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– CONVENIENCE TRANSLATION ONLY –  

 

 

DRAFT TERMS OF CONVERSION 

regarding the change in legal form of  

Westwing Group AG 
with registered seat in Berlin 

to the legal form of a European company (Societas Europaea, SE) 

 

Preamble 

(A) Westwing Group AG is a stock corporation (Aktiengesellschaft) incorporated under 
German law with registered seat in Berlin, entered in the Commercial Register of 
the Charlottenburg Local Court under HRB 199007 B (hereinafter “Westwing Group 
AG”). The head office of Westwing Group AG is located in Munich and the 
registered business address of Westwing Group AG is Moosacher Straße 88, 80809 
Munich. 

(B) The registered share capital of Westwing Group AG is EUR 20,903,968.00 and is 
divided into 20,903,968 no-par value bearer shares (shares without a nominal 
value) each proportionally representing EUR 1.00 of the registered share capital. 
The shares of Westwing Group AG (ISIN DE000A2N4H07) have been admitted to 
trading on the Regulated Market of the Frankfurt Stock Exchange with additional 
post-admission obligations in the Prime Standard sub-segment since October 9, 
2018. The shares are also included in over-the-counter trading on the Berlin, 
Dusseldorf, Hamburg, Hanover, Munich and Stuttgart stock exchanges and are 
tradable via the XETRA electronic trading platform of Deutsche Börse AG. Westwing 
Group AG has been listed in the SDAX share index of Deutsche Börse AG since 
December 21, 2020.  

(C) Westwing Group AG has been internationally active in the European home and 
living e-commerce market for many years and is currently active in a total of eleven 
different countries across Europe. Pursuant to Article 2(1) of the Articles of 
Association of Westwing Group AG, the object of Westwing Group AG is the 
development, marketing and provision of internet services (e-commerce covering 
goods of different kinds, in particular fitments, furniture, decoration accessories, 
antiques, home textiles and similar products), the provision of logistic services, 
digital services and all other businesses and services relating to the aforementioned 
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object of the Company inside and outside of Germany through subsidiaries or 
otherwise.  

(D) In this context, Westwing Group AG assumes the function of a managing holding 
company, which itself does not generate any turnover with third parties, but 
generates income with services rendered within the group. At the time these Draft 
Terms of Conversion are notarized, there are a total of 25 direct and indirect 
subsidiaries of Westwing Group AG (Westwing Group AG together with its direct 
and indirect subsidiaries the “Westwing Group”) in Germany as well as in the 
European countries in which Westwing Group AG does business. The operational 
business activities are carried out by nine (9) of these subsidiaries.  

The indirect subsidiaries of Westwing Group AG include Westwing B.V., a limited 
liability company (besloten vennootschap met beperkte aansprakelijkheid) under 
the laws of the Netherlands, registered in the Dutch Commercial Register (Kamer 
van Koophandel) under No. 851092494 with registered business address Singel 512-
2, 1017 AX Amsterdam (hereinafter “Westwing B.V.”). All shares in Westwing B.V. 
have been held by Westwing Netherlands Holding UG (haftungsbeschränkt) 
(German entrepreneurial company with limited liability) with its registered seat in 
Berlin, registered in the Commercial Register of the Charlottenburg Local Court 
under HRB 187427 (hereinafter “Westwing Netherlands Holding”), since the 
foundation of Westwing B.V. on November 16, 2011. All shares in Westwing 
Netherlands Holding have been held directly by Westwing Group AG as sole 
shareholder since October 1, 2018. Westwing Group AG thus indirectly holds 100% 
of the capital and voting rights in Westwing B.V. and thus exercises a controlling 
influence over Westwing B.V. Westwing Group AG has therefore with Westwing 
B.V. had a subsidiary in another EU Member State for more than two years. Thus, 
Westwing Group AG fulfils the requirements of Article 2(4) of Council Regulation 
(EC) No 2157/2001 of 8 October 2001 on the Statute for a European company 
(Societas Europaea, hereinafter “SE”), as amended (“SE Regulation”), for a 
conversion into an SE pursuant to Article 37 SE Regulation. 

(E) It is intended to convert Westwing Group AG into the legal form of an SE without 
transferring the registered seat in Berlin or the head office in Munich. The legal 
form of the SE is the only legal form under European law available to a listed 
company with its registered seat in Germany. The change of the legal form into an 
SE is intended to express the importance of the Europe-wide business activities of 
Westwing Group AG and to strengthen the positioning of Westwing Group AG as an 
international and European company. Through the change of the legal form, 
Westwing Group AG can continue the growth and the established structure under 
company law with a two-tier management system in the modern and European 
legal form of the SE.  

NOW, THEREFORE, the Management Board of Westwing Group AG establishes the 
following Draft Terms of Conversion pursuant to Article 37(4) SE Regulation (the above 
Preamble to these Draft Terms of Conversion form a constituent part thereof): 
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1. Change in the legal form of Westwing Group AG to Westwing Group SE 

1.1 Pursuant to Article 2(4) and Article 37 SE Regulation, Westwing Group AG will be 
converted into a European company (Societas Europaea, SE). 

1.2 Pursuant to Article 37(2) SE Regulation, this change in legal form to an SE may not 
result in the winding up of Westwing Group AG or in the creation of a new legal 
person. Rather, Westwing Group AG will continue to exist in the legal form of an SE 
and, due to the preservation of the identity of the legal entity, no transfer of assets 
will take place.  

1.3 The shareholders’ participation in Westwing Group AG will continue unchanged. 
Furthermore, the change in legal form will have no effect on the stock exchange 
listing of Westwing Group AG and the trading of the shares on the stock exchange 
as well as on the existing inclusion of the shares in stock exchange indices. 
Shareholders who object to the change in legal form will not be offered any cash 
compensation because such an offer is not provided for by law.  

1.4 Westwing Group SE will, like Westwing Group AG, have a two-tier management 
system, consisting of a Management Board (see Section 6) and a Supervisory Board 
(see Section 7). 

1.5 Pursuant to Article 16(1) SE Regulation, the change in legal form takes effect upon 
registration in the Commercial Register of the Charlottenburg Local Court, which 
has jurisdiction for Westwing Group AG (“Conversion Date”). 

2. Company name, registered seat, registered share capital and shareholder 
structure of Westwing Group SE 

2.1 The name of the SE is “Westwing Group SE”. 

2.2 The registered seat of Westwing Group SE will continue to be Berlin, Germany. The 
head office of Westwing Group SE will continue to be located in Munich, Germany, 
and the business address of Westwing Group SE will continue to be Moosacher 
Straße 88, 80809 Munich, Germany. 

2.3 The entire registered share capital of Westwing Group AG in the amount existing on 
the Conversion Date (currently EUR 20,903,968.00) and in the division existing on 
the Conversion Date (currently 20,903,968 no-par value shares) into no-par value 
bearer shares without a nominal value will become the registered share capital of 
Westwing Group SE. 

2.4 The persons and companies that are shareholders of Westwing Group AG on the 
Conversion Date will become shareholders of Westwing Group SE as a result of the 
change of the legal form, namely to the same extent and with the same number of 
no-par value bearer shares in the share capital of Westwing Group SE as they hold 
in the share capital of Westwing Group AG directly on the Conversion Date. The 
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notional amount of each no-par value share in the share capital (currently EUR 1.00) 
will remain as it exists directly on the Conversion Date.  

2.5 The shares of Westwing Group AG are recorded in global share certificates. These 
will be replaced by global share certificates in the name of Westwing Group SE. 

3. Articles of Association and capital of Westwing Group SE 

3.1 Westwing Group SE will receive the Articles of Association (“SE Articles”) that are 
attached this these Draft Terms of Conversion as an Annex, which form a 
constituent part of these Draft Terms of Conversion. In the event of any discrepancy 
or contradiction between the English version and the German version of the SE 
Articles, the German version will prevail over the English version.  

3.2 The amount of registered share capital and the division of the registered share 
capital of Westwing Group SE into no-par value shares pursuant to Article 4(1) and 
Article 4(2) of the SE Articles on the Conversion Date correspond to the amount of 
registered share capital and the division of the registered share capital of Westwing 
Group AG into no-par value shares pursuant to Article 4(1) and Article 4(2) of the 
Articles of Association of Westwing Group AG (“AG Articles”). 

3.3 The authorization of the Management Board of Westwing Group AG pursuant to 
Article 4(3) of the AG Articles to increase the registered share capital of the 
Company until August 6, 2023, with the consent of the Supervisory Board, once or 
repeatedly, by up to a total of EUR 30,383.00 (in words: thirty thousand three 
hundred eighty-three euros) by issuing up to 30,383 new no-par value bearer shares 
against contributions in cash (Authorized Capital 2018/I) is not to continue to exist 
and will be cancelled on the Conversion Date because the purpose has already been 
fulfilled. The existing provision in Article 4(3) of the AG Articles will be cancelled 
accordingly on the Conversion Date and will not be included in the SE Articles.  

3.4 The authorization of the Management Board of Westwing Group AG pursuant to 
Article 4(4) of the AG Articles to increase the registered share capital of the 
Company until August 6, 2023, with the consent of the Supervisory Board, once or 
repeatedly, by up to a total of EUR 3,088.00 (in words: three thousand eighty-eight 
euros) by issuing up to 3,080 new no-par value bearer shares against contributions 
in cash (Authorized Capital 2018/II) is likewise not to continue to exist and will be 
cancelled on the Conversion Date because the purpose of the Authorized Capital 
2018/II has already been fulfilled. The existing provision in Article 4(4) of the AG 
Articles will be cancelled accordingly on the Conversion Date and will not be 
included in the SE Articles.  

3.5 Furthermore, the authorization of the Management Board of Westwing Group AG 
pursuant to Article 4(5) of the AG Articles to increase the registered share capital of 
the Company until August 6, 2023, with the consent of the Supervisory Board, once 
or repeatedly, by up to a total of EUR 57,708.00 (in words: fifty-seven thousand 
seven hundred and eight euros) by issuing up to 57,708 new no-par value bearer 
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shares against contributions in cash (Authorized Capital 2018/III) is not to continue 
to exist and will be cancelled on the Conversion Date because the purpose of the 
Authorized Capital 2018/III has likewise already been fulfilled. The existing provision 
in Article 4(5) of the AG Articles will be cancelled accordingly on the Conversion 
Date and will not be included in the SE Articles.  

3.6 Finally, the authorization of the Management Board of Westwing Group AG 
pursuant to Article 4(6) of the AG Articles to increase the registered share capital of 
the Company until August 6, 2023, with the consent of the Supervisory Board once 
or repeatedly, by up to a total of EUR 7,500.00 (in words: seven thousand five 
hundred euros) by issuing up to 7,500 new no-par value bearer shares against 
contributions in cash (Authorized Capital 2018/IV) is not to continue to exist and will 
be cancelled on the Conversion Date because the purpose of the Authorized Capital 
2018/IV has also already been fulfilled. The existing provision in Article 4(6) of the 
AG Articles will be cancelled accordingly on the Conversion Date and will not be 
included in the SE Articles.  

3.7 On the Conversion Date, the authorized capital (Authorized Capital 2018/V) of 
Westwing Group AG still existing in an amount of EUR 4,350,000.00 pursuant to 
Article 4(7) of the AG Articles at the time of the preparation of these Draft Terms of 
Conversion will be converted into Authorized Capital 2018/V of Westwing Group SE 
in the amount existing on the Conversion Date by Article 4(3) of the SE Articles and 
the amount of the Authorized Capital 2018/V of Westwing Group SE will then 
correspond pursuant to Article 4(3) of the SE Articles to the amount of the still 
existing Authorized Capital 2018/V pursuant to Article 4(7) of the AG Articles. 

3.8 On the Conversion Date, the authorized capital (Authorized Capital 2018/VI) of 
Westwing Group AG still existing in an amount of EUR 2,847,853.00 pursuant to 
Article 4(8) of the AG Articles at the time of the preparation of these Draft Terms of 
Conversion will be converted into Authorized Capital 2018/VI of Westwing Group SE 
in the amount existing on the Conversion Date by Article 4(4) of the SE Articles and 
the amount of the Authorized Capital 2018/VI of Westwing Group SE will then 
correspond pursuant to Article 4(4) of the SE Articles to the amount of the still 
existing Authorized Capital 2018/VI pursuant to Article 4(8) of the AG Articles. 

3.9 Furthermore, on the Conversion Date, the conditional capital (Conditional Capital 
2018) of Westwing Group AG existing on the Conversion Date in an amount of 
EUR 5,000,000.00 pursuant to Article 4(9) of the AG Articles at the time of the 
preparation of these Draft Terms of Conversion will be converted into Conditional 
Capital 2018 of Westwing Group SE in the amount existing on the Conversion Date 
by Article 4(5) of the SE Articles and the amount of the Conditional Capital 2018 of 
Westwing Group SE will then correspond to the amount of the existing Conditional 
Capital 2018 pursuant to Article 4(9) of the AG Articles in accordance with Article 
4(5) of the SE Articles. 



 

32346872_4,  

Page 6/17 

3.10 Any and all changes prior to the Conversion Date regarding the amount and division 
of the registered share capital of Westwing Group AG or the existing authorized or 
conditional capital based on prior utilizations thereof also apply to Westwing Group 
SE. 

3.11 The Supervisory Board of Westwing Group AG (and in the alternative the 
Supervisory Board of Westwing Group SE) is authorized and at the same time 
instructed to make any amendments to the version of the SE Articles attached as an 
Annex which are necessary so that the capital ratios of Westwing Group AG set out 
in Article 4 of the AG Articles immediately prior to the Conversion Date are 
accurately reflected in Article 4 of the SE Articles for Westwing Group SE, prior to 
the application of Westwing Group SE for registration in the Commercial Register of 
the competent Local Court of Charlottenburg.  

4. Continued validity of resolutions of the General Meeting of Westwing Group AG 

4.1 The authorization granted by the extraordinary General Meeting of Westwing 
Group AG on September 21, 2018 (Deed Roll No. 5693/2018 of the notary 
Dr. Bernhard Schaub, Munich) under agenda item 4a) to issue bearer or registered 
convertible bonds, options, profit rights and/or profit bonds (or combinations of 
these instruments) (together “Bonds”) in a total nominal amount of up to 
EUR 100,000,000.00 with the possibility to exclude subscription rights (“Bond 
Authorization”) is valid until September 20, 2023. Provided that the conversion of 
Westwing Group AG into the legal form of an SE has taken place by this date, the 
Bond Authorization will thus continue to apply to the Management Board of 
Westwing Group SE to the extent that it exists on the Conversion Date and has not 
been utilized. In order to service claims arising from the Bonds issued under the 
Bond Authorization, the extraordinary General Meeting of Westwing Group AG of 
September 21, 2018 created Conditional Capital 2018 under agenda item 4b), which 
exists in an amount of EUR 5,000,000.00 in accordance with Article 4(9) of the AG 
Articles at the time of the preparation of these Draft Terms of Conversion. The 
Conditional Capital 2018 will become the Conditional Capital 2018 of Westwing 
Group SE in the amount existing at the Conversion Date by virtue of Article 4(5) of 
the SE Articles. 

