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I. General Provisions 
 

§ 1  
Company name, registered office and financial year 

 
 The Company operates under the name “PATRIZIA AG”. 

 

 It has its registered office in Augsburg. 
 

 The financial year is the calendar year. 
 

§ 2  
Object of the Company 

 
 The object of the Company is the management of its own assets, in particular the establishment of 

partnerships and corporations, the acquisition and holding of interests in companies of any legal 
form, also in companies that operate in the real estate sector, and the management of these com-
panies and participating interests. 
 

 The Company shall be authorised to enter into all transactions and take all measures deemed nec-
essary or useful in order to achieve the purpose of the Company. This includes the rendering of 
services towards group entities and third parties, including services which require a permission pur-
suant to sec 34 c German Trade regulation (Gewerbeordnung). 
 

 The Company is entitled to set up branch offices in Germany and abroad. It can establish, purchase, 
sell or invest in other companies of all kinds. The Company can manage companies and conclude 
enterprise agreements with them or restrict its activities to the management of the participating 
interest. It can also achieve the object of the Company indirectly, either in full or in part. 

 

§ 3  

Notices 
 

The notices issued by the Company shall be made exclusively in the German Federal Gazette (Bundesan-
zeiger) in the absence of any provisions to the contrary. As far as the law states that declarations or infor-
mation have/has to be made available to the shareholders, without setting out provisions on a specific 
form, then it shall suffice for these declarations or this information to be made available on the Company’s 
website. 
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II. Share Capital and Shares 
 

§ 4  
Amount and composition of the share capital  

 
 The Company's share capital totals EUR 92,351,476.00 (in words: ninety-two million three hundred 

and fifty-one thousand four hundred and seventy-six euros). In the amount of EUR 5,000,000.00, the 
share capital was contributed by way of a change in legal form of PATRIZIA Firmenverbund AG & 
Co. KG, which has its registered office in Augsburg. 

 

 The share capital is split into 92,351,476 (in words: ninety-two million three hundred and fifty-one 
thousand four hundred and seventy-six) no-par value shares (shares without par value). 

 
 The Management Board is authorised, with the consent of the Supervisory Board, to increase the 

share capital of the Company on one or more occasions on or before 13 October 2026 (inclusive) by 
up to a total of EUR 17,470,295.00 by issuing up to 17,470,295.00 new registered no-par value 
shares against cash contributions and/or contributions in kind (Authorised Capital 2021/I). 

 

In principle, the shareholders shall be granted the statutory subscription right to the new shares. 
However, the Management Board is authorised, with the consent of the Supervisory Board, to ex-
clude the shareholders' subscription right in whole or in part, once or several times, in accordance 
with the following provisions: 

 

aa) in order to exclude fractional amounts from the shareholder subscription right; 
 

bb) if and to the extent this is necessary in order to grant subscription rights to the holders or 
creditors of convertible bonds, bonds with warrants, profit participation rights and/or partici-
pating bonds (or combinations of these instruments) (hereinafter collectively referred to as 
"Financing Instruments") with conversion or option rights or obligations. to grant subscription 
rights to holders or creditors of convertible bonds or bonds with warrants and/or participating 
bonds, which were or are issued by the Company or by a domestic or foreign company in 
which the Company directly or indirectly holds a majority of the votes and capital, to the extent 
to which they would be entitled after exercising the conversion or option rights or after fulfil-
ment of a conversion or option obligation; 

 

cc) in the case of a capital increase against cash contributions, if the issue price of the new shares 
is not significantly lower than the stock exchange price of the already listed shares of the 
same class and features within the meaning of sections 203 (1) and (2), 186 (3) sentence 4 
of the German Stock Corporation Act (AktG) and the proportionate amount of the share capital 
attributable to the new shares issued under exclusion of the subscription right pursuant to 
section 186 (3) sentence 4 AktG does not exceed 10% of the share capital, neither at the time 
the Authorised Capital 2021/I becomes effective nor at the time it is exercised. Those treas-
ury shares of the Company which are sold during the term of the Authorised Capital 2021/I 
under exclusion of the shareholders' subscription right pursuant to section 71 (1) no. 8 sen-
tence 5 half sentence 2 AktG in connection with section 186 (3) sentence 4 AktG shall be 
counted towards this limit of 10 % of the share capital. Furthermore, shares issued or to be 
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issued to service Financing Instruments with conversion or option rights or with conversion or 
option obligations shall be counted towards this limit of 10 % of the share capital, provided 
that these Financing Instruments were issued during the term of the Authorised Capital 
2021/I with exclusion of the subscription right in corresponding application of section 186 
(3) sentence 4 AktG. In addition, shares issued during the term of the Authorised Capital 
2021/I on the basis of other capital measures under exclusion of shareholders' subscription 
rights in direct or corresponding application of section 186 (3) sentence 4 AktG shall be 
counted towards the maximum limit of 10% of the share capital. The maximum limit reduced 
in accordance with the preceding sentences of this paragraph shall be increased again when 
a new authorisation to exclude shareholders' subscription rights in accordance with section 
186 (3) sentence 4 AktG becomes effective after the reduction, up to a maximum of 10% of 
the share capital in accordance with the requirements of sentence 1 of this paragraph cc);  

