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I. General Provisions 
 
 

Article 1 
 

1.  A joint-stock company (“Aktiengesellschaft”) exists with the name 
 

ElringKlinger AG 
 
2. Its registered office is in Dettingen/Erms (Germany). 
 
3. The duration of the company is not time-limited. 
 
 

Article 2 
 

1. The purpose of the company is to develop, manufacture, and sell technical and chemical 
products, particularly gaskets, sealants, plastic products, and assemblies for the automotive 
and other industries. In addition, the company offers services associated with the technolo-
gy that forms the basis of its product range. The company has a further purpose in the form 
of managing participating interests and other assets that promote research into or the de-
velopment, production, and sale of technical or chemical products as well as the perfor-
mance of services. Furthermore, the company administers and disposes of real estate. The 
company may also hold and manage participating interests and other assets in conjunction 
with the administration and disposal of real estate. The company may also carry out financ-
ing transactions of any kind to serve its business purposes. 

 
2. The company is authorized to acquire an interest of any kind in other entities of any legal 

form both in Germany and abroad, to acquire or sell companies, to merge companies under 
a single management, or to restrict itself to the management of such interests. It is also au-
thorized to demerge/outsource some or all of its operations to affiliated companies and set 
up branch offices in Germany or abroad. 

 
 

Article 3 
Public Announcements and Information 

 
1. Public announcements from the company are published in the Electronic Federal Gazette. 

 
2. Information to the shareholders listed in the share register can also be sent electronically 

with their consent. 
 
 

II. Share Capital and Shares 
 
 

Article 4 
 

1.  Share capital amounts to €63,359,990.00 (in words: sixty-three million, three hundred and 
fifty-nine thousand, nine hundred and ninety euros). 

 
2.  It is divided into 63,359,990.00 no-par-value shares. 
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3.  Subject to the approval of the Supervisory Board, the Management Board is authorized to 
increase share capital in the period up to May 19, 2027, through the issue of new shares for 
cash/non-cash contributions, in one or more stages, by an aggregate of no more than EUR 
31,679,995 (Authorized Capital 2022). Shareholders are generally to be furnished with a 
subscription right. The shares may also be taken up by one or several banks, with the provi-
so that said shares shall be offered to shareholders for subsequent subscription. However, 
the Management Board shall be authorized, with the consent of the Supervisory Board, to 
exclude the subscription right of shareholders 
 
- in order to eliminate fractional amounts; 

 
- if and when the increase in share capital is executed for a non-cash contribution in par-

ticular for the purpose of acquiring companies, parts of companies, or shareholdings in 
companies or other assets associated with acquisition plans or as part of business com-
binations and the shares issued with an exclusion of the subscription right represent no 
more than 10% of the share capital in total, this being the case neither at the date at 
which this authorization comes into effect nor at the date at which it is exercised; 
 

- if and when the new shares are issued for a cash contribution and the issue price for 
each new share is not significantly below the market price of the existing exchange-listed 
shares and the shares issued with an exclusion of the subscription right pursuant to Sec-
tion 186(3) sentence 4 of the German Stock Corporation Act (AktG) represent no more 
than 10% of the share capital in total, this being the case neither at the date at which this 
authorization comes into effect nor at the date at which it is exercised. Shares that are is-
sued or sold during the validity of this authorization with the exclusion of subscription 
rights, in direct or analogous application of Section 186(3) sentence 4 AktG, shall be in-
cluded in the maximum limit of 10% of share capital. 
 

The conditions and details of share issuances from Authorized Capital 2022 shall be deter-
mined by the Management Board with the approval of the Supervisory Board. 

 
 

Article 5 
 
1.  The shares are no-par-value registered shares. 
 
2. Shareholders are not entitled to receive a certificate of their shares or dividends unless re-

quired by the regulations of a stock exchange to which the company’s shares have been ad-
mitted. 

 
 

Article 6 
 

The Management Board determines the form that share certificates are to take, the payment of a 
dividend, and the issue of renewal certificates with the approval of the Supervisory Board. The 
same applies to bonds and interest coupons. 
 



  

  
4 

III. The Management Board 
 
 

Article 7 
 
The number of members and, where applicable, any reserve members of the Management Board 
is set by the Supervisory Board, which is also responsible for allocating duties. 
 
 

Article 8 
 
1. If the Management Board comprises a single person, then he/she shall represent the com-

pany. If it comprises several persons, it shall be represented by two members of the Man-
agement Board or by one member of the Management Board acting jointly with an author-
ized officer (Prokurist). 

