Agenda item 8:
Resolution on amendments to the Articles of Association for
the purpose of updating, adjusting and aligning the articles
to legislative changes, with the following material content

Current Version of the Articles

Proposed Version of the Articles

8§83
Publication of Notices

The Company’s announcements shall be published in the
"Wiener Zeitung".

8§83
Publication of Notices

The Company's publications shall be published on it s
website and, insofar and as long required by law, i n
the “Wiener Zeitung”. Incidentally, publications by the
Company are made according to the respective appli-
cable legal requirements, in particular by electron i-
cally operated information dissemination systems, a S
defined by regulation of the Austrian Financial Mar ket
Authority.

§4
Nominal Capital

5b) In accordance with Section 159 para 2 item 1 AktG
[Act on Joint-Stock Companies] the nominal capital
shall be conditionally increased by up to EUR
12,430,000 by issuing up to 11,300,000 new ordinary
bearer shares. This conditional capital increase shall
be effected only to the extent that holders of conver-
tible bonds issued on the basis of the shareholders'
resolution of 5 July 2005 exercise the right to buy or
exchange shares of the Company which was granted
to them. The new shares issued in the course of the
confidential capital increase shall be fully entitled to
dividends for the business year in which they are is-
sued. The issue price for the shares to be issued in
the course of exercise of the right to exchange
and/or buy shares shall be the average of the closing
prices at the Frankfurt Securities Exchange of the
twenty days preceding the allocation date of the con-
vertible bonds plus a surcharge of 30% or any higher
surcharge corresponding to the expected price deve-
lopment of the Company in connection with similar
transactions in the relevant market, with the term, in-
terest rate and volume being decisive for determining
whether a transaction is similar or not. The Supervi-
sory Board shall be authorised to resolve on a-
mendments to the Articles of Association which re-
sult from the issuance of shares from the conditional
capital. The same shall apply mutatis mutandis in
case the authorisation to issue convertible bonds is
not exercised after expiration of the period of au-
thorisation and in case of non-utilisation of the condi-
tional capital after expiration of the periods in accor-
dance with the terms and conditions for convertible
bonds.

§4
Nominal Capital

5b) In accordance with Section 159 para 2 item 1 AktG
[Act on Joint-Stock Companies] the nominal capital
shall be conditionally increased by up to EUR
12,430,000 by issuing up to 11,300,000 new ordinary
bearer shares. This conditional capital increase shall
be effected only to the extent that holders of con-
vertible bonds issued on the basis of the sharehold-
ers' resolution of 5 July 2005 exercise the right to buy
or exchange shares of the Company which was
granted to them. The new shares issued in the
course of the confidential capital increase shall be
fully entitled to dividends for the business year in
which they are issued. The issue price for the shares
to be issued in the course of exercise of the right to
exchange and/or buy shares shall be the average of
the closing prices at the Vienna Stock Exchange or
the stock exchange on which the company’s
shares are primarily listed of the twenty days pre-
ceding the allocation date of the convertible bonds
plus a surcharge of 30% or any higher surcharge cor-
responding to the expected price development of the
Company in connection with similar transactions in
the relevant market, with the term, interest rate and
volume being decisive for determining whether a
transaction is similar or not. The Supervisory Board
shall be authorised to resolve on amendments to the
Articles of Association which result from the issuance
of shares from the conditional capital. The same shall
apply mutatis mutandis in case the authorisation to
issue convertible bonds is not exercised after expira-
tion of the period of authorisation and in case of non-
utilisation of the conditional capital after expiration of
the periods in accordance with the terms and condi-
tions for convertible bonds.
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Current Version of the Articles

Proposed Version of the Articles

8§14
Proceedings and Resolutions of the Supervisory Board

8§14
Proceedings and Resolutions of the Supervisory Board

1. The proceedings and resolutions of the Supervisory
Board shall take place during meetings to which
members are invited in writing by the Chairman, or if
he is unable by his eldest Representative, at the ad-
dress last notified to the Company. 8§ 94 Paras. 2
and 3 (Article ninety four Paragraphs two and three)
of the Companies Act in its currently valid version
shall remain unaffected.

2. The Supervisory Board shall be a quorum if at least a
simple majority of members elected by the Sharehol-
ders’ Meeting are present, in any case three elected
members, including the Chairman or one of his Re-
presentatives. The Chairman or his eldest Repre-
sentative shall conduct the meeting and determine
the type of voting.

1. The proceedings and resolutions of the Supervisory
Board shall take place during meetings to which
members are invited in writing by the Chairman, or if
he is unable by his/her first deputy , at the address
last notified to the Company. § 94 Paras. 2 and 3
(Article ninety four Paragraphs two and three) of the
Companies Act in its currently valid version shall re-
main unaffected.

2. The Supervisory Board shall be a quorum if at least a
simple majority of members elected by the Share-
holders’ Meeting are present, in any case three
elected members, including the Chairman or one of
his Representatives. The Chairman or his/her first
deputy shall conduct the meeting and determine the
type of voting.

8§16
Resolutions by Circular

The decisions of the Supervisory Board can be taken in
writing if the Chairman orders this type of decision-taking
for special reasons and none of the members opposes
this procedure. A member of the Supervisory Board may
not cast a written vote by proxy. The necessary majorities
shall be those specified in § 14 Para. 3 (Article fourteen
Paragraph three) of these Articles of Association in its
currently valid version.

8§16
Resolutions by Circular

The decisions of the Supervisory Board can be taken in
writing, by telex, by telephone, by video telephone
(video or web conferencing) or by similar means (in -
cluding e-mail), if the Chairman orders this type of deci-
sion-taking for special reasons and none of the members
opposes this procedure. A member of the Supervisory
Board may not cast a written vote by proxy. The neces-
sary majorities shall be those specified in § 14 Para. 3
(Article fourteen Paragraph three) of these Articles of
Association in its currently valid version. For resolutions
which have been made by telephone or similar means

a transcript must be furnished which has to be sign ed
by the chairperson.