 

dd) in the case of capital increases against contributions in kind, in particular for the purpose of 
acquiring (also indirectly) companies, parts of companies, participations in companies and 
other assets (including receivables) related to an acquisition project, real estate and real es-
tate portfolios, or for servicing Financing Instruments that are issued against contributions in 
kind; 

 
ee) for the implementation of a stock dividend, in the context of which shares of the Company are 

issued (also partially and/or optionally) against the contribution of dividend claims of the 
shareholders (Scrip Dividend). 

 

The authorisations contained in the above paragraphs to exclude subscription rights in the case of 
capital increases against contributions in cash and/or in kind are limited in total to an amount not 
exceeding 10% of the share capital, neither at the time the Authorised Capital 2021/I becomes 
effective nor at the time this authorisation is exercised. Own shares sold during the term of the 
Authorised Capital 2021/I under exclusion of the subscription right as well as those shares issued 
or to be issued for the servicing of Financing Instruments shall also be counted towards the afore-
mentioned 10 % limit, provided that the Financing Instruments were themselves issued during the 
term of the Authorised Capital 2021/I under exclusion of the shareholders' subscription right. In 
addition, shares issued during the term of the Authorised Capital 2021/I on the basis of other capital 
measures under exclusion of shareholders' subscription rights shall be counted towards the afore-
mentioned maximum limit of 10% of the share capital. The maximum limit reduced in accordance 
with the preceding sentences of this paragraph shall be increased again when a new authorisation 
to exclude the subscription right of shareholders resolved by the Annual General Meeting after the 
reduction takes effect, to the extent that the new authorisation extends, but at most up to 10% of 
the share capital in accordance with the requirements of sentence 1 of this paragraph. 

 

As far as the subscription rights are not excluded in the above paragraphs, the subscription right 
may also be granted to the shareholders by way of an indirect subscription right pursuant to section 
186 (5) AktG or also partially by way of a direct subscription right and otherwise by way of an indirect 
subscription right pursuant to section 186 (5) AktG, insofar as this is determined by the Management 
Board with the consent of the Supervisory Board. 

 

The new shares created on the basis of the Authorised Capital 2021/I shall participate in the profits 
from the beginning of the financial year in which they are created; in deviation from this, the Man-
agement Board may, if legally permissible, determine, with the consent of the Supervisory Board, 
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that the new shares shall participate in the profits from the beginning of the financial year for which, 
at the time of the capital increase, no resolution of the General Meeting on the appropriation of the 
balance sheet profit has yet been adopted. The Management Board is further authorised, with the 
consent of the Supervisory Board, to determine the further details of the capital increase and its 
implementation, in particular the content of the share rights and the conditions of the share issue. 

 

(3a) The Management Board is authorised, with the consent of the Supervisory Board, to increase the 
share capital of the Company until 13. October 2026 (inclusive) by issuing up to 1,000,000 new no-
par value registered shares against cash contributions for the purpose of issuing them to employees 
of PATRIZIA AG and its affiliated companies, excluding the members of the Management Board and 
the Supervisory Board of the Company as well as the Management Board, the Supervisory Board and 
other officers of affiliated companies (employee shares), once or several times, by up to a total of 
EUR 1,000,000.00 (Authorised Capital 2021/II). The subscription right of the shareholders is ex-
cluded. 

