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- CONVENIENCE TRANSLATION – 

 
Articles of association of  

alstria office REIT-AG 

as amended on July 4, 2022 

 

I.  

General Provisions 
 

 

§ 1 

Company’s Name 
 

(1) The publ ic l imit ed Company’ s name is alst ria of f ice REIT-AG. 

 

(2) The Company’ s regist ered of f ice is Hamburg.  

 

 

§ 2 

Company’s Object 

 

(1) The Company’ s obj ect  is 

 

1.  t o acquire or hold ownership t it le in,  or in rem right s of  use t o 

 

a) domest ic immovable asset s in t he meaning of  t he G-REIT Act  excluding resident ial rent al  real  estate 

(Best andsmiet wohnimmobi l ien) as def ined by t he G-REIT Act ,  

 

b) foreign immovable asset s in t he meaning of  t he G-REIT Act  t o t he ext ent  such asset s,  in t he st ate where 

t hey are sit uated,  may be owned by a REIT-corporat ion,  a REIT-associat ion of  individuals or a REIT-

estate,  or a corporat ion,  associat ion of  individuals or est ate t hat  is comparable t o a REIT,  and 

 

c) other asset s wit hin t he meaning of  Sec.  3 para.  7 G-REIT Act ,  

 

and t o manage such immovable asset s by let t ing or leasing including necessary real  est ate relat ed auxil iary 

services,  and t o dispose of  such immovable asset s,  as well  as 

 

2.  acquiring,  holding,  managing and disposing of  int erest s in real  estate holding part nerships 

(Immobi l ienpersonengesel l schaf t en) as def ined by t he G-REIT Act ,  

 

3.  acquiring,  holding,  managing and disposing of  int erest s in REIT-service companies as def ined by t he G-REIT Act ,  

 

4.  acquiring,  holding,  managing and disposing of  int erest s in foreign propert y companies as def ined by t he G-REIT Act ,  

 

5.  acquiring,  holding,  managing and disposing of  int erest s in corporat ions which are general  part ner of  a real  estate 

holding part nership as def ined by t he G-REIT Act  and which do not  hold any equit y int erest  in such real  estate holding 

part nership.  

 

(2) The Company is ent it led t o undert ake any business t ransact ions and t ake al l st eps which appear l ikely t o promote t he 

obj ect  of  t he Company.  

 

 

§ 3 

Business Year,  Duration of the Company 
 

(1) The business year is t he calendar year.  

 

(2) The Company is est abl ished for an indef init e period of  t ime.  

 

 

§ 4 

Publications and Communication of Information 

 

(1) The Company’ s not ices shal l  be publ ished in t he Federal  Gazet t e.  
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(2) Informat ion for t he bearers of  admit t ed securit ies of  t he Company may also be communicated by way of  remote data 

t ransfer.  

 

 

II.  

Share Capital and Shares 

 

 

§ 5 

Share Capital 

 

(1) The Company’ s share capit al  is EUR 178.032.997.00 (in words:  one-hundred-sevent y-eight  mil l ion  t hirt y-t wo t housand nine-

hundred-ninet y-seven Euros).  

 

(2) The share capit al  is divided int o 178.032.997 not ional  no par-value shares.  

 

(3) The management  board is aut horized,  wit h t he approval  of  t he supervisory board,  t o increase t he share capit al  of  t he 

Company on or before Sept ember 28,  2025 one or more t imes by up t o a t ot al  amount  of  EUR 35,198,684.00 t hrough t he 

issuance of  new,  no-par value bearer shares against  cont ribut ions in cash and/ or in kind (Aut horized Capit al  I 2020).  

 

In principle,  t he shareholders are t o be granted subscript ion right s.  The st at ut ory subscript ion right  may also be granted in 

such manner t hat  t he new shares are assumed by one or more f inancial  inst it ut ions wit h an obl igat ion t o of fer such shares 

t o t he shareholders for subscript ion.  The management  board is aut horized,  wit h t he approval  of  t he supervisory board,  t o 

exclude t he shareholders’  subscript ion right s for f ract ional  amount s and t o t he extent  necessary in order t o grant  

subscript ion right s for new shares t o credit ors of  bonds (including part icipat ion right s) carrying conversion or opt ion right s 

or a conversion or opt ion obl igat ion issued by t he Company in t he scope in which such would be ent it led t o upon exercising 

conversion or opt ion right s or fulf i l l ing conversion or opt ion obl igat ions,  as t he case may be.  