 
2. The Supervisory Board can decide that individual members of the Management Board are to 

be authorized to represent the company on their own. The Supervisory Board can also ex-
empt individual or all members of the Management Board from the restrictions under Sec-
tion 181 of the German Civil Code (BGB) to the extent that they will be permitted to con-
clude legal transactions with the company while representing a third party. 

 
 

IV. The Supervisory Board 
 
 

Article 9 
 
1. The Supervisory Board shall comprise twelve members, six elected by the shareholders and 

six by the employees in accordance with the German Codetermination Act (MitbestG). 
 

2. Unless determined otherwise at the time of the election, the members of the Supervisory 
Board shall be elected for a period leading up to the end of the General Meeting of Share-
holders that decides on whether to ratify their actions for the fourth financial year since 
they started in office, not counting the financial year in which their term actually began. 
 

3. At the same time as the ordinary members of the Supervisory Board, the shareholders may 
elect a reserve member to stand in for one or more individual shareholder representatives 
on the Supervisory Board. At the same time as electing the ordinary members of the Super-
visory Board, the employees may similarly elect a reserve member to stand in for one or 
more individual employee representatives on the Supervisory Board. The reserve member 
shall replace the outgoing ordinary member for the rest of their term in office. 

 
4. If a member of the Supervisory Board is elected to replace an outgoing member due to a lack 

of reserve members, their term in office shall last for the same length of time as the outgoing 
member’s remaining term. The same applies if someone who has been elected refuses to ac-
cept the mandate offered to them. 

 
5. Any outgoing ordinary or reserve member of the Supervisory Board may be re-elected. 
 
6. Any ordinary or reserve member of the Supervisory Board may resign from office at any 

time and for whatever reason by making a statement to the Chairman of the Supervisory 
Board or to the Management Board. 
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Article 10 
 
1. Following the Annual General Meeting at which the Supervisory Board members represent-

ing the Company's shareholders have been elected, the Supervisory Board shall elect a 
Chairperson and a Deputy Chairperson from among its members at a meeting that has not 
been specifically convened. The term of office of the Chairperson and the Deputy Chairper-
son shall correspond to their term of office as members of the Supervisory Board, unless a 
shorter term of office is determined during the election. 
 

2. If the Chairperson or the Deputy Chairperson resigns from office before the end of the term 
of office, the Supervisory Board shall hold a new election for the remaining term of office of 
the member who has stepped down. 

 
 

Article 11 
 

1. The Chairman or, if he/she should be absent, the Chairman’s deputy shall convene meetings 
of the Supervisory Board as often as required by law or business circumstances/matters.  
 
The Chairman or, as appropriate, his/her deputy shall determine the time, venue, agenda, 
and method for convening each meeting. A meeting of the Supervisory Board must be con-
vened without delay if requested by the Management Board or a member of the Supervisory 
Board stating the purpose and reasons for the meeting. 
 

2. The Supervisory Board is deemed to be quorate if invitations have been sent with suitable 
notice to the addresses communicated most recently by its members and if at least two-
thirds of members, including the Chairman or his/her deputy, engage in passing resolutions. 
Members of the Supervisory Board not in attendance may participate in the passing of reso-
lutions by providing other members with a written proxy. 
 

3. Supervisory Board decisions are decided by a simple majority of the votes cast. If the num-
ber of votes for and against a proposal is equal, the chair of the meeting shall have the cast-
ing vote, including for elections. In urgent cases, resolutions may also be passed without 
convening a meeting, i.e., in writing, by telephone, or by telegram, if no member of the Su-
pervisory Board objects to this method within a week of receiving a corresponding request.  

 
A written record of Supervisory Board meetings must be prepared and this must be signed 
by the Chairman. This record must list the venue and date of the meeting, the attendees, the 
agenda items, the main content of discussions, and the resolutions passed by the Superviso-
ry Board. 

 
4. The Supervisory Board may form committees from among its members, for which it shall 

establish rules of procedure and to which it shall assign corresponding duties and powers 
insofar as permitted by law. 

 
5. The members of the Management Board are entitled to attend meetings of the Supervisory 

Board and of its committees unless the Supervisory Board has expressly resolved in an indi-
vidual case to discuss matters in the absence of the members of the Management Board. The 
Supervisory Board may oblige the members of the Management Board to attend the meet-
ings of the Supervisory Board or of its committees. 

