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Official Copy

Doc. No. L 1300/1995
May 8, 1995

GENERAL SHAREHOLDERS® MEETING

Today, the 8" of May
Nineteen hundred and ninety-five

- May 8, 1995 -

appearing before me

['ir. Peter Lichtenberger,

Notary Public in Munich, in my offices at Marienplatz 25/IT1, 80331 Munich,

are

1) Mr. Jorg Adelstein, commercial businessman, bom Feb. 11, 1965,
residing at Kapuzinerstr. 20, 81337 Munich,
of known identity

2) Mr. Michael Berneis, Master cf Physics, born May 1, 1957,
residing at 1568 2™ Avenue, Apt. No. 4F, New York, NY 10028, USA,
of known identity

3) Mr. Benhard Eschlwech, Master of Business Economics, born July 5, 1964, residing
at Heimeranstrasse 6, 80339 Munich,
of known identity
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4)

5)

6)

7)

8)

b)

Certified Translation - Page 2 of 8

Mr. Michacl Greve, commercial businessman, born Sept. 26, 1963,
residing at Kauerstrasse 39, 76135 Karlsruhe,
identified by Personal Identification Card No. 6430113127

Mr. Ulrich Helm, commercial businessman, born June 11, 1959,
residing at Putzbrunner Strass: 66 b, 85521 Ottobrunn,
identified by Personal Identification Card No. 8593003367

Mr. Joachim Kreutner, commercial businessman, born April 27, 1964,
residing at Hermine-Bland-Strasse 2, 81545 Munich,
of known identity

M. Peter Kronfeld, commercial businessman, born Jan. 24, 1962,
residing at Florianstrasse 31, 82140 Olching
identified by Personal Identification Card No. 8008617929

Mr. Hans-Jochen Wolf, Attoniey at Law, born Nov. 23, 1946, with
professional residence at Kardinal-Faulhaber-Str. 14a, 80333 Munich,
of known identity,

acting on bchalf of

Mr. Roland Augustin, commescial businessman, born July 18, 1963,
residing at 2958 Bush Street, San Francisco/CA, USA, on the basis of a Power of
Attorney, submitted in original and attached to this document

Mr. Matthias Zahn, Master of Physics, born July 12, 1957,

residing at Kapuzinerstrasse 20, 80337 Munich,

on the basis of a Power of Attorney, submitted in original and attached to this
document

Ms. Stefanie Korner, commerial businesswoman, born Sept. 12, 1962,
residing at 62 Oxford Gardens, UK - W 10 London,
on the basis of a Power of At:orney, submitted in original and attached to this
document
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Certified Translation - Page 3 of 8

the W & O Beteiligungstreuh.and GmbH with its registered office in Munich as its
General Manager, whereby I the notary public, certify upon inspection of the
Commercial Register of the District Court of Munich dated December 30, 1994 that
the company is registered there under HRB 107116 and that Mr. Wolf is entitled to
sole representation of the corapany as its General Manager and is exempt from the
restrictions as set forth under §181 German Civil Code.

At the request of those appearing before me I shall record in accordance with their
declarations as follows:

I.
Preamble

Participating in the DM 1,909,9C0.00 amount of nominal capital of FAST Electronic
GmbH with its principal offices in Munich, registered in the Commercial Register of the
Munich District Court under HRB 77301, are:

a)
b)
c)
d)
e)

f)

9)

h)

1)

Mr. J6rg Adelstein with a shure of DM 73,600.00,

Mr. Roland Augustin with a share of DM 36,800.00,
Mr. Michael Bernieis with a : hare of DM 55,200.00,

Mr. Bernhard Eschlwech with a share of DM 18,400.00,
Mr. Michae! Greve with a share of DM 5%,200.00,

Mr. Ulrich Helm with a shar: of DM 18,400.00,

Ms. Stefanie K&mer with a share of DM 1,000.00, a share of DM 3,100.00, a share of
DM 4,900.00, a share of DV 6,000.00. and a share of DM 165.000.00,

Mr. Joachim Kreutner with « share of DM 3,000.00, two shares each of DM 6,000.00,
a share of DM 30,000.00 an«{ a share of DM 65,400.00,

Mr. Peter Kronfeld with a st are of DM 18,400.00,
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J)  Mr. Matthias Zahn with a share of DM 25,000.00, a share of DM 26,000.00, a share
of DM 21,900.00, a sharc of DM 149,100.00, a sharc of DM 20,000.00, a share of
DM 40,000.00, a share of DM 188,000.00 and a share of DM 805 .000.00.

h) W & O Beteiligungstreuhand ¢3mbH with a share of DM 68,500.00.

Thus, the whole of the nominal capital is represented.

The shareholders declare that the original capital contribution has been paid to at least one
fourth of each amount.