 
 The authorisation contained in the preceding paragraph may not be used to the extent that shares 

would thereby be issued under exclusion of subscription rights in an amount exceeding 10% of the 
share capital, either at the time the Authorised Capital 2021/II becomes effective or at the time this 
authorisation is used. Own shares sold during the term of the Authorised Capital 2021/II under 
exclusion of the subscription right as well as those shares issued or to be issued for the servicing of 
Financing Instruments shall also be counted towards the aforementioned 10% limit, provided that 
the Financing Instruments were themselves issued during the term of the Authorised Capital 2021/II 
under exclusion of the shareholders' subscription right. In addition, shares issued during the term of 
the Authorised Capital 2021/II on the basis of other capital measures under exclusion of the share-
holders' subscription rights shall be counted towards the aforementioned maximum limit of 10% of 
the share capital. The maximum limit reduced in accordance with the preceding sentences of this 
paragraph shall be increased again when a new authorisation to exclude shareholders' subscription 
rights resolved by the Annual General Meeting after the reduction takes effect, to the extent that the 
new authorisation extends, but at most up to 10% of the share capital in accordance with the re-
quirements of sentence 1 of this paragraph. 

 
 In this context, the new shares may also be issued to a credit institution or an enterprise operating 

pursuant to section 53 (1) sentence 1 or section 53b (1) sentence 1 or (7) of the German Banking 
Act (Gesetz über das Kreditwesengesetz) in exchange for a cash contribution, which takes over the 
new shares with the obligation to offer them exclusively to employees of PATRIZIA AG and its affili-
ated companies. Furthermore, the new shares may be issued against cash contribution by a credit 
institution or an enterprise operating pursuant to section 53 (1) sentence 1 or section 53b (1) sen-
tence 1 or (7) of the German Banking Act, so that the Company may repurchase these shares in 
order to issue them exclusively to employees of PATRIZIA AG and its affiliated companies. The issu-
ance of the new shares may - to the extent permitted by law - also be made to other third parties if 
it is ensured that the shares are offered or transferred to employees of PATRIZIA AG or its affiliated 
companies. The transfer of new employee shares can also take place after the end of blocking peri-
ods or with the agreement of holding periods. The subscription right of the shareholders is also 
excluded in this respect. 

 
 To the extent legally permissible, such employee shares may also be issued in such a way that the 

contribution to be made on them is covered in whole or in part by that part of the net profit for the 
year which the Management Board and the Supervisory Board could allocate to other revenue re-
serves in accordance with section 58 (2) AktG.  
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The new shares created on the basis of the Authorised Capital 2021/II shall participate in the profits 
from the beginning of the financial year in which they are created; in derogation thereof, the Man-
agement Board may, if legally permissible and with the consent of the Supervisory Board, determine 
that the new shares shall participate in the profits from the beginning of the financial year for which, 
at the time of the capital increase, no resolution of the General Meeting of Shareholders on the 
appropriation of the balance sheet profit has yet been adopted. The Management Board shall also 
be authorised, with the consent of the Supervisory Board, to determine the further details of the 
capital increase and its implementation, in particular the content of the share rights and the condi-
tions of the share issue. 

 

 The share capital of the Company is conditionally increased by up to EUR 18,470,295.00 by issuing 
up to 18,470,295.00 new registered no-par value shares (Conditional Capital 2021). The Conditional 
Capital 2021 serves to issue shares to the creditors of convertible bonds and/or bonds with warrants 
and/or profit participation rights with conversion or option rights and/or conversion or option obli-
gations (or a combination of these instruments), which are issued by PATRIZIA AG or domestic or 
foreign companies in which PATRIZIA AG directly or indirectly holds a majority of the votes and cap-
ital in accordance with the authorisation of the Company's Annual General Meeting of 14 October 
2021 under agenda item 8 until 13 October 2026. The new shares shall be issued at the conversion 
or option price to be determined in each case in accordance with the authorisation of the Annual 
General Meeting of the Company of 14 October 2026 under agenda item 8. The conditional capital 
increase shall only be carried out to the extent that the holders of conversion or option rights from 
the aforementioned bonds exercise their conversion or option rights or conversion or option obliga-
tions from such bonds are fulfilled and to the extent that the conversion or option rights or conver-
sion or option obligations are not serviced by treasury shares, by shares from authorised capital or 
by other benefits. The new shares shall participate in the profits from the beginning of the financial 
year in which they are created through the exercise of conversion/option rights or through the ful-
filment of conversion/option obligations. To the extent legally permissible, the Management Board 
may, with the consent of the Supervisory Board, determine the profit participation of new shares in 
deviation from section 60 (2) AktG, also for a financial year that has already expired. The Manage-
ment Board is authorised to determine the further details of the implementation of the conditional 
capital increase. 