4.2 It is proposed to the Annual General Meeting of Westwing Group AG on August 5, 
2021 under agenda item 9, which under agenda item 11 is to adopt a resolution on 
the approval of the change in legal form from Westwing AG into Westwing Group 
SE, subject to cancellation of the authorization granted by the extraordinary 
General Meeting of Westwing Group AG on September 21, 2018 (Deed Roll No. 
5693/2018 of the notary Dr. Bernhard Schaub, Munich) under agenda item 5 to 
acquire and use treasury shares in accordance with Section 71(1) no. 8 of the 
German Stock Corporation Act (Aktiengesetz, AktG) (“Authorization Resolution I”), 
that the Management Board is granted a new authorization in accordance with 
Section 71(1) no. 8 of the German Stock Corporation Act to acquire treasury shares 
and to use them, including the authorization to redeem acquired treasury shares 
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and to reduce capital and to exclude subscription rights until August 4, 2026. Should 
the General Meeting of Westwing Group AG on August 5, 2021 validly grant this 
new authorization, it will continue to apply to the Management Board of Westwing 
Group SE after the change of the legal form of Westwing Group AG into Westwing 
Group SE becomes effective, to the extent that it exists on the Conversion Date and 
has not been utilized. If the General Meeting of Westwing Group AG on August 5, 
2021 does not validly grant the Management Board the corresponding 
authorization proposed under agenda item 9, the existing Authorization 
Resolution I, on the other hand, will continue to apply until September 20, 2023 and 
thus, provided that the conversion of Westwing Group AG into the legal form of an 
SE has taken place by this date, also for the Management Board of Westwing Group 
SE, to the extent that it exists on the Conversion Date and has not been utilized.  

4.3 It is proposed to the Annual General Meeting of Westwing Group AG on August 5, 
2021 under agenda item 10, which under agenda item 11 is to adopt a resolution on 
the approval of the change in legal form from Westwing AG into Westwing Group 
SE, subject to cancellation of the authorization granted by the extraordinary 
General Meeting of Westwing Group AG on September 21, 2018 (Deed Roll No. 
5693/2018 of the notary Dr. Bernhard Schaub, Munich) under agenda item 6 in 
addition to Authorization Resolution I to utilize equity derivatives for the acquisition 
of treasury shares (“Authorization Resolution II”), that the Management Board is 
granted a new authorization to utilize equity derivatives for the acquisition of 
treasury shares until August 4, 2026. Should the General Meeting of Westwing 
Group AG on August 5, 2021 validly grant this new authorization, it will continue to 
apply to the Management Board of Westwing Group SE after the change of the legal 
form of Westwing Group AG into Westwing Group SE becomes effective, to the 
extent that it exists on the Conversion Date and has not been utilized. If the General 
Meeting of Westwing Group AG on August 5, 2021 does not validly grant the 
Management Board the corresponding authorization proposed under agenda item 
10, the existing Authorization Resolution II, on the other hand, will continue to 
apply until September 20, 2023 and thus, provided that the conversion of Westwing 
Group AG into the legal form of an SE has taken place by this date, also for the 
Management Board of Westwing Group SE, to the extent that it exists on the 
Conversion Date and has not been utilized. 

4.4 The authorization granted by the extraordinary General Meeting of Westwing 
Group AG on September 21, 2018 (Deed Roll No. 5693/2018 of the notary Dr 
Bernhard Schaub, Munich) under agenda item 7 in addition to Authorization 
Resolution I and Authorization Resolution II to exercise acquisition rights to acquire 
treasury shares under existing agreements, in particular angel agreements, and to 
acquire treasury shares (“Authorization Resolution III”) applies until 20 September 
2023. Provided that the conversion of Westwing Group AG into the legal form of an 
SE has taken place by this date, Authorization Resolution III will also continue to 
apply to the Management Board of Westwing Group SE to the extent that it exists 
Conversion Date and has not been utilized.  
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4.5 Furthermore, all other resolutions of the General Meeting of Westwing Group AG 
continue to apply unchanged at Westwing Group SE, to the extent that they have 
not yet been implemented on the Conversion Date.  

5. Corporate bodies of Westwing Group SE, two-tier system 

Pursuant to Article 6(1) of the SE Articles, Westwing Group SE will have a two-tier 
management system consisting of a “management organ” (Management Board) 
within the meaning of point b) of Article 38, Article 39(1) SE Regulation and a 
“supervisory organ” (Supervisory Board) within the meaning of point b) of 
Article 38, Article 40(1) SE Regulation. Pursuant to Article 6(2) of the SE Articles, the 
corporate bodies of Westwing Group SE are therefore, as to date at Westwing 
Group AG, the Management Board, the Supervisory Board and the General 
Meeting.  

6. Management Board 

6.1 Pursuant to Article 7(1) of the SE Articles, the Management Board of Westwing 
Group SE will continue to consist of one or more persons and the number of 
members of the Management Board of Westwing Group SE will be determined by 
the Supervisory Board.  

6.2 Notwithstanding the decision-making competence of the future Supervisory Board 
of Westwing Group SE pursuant to Article 39(2) SE Regulation, it is to be assumed 
that the current members of the Management Board of Westwing Group AG will be 
appointed as members of the Management Board of Westwing Group SE. The 
current members of the Management Board of Westwing Group AG are:  

a) Stefan Smalla (Chairman of the Management Board) and  

b) Sebastian Säuberlich. 

7. Supervisory Board 

7.1 The General Meeting of Westwing Group AG is on August 5, 2021 under agenda 
item 5 to adopt a resolution on the enlargement of the Supervisory Board of 
Westwing Group AG to five (5) members and the corresponding amendment of 
Article 9(1) of the AG Articles. In addition, the General Meeting of Westwing Group 
AG on August 5, 2021 is to appoint Ms. Mareike Wächter as the fifth member of the 
Supervisory Board of Westwing Group AG under agenda item 6 subject to the 
condition precedent of the effectiveness of this amendment to the Articles of 
Association to increase the size of the Supervisory Board until the end of the 
General Meeting adopting the resolution on the formal approval of the members’ 
actions for the fiscal year 2021.  

7.2 The offices of the elected members of the Supervisory Board of Westwing Group AG 
end upon the change of the legal form taking effect on the Conversion Date.  
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7.3 Pursuant to Article 10(1) of the SE Articles, the Supervisory Board of Westwing 
Group SE will in future consist of five (5) members, i.e., as at Westwing Group AG 
subject to the condition precedent of the effectiveness of the aforementioned 
enlargement of the Supervisory Board of Westwing Group AG. All members will 
continue to be representatives of the shareholders pursuant to the second half of 
sentence 1 of Section 96(1) of the German Stock Corporation Act and as to date 
elected by the General Meeting pursuant to sentence 1 of Section 101(1) of the 
German Stock Corporation Act. 

7.4 Pursuant to Article 10(2) of the SE Articles, the members of the Supervisory Board 
of Westwing Group SE are, unless otherwise specified at the time of their election, 
appointed until the end of the General Meeting that adopts a resolution on the 
formal approval of the members’ actions for the second fiscal year following the 
commencement of their term of office, however, for no more than six (6) years. The 
fiscal year in which the term of office begins is not included in this calculation. Re-
elections are permissible. The term of office of the members of the first Supervisory 
Board ends at the end of the General Meeting that adopts a resolution on the 
formal approval of the members’ acts for the first fiscal year of Westwing Group SE.  

7.5 It is provided for that the members of the first Supervisory Board of Westwing 
Group SE will be elected by the General Meeting on August 5, 2021 that adopts a 
resolution on the change in the legal form of Westwing Group AG into Westwing 
Group SE. Under agenda item 12, the current members of the Supervisory Board of 
Westwing Group AG, namely  

a) Christoph Barchewitz (currently Chairman of the Supervisory Board of 
Westwing Group AG), 

b) Thomas Harding, 

c) Michael Hoffmann, and 

d) Dr. Antonella Mei-Pochtler (currently Deputy Chairwoman of the Supervisory 
Board of Westwing Group AG) 

will be proposed to this General Meeting for election as members of the first 
Supervisory Board of Westwing Group SE.  

In addition, under the same agenda item 12, Ms. Mareike Wächter, who is already 
proposed for election as the fifth member of the enlarged Supervisory Board of 
Westwing Group AG, will also be proposed to this General Meeting as a further 
member of the first Supervisory Board of Westwing Group SE. 

To the extent that the members of the first Supervisory Board of Westwing Group 
SE are not elected by the General Meeting of Westwing Group AG on August 5, 
2021 or subsequently resign, their appointment will be made by the competent 
court upon request. 
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Christoph Barchewitz and Dr .Antonella Mei-Pochtler intend to stand for re-election 
as Chairman of the Supervisory Board and Deputy Chairwoman of the Supervisory 
Board, respectively, if they are elected.  

7.6 Subject to a deviating resolution of the General Meeting of Westwing Group AG or 
any other court appointment, the first Supervisory Board of Westwing Group SE will 
therefore consist of:  

a) Christoph Barchewitz, 

b) Thomas Harding, 

c) Michael Hoffmann, 

d) Dr. Antonella Mei-Pochtler, and 

e) Mareike Wächter. 

8. Special rights and special benefits 

8.1 To the extent that third parties have rights to shares in Westwing Group AG, these 
rights to the shares of the Company will continue in the new legal form of the SE.  

8.2 Beyond the shares referred to in Section 2.4 and Section 3.2, no rights will be 
granted to persons within the meaning of Section 194(1) no. 5 German 
Transformation Act and/or points f) and g) of Article 20 SE Regulation and no 
measures are provided for these persons.  

8.3 Attention is drawn to the following as a precaution:  

8.3.1 Special rights (e.g., conversion, option or profit rights) of holders of securities 
other than shares remain unaffected due to the continuity principle and the 
special rights continue unchanged in the legal form of the SE. No special 
measures are provided for holders of such rights.  

8.3.2 Notwithstanding the competence of the future Supervisory Board of 
Westwing Group SE, it is to be assumed that the current members of the 
Management Board of Westwing Group AG will be appointed as members of 
the Management Board of Westwing Group SE (see Section 6). 

8.3.3 The current members of the Supervisory Board of Westwing Group AG are to 
be proposed for election as members of the first Supervisory Board of 
Westwing Group SE. In the event of the new election as members of the first 
Supervisory Board of Westwing Group SE, the current Chairman of the 
Supervisory Board, Christoph Barchewitz and the current Deputy Chairwoman 
of the Supervisory Board, Dr. Antonella Mei-Pochtler are to be proposed again 
as the Chairman and Deputy Chairwoman of the Supervisory Board, 
respectively (see Section 7). 
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8.3.4 In the period from February 1, 2013 up to and including August 3, 2018, 
Westwing Group AG (still in its former legal form as Westwing Group GmbH) 
granted or promised acquisition rights (option rights) to managing directors 
and employees of the Company and its direct and indirect subsidiaries. To 
back up the option rights, the company created authorized capital (then called 
Authorized Capital 2018/II) in its former legal form pursuant to Section 55a of 
the German Limited Liability Companies Act. The acquisition rights (option 
rights) remained unaffected by the change of legal form of Westwing Group 
GmbH into Westwing Group AG and continue to exist intended for the 
granting of shares in Westwing Group AG (Section 23 German Transformation 
Act). The authorized capital created in the legal form of a GmbH (German 
limited liability company) was resolved as Authorized Capital 2018/V for 
Westwing Group AG in the course of the change of legal form with the same 
purpose and has continued to exist since then by virtue of Article 4(7) of the 
AG Articles. The acquisition rights (option rights) remain unaffected by the 
change of the legal form of Westwing Group AG into an SE and continue to 
exist for the granting of shares in Westwing Group SE. Accordingly, the 
Authorized Capital 2018/V also continues to exist by virtue of Article 4(3) of 
the SE Articles for Westwing Group SE (see above in Section 3.7). 

8.3.5 The court-appointed independent expert within the meaning of Article 37(6) 
of the SE Regulation, Ernst & Young GmbH Wirtschaftsprüfungsgesellschaft, 
Munich, was the auditor of the financial statements and consolidated financial 
statements of Westwing Group AG from the 2013 fiscal year until the 2020 
fiscal year. For its work, the court-appointed independent expert receives 
remuneration from the Company at standard market rates.  

8.4 Apart from this, no special benefits are granted to persons within the meaning of 
Section 194(1) no. 5 German Transformation Act and/or points f) and g) of 
Article 20(1) SE Regulation and no measures are provided for these persons.  

9. Negotiations on employee involvement  

9.1 In the context of the conversion of Westwing Group AG into the legal form of an SE, 
the Management Board of Westwing Group AG will conduct a negotiation 
procedure in accordance with the German Act on the Involvement of Employees in 
a European Company (SE Involvement Act, “SEBG”). The subject of the negotiations 
is the involvement of employees in the SE. In this context, employee involvement 
means any procedure, including information, consultation and participation, by 
which the employee representatives can influence the decision-making of the SE 
(Section 2(8) SEBG). The objective of the negotiations is the conclusion of a written 
agreement on the involvement of employees in Westwing Group SE (“Involvement 
Agreement”). The Management Board will conduct the negotiations with the 
“special negotiating body” of the employees of Westwing Group AG and its 
subsidiaries and establishments in the Member States (“SNB”) to be formed for 
these purposes (Section 4(1) SEBG).  
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9.2 The negotiations may alternatively lead to the following outcomes:  

9.2.1 An Involvement Agreement is concluded by the Management Board of 
Westwing Group AG and the SNB. 

In this case, the involvement rights of the employees of Westwing Group SE 
will be governed by this Involvement Agreement. In this context, Section 21 of 
the German SE Involvement Act stipulates certain minimum contents for the 
Involvement Agreement. Minimum contents of the Involvement Agreement 
include the following: 

9.2.1.1 Determining the scope of the Involvement Agreement (including 
the companies and establishments located outside the territory of 
the Member States, insofar as these are included in the scope of 
the Involvement Agreement). 

9.2.1.2 In the event that the parties agree to establish an SE works 
council,  

a) determining its composition, the number of its members and 
allocation of seats including the effects of significant 
changes in the number of employees employed in the SE, 

b) determining of the powers and the procedure for informing 
and consulting the SE works council, 

c) determining the frequency of its meetings and the financial 
and material resources to be made available, and  

d) determining the date on which the Involvement Agreement 
enters into force and its term and furthermore determining 
the cases in which the Involvement Agreement is to be 
renegotiated including determining the procedure to be 
applied for this. 

9.2.1.3 In the event that an SE works council in not established, 
determining the implementation modalities of the procedure or 
procedures for informing and consulting employees. 

In addition to the minimum content, the Involvement Agreement can contain 
further provisions in accordance with Section 21(3) to (5) SEBG.  

Irrespective of this, however, the Involvement Agreement must observe the 
limits of Section 21(6) SEBG, which requires that the Involvement Agreement 
must ensure at least the same extent with regard to all components of 
employee involvement as exists at Westwing Group AG as the legal entity 
changing its legal form. 
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9.2.2 No agreement is reached in the negotiation procedure within the statutory 
negotiation period, which is six months from the establishment of the SNB in 
accordance with Section 20 SEBG and can be extended to twelve months by 
mutual agreement. 

In this case, the statutory standard rules pursuant to Sections 22 onwards 
SEBG apply. Accordingly, pursuant to Section 2(1) no. 2 SEBG, an SE works 
council would have to be established at Westwing Group SE in accordance 
with Section 23 SEBG, the task of which would be to ensure that the 
employees in the SE are informed and consulted. It would be responsible for 
matters concerning the SE itself, one of its subsidiaries or one of its 
establishments in a Member State or which go beyond the powers of the 
competent bodies at the level of the individual Member State (Section 27 
SEBG). The SE works council would have to be informed and consulted at least 
once per calendar year in a joint meeting about the development of the 
business situation and the prospects of Westwing Group SE (Section 28 SEBG). 
In addition, the SE works council would have to be informed and consulted 
about extraordinary circumstances that have a significant impact on the 
interests of employees, also during the course of the year (Section 29 SEBG). 

However, the provisions on employee co-determination by operation of law 
pursuant to Sections 35 to 38 SEBG would not apply in the present case, 
because the special requirement pursuant to Section 34(1) no. 1 SEBG is not 
fulfilled, since no provision on employee co-determination in the Supervisory 
Board of Westwing Group AG applied in Westwing Group AG prior to the 
change of the legal form. Therefore, in this case, the Supervisory Board of 
Westwing Group SE would continue to consist only of shareholder 
representatives, just like the Supervisory Board of Westwing Group AG. 