I
Waiving compliance of all formalities and time-lirnit requisites for convening the Meeting,
those appearing before me shall hold the General Sharcholders' Meeting of the company

FAST Flertranic CrmhH with it raeictered nffices in Munich fherrinafter referred to as

the Company); on their behalf anc on behalf of the shareholders they represent, they shall
explicitly and particularly waive the filing and mailing of the transforrnation report in
accordance with Articles 192, 23¢ UmwG (Law Regulating Transformation of
Companies), the reading thereof «t the General Shareholders’ Mecting according to
Article 239 [ UmwG and the verbal explanation of the draft of the resolution authorizing
transformation by the managemer:t in accordance with Article 239 I UmwG
Purthermore, they shall dispense 'vith submission of the Board’s written report in
accordance with Articles 203 11, ' 86 [V AktG (Corporation Law) concerning the reason
for any exclusion from stock subscription right upon utilization of the approved capital
stock foreseen in Article 4 Para. (5) of the Articles of Incorporation of the future stock

corporation.

The Shareholders’ Meeting unanimously and with all votes represented passes the

following resolutions:
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The company FAST Electronic GmbH with its registered offices 1n Munich shall be
transformed into a stock corporation with the firr name

“FAST 3software Security Aktiengesellschaft”

The Articles of Incorporation «f the stock corporation shall include the contents found in
Annex I to this record. The Company shall continue as a stock corporation effective as per
the day on which this transformation resolution is entered in the Commercial Register.

The capital stock of the future stock corporation shall amount to DM 1,909,000.00 and in
compliance with Article 243 II' 2 Umw@G shall initially be divided up into 38,198 stocks
issued to the name of the subscriber, each stock in the amount of DM 50.00. These stocks
shall be distributed between the: shareholders and future stockholders as they were
between the shareholders in FAST Electronic GmbH. The persons listed below are thus
deemed as the founders of the :tock corporation and shall participate in the capital stock
with the number of stocks meniioned below

a) Mr. Jorg Adelstein 1,472 stocks
b) Mr. Roland Augustin 736 stocks
¢} Mr. Michael Berneis 1,104 stocks
d) Mr. Bernhard Eschiwech 368 stocks
e) Mr. Michael Greve 1,104 stocks
3y Mr. Ulrich Helm 368 stocks
g) Ms. Stefanie Komer 3,600 stocks
h) Mr. Joachim Kreutner 2,208 stocks
it  Mr. Peter Kronfeld 368 stocks
i} Mr. Matthias Zahn 25,500 stocks
k) W & O Betciligungs- 1,370 stocks
treuhand GinbH
Total 38,198 stocks
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Special rights in the meaning >f Article 194 I No. 6 UmwG shall not be granted to
individual stockholders.

Future stockholders shall not t'e offered any indermmification according to Article 207
UmwG since the reseolution for transformation required the consent of all shareholders in

order to be effective

No special measures have beer foreseen apropos Company employees and their
representatives since the transformation shall not have any effect upon the employees or

their representatives.

The following people shall be ‘oted into the Supervisory Board:

» Mr Matthias Zahn. Master of Physics in Munich,
e  Mr. Joachim Kreutner. com mercial businessman in Munich.

» Mr. Juan Kondula, legal officer of the company tn Munich

The term of office tor the first HSupervisory Board shall end upon conclusion of the
(Geners]l Meeting. which shall pass resolutions on the formal approval of the actions of the

Management Board for the fisc d year ending Decemnber 31, 1999.

The auditors chosen for the fisc al year ending December 31, 1995 ure

Price Waterhouse GmbH
W-rtschaftspriifungsgesellschaft
Arnulfstr. 25
80335 Mionich
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The nominal amount of stock cf the future stock corporation shall be reduced from DM
50.00 to DM 5.00 per stock and Article 4 Para. (1) of the Articles of Incorporation shall
be revised accordingly:

(D The capital stock of the corporation shall amount 1o DM 1,909,900.00 (in
words: one million nine hundred and nine thousand, nine hundred German
marks) shall be divided into 381,980 stacks each in the nominal amount of
DM 5.00."

The Managing Directors of the Company being transformed as well as the Executive
Board of the future Stock Corporation shall be authorized to apply for registration of the
alteration to the Articles of Incorporation in the Commercial Register in such a manner
that it may be entered in the Register immediately after registration of the transformation.

No further resolutions shall be passed.

II1.
Consent, Waiver of Action

All shareholders, as listed in Szction I of this document. have voted for the transformation
resolved above. Herewith, all shareholders explicitly grant all legally required forms of
consent for transformation. in particular consent pursuant to Article 193 I1 UmwG, and
waive the right to commencenent of action pursuant to Article 195 UmwG.

Iv.
Costs, Copies

Costs for this document and incurred for the enforcement thereof shall be borne by the
Company.

The Registry Court shall rece:ve an official copy and a simple transcript; the Company., the
shareholders, Price Waterhou-e GmbH and Hans-Jochen Wolf, Attorney at Law. shall
each receive a certified copy of this document.
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Annex read aloud by the Notary Public, approved by the parties involved and signed in
person by them:

[Personal signarures illegible]

{Scal of the Notary Pubhc]

B L R L g N R i T I I I I I ™ ™ ™M™

In my capaciry as a public trunslat.sr for the English language, duly commissioned and sworn by the
President of the Regional Court I ¢f Munich (Landgericht Miinchen 1), I hereby certify that the foregoing
is a true and complete translation f the photocopy of the document in the German language submined e
me.

Munich, Federal Republic of Germuny - July 15, [998

Wviihare Brocksfeu -

Sworn Transiaor
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