 

§ 5  
Registered shares 

 
 The Company’s shares are registered shares. 

 

 The shareholders have no right to have share certificates issued for their shares. The Company is 
authorised to issue certificates for individual shares (individual certificates) or for several shares 
(global certificates). The shareholders shall also have no right to the issue of dividend and renewal 
coupons. 
 

 The Management Board shall determine the form of share certificates, dividend and renewal cou-
pons, bonds and interest and renewal coupons. 
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III. The Management Board 
 

§ 6  
Composition and rules of procedure of the Management Board 

 
 The Management Board consists of at least two people. Deputy members of the Management Board 

can be appointed. 
 

 The Supervisory Board shall appoint the members of the Management Board and determine the 
number of members pursuant to sub-section 1. The Supervisory Board can appoint a Chairman of 
the Management Board and a Deputy Chairman of the Management Board. 
 

 The resolutions of the Management Board shall be passed with a simple majority of the votes cast 
by the members of the Management Board participating in the passing of the resolution, unless the 
law states that a unanimous vote is mandatory. In the event of a tie, the Chairman shall have the 
casting vote. 
 

 The Supervisory Board can set out rules of procedure for the Management Board. The schedule of 
responsibilities of the Management Board shall require the consent of the Supervisory Board. 
 

 Written contracts of employment are to be concluded with the members of the Management Board. 
The Supervisory Board is entitled to assign responsibility for concluding, amending and terminating 
contracts of employment to a Supervisory Board committee. 
 

§ 7  
Management and representation of the Company 

 

 The members of the Management Board shall manage the Company’s business in line with the laws, 
the Articles of Association, the rules of procedure for the Management Board and the schedule of 
responsibilities. 
 

 The Company shall be legally represented by two members of the Management Board or by one 
member of the Management Board together with a senior executive with signing authority (Proku-
rist). The Supervisory Board can grant sole power of representation to members of the Management 
Board. 
 

 The Supervisory Board can exempt all or individual members of the Management Board and senior 
executives with signing authority who have joint power of legal representation together with a mem-
ber of the Management Board from the ban on multiple representation within the meaning of sec-
tion 181, 2nd alternative, of the German Civil Code (BGB); section 112 AktG shall remain unaffected. 
 

 The Supervisory Board shall stipulate that certain types of transactions, in particular 
 

a) transactions that result in a fundamental change in the Company’s net assets, financial posi-
tion or results of operation or in the Company’s risk exposure, and 
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b) the establishment, liquidation, acquisition or disposal of participating interests in companies 
as of a threshold to be set by the Supervisory Board in the rules of procedure 
 

shall require its consent. The Supervisory Board can grant consent, which may be revoked to a cer-
tain group of transactions in general, or to cover cases in which the individual transaction meets 
certain conditions, in advance. 

 

§ 8  
Advisory Board 

 

 The Company can appoint an Advisory Board for the purpose of closer contact and business-related 
consultation with the business world. The number of members of the Advisory Board shall be deter-
mined by the Management Board. 

 

 The members of the Advisory Board shall be appointed and dismissed by the Management Board. 
They may be reappointed. The Advisory Board shall select a Chairman and a Deputy Chairman from 
among its members. 

 

 The Management Board shall determine the area of responsibility of, and rules of procedure for, the 
Advisory Board. The Advisory Board shall provide advice to the Management Board at the latter’s 
request. 
 

IV. The Supervisory Board 
 

§ 9  
Composition and period of office 

 

 The Supervisory Board shall consist of five members who shall be elected by the Annual General 
Meeting. 

 

 A former member of the Company’s Management Board cannot become a member of the Supervi-
sory Board if two Supervisory Board members are already former members of the Management 
Board. Individuals who are members of the management board of a listed company and already have 
five supervisory board mandates within listed companies from outside of the group, or who hold 
positions on executive bodies of, or perform advisory functions at, major competitors of the Com-
pany cannot become Supervisory Board members. 