Pursuant to Section 25 sentence 1 SEBG, the management of Westwing Group 
SE would have to review every two years whether changes have occurred in 
the SE, its subsidiaries or establishments and whether these changes require a 
different composition of the SE works council. In addition, four years after its 
establishment, the SE works council would have to adopt a resolution on 
whether an Involvement Agreement should be negotiated or whether the 
previous arrangement should continue to apply (Section 26(1) SEBG). 

9.2.3 The SNB resolves pursuant to Section 16(1) SEBG not to enter into 
negotiations or to break off negotiations that have begun.  

Such a resolution would terminate the negotiation procedure without the 
statutory standard rules applying, so that no SE works council would have to 
be established at Westwing Group SE (see Section 16(2) SEBG). In this case, 
the Supervisory Board of Westwing Group SE would continue to consist only 
of representatives of the shareholders, as is the case with the Supervisory 
Board of Westwing Group AG.  
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9.3 Pursuant to Article 12(2) SE Regulation, Westwing Group SE can only be registered 
in the commercial register and the change of the legal form can therefore only 
become effective if either the Involvement Agreement has been concluded or the 
SNB has adopted a resolution not to enter into or to terminate negotiations or the 
negotiation period has expired without an agreement having been reached on the 
Involvement Agreement.  

9.4 The Management Board of Westwing Group AG will initiate the procedure for the 
involvement of employees in Westwing Group SE in accordance with the provisions 
of the SEBG by letter to inform the employees or the employee representatives of 
Westwing Group AG, the affected subsidiaries and establishments about the 
intended conversion and request the formation of the SNB. In particular, 
information pursuant to Section 4(3) SEBG will be provided, i.e. the identity and 
structure of Westwing Group AG, its affected subsidiaries and affected 
establishments and their distribution among the contracting states of the European 
Union referred to in Section 9.5 (the Member States of the European Union as well 
as the other contracting states of the European Economic Area together the 
“Member States”), the employee representative bodies existing at these 
subsidiaries and establishments, the number of employees employed (both in total 
and differentiated by companies and establishments) as well as the number of 
employees entitled to co-determination rights in the corporate bodies of these 
companies.  

9.5 The SNB is comprised of employee representatives from all Member States. The 
formation and composition of the SNB is in principle governed by German law 
(Sections 4 to 7 SEBG). The allocation of the seats on the SNB to the Member States 
is governed by Section 5(1) of the SEBG for the establishment of an SE with 
registered seat in Germany. Each Member State in which the Westwing Group has 
employees receives at least one seat on the SNB. The number of seats allocated to a 
Member State increases by one seat each time the number of employees in that 
Member States exceeds the thresholds of 10%, 20%, 30%, etc., in each case in 
relation to the total number of employees of the Westwing Group employed in all 
Member States. 

According to these requirements and on the basis of the number of employees of 
the Westwing Group in the Member States as of June 15, 2021, the Member States 
will probably have a total of 13 seats, which will be allocated as follows:  

Member State Number of 
employees 

Percentage of employees (rounded) 
in relation to the total number of 
employees in all Member States 

Number 
of seats 
on SNB 

Germany 860 44.49% 5 

France 0 0% 0 

Italy 99 5.12% 1 
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Member State Number of 
employees 

Percentage of employees (rounded) 
in relation to the total number of 
employees in all Member States 

Number 
of seats 
on SNB 

Netherlands 10 0.52% 1 

Poland 790 40.87% 5 

Spain 174 9.00% 1 

Total: 1,933 100% 13 

 

9.6 The election or appointment of the members of the SNB from the individual 
Member States will be carried out in accordance with the respective Member State 
provisions implementing Council Directive 2001/86/EC of 8 October 2001 
supplementing the Statute for a European company with regard to the involvement 
of employees. 

9.7 If such changes in the structure or number of employees of Westwing Group AG, 
the affected subsidiaries or the affected establishments occur during the term of 
office of the SNB that would change the specific composition of the SNB, the SNB is 
to be reconstituted accordingly pursuant to Section 5(4) sentence 1 SEBG.  

9.8 The costs incurred by the formation and activities of the SNB are borne by 
Westwing Group AG and, after the Conversion Date, by Westwing Group SE.  

10. Other consequences for employees and their representatives 

10.1 Apart from the future involvement of the employees in Westwing Group SE as 
described in Section 9 above, the conversion of legal form will have no effect on the 
involvement rights of the employees of Westwing Group AG or the Westwing 
Group. 

10.2 The employment relationships of the employees of Westwing Group AG and the 
Westwing Group will remain unaffected by the conversion of legal form into an SE 
and all rights and obligations of the employees under these existing employment 
relationships will continue to exist unchanged. Since the conversion into the legal 
form of an SE does not involve a change of legal entity, there is no transfer of an 
undertaking with regard to the employees of Westwing Group AG and Section 613a 
German Civil Code does not apply to the conversion.  

10.3 The employees of the Westwing Group as a whole are not affected by a transfer of 
their employment relationship as a result of the conversion of Westwing Group AG 
into the legal form of an SE. Also, all rights and obligations of the employees of the 
affected subsidiaries or the affected establishments arising from the existing 
employment relationships remain unaffected by the change in the legal form.  
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10.4 The existence, composition and term of office of employee representative bodies at 
the level of the establishment or company will not be affected by the conversion of 
legal form. A European works council has not been formed at the Westwing Group 
and therefore does not cease to exist as a result of the change in the legal form 
pursuant to Section 47(1) no. 2 SEBG. Existing collective agreements are also not 
affected by the change in legal form.  

10.5 In connection with or due to the conversion into the legal form of an SE, no further 
measures are envisaged that will have consequences for the employees and their 
representative bodies.  

11. Auditors 

PricewaterhouseCoopers GmbH Wirtschaftsprüfungsgesellschaft, Frankfurt am 
Main, Munich office, are appointed as the auditors of the financial statements and 
the consolidated financial statements for the first fiscal year of Westwing Group SE 
and, in the event of a review of additional interim financial information to be 
prepared until the ordinary General Meeting in the fiscal year following the first 
fiscal year of Westwing Group SE, as the auditors for such review. The first fiscal 
year of Westwing Group SE is the calendar year in which the change of legal form of 
Westwing Group AG into Westwing Group SE is entered in the commercial register 
of the Charlottenburg Local Court with jurisdiction for Westwing Group AG.  

12. Costs 

Westwing Group AG bears the costs incurred in connection with the notarization of 
these Draft Terms of Conversion as well as their preparation and implementation up 
to the amount of EUR 400,000.00 stipulated in Article 24(2) of the SE Articles. 

 

*****  
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Annex to the Draft Terms of Conversion  

regarding the change in legal form of 

Westwing Group AG 

to the legal form of a European company (Societas Europaea, SE) 

 – Articles of Association of Westwing Group SE –  
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Satzung 
der  

Westwing Group SE 

   

Articles of Association  
of 

Westwing Group SE 

     

 I. 
ALLGEMEINE BESTIMMUNGEN 

  I. 
GENERAL PROVISIONS 

     

 § 1 
FIRMA UND SITZ 

  § 1 
COMPANY NAME AND REGISTERED 

SEAT 

(1) Die Firma der Gesellschaft lautet 
Westwing Group SE. 

 (1) The name of the Company is West-
wing Group SE.  

(2) Die Gesellschaft hat ihren Sitz in Ber-
lin. 

 (2) The Company has its registered seat 
in Berlin. 

     

 § 2 
GEGENSTAND DES UNTERNEHMENS 

  § 2 
OBJECT OF THE COMPANY 

(1) Gegenstand des Unternehmens ist 
die Entwicklung, Vermarktung und 
Erbringung von Internetdienstleistun-
gen (E-Commerce-Handel mit Waren 
verschiedener Art, insbesondere Ein-
richtungsgegenstände, Möbel, Deko-
rationsaccessoires, Antiquitäten, 
Heimtextilien und verwandte Produk-
te), die Entwicklung, Herstellung und 
Vermarktung und der Handel mit sol-
chen Waren, insbesondere Einrich-
tungsgegenstände, Möbel, Dekorati-
onsaccessoires, Antiquitäten, Heim-
textilien und verwandte Produkte, die 
Erbringung von Logistikdienstleistun-
gen, digitalen Dienstleistungen und 
alle mit dem vorgenannten Unter-
nehmensgegenstand zusammenhän-
genden Geschäfte und Dienstleistun-

 (1) The object of the Company is the de-
velopment, marketing and provision 
of internet services (e-commerce 
covering goods of different kinds, in 
particular fitments, furniture, decora-
tion accessories, antiques, home tex-
tiles and similar products), develop-
ment, production, marketing and 
trading in such goods, in particular 
fitments, furniture, decoration acces-
sories, antiques, home textiles and 
similar products, the provision of lo-
gistic services, digital services and all 
other businesses and services relating 
to the aforementioned object of the 
Company inside and outside of Ger-
many through subsidiaries or other-
wise. 
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gen in Deutschland und/oder im Aus-
land, selbst oder mittels Tochterge-
sellschaften oder anderweitig. 

(2) Die Gesellschaft ist zu allen Handlun-
gen und Maßnahmen berechtigt und 
kann sämtliche Geschäfte tätigen, die 
mit dem Gegenstand des Unterneh-
mens zusammenhängen oder geeig-
net sind, dem Gegenstand des Unter-
nehmens direkt oder indirekt zu die-
nen. Die Gesellschaft kann auch an-
dere Unternehmen im In- und Aus-
land gründen, erwerben und sich an 
ihnen beteiligen sowie solche Unter-
nehmen leiten oder sich auf die Ver-
waltung der Beteiligung beschränken. 
Sie kann ihren Betrieb sowie von ihr 
gehaltene Beteiligungen ganz oder 
teilweise durch verbundene Unter-
nehmen führen lassen oder auf sol-
che übertragen oder auslagern sowie 
Unternehmensverträge abschließen. 
Die Gesellschaft kann auch Zweignie-
derlassungen und Betriebsstätten im 
In- und Ausland errichten. Die Gesell-
schaft kann ihre Tätigkeit auch auf ei-
nen Teil der in § 2 Abs. 1 genannten 
Tätigkeiten beschränken. 

 (2) The Company is entitled to perform 
all acts and take all steps and conduct 
all kinds of transactions which relate 
to the objects of the Company or 
which are appropriate to directly or 
indirectly serve the object of the 
Company. The Company may estab-
lish or acquire enterprises in Germa-
ny or abroad and participate in such 
enterprises as well as manage such 
enterprises or confined itself to the 
management of its participation. The 
Company can completely or partially 
have its operations as well as the par-
ticipation it holds conducted by affili-
ated companies or transfer or out-
source its operations to such affiliat-
ed companies as well as conclude in-
tercompany agreements. The Com-
pany may also establish branches and 
permanent establishments in Germa-
ny or abroad. The Company may re-
strict its objects to some of the activi-
ties stated in § 2 para. 1. 

     

 § 3 
BEKANNTMACHUNGEN UND 

INFORMATIONSÜBERMITTLUNG 

  § 3 
ANNOUNCEMENTS AND FORM OF 

INFORMATION 

(1) Die Bekanntmachungen der Gesell-
schaft erfolgen im Bundesanzeiger. 
Sofern gesetzlich zwingend eine an-
dere Bekanntmachungsform erforder-
lich ist, tritt an die Stelle des Bundes-
anzeigers diese Bekanntmachungs-
form. 

 (1) Notices of the Company shall be pub-
lished in the Federal Gazette. If an-
other form of notice is required by 
mandatory provisions of law, such 
form shall replace the notice in the 
Federal Gazette. 

(2) Informationen an die Aktionäre der 
Gesellschaft können, soweit gesetz-
lich zulässig, auch im Wege der Da-
tenfernübertragung übermittelt wer-

 (2) Notices to the shareholders of the 
Company may, to the extent permit-
ted by law, also be communicated by 
data transmission. 



 

30685969_6,  

Seite / Page 3/30 

  DEUTSCHE FASSUNG     CONVENIENCE TRANSLATION 

den. 

     

 II. 
GRUNDKAPITAL UND AKTIEN 

  II. 
REGISTERED SHARE CAPITAL AND 

SHARES 

     

 § 4 
GRUNDKAPITAL 

  § 4 
REGISTERED SHARE CAPITAL 

(1) Das Grundkapital der Gesellschaft be-
trägt EUR 20.903.968,00 (in Worten: 
Euro zwanzig Millionen neunhundert-
dreitausend neunhundertachtund-
sechzig). 

 (1) The registered share capital of the 
Company amounts to 
EUR 20,903,968.00 (in words: Euro 
twenty million nine hundred three 
thousand nine hundred sixty-eight). 

 Das Grundkapital der Westwing 
Group SE ist in Höhe von 
EUR 20.903.968,00 (in Worten: Euro 
zwanzig Millionen neunhundertdrei-
tausend neunhundertachtundsechzig) 
im Wege der Umwandlung der im 
Handelsregister des Amtsgerichts Ber-
lin (Charlottenburg) unter 
HRB 199007 B eingetragenen West-
wing Group AG mit dem Sitz in Berlin 
erbracht worden. 

  The registered share capital of West-
wing Group SE has been provided in 
the amount of EUR 20,903,968.00 (in 
words: Euro twenty million nine hun-
dred three thousand nine hundred 
sixty-eight) by way of conversion of 
Westwing Group AG with registered 
seat in Berlin, registered with the 
commercial register of the local court 
of Berlin (Charlottenburg) under reg-
istration number HRB 199007 B. 

 Das Grundkapital der Westwing 
Group AG wurde in Höhe von 
EUR 91.702,00 (in Worten: Euro 
einundneunzigtausend siebenhun-
dertzwei) durch Formwechsel gemäß 
§§ 190 ff. UmwG der im Handelsregis-
ter des Amtsgerichts Berlin (Charlot-
tenburg) unter HRB 136693 B einge-
tragenen Westwing Group GmbH mit 
dem Sitz in Berlin erbracht. 

  The registered share capital of West-
wing Group AG has been provided in 
the amount of EUR 91,702.00 (in 
words: Euro ninety one thousand 
seven hundred two) by way of trans-
formation pursuant to §§ 190 et seq. 
of the German Transformation Act 
(Umwandlungsgesetz, “UmwG”) of 
Westwing Group GmbH with regis-
tered seat in Berlin, registered with 
the commercial register of the local 
court of Berlin (Charlottenburg) un-
der registration number 
HRB 136693 B. 
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(2) Das Grundkapital ist eingeteilt in 
20.903.968 Stückaktien (Aktien ohne 
Nennbetrag). 

 (2) The registered share capital is divided 
into 20,903,968 no par value shares 
(shares without a nominal value). 

(3) Der Vorstand ist ermächtigt, das 
Grundkapital der Gesellschaft in der 
Zeit bis zum 06. August 2023 mit Zu-
stimmung des Aufsichtsrats einmalig 
oder mehrmals um insgesamt bis zu 
EUR 4.350.000,00 (in Worten: Euro 
vier Millionen dreihundertfünfzigtau-
send) durch Ausgabe von bis zu 
4.350.000 neuen auf den Inhaber lau-
tenden Stückaktien gegen Bar- 
und/oder Sacheinlagen zu erhöhen 
(Genehmigtes Kapital 2018/V). 

 (3) The Management Board is authorized 
to increase the registered share capi-
tal of the Company until 06 August 
2023, with the consent of the Supervi-
sory Board once or repeatedly, by up 
to a total of EUR 4,350,000.00 (in 
words: Euro four million three hun-
dred fifty thousand) by the issuance of 
up to 4,350,000 new no par value 
bearer shares against contributions in 
cash and/or in kind (Authorized Capi-
tal 2018/V). 

