Please note that only the German version of the
ARTICLES OF ASSOCIATION is legally binding !

ARTICLES OF ASSOCIATION

of
BRAIN FORCE HOLDING
AKTIENGESELLSCHAFT

GENERAL RULES

8 1 Name of the company and hgadquarters

The joint stock Company”s name is BRAIN FORCE LDING
The Company’s headquarters are in Vienna.

8 2 Purposes of Company

The Company’s purposes are

the creation of individual-purpg _Rd_standard software;

the provision of consulting sexvic , with these being particularly in
the areas of data processing, i and software development and
creation;

the provision of da

the trading in al ds gf goods, with these particularly including office machines,
furniture gnd es of orgahization; and data processing facilities, their

components, and agcessories;

aprocessing services;

The Company is>entitlethto pursue all transactions and to carry out all measures
that are regarded as being requisite to the attaining of its business objectives, or
as being useful from the/corporate point of view. These measures include the
jsition of properties;

try Regulation Act (8 257 6GewO 1994), with this being restricted to IT
perssgnel;

administration and exploitation of patents, licenses and copyrights;
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= acquisition, holding, administration and exploitation of equity stakes taken in
companies; the management of these companies’ business affairs; and the
provision of services on a paying basis for the companies in which the Company
has taken equity stakes, with these services to include consulting, budgeting,
controlling and other ones.

8 3 Publications

Official announcements by the Company will be made in as far and as long as this is
provided for by the Aktiengesetz (Austrian Stock Corporations Act) in the "Amtsblatt zur
Wiener Zeitung“. Official announcements by the Company will be made.in line with the
applicable legal provisions. Any announcements will also be published oA thg Company’s
website.

SHARE CAPITAL AND STOCK

8 4 Share capital and stocks

In cases in which a resolution to increase the Company’s sk
decision as to whether the stocks to be issued in the rights i3s
bearers or to the owners’ name, the former is to be applied.

the interim certificates, of any partiakdeb

tures, ant~Q
The Executive Board is to establish ne eh ghares’ entitlement to dividends. This
cash or comtrlbutlon in kind. This empowerment
whether or not to exclude shareholders’ subscription rights

also authorized to resolve those alterations in these articles of
bed by the issuing of shares from the authorized capital.
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MANAGEMENT BOARD

8§ 6 Makeup. proxies, management of business

The Executive Board is to be comprised of at least one and no more tharyfive/members.

cases in which only one member has been appointed
member has individual power of representation. In case ich two or more members

for the authorization of the representation of the CompanyNn its dealings.

In the Executive Board’s rules of procedure the Supervisork Board stipulates , by

maintaining the overall responsibility for the Company, the apportion of responsibilities
for the Company’s operations among the tive Board members.

SUPERYV c%s QA
8 7 Makeup of trxSuoe/sorv Board

Number of members of Derwsorv Board

mprised of atkét three of the members elected by the
and by as many representatives of the Company’s

rb G (8 110 paragraph 1 6ArbVG).
Electio of members

are elected by the general assembly of shareholders
for a period ending at the latest at the time of the conclusion of the general assembly of
shareholders deciding whether ornot to discharge the members of the Executive Board
from their respeqgsibilities undertaken for the fourth financial year subsequent to the

The Supervisory Board is
general assembly of s
workforce as dictated

The Supervisory Board’s

occur upon gervisory Board members for whom they serve as designated stand-
ins’ departing the board prior to the end of their individual terms of service, is to be
laid down subsequent to the election. In cases in which a replacement assumes the
position of a Supervisory Board member who has departed, the replacement’s term of
service comes to an end upon an election held at the next annual general meeting, or the
one after that, to replace the permanent member of the Supervisory Board. In such
cases, the replacement’s term of service comes to an end at the point of conclusion of
the annual general meeting; or, in all other cases, with the expiry of the term of the
board member who was replaced.
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Continuity

eir terms of
exvisory Board

The appointment of persons to the Supervisory Board is to ensure
service’s having lengths ensuring that not more than half of the
members’ terms come to end in a single year.

Resignation

Each member of the Supervisory Board can resign from it without impo ause,
provided that this resignation and the explanation of it are related to thea Jgoard’s
chairman in writing. The resignation is to take effect ejght days after the chairman’s
receipt of the explanation, except in those cases in the explanation contains
another time of resignation.

igr to the conclusion of his
‘ especially for the reason
listed in the previous paragraph. A simple majority of™t es submitted suffices to

pass the appropriate resolution.

to all such statements.
upon the Supervisory £
ensuing resolutions.