 

 The members of the Supervisory Board are to be elected by the Annual General Meeting on an indi-
vidual basis. The members of the Supervisory Board are elected for the period leading up to the end 
of the Annual General Meeting that passes the resolution on the approval of the actions of the Su-
pervisory Board for the fourth financial year following the start of their term of office. The financial 
year in which the term of office commences shall not be included in this period. The Annual General 
Meeting can stipulate a shorter term of office for Supervisory Board members representing the 
shareholders. Re-election is possible. 
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 At the same time as the appointment of the Supervisory Board members, substitute members can 
be appointed for one or several specific Supervisory Board members representing the shareholders. 
Based on the order set at the time of election, they shall become members of the Supervisory Board 
if Supervisory Board members representing the shareholders for whom they were appointed substi-
tute members leave the Supervisory Board before the end of their term of office without a successor 
being appointed. If a substitute member replaces a member who has left, then his term of office 
shall lapse if a new election for the member who has left is held at the next Annual General Meeting 
or the next Annual General Meeting but one, at the end of this Annual General Meeting, or otherwise 
at the end of the remaining term of office of the member who has left. If the term of office of the 
substitute member who replaced the member who left lapses as a result of the by-election, then 
such new election shall require a majority of three-quarters of the votes cast. If the substitute mem-
ber who left the Supervisory Board due to the by-election had been appointed for several specific 
Supervisory Board members, then his status as substitute member shall be reinstated. 

 

 If a Supervisory Board member is elected to replace a member who left the Supervisory Board early, 
then he shall remain in office for the remaining term of office of the member who left. 

 

 Each Supervisory Board member and each substitute member can resign from his position, even in 
the absence of due cause, adhering to a notice period of four weeks. Notice of resignation must be 
submitted by way of a declaration in text form submitted to the Management Board, subject to the 
notification of the Chairman of the Supervisory Board. This shall not affect the right of resignation 
for cause. 

 

 The Company can take out liability insurance (D&O insurance) in favour of the Supervisory Board 
members based on reasonable, standard market conditions to cover the statutory liability of the 
Supervisory Board members. 

 

§ 10  
Chairman and Deputy 

 
 The Supervisory Board shall elect a Chairman and a Deputy Chairman from among its members at 

the first meeting held following its election. The election shall be for the term of office of the individ-
ual elected or a shorter period determined by the Supervisory Board. The Deputy shall have the rights 
and obligations of the Chairman of the Supervisory Board in the latter’s absence. 

 

 If the Chairman or one of his Deputies resigns from his position early, then the Supervisory Board 
shall conduct a new election for the remaining term of office of the member who has left without 
delay. The resignation of the Chairman shall not affect the position of the Deputy; the same applies 
vice versa. 
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§ 11  
Meeting/convocation 

 
 As a general rule, the Supervisory Board is to meet once per calendar quarter and must meet twice 

per calendar half-year. The Supervisory Board shall come together (meeting requiring the members 
to be physically present) for the meeting of the Supervisory Board that makes a decision on the 
approval of the annual financial statements. 
 

 The meetings of the Supervisory Board shall be convened in writing by the Chairman of the Supervi-
sory Board giving fourteen days’ notice and stipulating the form of the meeting. The day on which 
the invitation is sent and the day of the meeting shall not count towards this notice period. In urgent 
cases, the Chairman can shorten this period to an extent that is deemed appropriate and convene 
meetings verbally, by telephone, fax, e-mail or using other common means of telecommunications. 

 

 The items on the agenda are to be set out in the convocation notice. If an item on the agenda has 
not been duly announced, then resolutions can only be passed on this item provided that no Super-
visory Board member objects. In such cases, absent members of the Supervisory Board are to be 
given the opportunity, within an appropriate period to be set by the Chairman, to object to the pass-
ing of the resolution or to cast their vote in writing, by fax, by e-mail or using other common means 
of telecommunications. The resolution shall only become effective if the absent Supervisory Board 
members fail to object within the period in question or if they have issued their consent. 

 
 

§ 12  
Passing of resolutions 

 
 The resolutions of the Supervisory Board shall generally be passed at meetings. Upon the instruction 

of the Chairman of the Supervisory Board, resolutions can also be passed verbally, by telephone, in 
writing, by fax, e-mail or using other common means of telecommunications, in particular using video 
conferencing, provided that no member objects to this procedure within an appropriate period set 
by the Chairman; there shall be no right of objection if the resolution is passed in such a way that 
the participating members of the Supervisory Board are connected with each other and can discuss 
the subject matter of the resolution using telecommunications media that allow them all to hear 
each other and see each other simultaneously.  