 Das Bezugsrecht der Aktionäre ist 
ausgeschlossen. 

  The subscription rights of the share-
holders are excluded. 

 Das Genehmigte Kapital 2018/V dient 
der Erfüllung von Erwerbsrechten 
(Optionsrechten), die von der Gesell-
schaft vor dem Formwechsel der Ge-
sellschaft in eine Aktiengesellschaft 
im Zeitraum vom 1. Februar 2013 bis 
einschließlich 3. August 2018 an Ge-
schäftsführer und Mitarbeiter der Ge-
sellschaft und ihrer direkten und indi-
rekten Tochtergesellschaften gewährt 
bzw. zugesagt wurden. Die Aktien, die 
aus dem genehmigten Kapital 2018/V 
geschaffen werden, dürfen nur zu 
diesem Zweck ausgegeben werden. 
Die Kapitalerhöhung ist nur insoweit 
durchzuführen, wie die Inhaber der 
ausgegebenen Optionsrechte von ih-
rem Optionsrecht Gebrauch machen. 
Die neuen Aktien sind ab dem 
01. Januar des Jahres, in dem sie aus-
gegeben werden, am Gewinn der Ge-
sellschaft beteiligt. 

  The Authorized Capital 2018/V serves 
to secure subscription rights (option 
rights) as to shares in the Company 
that have been granted or promised 
by the Company prior to the conver-
sion of the Company into a stock cor-
poration to managing directors and 
employees of the Company and its di-
rect and indirect subsidiaries in the 
time period between 1 February 2013 
and 3 August 2018. The shares which 
will be created from the Authorized 
Capital 2018/V may only be issued for 
this purpose. A capital increase may 
be implemented only to the extent as 
the holders of the option rights exer-
cise their option rights. The new 
shares shall bear the right to partici-
pate in the profits of the Company be-
ginning with 1 January of the year in 
which they have been issued. 

 Der Vorstand ist ermächtigt, die wei-
teren Einzelheiten der Kapitalerhö-
hung und ihrer Durchführung mit Zu-
stimmung des Aufsichtsrats festzule-
gen. Soweit ein Mitglied des Vor-

  The Management Board is authorized 
to determine any further details of the 
capital increase and its implementa-
tion, subject to the consent of the Su-
pervisory Board. If members of the 



 

30685969_6,  

Seite / Page 5/30 

  DEUTSCHE FASSUNG     CONVENIENCE TRANSLATION 

stands durch die Optionsrechte be-
günstigt ist, erfolgt die Festlegung 
ausschließlich durch den Aufsichtsrat. 

Management Board of the Company 
are involved, the Supervisory Board 
decides alone. 

 Der Aufsichtsrat ist ermächtigt, nach 
Ausnutzung des Genehmigten Kapi-
tals 2018/V oder Ablauf der Frist für 
die Ausnutzung des Genehmigten Ka-
pitals 2018/V die Fassung der Satzung 
entsprechend anzupassen. 

  The Supervisory Board is authorized to 
adjust the wording of the Articles of 
Association accordingly after the utili-
zation of the Authorized Capital 
2018/V or upon expiry of the period 
for utilization of the Authorized Capi-
tal 2018/V. 

(4) Der Vorstand ist ermächtigt, das 
Grundkapital der Gesellschaft in der 
Zeit bis zum 20. September 2023 mit 
Zustimmung des Aufsichtsrats einma-
lig oder mehrmals um insgesamt bis 
zu EUR 2.847.853,00 (in Worten: Euro 
zwei Millionen achthundertsie-
benundvierzigtausend achthundert-
dreiundfünfzig) durch Ausgabe von 
bis zu 2.847.853 neuen auf den Inha-
ber lautenden Stückaktien gegen Bar- 
und/oder Sacheinlagen zu erhöhen 
(Genehmigtes Kapital 2018/VI). 

 (4) The Management Board is authorized 
to increase the registered share capi-
tal of the Company until 
20 September 2023, with the consent 
of the Supervisory Board once or re-
peatedly, by up to a total of 
EUR 2,847,853.00 (in words: Euro two 
million eight hundred forty-seven 
thousand eight hundred fifty-three) by 
the issuance of up to 2,847,853 new 
no par value bearer shares against 
contributions in cash and/or in kind 
(Authorized Capital 2018/VI). 

 Den Aktionären ist grundsätzlich ein 
Bezugsrecht einzuräumen. Die Aktien 
können dabei nach § 186 Abs. 5 AktG 
auch von einem oder mehreren Kre-
ditinstitut(en) oder gemäß § 53 Abs. 1 
Satz 1 oder § 53b Abs. 1 Satz 1 oder 
Abs. 7 des Gesetzes über das Kredit-
wesen tätigen Unternehmen mit der 
Verpflichtung übernommen werden, 
sie den Aktionären der Gesellschaft 
zum Bezug anzubieten (sog. mittelba-
res Bezugsrecht). 

  In principle, the shareholders are to 
be granted a subscription right. The 
shares may also be subscribed for by 
one or more credit institution(s) or 
one or several enterprise(s) operating 
pursuant to § 53 para. 1 sentence 1 or 
§ 53b para. 1 sentence 1 or para. 7 of 
the German Banking Act (Gesetz über 
das Kreditwesen) with the obligation 
to offer the shares to the shareholders 
of the Company pursuant to § 186 pa-
ra. 5 AktG (so-called indirect subscrip-
tion right). 

 Das Bezugsrecht der Aktionäre ist für 
eine oder mehrere Kapitalerhöhun-
gen im Rahmen des Genehmigten Ka-
pitals 2018/VI ausgeschlossen, 

  The subscription right of the share-
holders is excluded for one or more 
capital increases in the context of the 
Authorized Capital 2018/VI, 

 – wenn die Ausnutzung des Ge-
nehmigten Kapitals 2018/VI er-
folgt, um die neuen Aktien im 
Wege eines öffentlichen Ange-
bots in der Bundesrepublik 

  – if the utilization of the Authorized 
Capital 2018/VI occurs in order to 
offer the new shares by way of a 
public offer in the Federal Repub-
lic of Germany and/or in the 
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Deutschland und/oder im Groß-
herzogtum Luxemburg und im 
Wege der Privatplatzierung in 
anderen Jurisdiktionen außer-
halb der Bundesrepublik 
Deutschland und des Großher-
zogtums Luxemburg zu einem 
noch durch den Vorstand festzu-
legenden Verkaufspreis, der der 
Zustimmung durch einen Be-
schluss des Aufsichtsrats oder 
eines durch ihn gebildeten Aus-
schusses bedarf, anzubieten, je-
weils verbunden mit einer Ein-
führung der Aktien der Gesell-
schaft zum Handel an einer 
deutschen Wertpapierbörse 
(„Börsengang“); und/oder 

Grand Duchy of Luxembourg and 
by way of a private placement in 
other jurisdictions outside of the 
Federal Republic of Germany and 
the Grand Duchy of Luxembourg 
at a sale price to be determined 
by the Management Board which 
requires the consent of the Su-
pervisory Board or of a commit-
tee formed by the Supervisory 
Board, in each case together with 
a listing of the Company’s shares 
at a German stock exchange (“In-
itial Public Offering”); and/or 

 – wenn die Ausnutzung des Ge-
nehmigten Kapitals 2018/VI er-
folgt, um eine beim Börsengang 
der Gesellschaft mit den Emissi-
onsbanken vereinbarte Option 
zum Erwerb von zusätzlichen 
neuen Aktien (Greenshoe-
Option) erfüllen zu können, falls 
den Emissionsbanken im Rah-
men einer etwaigen Mehrzutei-
lung von Aktien bestehende Ak-
tien von bestehenden Aktionä-
ren zur Verfügung gestellt wer-
den, aber die Emissionsbanken 
im Zusammenhang mit Stabilisie-
rungsmaßnahmen nicht genü-
gend Aktien im Markt erwerben, 
um diese Wertpapierdarlehen 
zurückführen zu können; der 
Ausgabepreis hat dabei dem 
Platzierungspreis der Aktien im 
Börsengang (abzüglich Banken-
kommissionen) zu entsprechen. 

  – if the utilization of the Authorized 
Capital 2018/VI occurs in order to 
fulfil an option for the acquisition 
of additional new shares (Green-
shoe Option) agreed on with the 
issuing banks in the context of an 
Initial Public Offering of the Com-
pany if the issuing banks are pro-
vided with existing shares of ex-
isting shareholders in the course 
of a potential over-allotment of 
shares and the issuing banks do 
not acquire a sufficient amount 
of shares in the market in the 
course of stabilization measures 
in order to reduce these securi-
ties lendings; the issue price is 
required to correspond with the 
offer price (less banking commis-
sions) of the shares of the Com-
pany in the Initial Public Offering. 

 Ferner ist der Vorstand ermächtigt, 
das Bezugsrecht der Aktionäre mit 
Zustimmung des Aufsichtsrats für ei-
ne oder mehrere Kapitalerhöhungen 
im Rahmen des Genehmigten Kapitals 

  Further, the Management Board is au-
thorized to exclude the subscription 
rights of the shareholders with the 
consent of the Supervisory Board for 
one or more capital increases in the 
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2018/VI auszuschließen, context of the Authorized Capital 
2018/VI, 

 – um Spitzenbeträge vom Bezugs-
recht auszunehmen; 

  – in order to exclude fractional 
amounts from the subscription 
right; 

 – soweit es erforderlich ist, um In-
habern bzw. Gläubigern von 
Wandelschuldverschreibungen, 
Optionsschuldverschreibungen, 
Genussrechten und/oder Ge-
winnschuldverschreibungen 
(bzw. Kombinationen dieser In-
strumente) (nachstehend ge-
meinsam „Schuldverschreibun-
gen“), die mit Wandlungs- oder 
Optionsrechten bzw. Wand-
lungs- oder Optionspflichten 
ausgestattet sind und die von 
der Gesellschaft oder einer un-
mittelbaren oder mittelbaren 
Beteiligungsgesellschaft ausge-
geben wurden oder noch wer-
den, ein Bezugsrecht auf neue, 
auf den Inhaber lautende Stück-
aktien der Gesellschaft in dem 
Umfang zu gewähren, wie es 
ihnen nach Ausübung der Opti-
ons- oder Wandlungsrechte bzw. 
nach Erfüllung von Wandlungs- 
oder Optionspflichten als Aktio-
när zustünde oder soweit die 
Gesellschaft ein Wahlrecht be-
züglich solcher Schuldverschrei-
bungen ausübt, ganz oder teil-
weise Aktien der Gesellschaft 
anstelle der Zahlung des fälligen 
Geldbetrags zu gewähren; 

  – to the extent necessary to grant 
holders or creditors of converti-
ble bonds, options, profit rights 
and/or profit bonds (respectively 
combinations of these instru-
ments) (hereinafter together 
“Bonds”) with conversion or op-
tion rights, respectively conver-
sion or option obligations, and 
which were or will be issued by 
the Company or a direct or indi-
rect subsidiary, a subscription 
right to new no par value bearer 
shares of the Company in the 
amount to which they would be 
entitled as shareholder after the 
exercise of the option or conver-
sion rights, respectively after ful-
filment of the conversion or op-
tion obligations or to the extent 
the Company exercises with re-
gard to such Bonds its right to 
grant, totally or in part, shares of 
the Company in lieu of payment 
of the amount due; 

 – zur Ausgabe von Aktien gegen 
Bareinlagen, wenn der Ausgabe-
preis der neuen Aktien den Bör-
senpreis der bereits börsenno-
tierten Aktien der Gesellschaft 
nicht wesentlich im Sinne der 
§§ 203 Abs. 1 und Abs. 2, 186 
Abs. 3 Satz 4 AktG unterschreitet 
und der auf die unter Ausschluss 

  – to issue shares for cash contribu-
tions, provided that the issue 
price of the new shares is not 
significantly lower than the stock 
exchange price of the shares of 
the Company already listed on 
the stock exchange in the mean-
ing of §§ 203 para. 1 and para. 2, 
186 para. 3 sentence 4 AktG and 
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des Bezugsrechts gemäß  § 186 
Abs. 3 Satz 4 AktG ausgegebenen 
neuen Aktien entfallende anteili-
ge Betrag des Grundkapitals ins-
gesamt 10 % des Grundkapitals 
der Gesellschaft nicht über-
schreitet, und zwar weder zum 
Zeitpunkt des Wirksamwerdens 
noch – wenn dieser Betrag ge-
ringer ist – im Zeitpunkt der Aus-
übung des Genehmigten Kapitals 
2018/VI. Auf diese Begrenzung 
von 10 % des Grundkapitals ist 
der anteilige Betrag des Grund-
kapitals anzurechnen, der auf 
Aktien entfällt, (i) die während 
der Laufzeit des Genehmigten 
Kapitals 2018/VI aufgrund einer 
Ermächtigung zur Veräußerung 
eigener Aktien gemäß § 71 
Abs. 1 Nr. 8 Satz 5 Halbsatz 2 
AktG in Verbindung mit § 186 
Abs. 3 Satz 4 AktG unter Aus-
schluss des Bezugsrechts der Ak-
tionäre veräußert werden; (ii) 
die zur Bedienung von Schuld-
verschreibungen mit Wandlungs- 
oder Optionsrechten bzw. Wand-
lungs- oder Optionspflichten 
ausgegeben werden oder auszu-
geben sind, sofern diese Schuld-
verschreibungen in entspre-
chender Anwendung des § 186 
Abs. 3 Satz 4 AktG während der 
Laufzeit des Genehmigten Kapi-
tals 2018/VI unter Ausschluss 
des Bezugsrechts der Aktionäre 
ausgegeben werden; (iii) die 
während der Laufzeit des Ge-
nehmigten Kapitals 2018/VI aus 
anderem genehmigtem Kapital 
gemäß § 203 Abs. 2 Satz 1 in 
Verbindung mit § 186 Abs. 3 
Satz 4 AktG oder auf der Grund-
lage sonstiger Kapitalmaßnah-
men in entsprechender Anwen-
dung von § 186 Abs. 3 Satz 4 

that the proportional amount of 
the registered share capital at-
tributable to the new shares is-
sued under the exclusion of the 
subscription right in accordance 
with § 186 para. 3 sentence 4 
AktG, does not exceed a total of 
10% of the registered share capi-
tal of the Company, whether at 
the time the Authorized Capital 
2018/VI comes into effect or – in 
case such amount is lower – is 
exercised. Towards the above 
threshold of 10 % of the regis-
tered share capital shall also 
count the pro rata amount of the 
share capital attributable to any 
shares, (i) that are sold during the 
term of the Authorized Capital 
2018/VI on the basis of an au-
thorization to sell treasury shares 
pursuant to § 71 para. 1 no. 8 
sentence 5 second half sentence 
in conjunction with § 186 para. 3 
sentence 4 AktG subject to the 
exclusion of shareholders’ sub-
scription rights; (ii) that are is-
sued during the term of the Au-
thorized Capital 2018/VI to satisfy 
Bonds with conversion or option 
rights, respectively conversion or 
option obligations, provided that 
such Bonds were issued in analo-
gous application of § 186 para. 3 
sentence 4 AktG during the term 
of the Authorized Capital 2018/VI 
subject to the exclusion of the 
shareholders’ subscription rights; 
(iii) that are issued during the 
term of the Authorized Capital 
2018/VI on the basis of other au-
thorized capital, provided that 
such shares are issued subject to 
the exclusion of the shareholders’ 
subscription rights pursuant to 
§ 203 para. 2 sentence 1 in con-
junction with § 186 para. 3 sen-
tence 4 AktG or on the basis of 
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AktG ausgegeben werden; other capital measures subject to 
the exclusion of the shareholders’ 
subscription rights in analogous 
application of § 186 para. 3 sen-
tence 4 AktG; 

 – zur Ausgabe von Aktien gegen 
Sacheinlagen insbesondere – 
aber ohne Beschränkung hierauf 
– im Rahmen von Unterneh-
menszusammenschlüssen oder 
zum Zwecke des (auch mittelba-
ren) Erwerbs von Unternehmen, 
Betrieben, Unternehmensteilen, 
Beteiligungen an Unternehmen 
oder von sonstigen Vermögens-
gegenständen, einschließlich 
Forderungen gegen die Gesell-
schaft oder ihre Konzerngesell-
schaften, oder zur Bedienung 
von Schuldverschreibungen, die 
gegen Sacheinlagen ausgegeben 
werden. 