Each of the members of the Supervisory Board elected by the general meeting is entitled
to remuneration whose amount is to be set by the general meeting. Any Supervisory
Board members pursuing activities on behalf of the Company can be accorded
recompense for this special purpose, with this to occur through the general meeting’s
passing of an appropriate resolution.
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A Supervisory Board member whose term begins or ends during th
be remunerated in a way proportionate to time of service.

The Supervisory Board is authorized to decide which transactig ire_its assent, in
addition to those legally stipulated by Austrian  Stock
paragraph 5 6AktG). In cases in which such is stipulated by ths
Number 4, 5 and 6 0AktG.), the Supervisory Board is to establish maxi
until which the board’s assent is not required for the related transactions.

8 10 Committ

mmittees’ comprised of its members.
lished by the board. Such
ore detailed regulations
in/the Supervisory Board’s
esolve dedicated codes of

The Supervisory Board is entitled to constitute
The committees’ responsibilities and powers are toNQe es
committees can be assigned powers of reaching decisjons.
governing the operations of committees are to be laid do
rules of procedure. The Supervisory Board is also entitled to
procedures for the committees.

GEN val\/l NG

The general meeting is to be convened b¥ £ither the Executive or Supervisory Board.
This convening is to i

A term of at least 30 apse between the date of the publication of the
convening and tile date

meeting withMthe Company, with an Austrian or German notary, with the main office of a
bank whose headquarters are located in the European Economic Community, or with any
other agents designated in the convening of the general meeting. This depositing is to
occur during the above parties’ customary times of business and according to the terms
resulting from the stipulations contained in the following paragraph.

This depositing is to occur in a way ensuring that three working days elapse between the
day of deposit and the general meeting. The depositing is to be maintained for at least
14 days. Not counted in this term is the day of the publication of the convening of the
general meeting. Should the last day of this term be a Sunday or a legal holiday, the
depositing is to be maintained until the next working day. Regarded as official holidays
and thus not as working days are Saturdays, Good Friday and Christmas Eve. The

Seite 5 von 7



ases in which
gcured-access

depositing is deemed to have been accomplished in a proper way in thosg
the share certificates (interim share certificates) are transferred to /

deposit.
The venues of consignment are required to issue a certificate (or a

attesting to the successful depositing by no later than one day subsequels
occurrence. This certificate is to be submitted to the Company.

8 13 Voting rights. resoluti h

ns.

The general meeting is deemed to have a quorum in in which at least 10% of
its share capital is represented at it. Should a quor xist, a second general
meeting is to be convened. This convening is to note the first genexal meeting’s need for
a quorum. The second general meeting is to treat only those\ite on the agenda. Its
having a quorum is not dependent upon the meeting’s attendance/of a minimum amount
of capital. In those cases in which legal stipulations do not require a prompt reconvening,

the second general meeting is to be held veeks after the first one.
Each share bears a voting right. A shaxeholer~directly oy indirectly holding more than
70 % of the Company’s shares is entitled ¥nly Yg/A/otg thig percentage of shares.

The exercising of voting rights by authorized, repkesentatives has to be accompanied by

Except in those cases in y
all of the general meeti esolutions are deemed to have been passed when they have
been voted for by a si @ jority_of the yotes submitted. In cases in which a majority

to be chaired by the chairman of the Supervisory Board or by one
hould none of the above be in attendance or wish to chair the

on the dehlikerations

The general meeting’s chairman directs its deliberations, determines the order in which
the agenda’s points are treated, and establishes voting procedures.
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8 14 Responsibilities

The general meeting is charged with passing, on an annual bdsis &ad with this to occur
within the first eight months of the financial year, i determining the
appropriation of profits, the discharge of the meghbers xecutive and
Supervisory Boards, the appointment of auditors and
stipulations, the adoption of the Company’s annual accounts.

the articles of association, with these particulafly aQplying o the election and recalling of
Supervisory Board members, and to alterations.of the agficles of association.

The general meeting is only entitled to deliberate b the Watters relating to corporate
management in those cases in which the Executive Board of the Supervisory Board (in
cases in which its assent is required, as stipulated in thevAustrian Stock Corporations
Act-- 8§ 95 paragraph 5 6AktG) so demands.
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