 

 The Supervisory Board is quorate if all members have been invited and half of the members of which 
the Supervisory Board is to consist, but at least three members, take part in the passing of the 
resolution. A member shall also be deemed to have taken part in the passing of a resolution if that 
member abstains from voting. 

 

 In accordance with section 108 (3) AktG, absent Supervisory Board members can participate in the 
passing of the resolution by submitting written votes or, in the event that they are unable to do so, 
can issue written authorisation to an individual who is not a member of the Supervisory Board to 
take part in meetings of the Supervisory Board pursuant to section 109 (3) AktG. In addition, absent 
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Supervisory Board members can cast their vote during the meeting verbally, by telephone, fax, e-
mail or using other common means of telecommunications, in particular via video conferencing, pro-
vided that none of the Supervisory Board members attending the meeting object; no objections can 
be raised, however, if the absent member and the physically present members of the Supervisory 
Board are connected with each other and can discuss the subject matter of the resolution using 
technology that allows them all to hear each other and see each other simultaneously. 

 

 In the absence of any mandatory statutory provisions to the contrary, resolutions of the Supervisory 
Board shall be passed with a simple majority of the votes cast. Abstentions shall not count as votes 
cast. In elections, a proportionate majority shall suffice. In the event of a tie, the Chairman of the 
Supervisory Board or, if the latter is not taking part in the passing of the resolution, the Deputy 
Chairman shall have the casting vote; this shall also apply to elections. 

 

 The Chairman of the Supervisory Board is authorised to make the declarations of intent, on behalf 
of the Supervisory Board, that are required to implement the resolutions passed by the Supervisory 
Board. Only the Chairman is authorised to accept declarations for the Supervisory Board. 

 

 Minutes are to be prepared regarding the meetings and resolutions of the Supervisory Board. These 
are to be signed by the Chair of the meeting or, in the event of votes cast outside of meetings, by 
the person in charge of voting and shall be made available to all members. 

 

§ 13  
Rules of procedure 

 

The Supervisory Board shall set its own rules of procedure within the framework of the law and the 

Articles of Association. 

 

§ 14  
Committees 

 

 Within the framework of the statutory provisions, the Supervisory Board can form committees from 
among its members and transfer duties and powers to them in its rules of procedure or by way of 
special resolutions. The Supervisory Board is to be informed of the work of the committees on a 
regular basis. 

 

 The provisions set out in section 11 (2) and (3), section 12 (1), (3), (4) and (6) and section 13 shall 
apply mutatis mutandis to Supervisory Board committees; the rules of procedure of the Supervisory 
Board can set out deviating provisions within the framework of the law. For votes and elections, the 
Chairman of the committee shall have the casting vote in the event of a tie. 

 

 The Chairman of the committee is authorised to make the declarations of intent that are required to 
implement the resolutions passed by the Supervisory Board committee on this committee’s behalf. 
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§ 15  
Remuneration 

 

 The members of the Supervisory Board shall receive an annual fixed remuneration of EUR 80,000.00 
for the financial year 2021 pro rata temporis from the date of their appointment and for each sub-
sequent financial year, the Chairman of the Supervisory Board shall receive an annual fixed remu-
neration of EUR 100,000.00 and the Deputy Chairman of the Supervisory Board shall receive an 
annual fixed remuneration of EUR 90,000.00. Each member of a committee shall receive an addi-
tional annual remuneration of EUR 10,000.00, and the chairperson of a committee shall receive an 
additional annual remuneration of EUR 20,000.00. 

 

 The remuneration shall be paid to the Supervisory Board members in four equal instalments at the 
end of each quarter. If a Supervisory Board member is not a member of the Supervisory Board for 
an entire financial year, then this member shall only receive the fixed remuneration on a pro rata 
basis. 

 

 In addition, the members of the Supervisory Board shall receive an attendance fee of EUR 1,500.00 
for each personal attendance at a physical meeting of the Supervisory Board and its committees. 
For several meetings held on one day, attendance fees shall be paid only once. 

 

 The Supervisory Board members shall also receive a reimbursement for their expenses and a reim-
bursement for any value added tax to be paid on their remuneration and expenses. 
 

§ 16  
Amendments to the wording of the Articles of Association 

 

The Supervisory Board is authorised to make amendments to the Articles of Association that relate to its 
wording only. 