  – to issue shares for contributions 
in kind, in particular – but not 
limited thereto – in the context of 
mergers or for the purpose of (in-
cluding indirect) acquisition of 
companies, businesses, parts of 
companies, interests in compa-
nies or other assets, including 
claims against the Company or 
any of its group companies, or to 
satisfy Bonds issued for contribu-
tions in kind. 

 – zur Durchführung einer Aktiendi-
vidende, in deren Rahmen Aktien 
der Gesellschaft (auch teilweise 
und/oder wahlweise) gegen Ein-
lage von Dividendenansprüchen 
der Aktionäre ausgegeben wer-
den (Aktiendividende).  

  – in order to distribute a dividend 
in kind, in the context of which 
shares of the Company (also in 
part or subject to election) may 
be issued against contribution of 
dividend claims (scrip dividend). 

 Der Vorstand ist ermächtigt, mit Zu-
stimmung des Aufsichtsrats den wei-
teren Inhalt der Aktienrechte und die 
Bedingungen der Aktienausgabe fest-
zulegen. 

  The Management Board is authorized 
with the consent of the Supervisory 
Board to determine any additional 
content of the rights attached to the 
shares and the conditions of the share 
issue. 

 Der Aufsichtsrat ist ermächtigt, nach 
Ausnutzung des Genehmigten Kapi-
tals 2018/VI oder Ablauf der Frist für 
die Ausnutzung des Genehmigten Ka-
pitals 2018/VI die Fassung der Sat-
zung entsprechend anzupassen. 

  The Supervisory Board is authorized to 
adjust the wording of the Articles of 
Association accordingly after the utili-
zation of the Authorized Capital 
2018/VI or upon expiry of the period 
for utilization of the Authorized Capi-
tal 2018/VI. 

(5) Das Grundkapital der Gesellschaft ist 
um bis zu EUR 5.000.000,00 (in Wor-

 (5) The registered share capital of the 
Company is conditionally increased by 
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ten: Euro fünf Millionen) durch Aus-
gabe von bis zu 5.000.000 neuen, auf 
den Inhaber lautenden Stückaktien 
bedingt erhöht („Bedingtes Kapital 
2018“). 

up to EUR 5,000,000.00 (in words: Eu-
ro five million) by issuing up to 
5,000,000 new no par value bearer 
shares (“Conditional Capital 2018”). 

 Das Bedingte Kapital 2018 dient der 
Gewährung von Aktien bei der Aus-
übung von Wandlungs- oder Options-
rechten bzw. bei der Erfüllung von 
Wandlungs- oder Optionspflichten an 
die Inhaber bzw. Gläubiger von Wan-
delschuldverschreibungen, Options-
schuldverschreibungen, Genussrech-
ten und/oder Gewinnschuldver-
schreibungen (bzw. Kombinationen 
dieser Instrumente) (nachstehend 
gemeinsam „Schuldverschreibun-
gen“), die aufgrund des Ermächti-
gungsbeschlusses der Hauptver-
sammlung vom 21. September 2018 
ausgegeben worden sind. 

  The Conditional Capital 2018 serves 
the granting of shares on the exercise 
of conversion or option rights respec-
tively the fulfilment of conversion or 
option obligations to the holders or 
creditors of convertible bonds, op-
tions, profit rights and/or profit bonds 
(respectively combinations of these 
instruments) (together “Bonds”) is-
sued on the basis of the authorizing 
resolution of the General Meeting of 
21 September 2018. 

 Die Ausgabe der neuen Aktien erfolgt 
zu dem nach Maßgabe des Ermächti-
gungsbeschlusses der Hauptver-
sammlung vom 21. September 2018 
jeweils festzulegenden Wandlungs- 
oder Optionspreis. Die bedingte Kapi-
talerhöhung wird nur insoweit durch-
geführt, wie die Inhaber bzw. Gläubi-
ger von Schuldverschreibungen, die 
von der Gesellschaft oder einer von 
der Gesellschaft abhängigen oder in 
ihrem unmittelbaren oder mittelba-
ren Mehrheitsbesitz stehenden Ge-
sellschaft aufgrund des Ermächti-
gungsbeschlusses der Hauptver-
sammlung vom 21. September 2018 
bis zum 20. September 2023 ausge-
geben bzw. garantiert werden, von 
ihren Wandlungs- oder Optionsrech-
ten Gebrauch machen bzw. Wand-
lungs- oder Optionspflichten aus sol-
chen Schuldverschreibungen erfüllen 
oder soweit die Gesellschaft anstelle 
der Zahlung des fälligen Geldbetrags 
Aktien der Gesellschaft gewährt und 

  The new shares are issued on the ba-
sis of the conversion or option price to 
be determined in accordance with the 
authorizing resolution of the General 
Meeting of 21 September 2018. The 
conditional capital increase will only 
be implemented to the extent that the 
holders or creditors of Bonds which 
are issued or guaranteed by the Com-
pany, dependent companies or by 
companies in which the Company 
owns a majority interest either direct-
ly or indirectly, on the basis of the au-
thorizing resolution of the General 
Meeting of 21 September 2018 until 
20. September 2023, exercise their 
conversion or option right respectively 
satisfy the conversion or option obli-
gations under such Bonds, or to the 
extent the Company grants shares in 
the Company instead of paying the 
amount due as well as to the extent 
the conversion or option rights re-
spectively conversion or option obliga-
tions are not serviced by treasury 
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soweit die Wandlungs- oder Options-
rechte bzw. Wandlungs- oder Opti-
onspflichten nicht durch eigene Ak-
tien, durch Aktien aus genehmigtem 
Kapital oder durch andere Leistungen 
bedient werden. 

shares but rather by shares from au-
thorized capital or other considera-
tion. 

 Die neuen Aktien nehmen von dem 
Beginn des Geschäftsjahrs an, in dem 
sie entstehen, und für alle nachfol-
genden Geschäftsjahre am Gewinn 
teil. 

  The new shares participate in profits 
from the beginning of the financial 
year in which they are created and for 
all subsequent financial years. 

 Der Vorstand ist ermächtigt, die wei-
teren Einzelheiten der Durchführung 
der bedingten Kapitalerhöhung fest-
zusetzen. 

  The Management Board is authorized 
to determine the further details of the 
implementation of the conditional 
capital increase. 

 Der Aufsichtsrat ist ermächtigt, die 
Satzung entsprechend der jeweiligen 
Inanspruchnahme des Bedingten Ka-
pitals 2018 und nach Ablauf sämtli-
cher Options- und Wandlungsfristen 
zu ändern. 

  The Supervisory Board is authorized to 
amend the Articles of Association ac-
cordingly after the respective utiliza-
tion of the Conditional Capital 2018 
and upon expiration of all option or 
conversion periods. 

     

 § 5 
AKTIEN 

  § 5 
SHARES 

(1) Die Aktien lauten auf den Inhaber.  (1) The shares are bearer shares. 

(2) Ein Anspruch der Aktionäre auf Ver-
briefung ihrer Anteile ist ausgeschlos-
sen, soweit dies gesetzlich zulässig 
und nicht eine Verbriefung nach den 
Regeln einer Börse erforderlich ist, an 
der die Aktie zum Handel zugelassen 
ist. Die Gesellschaft ist berechtigt, Ak-
tienurkunden auszustellen, die ein-
zelne Aktien (Einzelaktien) oder meh-
rere Aktien (Sammelaktien) verkör-
pern. Ein Anspruch der Aktionäre auf 
Ausgabe von Gewinnanteil- und Er-
neuerungsscheinen ist ausgeschlos-
sen. 

 (2) As far as legally permissible and not 
required by the rules and procedures 
of a stock exchange on which the 
shares are admitted for trading, the 
right of shareholders to receive share 
certificates shall be excluded. The 
Company is entitled to issue share 
certificates representing individual 
shares (individual share certificates) 
or several shares (global share certifi-
cates). The shareholders shall have 
no claim to the issue of dividend or 
renewal coupons.  

(3) Die Form und den Inhalt von Aktien-
urkunden, etwaigen Gewinnanteils- 
und Erneuerungsscheinen setzt der 

 (3) Form and content of share certifi-
cates as well as dividend and renewal 
coupons, if any, are determined by 
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Vorstand mit Zustimmung des Auf-
sichtsrats fest. Das Gleiche gilt für 
Schuldverschreibungen und Zins-
scheine. 

the Management Board with the ap-
proval of the Supervisory Board. The 
same applies with regard to bonds 
and interest coupons. 

     

 III. 
VERFASSUNG DER GESELLSCHAFT 

  III. 
ORGANISATION OF THE COMPANY 

     

 § 6 
DUALISTISCHES SYSTEM, ORGANE 

DER GESELLSCHAFT 

  § 6 
TWO-TIER SYSTEM, CORPORATE 

BODIES OF THE COMPANY 

(1) Die Gesellschaft ist nach dem dualisti-
schen System strukturiert. 

 (1) The Company has a two-tier structure. 

(2) Organe der Gesellschaft sind: 

(a) der Vorstand, 

(b) der Aufsichtsrat, 

(c) die Hauptversammlung. 

 (2) The Company’s corporate bodies are: 

(a) the Management Board, 

(b) the Supervisory Board, 

(c) the General Meeting of Sharehold-
ers. 

 1. 
VORSTAND 

  1. 
MANAGEMENT BOARD 

     

 § 7 
ZUSAMMENSETZUNG UND 

GESCHÄFTSORDNUNG 

  § 7 
COMPOSITION AND RULES OF 

PROCEDURE 

(1) Der Vorstand besteht aus einer oder 
aus mehreren Personen. Der Auf-
sichtsrat bestimmt die Zahl der Vor-
standsmitglieder. 

 (1) The Management Board consists of 
one or more persons. The number of 
members of the Management Board 
shall be determined by the Supervi-
sory Board. 

(2) Der Aufsichtsrat kann einen Vorsit-
zenden des Vorstands sowie einen 
stellvertretenden Vorsitzenden er-
nennen. 

 (2) The Supervisory Board may appoint a 
chairman as well as a deputy chair-
man of the Management Board. 

(3) Die Bestellung von Vorstandsmitglie-
dern, der Abschluss der Anstellungs-
verträge und der Widerruf der Bestel-
lung sowie die Änderung und Beendi-

 (3) The Supervisory Board is responsible 
for the appointment of members of 
the Management Board, the conclu-
sion of their service contracts and the 
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gung der Anstellungsverträge erfol-
gen durch den Aufsichtsrat. Der Auf-
sichtsrat kann für den Vorstand eine 
Geschäftsordnung erlassen. 

revocation of appointments as well as 
for the change and termination of 
their service contracts. The Supervi-
sory Board may adopt Rules of Pro-
cedure for the Management Board. 

(4) Die Vorstandsmitglieder werden vom 
Aufsichtsrat für einen Zeitraum von 
höchstens fünf (5) Jahren bestellt. 
Wiederbestellungen sind zulässig. 

 (4) The members of the Management 
Board are appointed by the Supervi-
sory Board for a maximum term of 
five (5) years. Reappointments are 
permissible. 

     

 § 8 
GESCHÄFTSFÜHRUNG UND 

VERTRETUNG DER GESELLSCHAFT 

  § 8 
MANAGEMENT AND 

REPRESENTATION OF THE COMPANY 

(1) Der Vorstand leitet die Gesellschaft in 
eigener Verantwortung. Er hat die 
Geschäfte der Gesellschaft nach 
Maßgabe des Gesetzes, der Satzung 
und der Geschäftsordnung für den 
Vorstand zu führen. Unbeschadet der 
Gesamtverantwortung des Vorstands 
leitet jedes Vorstandsmitglied den 
ihm durch die Geschäftsordnung zu-
gewiesenen Geschäftsbereich selb-
ständig. 

 (1) The Management Board shall manage 
the Company in its own responsibil-
ity. It manages the Company in ac-
cordance with the law, the Articles of 
Association and the Rules of Proce-
dure for the Management Board. 
Notwithstanding the joint responsibil-
ity of the Management Board, the in-
dividual board members manage 
their respective business segments 
according to the Rules of Procedure 
on their own responsibility. 

(2) Ist nur ein Vorstandsmitglied bestellt, 
so vertritt es die Gesellschaft allein. 
Besteht der Vorstand aus mehreren 
Personen, so wird die Gesellschaft 
durch zwei Vorstandsmitglieder oder 
durch ein Vorstandsmitglied gemein-
sam mit einem Prokuristen gesetzlich 
vertreten. 

 (2) If only one member of the Manage-
ment Board is appointed, such mem-
ber solely represents the Company. If 
the Management Board consists of 
several members, the Company is le-
gally represented by two members of 
the Management Board or by one 
member of the Management Board 
together with an authorized signatory 
(Prokurist) within the meaning of § 48 
et seq. of the German Commercial 
Code (Handelsgesetzbuch, “HGB”). 

(3) Der Aufsichtsrat kann bestimmen, 
dass einzelne Vorstandsmitglieder al-
lein zur Vertretung der Gesellschaft 
befugt sind. Der Aufsichtsrat kann 
ferner alle oder einzelne Vorstands-

 (3) The Supervisory Board can determine 
that individual members of the Man-
agement Board are authorized to 
solely represent the Company. The 
Supervisory Board may also generally 
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mitglieder generell oder für den Ein-
zelfall vom Verbot der Mehrfachver-
tretung gemäß § 181 2. Alternative 
BGB befreien; § 112 AktG bleibt un-
berührt. 

or in specific cases issue an exemp-
tion to all or to specific members of 
the Management Board from the 
prohibition to represent more than 
one party pursuant to § 181 2nd alter-
native of the German Civil Code (Bür-
gerliches Gesetzbuch, “BGB”); § 112 
AktG remains unaffected. 

     

 § 9 
ZUSTIMMUNGSPFLICHTIGE 

GESCHÄFTE UND MAßNAHMEN 

  § 9 
TRANSACTIONS REQUIRING 

APPROVAL 

(1) Der Vorstand darf folgende Geschäfte 
und Maßnahmen nur nach vorheriger 
Zustimmung des Aufsichtsrats vor-
nehmen: 

 (1) The Management Board may only 
implement the following measures 
and transactions after prior approval 
of the Supervisory Board: 

 – Änderung der Geschäftszweige 
der Gesellschaft und Beendi-
gung bestehender und Auf-
nahme neuer Geschäftszweige; 

  – Modification of the fields of 
business of the Company and 
the termination of existing and 
commencement of new fields 
of business; 

 – Abschluss, Änderung und Be-
endigung von Unternehmens-
verträgen im Sinne von 
§§ 291 ff. AktG; und 

– Gründung, Verlegung und 
Schließung wesentlicher Nie-
derlassungen. 

  – conclusion, amendment and 
termination of enterprise 
agreements pursuant to §§ 291 
et seqq. AktG; and 

– establishment, relocation and 
closure of material places of 
business. 

(2) Der Aufsichtsrat kann über die in § 9 
Abs. 1 genannten Geschäfte und 
Maßnahmen hinaus in der Geschäfts-
ordnung für den Vorstand oder in der 
Geschäftsordnung des Aufsichtsrats 
oder durch Beschluss weitere Arten 
von Geschäften und Maßnahmen be-
stimmen, die seiner Zustimmung be-
dürfen. 