 
6. Formal declarations of intent by the Supervisory Board and any of its committees are issued 

by the Chairman or a deputy on behalf of the Supervisory Board. 
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Article 12 
 
The Supervisory Board shall determine the kinds of business that cannot be engaged in without 
its consent. 
 
 

Article 13 
 
1. Each member of the Supervisory Board shall receive fixed compensation at the end of the 

financial year, in addition to the reimbursement of his expenses and the value added tax 
payable on his emoluments in respect of Supervisory Board duties; duties relating to the 
chairmanship and the deputy chairmanship of the Supervisory Board shall be taken into 
consideration. A supplement may also be granted for membership of a committee of the Su-
pervisory Board as well as for chairmanship of a committee. In addition, the members of the 
Supervisory Board shall receive an attendance allowance in respect of meetings. The 
amount of compensation, supplements, and attendance allowances shall be determined by 
resolution of the general meeting. If no change in compensation is decided, compensation in 
respect of the previous year shall be applicable. Supervisory Board members who have been 
appointed to the Supervisory Board for only part of the financial year shall receive their 
compensation pro rata temporis. 
 

2. If members of the Supervisory Board perform extra duties in this role in the interests of the 
company, separate remuneration for these duties can be agreed by means of a resolution 
passed by the Supervisory Board. 
 

3. The company can take out D&O liability insurance for the members of the Supervisory 
Board. 

 
 

Article 14 
 
The Supervisory Board is authorized to agree changes to the Articles of Association relating only 
to their wording. 
 
 

V. The General Meeting of Shareholders 
 
 

Article 15 
 

1. The Annual General Meeting of Shareholders is held within the first eight months of every 
financial year. In particular, it decides on the appropriation of net retained profit (i.e., dis-
tributable profit), the appointment of the statutory auditor, the ratification of the actions of 
the Management Board and Supervisory Board, the election of members of the Supervisory 
Board in accordance with Section 101 AktG, and, in the cases provided for by law, the adop-
tion of the annual financial statements. 

 
2. The Management Board is authorized to permit some or all of the General Meeting of Share-

holders to be broadcast as a video and sound recording. The details of this broadcast shall 
be announced together with the invitation to the General Meeting of Shareholders in the 
company’s official gazettes in accordance with Article 3 of the Articles of Association. 

 
3. The Management Board may, with the consent of the Supervisory Board, resolve to hold a 

General Meeting as a virtual General Meeting without the physical presence of shareholders, 
within the limits and subject to the provisions of the law applicable in this respect. The au-
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thorization will be limited in time an will expire upon the expiry of five years from the regis-
tration of this provision of the Articles of Association in the Commercial Register. 
 

4. The members of the Management Board and the Supervisory Board shall participate in the 
Annual General Meeting. Members of the Supervisory Board may also participate by means 
of video and audio transmission if there is an important reason or if the Annual General 
Meeting is held as a virtual Annual General Meeting without the physical presence of the 
shareholders. This will not apply to the Chairperson of the meeting if he/she is a member of 
the Supervisory Board. 

 
 

Article 16 
 
1. The General Meeting of Shareholders shall be convened in the same location as the company 

has its registered office or in another town or city in Baden-Württemberg with at least 
20,000 inhabitants. This shall not affect the legal right of others to convene the General 
Meeting of Shareholders. 
 

2. The General Meeting of Shareholders shall be convened at least 30 days before it is due to 
be held. Meetings can be convened in the Electronic Federal Gazette or in accordance with 
Section 121(4) AktG. The notice period for convening the General Meeting of Shareholders 
is extended by the number of days allowed for registration (Article 17 paragraph 1 of the 
Articles of Association). The day of registration and the day on which the meeting is con-
vened are not included in this notice period. 

 
 

Article 17 
 
1. Those shareholders who are listed as shareholders in the company’s share register on the 

day of the General Meeting of Shareholders and whose registration in text form is received 
by the company or by the bodies listed in the invitation at least six days before the date of 
the General Meeting of Shareholders are entitled to participate in the General Meeting of 
Shareholders and exercise their voting rights. 
 

2. No modifications shall be made to the share register of the company between the end of the 
last day on which it is possible to register in accordance with paragraph 1 and the end of the 
General Meeting of Shareholders. 

 
 

Article 18 
 
1. Each share is equipped with one vote at the General Meeting of Shareholders. 

 
2. If shares are not fully paid up, voting rights shall commence once the statutory minimum 

contribution has been made in accordance with Article 134(2) AktG. 
 