 

V. The Annual General Meeting 
 

§ 17  
Location and convocation 

 
(1) The Annual General Meeting shall take place in the location where the Company has its registered 

office, in another German city with a population of more than 100,000 or in the location where a 
German stock exchange on which the shares in the Company are admitted to official trading has its 
registered office. 

 
(2) The Annual General Meeting shall be convened by the Management Board or, in those cases set out 

by law, by the Supervisory Board. The executive body convening the Annual General Meeting shall 
decide on the location of the Annual General Meeting, pursuant to § 17 section (1), when it is con-
vened. 
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(3) The Annual General Meeting that passes the resolution approving the actions of the Management 
Board and the Supervisory Board, the appropriation of profit and - if necessary - the adoption of the 
annual financial statements (ordinary Annual General Meeting) shall be held within the first eight 
months of each financial year. 

 
(4) The Company is entitled to provide those shareholders who are entered in the share register with 

information by way of remote data transmission with their consent. 
 

§ 18  
Participation in the Annual General Meeting 

 
(1) The Annual General Meeting must be announced, unless a shorter notice period is permissible by 

law, at least thirty days before the day by the end of which the shareholders have to register pursuant 
to § 18 section (2) of these Articles of Association, providing information on the agenda. 

 
(2) Only those shareholders who are registered in the share register and have registered either in text 

form (section 126b BGB) or by transmission through intermediaries under the conditions of section 
67c AktG in conjunction with Art. 6 of the DVO 2018/1212 are entitled to attend the Annual General 
Meeting and exercise their voting rights. The registration must be received by the Company at the 
address specified for this purpose in the convening notice at least six days before the Annual General 
Meeting. 

 
(3) The Management Board is authorised to allow shareholders to take part in the Annual General Meet-

ing without being physically present at the location of the Annual General Meeting and without a 
proxy, and to exercise all or some of their rights by way of electronic communications, either in full 
or in part. The Management Board can set out the provisions governing the scope of, procedure for 
and form of online participation in detail. A corresponding announcement shall be made in the con-
vocation no-tice for the Annual General Meeting. 
 

§ 19  
Voting rights 

 

(1) Each share grants one vote at the Annual General Meeting. 
 

(2) The voting right shall begin when the contribution has been made in full. 
 

(3) The voting right can be exercised by a proxy. The granting of power of attorney, its revocation and 
evidence of the power of attorney furnished vis-à-vis the Company must be in text form. The Man-
agement Board can set out simplified provisions in the convocation notice. Section 135 AktG shall re-
main unaffected. 

 

(4) The Management Board is authorised to allow shareholders to cast their votes in writing or using 
means of electronic communication (absentee vote) even if they do not participate in the Annual 
General Meeting. It can set out detailed provisions governing the absentee vote procedure. A corre-
sponding announcement shall be made in the convocation notice for the Annual General Meeting. 
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§ 20  
Chair of the Annual General Meeting 

 
(1) The Annual General Meeting shall be chaired by the Chairman of the Supervisory Board or another 

Supervisory Board member to be appointed by the Supervisory Board. 
 
(2) The Chair shall chair the proceedings and determine the order in which the items on the agenda 

are to be addressed, as well as the form of voting. 
 
(3) The Chair is entitled to impose appropriate time limits on shareholders’ right to ask questions and 

speak. In particular, the Chair is entitled to set an appropriate time limit for the entire Annual 
General Meeting, for individual agenda items and/or for individual questions/spoken contribu-
tions, either at the beginning of the Annual General Meeting or during the course of the Annual 
General Meeting. 
 

§ 21  
Passing of resolutions 

 
(1)  Resolutions of the Annual General Meeting shall be passed with a simple majority of the votes cast 

and, insofar as a majority of the capital is required, with a simple majority of the share capital repre-
sented, unless mandatory statutory provisions or these Articles of Association provide for a larger 
majority. Abstentions shall not count as votes cast. 
 

(2)  If a simple majority of the votes cast is not achieved during the first round of an election, then the 
candidates will be short-listed. If the greatest number of votes can be attributed to two or more 
individuals, then these individuals shall be short-listed; if, on the other hand, only one person re-
ceived the greatest number of votes, then the shortlist shall include this individual and the individ-
ual(s) who received the second-highest number of votes. If short-listing is used, then the highest 
number of votes shall be decisive. In the event of a tie, the Chair shall have the casting vote. 
 