 (2) In addition to the transactions and 
measures mentioned in § 9 para. 1 
the Supervisory Board can determine 
further kinds of transactions or 
measures that require its approval in 
the Rules of Procedure for the Man-
agement Board or the Rules of Pro-
cedure of the Supervisory Board or by 
resolution. 

(3) Der Aufsichtsrat kann die Zustim-
mung zu einem bestimmten Kreis von 
Geschäften widerruflich allgemein 
oder für den Fall, dass das einzelne 
Geschäft bestimmten Anforderungen 

 (3) The Supervisory Board may give rev-
ocable consent in advance to a cer-
tain group of transactions in general 
or to individual transactions that 
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genügt, im Voraus erteilen. meet certain requirements. 

     

 2. 
AUFSICHTSRAT 

  2. 
SUPERVISORY BOARD 

     

 § 10 
ZUSAMMENSETZUNG, WAHLEN, 

AMTSDAUER 

  § 10 
COMPOSITION, ELECTIONS, TERM OF 

OFFICE 

(1) Der Aufsichtsrat besteht aus fünf (5) 
Mitgliedern, die von der Hauptver-
sammlung gewählt werden. 

 (1) The Supervisory Board consists of five 
(5) members who are elected by the 
general meeting. 

(2) Die Aufsichtsratsmitglieder werden 
vorbehaltlich einer anderweitigen 
Festlegung der Amtszeit bei der Wahl 
bis zur Beendigung der Hauptver-
sammlung bestellt, die über die Ent-
lastung für das zweite Geschäftsjahr 
nach dem Beginn der Amtszeit be-
schließt, längstens jedoch für sechs 
(6) Jahre. Das Geschäftsjahr, in wel-
chem die Amtszeit beginnt, wird hier-
bei nicht mitgerechnet. Die Amtszeit 
des ersten Aufsichtsrats läuft bis zur 
Beendigung der Hauptversammlung, 
die über die Entlastung für das erste 
Geschäftsjahr der Westwing Group SE 
beschließt. Wiederbestellungen sind 
zulässig. 

 (2) Unless otherwise specified at the 
time of their election, the members 
of the Supervisory Board are elected 
for a period terminating at the end of 
the general meeting that resolves on 
the formal approval of the members' 
acts for the second fiscal year follow-
ing the commencement of their term 
of office, however, for no more than 
six (6) years. The fiscal year in which 
the term of office begins shall not be 
included in this calculation. The term 
of the members of the first Supervi-
sory Board shall end at the end of the 
general meeting that resolves on the 
formal approval of the members’ acts 
for the first fiscal year of Westwing 
Group SE. Reappointments are per-
missible. 

(3) Eine Nachwahl für ein vor Ablauf der 
Amtszeit ausgeschiedenes Mitglied 
erfolgt für den Rest der Amtszeit des 
ausgeschiedenen Aufsichtsratsmit-
glieds, soweit die Hauptversammlung 
die Amtszeit des Nachfolgers nicht 
abweichend bestimmt. Entsprechen-
des gilt, falls eine Nachwahl wegen 
Wahlanfechtung notwendig wird. 

 (3) For members of the Supervisory 
Board who leave office before the 
end of their term a successor shall be 
elected for the remaining term of the 
member who has left office unless 
the general meeting specifies a 
shorter term for such successor. The 
same applies if a successor has to be 
elected due to a challenge of the 
election. 

(4) Die Hauptversammlung kann für die 
von ihr zu wählenden Aufsichtsrats-

 (4) For members of the Supervisory 
Board who are to be elected by the 
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mitglieder gleichzeitig Ersatzmitglie-
der bestellen, die in einer bei der 
Wahl festzulegenden Reihenfolge an 
die Stelle vorzeitig ausscheidender 
oder durch Wahlanfechtung fortgefal-
lener Aufsichtsratsmitglieder treten. 
Tritt ein Ersatzmitglied an die Stelle 
des ausgeschiedenen Mitglieds, so 
erlischt sein Amt mit Ende der Haupt-
versammlung, in der eine Nachwahl 
nach vorstehendem § 10 Abs. 3 statt-
findet, spätestens jedoch mit Ablauf 
der Amtszeit des ausgeschiedenen 
Aufsichtsratsmitglieds. War das infol-
ge einer Nachwahl ausgeschiedene 
Ersatzmitglied für mehrere Aufsichts-
ratsmitglieder bestellt worden, lebt 
seine Stellung als Ersatzmitglied wie-
der auf. 

general meeting, the general meeting 
may, at the time of their election, ap-
point substitute members who shall 
replace shareholder members of the 
Supervisory Board leaving office be-
fore the end of their term or whose 
election has been successfully con-
tested in the order to be determined 
at the time at which such substitute 
members are appointed. The term of 
office of such substitute member 
shall terminate at the end of the gen-
eral meeting in which a successor is 
elected in accordance with § 10 pa-
ra. 3 above and at the latest at the 
end of the term of office of the leav-
ing member. If the substitute mem-
ber whose term of office has termi-
nated due to the election of a succes-
sor was appointed as substitute 
member for several members of the 
Supervisory Board, its position as 
substitute member shall revive. 

(5) Jedes Aufsichtsratsmitglied und Er-
satzmitglied kann sein Amt auch ohne 
wichtigen Grund durch schriftliche 
Erklärung gegenüber dem Vorsitzen-
den des Aufsichtsrates – oder, im Fal-
le einer Amtsniederlegung durch den 
Vorsitzenden, seinem Stellvertreter – 
mit einer Frist von einem Monat nie-
derlegen. Der Aufsichtsratsvorsitzen-
de oder, im Falle der Niederlegung 
durch den Aufsichtsratsvorsitzenden, 
sein Stellvertreter, kann die Frist ab-
kürzen oder auf die Einhaltung der 
Frist verzichten. 

 (5) Each member of the Supervisory 
Board and each substitute member 
may resign from office even without 
good cause with one month written 
notice issued to the chairman of the 
Supervisory Board or, in case of a res-
ignation by the chairman, to his/her 
deputy. The chairman of the Supervi-
sory Board or, in case of a resignation 
by the chairman, his/her deputy, can 
consent to a shortening or to a waiv-
er of this period. 

     

 § 11 
VORSITZENDER UND 

STELLVERTRETER 

  § 11 
CHAIRMAN AND DEPUTY CHAIRMAN 

(1) Der Aufsichtsrat wählt aus seiner Mit-
te einen Vorsitzenden und einen 
Stellvertreter. Die Wahl soll im An-
schluss an die Hauptversammlung, in 

 (1) The Supervisory Board elects from 
among its members a chairman and a 
deputy chairman. The election shall 
take place following the general 
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der die Aufsichtsratsmitglieder neu 
gewählt worden sind, erfolgen; zu 
dieser Sitzung bedarf es keiner be-
sonderen Einladung. Die Amtszeit des 
Vorsitzenden und des Stellvertreters 
entspricht, soweit nicht bei der Wahl 
eine kürzere Amtszeit bestimmt wird, 
ihrer Amtszeit als Aufsichtsratsmit-
glied. 

meeting that has elected the new 
members of the Supervisory Board; 
no special invitation is necessary for 
this meeting. The term of office of 
the chairman and his/her deputy cor-
responds to their term of office as 
members of the Supervisory Board 
unless a shorter period is determined 
at the time of their election. 

(2) Scheidet der Vorsitzende oder sein 
Stellvertreter vorzeitig aus diesem 
Amt aus, so hat der Aufsichtsrat je-
weils unverzüglich eine Neuwahl vor-
zunehmen. 

 (2) If the chairman or his/her deputy 
leaves such office before the end of 
his/her term, the Supervisory Board 
shall conduct a new election without 
undue delay. 

(3) Der Stellvertreter des Vorsitzenden 
hat in allen Fällen, in denen er bei 
Verhinderung des Vorsitzenden in 
dessen Stellvertretung handelt, die 
gleichen Rechte wie der Vorsitzende. 

 (3) In all cases in which the deputy acts 
on behalf of the chairman in the ab-
sence of the chairman, he/she has 
the same rights as the chairman. 

(4) Willenserklärungen des Aufsichtsrats 
werden namens des Aufsichtsrats 
durch den Vorsitzenden abgegeben. 
Der Vorsitzende ist ermächtigt, Erklä-
rungen für den Aufsichtsrat entge-
genzunehmen. 

 (4) Declarations of the Supervisory Board 
are made in the name of the Supervi-
sory Board by the chairman. The 
chairman is authorized to accept dec-
larations on behalf of the Supervisory 
Board. 

     

 § 12 
RECHTE UND PFLICHTEN DES 

AUFSICHTSRATS 

  § 12 
RIGHTS AND OBLIGATIONS OF THE 

SUPERVISORY BOARD 

(1) Der Aufsichtsrat hat alle Aufgaben 
und Rechte, die ihm durch Gesetz und 
die Satzung zugewiesen werden. 

 (1) The Supervisory Board shall have all 
rights and obligations assigned to it 
by law and by these Articles of Asso-
ciation. 

(2) Der Aufsichtsrat ist befugt, Änderun-
gen der Satzung zu beschließen, die 
nur deren Fassung betreffen. 

 (2) The Supervisory Board is entitled to 
resolve amendments to the Articles 
of Association if such amendments 
only relate to the wording. 
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 § 13 
GESCHÄFTSORDNUNG UND 

AUSSCHÜSSE 

  § 13 
RULES OF PROCEDURE AND 

COMMITTEES 

(1) Der Aufsichtsrat gibt sich eine Ge-
schäftsordnung im Rahmen der ge-
setzlichen Vorschriften und der Best-
immungen dieser Satzung. 

 (1) The Supervisory Board shall adopt 
Rules of Procedure for the Superviso-
ry Board in accordance with the law 
and the provisions of these Articles of 
Association. 

(2) Der Aufsichtsrat kann nach Maßgabe 
der gesetzlichen Vorschriften Aus-
schüsse bilden. Soweit das Gesetz 
oder die Satzung es zulassen, kann 
der Aufsichtsrat ihm obliegende Auf-
gaben, Entscheidungsbefugnisse und 
Rechte auf seinen Vorsitzenden, ein-
zelne seiner Mitglieder oder aus sei-
ner Mitte gebildete Ausschüsse über-
tragen. Zusammensetzung, Befugnis-
se und Verfahren der Ausschüsse 
werden vom Aufsichtsrat festgelegt. 

 (2) The Supervisory Board can set up 
committees in accordance with the 
law. To the extent permitted by law 
or by these Articles of Association, 
the Supervisory Board may delegate 
any of its duties, decision-making 
powers and rights to its chairman, to 
one of its members or to committees 
established from among its members. 
The Supervisory Board shall deter-
mine the composition, competences 
and procedures of the committees. 

     

 § 14 
SITZUNGEN UND 

BESCHLUSSFASSUNG DES 
AUFSICHTSRATS 

  § 14 
MEETINGS AND RESOLUTIONS OF 

THE SUPERVISORY BOARD 

(1) Die Sitzungen des Aufsichtsrats wer-
den vom Vorsitzenden unter Einhal-
tung einer Frist von mindestens vier-
zehn Tagen einberufen, wobei der 
Tag der Absendung der Einladung und 
der Tag der Sitzung nicht mitgerech-
net werden. Die Einberufung kann 
schriftlich, per Telefax, per E-Mail o-
der mittels sonstiger gebräuchlicher 
Kommunikationsmittel erfolgen. Der 
Vorsitzende kann diese Frist in drin-
genden Fällen abkürzen und die Sit-
zung mündlich oder fernmündlich 
einberufen. Im Übrigen gelten hin-
sichtlich der Einberufung des Auf-
sichtsrats die gesetzlichen Bestim-
mungen sowie die Regelungen der 
Geschäftsordnung für den Aufsichts-

 (1) The meetings of the Supervisory 
Board shall be called at least fourteen 
days in advance by the chairman of 
the Supervisory Board, not including 
the day on which the invitation is sent 
and the day of the meeting itself. No-
tice of meetings may be given in writ-
ing, by telefax, by e-mail or any other 
customary means of communication. 
In urgent cases the chairman may 
shorten this period and may call the 
meeting orally or by telephone. In all 
other respects regarding the calling of 
Supervisory Board meetings the rules 
provided by law as well as by the 
Rules of Procedure of the Supervisory 
Board shall apply. 
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rat. 

(2) Die Sitzungen des Aufsichtsrats wer-
den vom Vorsitzenden geleitet. 

 (2) Meetings of the Supervisory Board 
are chaired by the chairman. 

(3) Beschlüsse des Aufsichtsrats werden 
in der Regel in Sitzungen gefasst. Auf 
Anordnung des Vorsitzenden oder mit 
Zustimmung aller Mitglieder des Auf-
sichtsrats können Sitzungen auch in 
Form einer Telefonkonferenz oder 
mittels sonstiger elektronischer 
Kommunikationsmittel (insbesondere 
Videokonferenz) abgehalten und ein-
zelne Aufsichtsratsmitglieder telefo-
nisch oder mittels elektronischer 
Kommunikationsmittel (insbesondere 
Videoübertragung) zugeschaltet wer-
den; in diesen Fällen kann die Be-
schlussfassung im Wege der Telefon-
konferenz oder mittels sonstiger 
elektronischer Kommunikationsmittel 
(insbesondere Videokonferenz) erfol-
gen. Abwesende bzw. nicht an der 
Konferenzschaltung teilnehmende 
oder zugeschaltete Aufsichtsratsmit-
glieder können auch dadurch an der 
Beschlussfassung des Aufsichtsrats 
teilnehmen, dass sie schriftliche 
Stimmabgaben durch ein anderes 
Aufsichtsratsmitglied überreichen las-
sen. Darüber hinaus können sie ihre 
Stimme auch im Vorfeld der Sitzung, 
während der Sitzung oder nachträg-
lich innerhalb einer vom Vorsitzenden 
des Aufsichtsrats zu bestimmenden 
angemessenen Frist auch mündlich, 
fernmündlich, per Telefax, per E-Mail 
oder mittels sonstiger gebräuchlicher 
Kommunikationsmittel abgeben. Ein 
Recht zum Widerspruch gegen die 
vom Vorsitzenden angeordnete Form 
der Beschlussfassung besteht nicht.  

 (3) Resolutions of the Supervisory Board 
shall generally be passed in meetings. 
At the order of the chairman or with 
the consent of all Supervisory Board 
members, the meetings of the Super-
visory Board may also be held in the 
form of a telephone conference or by 
other electronic means of communi-
cation (especially by video confer-
ence); individual members of the Su-
pervisory Board may be connected to 
the meetings via telephone or by 
other electronic means of communi-
cation (especially by video link); in 
such cases resolutions may also be 
passed by way of the telephone con-
ference or by other electronic means 
of communication (especially by vid-
eo conference). Absent members of 
the Supervisory Board or members 
who do not participate in, or are not 
connected to, the telephone or video 
conference can also participate in the 
passing of resolutions by submitting 
their votes in writing through another 
Supervisory Board member. In addi-
tion, they may also cast their vote 
prior to or during the meeting or fol-
lowing the meeting within a reasona-
ble period as determined by the 
chairman of the Supervisory Board in 
oral form, by telephone, by telefax, 
by e-mail or any other customary 
means of communication. Objections 
to the form of voting determined by 
the chairman are not permitted. 