 

The management  board is furt hermore authorized,  wit h t he approval  of  t he supervisory board,  t o st ipulat e t he furt her 

content  of  t he share right s and t he t erms and condit ions for t he issuance of  shares.  

 

(4) The management  board is aut horized,  wit h t he approval of  t he supervisory board,  t o exclude t he shareholders’  subscript ion 

right s wit h regard t o t he Authorized Capit al  I 2020 (Sec.  5 para.  3 of  t he art icles of  associat ion) in t he context  of  capit al 

increases against  cash cont ribut ions,  provided t hat  t he issue price of  t he new shares is not  signif icant ly lower t han t he st ock 

exchange price of  t he shares already l ist ed in accordance wit h Sec.  186 para.  3 sentence 4 Akt G,  and against  cont ribut ions 

in kind.  The shares issued wit h t he exclusion of  subscript ion right s pursuant  t o t his aut horizat ion may not  exceed a t ot al  of  

5 % of  t he share capit al  of  t he Company,  neit her at  t he t ime t his aut horizat ion t akes ef fect  nor at  t he t ime t his aut horizat ion 

is exercised.  

 

To t his l imit ,  such shares are t o be credit ed (t o t he extent  t hat  a credit ing has not  already t ake place based on t he 

authorizat ion according t o Sec.  5 para.  4a of  t he art icles of  associat ion),   

 

• which are acquired on t he basis of  t he authorizat ion granted by t he annual general  meet ing and are disposed of  

during t he t erm of  t his aut horizat ion wit h an exclusion of  subscript ion right s pursuant  t o Sec.  71 para.  1 number 8 

sent ence 5 in conj unct ion wit h Sec.  186 para.  3 sentence 4 Akt G;   

• which are t o be issued or were issued during t he t erm of  t his aut horizat ion under bonds (including part icipat ion 

right s) carrying conversion or opt ion right s or a conversion or opt ion obl igat ion if  issued wit h an exclusion of  

subscript ion right s;  

• which are t o be issued or were issued during t he t erm of  t his aut horizat ion by ut il izing t he Authorized Capit al  II 2020 

and t he Aut horized Capit al  III 2020.  

 

Shares t hat  are grant ed t o employees of  t he Company (or companies af f i l iat ed wit h t he Company) in t he cont ext  of  an 

employee part icipat ion programme shall  remain unaf fect ed.  

 

(4a) The management  board is aut horized,  wit h t he approval of  t he supervisory board,  t o exclude t he subscript ion right s wit h 

regard t o t he Authorized Capit al  I 2020 (Sec.  5 para.  3 of  t he art icles of  associat ion) in t he context  of  capit al  increases 

against  cash cont ribut ions,  provided t hat  t he issue price of  t he new shares is not  signif icant ly lower t han t he st ock exchange 

price of  t he shares already l ist ed in accordance wit h Sec.  186 para.  3 sentence 4 Akt G,  and against  cont ribut ions in kind.  

In t he context  of  a capit al  increase against  cont ribut ions in kind,  t he shares shal l  be used for t he acquisit ion of  real  est ate 

or real est ate port fol ios.  In t he context  of  a capit al  increase against  cont ribut ions in cash,  t he cash cont ribut ions shall  be 

used t o f inance  real  est at e,  real  est at e port fol ios,  or shares in companies owning essent ially real  est ate (share of  t he real 

est at e and cash in t he lat est  balance sheet  is at  least  75 %) or t o repay f inancial  l iabil it ies of  t he Company or an af f i l iat ed 

company.  The corresponding resolut ions of  t he management  board wit h approval  of  t he supervisory board t hat  record t he 

int ent ion of  t he Company t o acquire or t o f inance real  est ate,  real  est at e port fol ios or shares in companies owning 

essent ial ly real  est ate or t he int ent ion t o repay l iabil it ies shal l  be submit t ed as a proof .  The shares issued wit h t he exclusion 

of  subscript ion right s pursuant  t o t his authorizat ion may not  exceed a t ot al  of  5 % of  t he share capit al  of  t he Company,  

neit her at  t he t ime t his authorizat ion t akes ef fect  nor at  t he t ime t his aut horizat ion is exercised.  