3. Voting rights may be exercised by a proxy. The right of representation may only be granted, 
revoked, or corroborated in text form. Details on the procedure for granting the right of rep-
resentation are provided when the General Meeting of Shareholders is convened. If the 
company authorizes specific voting proxies to exercise voting rights, the right of representa-
tion can be granted in the same way. Voting proxies may not exercise their right of repre-
sentation if no individual instructions are given when this right is granted. Details on the 
procedure for granting this right of representation are provided when the General Meeting 
of Shareholders is convened. 
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4. The Management Board may allow shareholders to cast their vote in writing or by electron-
ic means even if they do not attend the general meeting of shareholders. The Management 
Board shall also determine the further details of the procedure, which it shall announce 
when convening the general meeting of shareholders. 

 
 

Article 19 
 
1. The General Meeting of Shareholders shall be chaired by the Chairman of the Supervisory 

Board or his/her deputy or by another member of the Supervisory Board. If none of these is 
present or willing to lead the General Meeting of Shareholders, the General Meeting of 
Shareholders shall nominate a chair under the guidance of a member of the Management 
Board. 
 

2. The chair leads the meeting and can decide to address the agenda items in a different order 
to that announced unless a majority of those present at the General Meeting of Shareholders 
agrees otherwise. The chair is empowered to impose a reasonable time limit on the right of 
shareholders to ask questions and speak in the interests of making swift progress with the 
General Meeting of Shareholders; particularly at the start of or during the General Meeting 
of Shareholders, he/she can set an appropriate timeframe for the whole meeting, for ad-
dressing the individual agenda items, and for individual questions and speeches. He/she 
shall also specify the method and form of voting to be used. 

 
 

Article 20 
 

Unless stipulated otherwise by law or the Articles of Association, resolutions shall be adopted by 
the General Meeting of Shareholders by a simple majority of the votes cast and, if a majority is 
also required in terms of capital represented, then by a simple majority of capital represented. In 
the case of amendments to the Articles of Association and increases in the share capital, a simple 
majority in terms of the share capital represented by voters on the resolution shall suffice unless 
the law requires a different kind of majority in terms of capital represented (Sections 179(2) and 
182(1) AktG). 
 
 

VI. Annual Financial Statements and Appropriation of Profit 
 
 

Article 21 
 
The company’s financial year corresponds to the calendar year. 
 
 

Article 22 
 

1. The Management Board must prepare the annual financial statements and management re-
port within three months of the end of the financial year and submit them to the Superviso-
ry Board without delay. The Management Board’s proposal for appropriating net retained 
profit is also to be submitted together with these documents. 
 
If a set of consolidated financial statements are required to be prepared, these together with 
the consolidated management report must also be prepared within three months for the 
past financial year and submitted to the Supervisory Board without delay. 
 

2. The report of the statutory auditor must also be submitted to the Supervisory Board. The 
Management Board is to be given the opportunity to comment before this is done. 
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3. The Supervisory Board is required to review the annual financial statements, the manage-

ment report, the proposal for the appropriation of profit and, if applicable, the consolidated 
financial statements and consolidated management report and to submit a written report 
on the findings from its review to the General Meeting of Shareholders. It is also required to 
comment on the statutory auditor’s findings from their audit of the annual financial state-
ments. 

 
4. The annual financial statements, the management report, the Supervisory Board’s report, 

the proposal for the appropriation of profit and, if applicable, the consolidated financial 
statements and the consolidated management report must be made available for inspection 
at the company’s premises from the time the General Meeting of Shareholders is convened. 
Any shareholder requesting a copy of these documents is to be provided with one without 
delay. 

 
5. The statutory auditor is nominated by the General Meeting of Shareholders. The audit man-

date is granted by the Supervisory Board. 
 

6. If the Management Board and Board of Directors approve the annual financial statements, 
they may allocate an amount to free reserves up to the full amount of net income for the 
year, minus an amount to be allocated to the statutory reserves plus any losses carried for-
ward, provided that the free reserves do not exceed half of the share capital. The right to al-
locate half the net income for the year to free reserves (Section 58(2) sentence 1 AktG) re-
mains unaffected. 

 
Article 23 

 
1. The profit remaining after making write-downs and value adjustments, setting aside provi-

sions and making allocations to reserves – including to the statutory reserve – shall be paid 
out to shareholders in accordance with Section 60 AktG. 
 

2. Following any capital increase, the rules on profit-sharing may vary from that specified in 
Section 60(2) AktG in respect of the new shares. 

 
 
 

**** 