(4)  Eine Beschlussfassung über Gegen-
stände der Tagesordnung, die nicht in 
der Einladung enthalten waren und 
auch nicht bis zum dritten Tag vor der 
Sitzung mitgeteilt worden sind, ist nur 

 (4) Resolutions on matters which have 
not been mentioned on the agenda 
enclosed with the invitation to the 
meeting and which have not been 
notified by the third day before the 
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zulässig, wenn kein Aufsichtsratsmit-
glied widerspricht. Abwesenden Mit-
gliedern ist in einem solchen Fall Ge-
legenheit zu geben, binnen einer vom 
Vorsitzenden des Aufsichtsrats zu be-
stimmenden angemessenen Frist 
schriftlich, mündlich, fernmündlich, 
per Telefax, per E-Mail oder mittels 
sonstiger gebräuchlicher Kommunika-
tionsmittel der Beschlussfassung zu 
widersprechen oder ihre Stimme ab-
zugeben. Der Beschluss wird erst 
wirksam, wenn kein abwesendes Auf-
sichtsratsmitglied innerhalb der Frist 
widersprochen hat. Telefonisch oder 
mittels elektronischer Kommunikati-
onsmittel zugeschaltete Mitglieder 
des Aufsichtsrats gelten als anwe-
send. 

meeting shall only be permitted if no 
member of the Supervisory Board ob-
jects. In such case, absent members 
must be given the opportunity to ob-
ject to the adoption or to cast their 
vote in writing, orally, by telephone, 
telefax, e-mail or any other custom-
ary means of communication within 
an adequate period of time to be de-
termined by the chairman. The reso-
lution becomes effective only after 
no absent Supervisory Board member 
has objected within the period. 
Members of the Supervisory Board 
taking part via telephone or other 
electronic means of communication 
are considered to be present. 

(5) Beschlussfassungen können auch au-
ßerhalb von Sitzungen (im Sinne von 
§ 14 Abs. 3) schriftlich, per Telefax, 
per E-Mail oder mittels sonstiger ver-
gleichbarer Kommunikationsmittel 
sowie in Kombination der vorgenann-
ten Formen erfolgen, wenn der Vor-
sitzende des Aufsichtsrats dies unter 
Beachtung einer angemessenen Frist 
anordnet oder sich alle Aufsichts-
ratsmitglieder an der Beschlussfas-
sung beteiligen. Mitglieder, die sich 
bei der Beschlussfassung der Stimme 
enthalten, nehmen in diesem Sinne 
an der Beschlussfassung teil. Ein 
Recht zum Widerspruch gegen die 
vom Vorsitzenden angeordnete Form 
der Beschlussfassung besteht nicht. 

 (5) Resolutions may also be adopted 
outside of meetings (within the 
meaning of § 14 para. 3) in writing, by 
telefax or by e-mail or any other 
comparable means of communica-
tion, whereas the aforementioned 
forms may also be combined, at the 
order of the chairman of the Supervi-
sory Board if preceded by reasonable 
notice or if all members of the Super-
visory Board participate in the adop-
tion of the resolution. Members who 
abstain from voting are considered to 
take part in the resolution. Objec-
tions to the form of voting deter-
mined by the chairman are not per-
mitted. 

(6) Der Aufsichtsrat ist beschlussfähig, 
wenn mindestens die Hälfte der Mit-
glieder, aus denen er insgesamt zu 
bestehen hat, an der Beschlussfas-
sung teilnimmt. In jedem Fall müssen 
mindestens drei Mitglieder an der Be-
schlussfassung teilnehmen. Abwe-
sende bzw. nicht telefonisch oder 
über elektronische Kommunikations-

 (6) The Supervisory Board has a quorum 
if at least half of the members of 
which it has to consist in total take 
part in the voting. In any case at least 
three members have to take part in 
the voting. Absent members of the 
Supervisory Board or members who 
do not participate or are connected 
via telephone or via other electronic 
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mittel (insbesondere Videokonferenz) 
teilnehmende oder zugeschaltete 
Aufsichtsratsmitglieder, die nach 
Maßgabe von § 14 Abs. 3 bzw. Abs. 5 
ihre Stimme abgeben, sowie Mitglie-
der, die sich bei der Beschlussfassung 
der Stimme enthalten, nehmen in 
diesem Sinne an der Beschlussfassung 
teil.  

means of communication (especially 
via video conference) and who cast 
their vote in accordance with § 14 pa-
ra. 3 or para. 5 as well as members 
who abstain from voting are consid-
ered to take part in the voting for this 
purpose.  

(7) Beschlüsse des Aufsichtsrats werden, 
soweit das Gesetz nicht zwingend et-
was anderes bestimmt, mit einfacher 
Mehrheit der abgegebenen Stimmen 
gefasst. Stimmenthaltungen gelten in 
diesem Sinne nicht als abgegebene 
Stimmen. Ergibt eine Abstimmung im 
Aufsichtsrat Stimmengleichheit, gibt 
die Stimme des Aufsichtsratsvorsit-
zenden den Ausschlag. Im Falle der 
Verhinderung des Aufsichtsratsvorsit-
zenden steht dieses Recht seinem 
Stellvertreter nicht zu. 

 (7) Unless otherwise provided by manda-
tory law, resolutions of the Supervi-
sory Board are passed with a simple 
majority of the votes cast. Absten-
tions in a vote shall not count as a 
vote cast in this case. If a voting in 
the Supervisory Board results in a tie, 
the vote of the chairman of the Su-
pervisory Board is decisive. In the ab-
sence of the chairman of the Supervi-
sory Board, the deputy chairman's 
vote shall not be decisive. 

(8) Über die Beschlüsse und Sitzungen 
des Aufsichtsrats (im Sinne von § 14 
Abs. 3) sowie über in diesen Sitzun-
gen verabschiedete Beschlüsse sind 
Niederschriften zu fertigen, die vom 
Vorsitzenden zu unterzeichnen sind. 
Beschlüsse außerhalb von Sitzungen 
(im Sinne von § 14 Abs. 3) werden 
vom Vorsitzenden schriftlich festge-
halten und allen Aufsichtsratsmitglie-
dern zugeleitet. 

 (8) Minutes shall be taken of the resolu-
tions and meetings of the Supervisory 
Board (in the meaning of § 14 para. 3) 
and the resolutions adopted in such 
meetings which shall be signed by the 
chairman. Resolutions which were 
adopted outside meetings (in the 
meaning of § 14 para. 3) have to be 
recorded by the chairman in writing 
and shall be made available to all 
members.  

     

 § 15 
VERGÜTUNG 

  § 15 
COMPENSATION 

(1) Die Mitglieder des Aufsichtsrats er-
halten für das jeweilige Geschäftsjahr 
der Gesellschaft eine feste Grundver-
gütung in Höhe von EUR 25.000,00. 
Der Vorsitzende des Aufsichtsrats er-
hält für das jeweilige Geschäftsjahr 
der Gesellschaft eine feste Grundver-
gütung in Höhe von EUR 40.000,00 

 (1)  The members of the Supervisory 
Board shall receive a fixed base com-
pensation for each fiscal year of the 
Company in the amount of 
EUR 25,000.00. The chairman of the 
Supervisory Board shall receive a 
fixed base compensation for each fis-
cal year of the Company in the 
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und jeder Stellvertreter eine feste 
Grundvergütung von EUR 30.000,00. 

amount of EUR 40,000.00 and each 
deputy chairman a fixed base com-
pensation in the amount of 
EUR 30,000.00. 

(2) Für die Tätigkeit im Prüfungsaus-
schuss des Aufsichtsrats erhalten je-
weils zusätzlich der Vorsitzende des 
Prüfungsausschusses EUR 20.000,00 
und jedes andere Mitglied des Prü-
fungsausschusses EUR 10.000,00 für 
das jeweilige Geschäftsjahr der Ge-
sellschaft. 

 (2) For their office in the Audit Commit-
tee of the Supervisory Board the 
Chairman of the Audit Committee 
shall receive an additional compensa-
tion in the amount of EUR 20,000.00 
and any other member of the Audit 
Committee an additional compensa-
tion in the amount of EUR 10,000.00 
for each fiscal year of the Company. 

(3) Die Vergütung ist zahlbar nach Ablauf 
des jeweiligen Geschäftsjahres. Auf-
sichtsratsmitglieder, die nur während 
eines Teils eines vollen Geschäftsjah-
res dem Aufsichtsrat oder einem Aus-
schuss des Aufsichtsrats angehören 
oder das Amt des Vorsitzenden oder 
des Stellvertreters innehaben, erhal-
ten eine entsprechende anteilige Ver-
gütung. 

 (3) The compensation is payable after 
the end of the respective fiscal year. 
Members of the Supervisory Board 
who hold their office in the Supervi-
sory Board or in a committee of the 
Supervisory Board or who hold the 
office as chairman or deputy chair-
man only during a part of the fiscal 
year shall receive a corresponding 
portion of the compensation. 

(4) Die Gesellschaft erstattet den Auf-
sichtsratsmitgliedern über die Vergü-
tung gemäß vorstehenden Absätzen 
hinaus die ihnen bei der Ausübung 
ihres Aufsichtsratsmandates vernünf-
tigerweise entstehenden Auslagen 
sowie die etwa auf ihre Vergütung 
und Auslagen zu entrichtende Um-
satzsteuer. 

 (4) In addition to the compensation paid 
pursuant to the foregoing para-
graphs, the Company shall reimburse 
the members of the Supervisory 
Board for their reasonable out-of-
pocket expenses incurred in the per-
formance of their duties as Supervi-
sory Board members as well as the 
value added tax on their compensa-
tion and out-of-pocket expenses. 

(5) Die Aufsichtsratsmitglieder werden in 
eine im Interesse der Gesellschaft von 
dieser in angemessener Höhe unter-
haltene Vermögensschaden-
Haftpflichtversicherung für Organmit-
glieder einbezogen, soweit eine sol-
che besteht. Die Prämien hierfür ent-
richtet die Gesellschaft. 

 (5) The Supervisory Board members shall 
be included, where existing, in a D&O 
liability insurance for board members 
maintained by the Company in the 
Company's interests that will provide 
reasonable coverage against financial 
damages. The premiums for this in-
surance policy shall be paid by the 
Company. 
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 3. 
HAUPTVERSAMMLUNG 

  3. 
GENERAL MEETING 

     

 § 16 
ORT UND EINBERUFUNG 

  § 16 
PLACE AND CONVOCATION 

(1) Innerhalb der ersten sechs (6) Mona-
te jedes Geschäftsjahres findet eine 
ordentliche Hauptversammlung der 
Aktionäre statt. 

 (1) An annual general meeting shall be 
held within the first six (6) months of 
each fiscal year. 

(2) Die Hauptversammlung wird vorbe-
haltlich der gesetzlichen Einberu-
fungsrechte des Aufsichtsrats und ei-
ner Aktionärsminderheit durch den 
Vorstand einberufen. Die Hauptver-
sammlung findet nach Wahl des ein-
berufenden Organs am Sitz der Ge-
sellschaft oder am Sitz einer deut-
schen Wertpapierbörse statt. 

 (2) Subject to any existing legal rights of 
the Supervisory Board and a minority 
of the shareholders to convene, the 
general meeting shall be convened by 
the Management Board. It shall be 
held, at the option of the body con-
vening the general meeting, either at 
the registered seat of the Company or 
at the place of a German stock ex-
change. 

(3) Die Hauptversammlung ist mindes-
tens mit der gesetzlich vorgeschrie-
benen Mindestfrist einzuberufen. 

 (3) The general meeting shall be con-
vened at least within the statutory 
minimum period. 

     

 § 17 
TEILNAHME UND AUSÜBUNG DES 

STIMMRECHTS 

  § 17 
ATTENDING AND EXERCISE OF 

VOTING RIGHT 

(1) Zur Teilnahme an der Hauptversamm-
lung und zur Ausübung des Stimm-
rechts in der Hauptversammlung sind 
die Aktionäre berechtigt, die sich 
rechtzeitig angemeldet und ihren Ak-
tienbesitz nachgewiesen haben. 

 (1) All shareholders who have duly sub-
mitted notification of attendance and 
of evidence of shareholding shall be 
entitled to attend the general meet-
ing and exercise their voting right. 

(2) Die Anmeldung muss der Gesellschaft 
unter der in der Einberufung hierfür 
mitgeteilten Adresse mindestens 
sechs Tage vor der Hauptversamm-
lung zugehen. In der Einberufung 
kann eine kürzere, in Tagen zu be-
messende Frist vorgesehen werden. 
Der Tag der Hauptversammlung und 
der Tag des Zugangs sind hierbei nicht 

 (2) The registration must be received by 
the Company at the address specified 
in the convening notice at least six 
days prior to the day of the general 
meeting. The notice of the general 
meeting may provide for a shorter 
period to be measured in days. This 
period does not include the day of 
the general meeting and the day of 
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mitzurechnen. receipt. 

(3) Die Anmeldung muss in Textform 
(§ 126b BGB) oder auf einem sonsti-
gen, von der Gesellschaft näher zu 
bestimmenden elektronischen Weg in 
deutscher oder englischer Sprache 
erfolgen. 

 (3) The registration must be in text form 
(§ 126b BGB) or by way of other elec-
tronic means as specified by the 
Company in greater detail in German 
or English. 

(4) Der Nachweis des Aktienbesitzes 
nach § 17 Abs. 1 ist durch Vorlage ei-
nes vom Letztintermediär in Textform 
(§ 126b BGB) in deutscher oder engli-
scher Sprache ausgestellten Nachwei-
ses über den Anteilsbesitz zu erbrin-
gen; hierfür reicht ein Nachweis ge-
mäß § 67c Abs. 3 AktG aus. Der 
Nachweis des Aktienbesitzes hat sich 
auf den Beginn des 21. Tages vor der 
Hauptversammlung (Nachweisstich-
tag) zu beziehen und muss der Gesell-
schaft unter der in der Einberufung 
hierfür mitgeteilten Adresse mindes-
tens sechs (6) Tage vor der Hauptver-
sammlung zugehen. In der Einberu-
fung kann eine kürzere, in Tagen zu 
bemessende Frist vorgesehen wer-
den. Der Tag der Hauptversammlung 
und der Tag des Zugangs sind jeweils 
nicht mitzurechnen. 

 (4) The evidence of shareholding pursu-
ant to § 17 para. 1 is to be submitted 
in the form of special proof of owner-
ship of shares prepared by a deposi-
tory institution in German or English 
in text form (§ 126b BGB); the evi-
dence in the form of proof pursuant 
to § 67c para. 3 AktG is sufficient. The 
special proof of ownership of shares 
must refer to the start of the 21st day 
prior to the general meeting (record 
date) and be received by the Compa-
ny at the address specified in the 
convening notice of the general 
meeting at least six (6) days prior to 
the general meeting. The convening 
notice of the general meeting may 
provide for a shorter period to be 
measured in days. This period does 
not include each the day of the gen-
eral meeting and the day of receipt. 

(5) Das Stimmrecht kann durch Bevoll-
mächtigte ausgeübt werden. Die Er-
teilung der Vollmacht, ihr Widerruf 
und der Nachweis der Bevollmächti-
gung gegenüber der Gesellschaft be-
dürfen der Textform (§ 126b BGB), 
sofern in der Einberufung keine Er-
leichterungen bestimmt werden. Die 
Einzelheiten für die Erteilung der 
Vollmachten, ihren Widerruf und ih-
ren Nachweis gegenüber der Gesell-
schaft werden mit der Einberufung 
der Hauptversammlung bekannt ge-
macht. § 135 AktG bleibt unberührt. 

 (5) Voting rights may be exercised by 
proxy. The granting of the proxy, its 
revocation and the evidence of au-
thority to be provided to the Compa-
ny must be in text form (§ 126b BGB) 
unless the convening notice provides 
for a less strict form. Details on the 
granting of the proxy, its revocation 
and the evidence to be provided to 
the Company shall be provided to-
gether with the notice convening the 
general meeting. § 135 AktG remains 
unaffected. 

