmbH 1 Gr (ab 15 102013 Kyros 45
GmbH) st ein Tochterunternehmen der Siemens Aktiengeselischaft, Berlin und Minchen Der
Konzernabschluss und der Konzernlagebericht der Siemens Aktiengesellschaft fur das
Geschaftsjahr 2012/2013 werden baim Betreiber des Bundesanzeigers elekironisch eingereicht
und nach der Einreichung 1m elektronischen Bundesanzeiger bekannt gemacht

Minchen, den &5‘5{(( ]

Siemens Arport Logistics Technologies Verwaltungs GmbH1 Gr
(ab 15 10 2013 Kyros 45 GmbH)

Die Geschéftsfuhrung M
rélgg:r({/( Stens
|
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Beglaubigte Absehrift—
Handelsregister B des Abtetlung B Nummer der Firma

Amtsgerichts Munchen Wiedergabe des aktuellen HRB 209510
Registerinhalts
Abruf vom 13 05.2014 16 48

Seite 1 von 2

s | 1-_/-‘)
1. Anzahl der bisherigen Eintragungen d Hergby cgnfirm that,this rue copy
4 et |
2.  a)Firma: ten Speckmann
) Director
Omnetric GmbH

b) Sitz, Niederlassung, inlindische Geschaftsansthrft, empfangsberechtigte Person, Zweigniederlassungen.

Minchen
\ Geschaftsanschrft Otto-Hahn-Ring 6, 8173%'Mdnchen

¢) Gegenstand des Unternehmens.

Dienstleistungen im Bereich Consulting, Systemintegration und Systemimplementation unter Nutzung von

Expertenwissen auf dem Gebiet der Smart Gnd Technologie, Entwicklung von Intellectual Property fur

Integrationsarchitekturen, Integrationstools und Integrationsmethoden und von Add-on Funktionen fur Core Software
Applikationen, die fur das Gebiet der Smart Gnd Technologie relevant sind

3 Grund- oder Stammkapital:

1 000 000,00 EUR

4. a) Aligemeine Vertretungsregelung:
Ist nur ein Geschéftsfuhrer bestell, 50 vertntt er die Gesellschatft allein Sind mehrere Geschaftsfuhrer bestellt, so wird
die Gesellschaft durch zwel Geschéafisfihrer oder durch emnen Geschéiftsfuhrer gemetnsam mit einem Prokunsten
vertreten

b) Vorstand, Leitungsorgan, geschaftsfiihrende Direktoren, personlich haftende Gesellschafter,
Geschiftsfilhrer, Vertretungsberechtigte und besondera Vertretungsbefugnis

Geschéftsfuhrer Runge, Martin, Wien / Osterreich, *12 07 1971

Geschéftsflihrer Speckmann, Carsten, Grunwald, *13 11 1970
GeschéaftsfGhrer van Verseveld, Maikel, Amsterdam / Niederlande, *08 09 1970

5. Prokura:

6 a) Rechtsform, Beginn, Satzung oder Geselischaftsvertrag-
Gesellschaft mit beschrankter Hafiung

Gesellschafisvartrag vom 30 04 2013 mit Nachtrag vom 11 09 2013
Zuletzt geéndent durch Beschluss vom 01 04 2014

b) Sonstige Rechtsverhiiltnisse:

7. a) Tag der letzten Eintragung-




delsregister B des
sgerichts Munchen

Abtellung B
wiedergabe des aktuellen
Registerinhalts
Abruf vom 13.05 2014 16 48

Nummer der Firma
HRB 209510

Seite 2 von 2
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Die Ubereinstimmung vorstelender Abschrift mit dem heute von mir im
elektronischen Abrufverfahre festgestellten Registerinhalt des Amtsgerichts
Munchen- Regstergericht — §RB 209510 wird hiermit beglaubigt.

‘gflgnchen, den 13 Mai 2011
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Certified translation from the German

Certified Copy

Commercial Register B of the Department B Number of Company
Local Court of Munich Copy of the current contents HRB 239510
of the register
effective May 13, 2014 16 48

gy

Page 1 _of 2
/

Number of entries to date.

4

2 a) Company*

aikel van Verseveld
Omnetric GmbH Dipettor Director

b) Registered office, branch, business gtidress in @armany, authorized recipient, regional offices

Munich
Business address Otto-Hahn-Ring 6, 81739 Kunich

c) Object of company

Services related to consulting, system integration and system implementation using expert knowledge in the
field of smart gnd technology, development of intellectuat property for integration architectures, integration tools
and integratson methods and add-on functions for core software applications which are relevant to the field of
smart gnd technology

3. Share capital or capital stock

EUR 1,000,000 00

4 a} General representation regulation

If only managmng director is appointed, he/she shall represent the company alone |f more than one managing
director 1s appointed, the company shall be represented by two managing directors or by one managing director .
jomnily with an authonzed signatory” '

b) Managing board, executive committee, executive directors, personally hable shareholders, managing
directors, authonzed representatives and special power of representation

Managing director Runge, Martin, Vienna/Austria, born on July 12, 1871
Managing director Speckmann, Carsten, Grunwald, born on November 13, 1970
Managing director van Verseveld, Maikel, AmsterdamyNetherlands, born on September 8, 1970

5 Authorized signatones’

6 a) Legal form, effective date, Articles of Association or Shareholders’ Agreement

Limited hiabiity company

Articles of Association of Apnl 30, 2013 and their amendment of September 11, 2013
Last change by resolution of Aprl 1, 2014

b) Other legal retationships.

7 a) Date of last entry




Commercial Regster B of the
Local Court of Munich

Department B
Copy of the current contents
of the register
effective May 13, 2014 16 48

Number of Company
HRB 209510

Page 2 of 2

May B, 2014




This copy 1s certified to be a true copy of the contents of the register under
HRB 209510 of the Local Court Munich — registration court -, which | called up
electronically on today's date

Munich, May 13, 2014

({sighature))
Jens Kirchner
Notary Public

({seal of Jens Kirchner,
notary pubhic in Munich}

As sworn translator and interpreter for the English and French fanguages,
appointed by the President of the Nirnberg-Furth Regional Court, | hereby
cerbfy that this s a true and correct translation of the document writen in
the German language and presented to me as a certified copy

GeorgensgmUnd, May 30, 2014

*Translator's note " " "
+ An "authorized signatory” 18 8 German "Prokurist” 1@ a person vested with "Prokura® which 1s a general commercial

power of attoney pursuant to para 48 et seq of the German Commaercial Code

lator's note
gﬁé’: the lelters 8, &, 1and B do aot existin English Ihey can also be wiitten ‘ge, oe ue or 35 respectvely
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FILE COPY

CERTIFICATE OF REGISTRATION
OF AN OVERSEA COMPANY
(Registration of a UK establishment)

Company No. FC032318

UK Establishment No. BR017391

The Registrar of Companies hereby certifies that
OMNETRIC GMBH

has this day been registered under the Companies Act 2006 as having
established a UK Establishment in the United Kingdom.

Given at Companies House on 27th January 2015.
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