8§17
Committees

1. The Supervisory Board shall create committees from
its membership. Their functions and powers shall be
determined by the Supervisory Board, and the power
of decision can also be transferred to the commit-
tees. The election of members of committees shall
be analogous with §8 12 and 13 (Articles twelve and
thirteen) of the Articles of Association in its currently
valid version.

3. A financial audit committee in accordance with § 92
Para. 4 (Article ninety two Paragraph four) of the
Companies Act in its currently valid version must be
formed if the Supervisory Board consists of more
than five members.

8§17
Committees

1. The Supervisory Board shall create committees from
its membership. Their functions and powers shall be
determined by the Supervisory Board, and the power
of decision can also be transferred to the commit-
tees. The election of members of committees shall
be analogous with § 12 (Article twelve) of the Arti-
cles of Association in its currently valid version.

3. An Audit Committee in accordance with § 92 Para.
4 (Article ninety two Paragraph four) of the Compa-
nies Act in its currently valid version must be formed.

§20
Declarations of Intention

Declarations of intent by the Supervisory Board and its
committees shall be made by the Chairman of the Super-
visory Board or, if he is unable, by his eldest Representa-
tive.

§20
Declarations of Intention

Declarations of intent by the Supervisory Board and its
committees shall be made by the Chairman of the Super-
visory Board or, if he is unable, by his/her first deputy
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Current Version of the Articles

Proposed Version of the Articles

8§22
General Provisions

The public trust of'ficesmmust submit receipts for the
deposited papers to the Company one day after expi-
ry of the deposit period.

8§22
General Provisions

The public trust offices must submit receipts for the
deposited papers to the Company one day after ex-
piry of the deposit period. Certificates of deposit
and safe custody receipts, issued for the proof of
share property, must be drawn up in German or
English.

8§24
Chair of the Shareholders’ Meeting

The chair of the Shareholders’ Meeting shall be
occupied by the Chairman of the Supervisory Board,
and if he is unable by the next eldest Vice-Chairman
present. Should neither of them appear or be pre-
pared to chair the meeting, the notary appointed for
authentication purposes shall chair the meeting until
a chairman is elected.

8§24
Chair of the Shareholders’ Meeting

The chair of the Shareholders’ Meeting shall be oc-
cupied by the Chairman of the Supervisory Board,
and if he is unable by his/her first deputy . Should
neither of them appear or be prepared to chair the
meeting, the notary appointed for authentication pur-
poses shall chair the meeting until a chairman is
elected.

8§26
Rights of the Shareholders’ Meeting

The following matters concerning the previous finan-
cial year shall be submitted for deliberation to the
Shareholders’ Meeting each year in the first eight
months of the next financial year:

a) the distribution of profits as shown on the balance
sheet

b) the release of members of the Board of Directors
and of the Supervisory Board

c) the election of an Auditor and a Group Auditor and
— in cases provided for in law — verification of the
Annual Accounts.

§ 26
Rights of the Shareholders’ Meeting

The following matters concerning the previous finan-
cial year shall be submitted for deliberation to the
Shareholders’ Meeting each year in the first eight
months of the next financial year:

a) the distribution of profits as shown on the balance
sheet

b) the release of members of the Board of Directors
and of the Supervisory Board

¢) in cases provided for by law the determination
of the annual financial statement.

The Shareholders’ Meeting elects the Auditor and
a Group Auditor for the current financial year.

§ 28
Annual Accounts

In the first five months of the Financial Year the
Board of Directors shall present the Annual Accounts
for the previous financial year extended by the Ap-
pendix, a Situation Report and, if legislation should
so require, Consolidated Annual Accounts and a
Consolidated Situation Report, and shall submit
these documents to the Supervisory Board after in-
spection by the Auditor with a proposal for the distri-
bution of profits.

The Supervisory Board shall audit the Annual Ac-
counts including the Appendix, the proposal for the
distribution of profits and the Situation Report, and
also if appropriate the Consolidated Annual Accounts
and the Consolidated Situation Report, and shall
make a declaration to the Board of Directors within
two months after the presentation and report to the
Shareholders’ Meeting about the audit. If the Super-
visory Board approves the Annual Accounts, they
shall be verified in accordance with § 125 Paragraph
2 (Article one hundred and twenty five Paragraph
two) of the Companies Act in its currently valid ver-
sion and presented in a report to the Shareholders’
Meeting.

§ 28
Annual Accounts

In the first four months of the Financial Year the
Board of Directors shall present the Annual Accounts
for the previous financial year extended by the Ap-
pendix, a Situation Report, a Corporate Govern-
ance Report and, if legislation should so require,
Consolidated Annual Accounts and a Consolidated
Situation Report, and shall submit these documents
to the Supervisory Board after inspection by the
Auditor with a proposal for the distribution of profits.

The Supervisory Board shall audit the Annual Ac-
counts including the Appendix, the proposal for the
distribution of profits, the Situation Report and the
Corporate Governance Report , and also if appro-
priate the Consolidated Annual Accounts and the
Consolidated Situation Report, and shall make a dec-
laration to the Board of Directors within two months
after the presentation and report to the Shareholders’
Meeting about the audit. If the Supervisory Board
approves the Annual Accounts, they shall be verified
in accordance with § 125 Paragraph 2 (Article one
hundred and twenty five Paragraph two) of the Com-
panies Act in its currently valid version and presented
in a report to the Shareholders’ Meeting.
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