(6) Der Vorstand ist ermächtigt vorzuse-
hen, dass Aktionäre ihre Stimmen, 
ohne an der Hauptversammlung teil-

 (6) The Management Board is authorized 
to provide that shareholders may cast 
their votes in writing or by electronic 
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zunehmen, schriftlich oder im Wege 
elektronischer Kommunikation abge-
ben dürfen (Briefwahl). Der Vorstand 
ist auch ermächtigt, Bestimmungen 
zum Umfang und Verfahren der 
Rechtsausübung nach Satz 1 zu tref-
fen. 

communication without attending 
the general meeting (absentee vote). 
The Management Board is also au-
thorized to determine the scope and 
the procedure of the exercising of 
rights according to sentence 1. 

(7)  Der Vorstand ist ermächtigt vorzuse-
hen, dass Aktionäre an der Hauptver-
sammlung auch ohne Anwesenheit an 
deren Ort und ohne einen Bevoll-
mächtigten teilnehmen und sämtliche 
oder einzelne ihrer Rechte ganz oder 
teilweise im Wege elektronischer 
Kommunikation ausüben können (On-
line-Teilnahme). Der Vorstand ist 
auch ermächtigt, Bestimmungen zu 
Umfang und Verfahren der Teilnahme 
und Rechtsausübung nach Satz 1 zu 
treffen. 

 (7) The Management Board is authorized 
to provide that shareholders may 
participate in the general meeting 
without being present in person at 
the place of the general meeting or 
being represented and may exercise 
all or specific shareholders' rights in 
total or in part by electronic commu-
nication (online participation). The 
Management Board is also author-
ized to determine the scope and the 
procedure of the participation and 
exercising of rights according to sen-
tence 1. 

     

 § 18 
LEITUNG DER 

HAUPTVERSAMMLUNG  

  § 18 
CHAIR OF THE GENERAL MEETING 

(1) Der Vorsitzende des Aufsichtsrats o-
der ein von ihm bestimmtes anderes 
Aufsichtsratsmitglied führt den Vor-
sitz in der Hauptversammlung (Ver-
sammlungsleiter). Für den Fall, dass 
weder der Vorsitzende des Aufsichts-
rats noch ein von ihm bestimmtes 
Aufsichtsratsmitglied den Vorsitz 
übernimmt, wird der Versammlungs-
leiter durch den Aufsichtsrat gewählt. 
Als Versammlungsleiter kann auch ein 
externer Dritter gewählt werden. 
Wählt der Aufsichtsrat den Versamm-
lungsleiter nicht, so ist dieser durch 
die Hauptversammlung unter dem 
Vorsitz einer vom Vorstand hierfür 
bestimmten Person zu wählen. 

 (1) The general meeting is chaired by the 
chairman of the Supervisory Board or 
by another member of the Superviso-
ry Board appointed by the chairman 
(chairperson of the general meeting). 
In the event that neither the chair-
man of the Supervisory Board nor 
another member of the Supervisory 
Board appointed by the chairman 
takes over the position of the chair-
person of the general meeting, the 
chairperson of the general meeting 
shall be elected by the Supervisory 
Board. A third party can also be 
elected as chairperson of the general 
meeting. In the event that the Super-
visory Board does not elect the chair-
person of the general meeting, the 
chairperson of the general meeting 
shall be elected by the general meet-
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ing under the chairmanship of a per-
son nominated by the Management 
Board for that purpose. 

(2) Der Versammlungsleiter leitet die 
Verhandlungen und regelt den Ablauf 
der Hauptversammlung. Er kann sich 
hierbei, insbesondere bei der Aus-
übung des Hausrechts, der Unterstüt-
zung von Hilfspersonen bedienen. Er 
bestimmt die Reihenfolge der Redner 
und der Behandlung der Tagesord-
nungspunkte sowie die Form, das 
Verfahren und die weiteren Einzelhei-
ten der Abstimmung und kann, so-
weit gesetzlich zulässig, über die Zu-
sammenfassung von sachlich zusam-
mengehörigen Beschlussgegenstän-
den zu einem Abstimmungspunkt 
entscheiden. 

 (2) The chairman of the general meeting 
chairs the proceedings of the meeting 
and directs the course of the proceed-
ings at the general meeting. He may, 
particularly in exercising rules of or-
der, make use of assistants. He shall 
determine the sequence of speakers 
and the consideration of the items on 
the agenda as well as the form, the 
procedure and the further details of 
voting; he may also, to the extent 
permitted by law, decide on the bun-
dling of factually related items for res-
olution into a single voting item. 

(3) Der Versammlungsleiter ist ermäch-
tigt, das Rede- und Fragerecht zeitlich 
angemessen zu beschränken. Er kann 
dabei insbesondere Beschränkungen 
der Redezeit, der Fragezeit oder der 
zusammengenommenen Rede- und 
Fragezeit sowie den angemessenen 
zeitlichen Rahmen für den ganzen 
Hauptversammlungsverlauf, für ein-
zelne Gegenstände der Tagesordnung 
und für einzelne Redner zu Beginn 
oder während des Verlaufs der 
Hauptversammlung angemessen fest-
legen; das schließt insbesondere auch 
die Möglichkeit ein, erforderlichen-
falls die Wortmeldeliste vorzeitig zu 
schließen und den Schluss der Debat-
te anzuordnen. 

 (3) The chairman of the general meeting 
is authorized to impose a reasonable 
time limit on the right to ask ques-
tions and to speak. In particular, he 
may establish at the beginning of or 
at any time during the general meet-
ing, a limit on the time allowed to 
speak or ask questions or on the 
combined time to speak and ask 
questions, determine an appropriate 
time frame for the course of the en-
tire general meeting, for individual 
items on the agenda or individual 
speakers; he may also, if necessary, 
close the list of requests to speak and 
order the end of the debate. 

     

 § 19 
ÜBERTRAGUNG DER 

HAUPTVERSAMMLUNG  

  § 19 
TRANSMISSION OF THE GENERAL 

MEETING 

(1) Der Vorstand ist ermächtigt, die Bild- 
und Tonübertragung der Hauptver-
sammlung zuzulassen. Die näheren 

 (1) The Management Board is authorized 
to allow an audio-visual transmission 
of the general meeting. The details 



 

30685969_6,  

Seite / Page 27/30 

  DEUTSCHE FASSUNG     CONVENIENCE TRANSLATION 

Einzelheiten regelt der Vorstand. are determined by the Management 
Board. 

(2) Die Teilnahme von Mitgliedern des 
Aufsichtsrats an der Hauptversamm-
lung kann in Abstimmung mit dem 
Versammlungsleiter im Wege der 
Bild- und Tonübertragung erfolgen, 
sofern das Aufsichtsratsmitglied sei-
nen Wohnsitz im Ausland hat oder 
am Tag der Hauptversammlung an 
der Teilnahme gehindert ist. 

 (2) Members of the Supervisory Board 
may be allowed to participate in the 
general meeting by means of audio 
and video transmission in coordina-
tion with the chairman of the general 
meeting, provided that the members 
are resident abroad or are unable to 
attend the general meeting on the 
day of the general meeting. 

     

 § 20 
BESCHLUSSFASSUNG 

  § 20 
VOTING 

(1) Jede Aktie gewährt in der Hauptver-
sammlung eine Stimme. 

 (1) Each share carries one vote in the 
general meeting. 

(2) Beschlüsse der Hauptversammlung 
werden mit einfacher Mehrheit der 
abgegebenen Stimmen und, soweit 
eine Kapitalmehrheit erforderlich ist, 
mit einfacher Mehrheit des bei der 
Beschlussfassung vertretenen Grund-
kapitals gefasst, sofern nicht nach 
zwingenden gesetzlichen Vorschriften 
oder dieser Satzung eine höhere 
Mehrheit erforderlich ist. Für Sat-
zungsänderungen bedarf es, soweit 
nicht zwingende gesetzliche Vor-
schriften eine andere Mehrheit vor-
sehen, einer Mehrheit von zwei Drit-
teln der abgegebenen Stimmen bzw., 
sofern mindestens die Hälfte des 
Grundkapitals vertreten ist, der einfa-
chen Mehrheit der abgegebenen 
Stimmen. Das in § 103 Abs. 1 Satz 2 
AktG vorgesehene Mehrheitserfor-
dernis für die Abberufung von Auf-
sichtsratsmitgliedern bleibt unbe-
rührt. 

 (2) Resolutions of the general meeting 
shall be passed with a simple majority 
of the votes cast, and, in so far as a 
majority of the share capital is neces-
sary, with a simple majority of the 
registered share capital represented 
at the voting, unless a higher majority 
is required by mandatory law or by 
these Articles of Association. Unless 
mandatory law provides otherwise, 
amendments to the Articles of Asso-
ciation require a majority of two 
thirds of the votes cast or, if at least 
half of the share capital is represent-
ed, a simple majority of the votes 
cast. The majority requirement set 
out in § 103 para. 1, sentence 2 AktG 
regarding the removal of Supervisory 
Board members remains unaffected. 
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 IV. 
JAHRESABSCHLUSS UND 
GEWINNVERWENDUNG 

  IV. 
ANNUAL FINANCIAL STATEMENTS 
AND APPROPRIATION OF PROFIT 

     

 § 21 
GESCHÄFTSJAHR 

  § 21 
FISCAL YEAR 

 Das Geschäftsjahr der Gesellschaft ist 
das Kalenderjahr. 

  The fiscal year of the Company is the 
calendar year. 

     

 § 22 
JAHRESABSCHLUSS 

  § 22 
ANNUAL FINANCIAL STATEMENTS 

(1) Der Vorstand hat in den ersten drei 
Monaten des Geschäftsjahres den 
Jahresabschluss und den Lagebericht 
sowie, soweit gesetzlich vorgeschrie-
ben, den Konzernabschluss und den 
Konzernlagebericht für das vergange-
ne Geschäftsjahr aufzustellen und 
diese Unterlagen unverzüglich dem 
Aufsichtsrat und dem Abschlussprüfer 
vorzulegen. Zugleich hat der Vorstand 
dem Aufsichtsrat einen Vorschlag 
vorzulegen, den er der Hauptver-
sammlung für die Verwendung des 
Bilanzgewinns machen will.  

 (1) Within the first three months of the 
fiscal year, the Management Board 
shall prepare the annual financial 
statements and the management re-
port as well as, where required by 
law, the consolidated financial state-
ments and the group management 
report for the preceding fiscal year 
and submit these documents without 
undue delay to the Supervisory Board 
and the auditors. At the same time 
the Management Board shall submit 
to the Supervisory Board a proposal 
for the appropriation of the distribut-
able profit (Bilanzgewinn) that shall 
be brought forward to the general 
meeting.  

(2) Stellen Vorstand und Aufsichtsrat den 
Jahresabschluss fest, sind sie ermäch-
tigt, Beträge bis zur Hälfte des Jahre-
süberschusses in andere Gewinnrück-
lagen einstellen. Sie sind darüber hin-
aus ermächtigt, weitere Beträge bis 
zu 100% des Jahresüberschusses in 
andere Gewinnrücklagen einzustel-
len, solange und soweit die anderen 
Gewinnrücklagen die Hälfte des 
Grundkapitals nicht übersteigen und 
auch nach der Einstellung nicht über-
steigen würden. 

 (2) The Management Board and the Su-
pervisory Board, in adopting the an-
nual financial statements, shall be au-
thorized to allocate sums amounting 
to up to half of the net profit for the 
fiscal year to other retained earnings. 
In addition, they are authorized to al-
locate up to 100% of the net profit 
for the fiscal year to other retained 
earnings as long and as far as the 
other retained earnings do not ex-
ceed half of the registered share capi-
tal and would not exceed following 
such a transfer. 
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 § 23 
GEWINNVERWENDUNG UND 

ORDENTLICHE 
HAUPTVERSAMMLUNG 

  § 23 
APPROPRIATION OF PROFIT AND 

ORDINARY GENERAL MEETING 

(1) Die Hauptversammlung beschließt all-
jährlich in den ersten sechs (6) Mona-
ten des Geschäftsjahres über die 
Verwendung des Bilanzgewinns, über 
die Entlastung der Mitglieder des 
Vorstands und des Aufsichtsrats und 
über die Wahl des Abschlussprüfers 
(ordentliche Hauptversammlung) so-
wie in den im Gesetz vorgesehenen 
Fällen über die Feststellung des Jah-
resabschlusses. 

 (1) The general meeting resolves annual-
ly within the first six (6) months of 
each fiscal year on the appropriation 
of the distributable profit 
(Bilanzgewinn), the formal approval 
of the acts of the members of the 
Management Board and the Supervi-
sory Board and the election of the 
auditor (ordinary general meeting) as 
well as on the approval of the finan-
cial statements to the extent required 
by law. 

(2) Die Anteile der Aktionäre am Gewinn 
bestimmen sich nach ihren Anteilen 
am Grundkapital. 

 (2) The profit shares attributable to the 
shareholders are determined in pro-
portion to the shares in the regis-
tered share capital held by them. 

(3) Im Falle der Erhöhung des Grundkapi-
tals kann die Gewinnbeteiligung der 
neuen Aktien abweichend von § 60 
Abs. 2 AktG bestimmt werden. 

 (3) In case of an increase in the share 
capital the participation of the new 
shares in the profits can be deter-
mined in divergence from § 60 pa-
ra. 2 AktG. 

(4) Die Hauptversammlung kann anstelle 
oder neben einer Barausschüttung 
eine Verwendung des Bilanzgewinns 
im Wege einer Sachausschüttung be-
schließen. Sie kann in dem Beschluss 
über die Verwendung des Bilanzge-
winns Beträge in Gewinnrücklagen 
einstellen oder als Gewinn vortragen. 

 (4) The general meeting may resolve to 
distribute the distributable profit by 
way of a dividend in kind in addition 
or instead of a cash dividend. The 
general meeting may allocate further 
amounts to retained earnings or carry 
such amounts forward as profit in the 
resolution on the appropriation of 
the distributable profit. 
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 V. 
SCHLUSSBESTIMMUNGEN 

  V. 
FINAL PROVISIONS 

     

 § 24 
GRÜNDUNGSKOSTEN/FORM-

WECHSELAUFWAND 

  § 24 
COSTS OF TRANSFORMATION 

(1) Die Kosten des Formwechsels der Ge-
sellschaft in die Rechtsform der Akti-
engesellschaft (insbesondere Notar- 
und Gerichtsgebühren, Kosten der 
Veröffentlichung, Steuern, Prüfungs- 
und Beratungskosten) trägt die Ge-
sellschaft bis zu einem Betrag von 
EUR 200.000,00. 

 (1) The costs of the change of the legal 
form of the Company into a stock 
corporation (in particular the costs 
for the notary and the court, costs for 
publication, taxes, audit costs and 
costs for consultants) shall be borne 
by the Company in an amount of up 
to EUR 200,000.00. 

(2) Die Kosten des Formwechsels der Ge-
sellschaft von der Rechtsform der Ak-
tiengesellschaft in die Rechtsform der 
Societas Europaea (SE) (insbesondere 
Notar- und Gerichtsgebühren, Kosten 
der Veröffentlichung, Steuern, Prü-
fungs- und Beratungskosten) trägt die 
Gesellschaft bis zu einem Betrag von 
EUR 400.000,00. 

 (2) The costs of the change of the legal 
form of the Company from the legal 
form of a stock corporation into the 
legal form of a Societas Europaea (SE) 
(in particular the costs for the notary 
and the court, costs for publication, 
taxes, audit costs and costs for con-
sultants) shall be borne by the Com-
pany in an amount of up to 
EUR 400.000.00. 

     

 § 25 
SPRACHFASSUNG 

  § 25 
LANGUAGE VERSION 

 Die deutsche Sprachfassung dieser 
Satzung ist maßgeblich. Die englische 
Sprachfassung ist nicht Teil der Sat-
zung und nur eine unverbindliche 
Übersetzung. 

  The German language version of 
these Articles of Association shall 
prevail. The English version is not part 
of these Articles of Association and 
only a non-binding convenience 
translation. 

 

 