§ 22  
Rules of procedure for the Annual General Meeting 

 
The Annual General Meeting can set itself rules of procedure based on the law and these Articles of Asso-

ciation. 

 

§ 23  
Sound and video transmissions 

 
 Members of the Supervisory Board are authorised, in consultation with the Chair of the Meeting, to 

participate in the Annual General Meeting by way of a sound and video transmission in cases in 
which travel to the location of the Annual General Meeting would be associated with considerable 
time or expense for them. 
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 The Annual General Meeting can be transmitted using sound and video transmissions either in full 
or in part upon the instruction of the Chair of the Meeting. The Annual General Meeting can also be 
transmitted in a manner that is accessible to the public subject to no restrictions. The form of trans-
mission is to be announced in the convocation notice. 

 

§ 24  
Minutes of the Annual General Meeting 

 
Minutes on the negotiations conducted during the Annual General Meeting shall be taken and certified by 
a notary. The minutes are to be signed by the notary. 

 

VI. Accounting and appropriation of profit 
 

§ 25  
Annual financial statements 

 
 The Management Board shall prepare the annual financial statements (balance sheet including the 

income statement and the notes to the annual financial statements) and the management report, as 
well as the consolidated financial statements and the group management report, in the first three 
months of the financial year for the last financial year and shall submit them to the Supervisory Board 
and the auditor of the annual financial statements without delay. At the same time, the Management 
Board shall submit the proposal to the Supervisory Board that it intends to make to the Annual Gen-
eral Meeting regarding the appropriation of net earnings. 

 

 The Supervisory Board shall assess the annual financial statements, the management report and the 
proposal on the appropriation of net earnings, as well as the consolidated financial statements and 
the group management report, and shall report on the outcome of its assessment to the Annual 
General Meeting in writing. It shall send its report to the Management Board within one month of 
having received the submissions. At the end of the report, the Supervisory Board shall declare 
whether it approves the annual financial statements and consolidated financial statements prepared 
by the Management Board. If the Supervisory Board approves the annual financial statements after 
its assessment, they are deemed adopted. 

 

 The Management Board shall convene the ordinary Annual General Meeting as soon as it has re-
ceived the report of the Supervisory Board. The annual financial statements, the management report 
of the Management Board, the consolidated financial statements, the group management report, the 
report of the Supervisory Board and the proposal made by the Management Board on the appropri-
ation of net earnings shall be made available for the shareholders to consult on the Company’s prem-
ises from the time of convocation onwards. 
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§ 26  
Reserves 

 
 If the Management Board and the Supervisory Board adopt the annual financial statements, then 

they can allocate amounts corresponding to up to half of the net income for the year to other revenue 
reserves; they are also authorised to allocate further amounts corresponding to up to one quarter of 
the net income for the year to other revenue reserves for as long and insofar as the other revenue 
reserves do not exceed half of the share capital and would not exceed half of the share capital after 
the allocations either. 

 

 If the Annual General Meeting adopts the annual financial statements, then one quarter of the net 
income for the year shall be allocated to other revenue reserves. 

 

 When calculating the part of the net income for the year to be allocated to other revenue reserves 
pursuant to sub-sections 1 or 2, allocations to the statutory reserve and losses carried forward are 
to be deducted first. 
 

§ 27  
Appropriation of profits 

 

 The Annual General Meeting shall pass a resolution on the appropriation of the net earnings resulting 
from the adopted annual financial statements. It can also stipulate a different form of appropriation 
to that set out in section 58 (3) sentence 1 AktG. 

 

 In addition to, or instead of, a cash distribution, the Annual General Meeting can also pass a resolu-
tion on the distribution of non-cash assets, provided that the non-cash assets to be distributed are 
traded on a market within the meaning of section 3 (2) AktG. 

 

 A capital increase resolution may specify the profit distribution for new shares by way of derogation 
from section 60 (2) sentence 3 AktG. 

 

 After the end of a financial year, the Management Board can, with the consent of the Supervisory 
Board, distribute an interim dividend to the shareholders within the framework of section 59 AktG. 

 

§ 28  
Formation Expenses 

 

The Company shall bear the costs associated with the change in legal form (court fees, notary’s fees and 
publication costs, as well as the costs associated with the legal advice provided by the Company) up to 
an amount of EUR 35,100. 

 

 