 

To t his l imit ,  such shares are t o be credit ed (t o t he extent  t hat  a credit ing has not  already t ake place based on t he 

authorizat ion according t o Sec.  5 para.  4 of  t he art icles of  associat ion),   

 

• which are acquired on t he basis of  t he authorizat ion granted by t he annual general  meet ing and are disposed of  

during t he t erm of  t his aut horizat ion wit h an exclusion of  subscript ion right s pursuant  t o Sec.  71 para.  1 number 8 

sent ence 5 in conj unct ion wit h Sec.  186 para.  3 sentence 4 Akt G;   

• which are t o be issued or were issued during t he t erm of  t his aut horizat ion under bonds (including part icipat ion 

right s) carrying conversion or opt ion right s or a conversion or opt ion obl igat ion if  issued wit h an exclusion of  

subscript ion right s;  
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• which are t o be issued or were issued during t he t erm of  t his aut horizat ion by ut il izing t he Authorized Capit al  II 2020 

and t he Aut horized Capit al  III  2020.  

 

Shares t hat  are grant ed t o employees of  t he Company (or companies af f i l iat ed wit h t he Company) in t he cont ext  of  an 

employee part icipat ion programme shall  remain unaf fect ed.  

 

(4b) (delet ed)  

 

(4c) (delet ed)  

 

(5) The share capit al  is condit ional ly increased in an amount  of  up t o EUR 16,750,000.00 by t he issuance of  up t o 16,750,000 

no-par value bearer shares (Condit ional  Capit al  I 2020).  The condit ional  capit al  increase is t o be carried out  t o t he extent  

t hat  t he holders of  opt ion or conversion right s or persons obl iged t o conversion under opt ion or conversion bonds,  prof it  

part icipat ion right s or part icipat ing bonds which were issued by alst ria of f ice REIT-AG on t he basis of  t he aut horizat ion 

resolved by t he shareholders in t he annual general  meet ing on Sept ember 29,  2020 under it em 11 of  t he agenda exercise 

t heir opt ion or conversion right s or,  i f  t hey are obl iged t o conversion or exercise of  t he opt ion,  ful f il l  t heir conversion 

obl igat ion or,  as t he case may be,  t heir obl igat ion t o exercise t he opt ion and t hat  no cash set t lement  is grant ed and no own 

shares are being used t o sat isfy such claims.  The issuance of  t he new shares is ef fect ed at  t he conversion or opt ion price t o 

be determined,  in each case,  in accordance wit h t he aforement ioned aut horizat ion resolut ion.  

 

In accordance wit h Sec.  6 para.  3 sentence 2 of  t he art icles of  associat ion and at  variance f rom Sec.  60 para.  2 Akt G,  t he 

management  board shall  be authorized t o determine t he ent it lement  t o dividends for t he new shares issued on t he basis of  

t he exercise of  t he conversion or opt ion right s or t he ful f i l lment  of  a conversion or opt ion obl igat ion.  The management  

board is hereby aut horized,  wit h t he approval  of  t he supervisory board,  t o determine t he furt her det ails of  t he 

implement at ion of  t he condit ional  capit al  increase. ”  

 

(6) (delet ed) 

 

(7) The share capit al  is condit ional ly increased in an amount  of  up t o EUR 560,425.00 by t he issuance of  up t o 560,425 no-par 

value bearer shares (Condit ional  Capit al  III 2017).  The condit ional  capit al  increase exclusively serves t he grant ing of  shares 

t o t he holders of  convert ible prof it  part icipat ion cert if icat es which are issued by t he Company unt i l  May 15,  2022,  in 

accordance wit h t he authorizat ion of  t he general  meet ing held on May 16,  2017.  The shares are issued at  t he conversion 

price in accordance wit h t he authorizat ion of  t he general  meet ing held on May 16,  2017.  The condit ional  capit al  increase 

is only carried out  t o t he extent  t hat  issued convert ible prof it  part icipat ion cert if icat es are convert ed int o shares of  t he 

Company and no own shares are used for servicing t he conversion right s.  The new shares part icipat e in t he prof it s f rom t he 

beginning of  t he business year in which t hey come int o exist ence by conversion of  t he convert ible prof it  part icipat ion 

cert if icates.  

 

(8) The share capit al  is condit ionally increased in an amount  of  up t o EUR 1,000,000.00 by t he issuance of  up t o 1,000,000 no-

par value bearer shares (Condit ional  Capit al  III 2020).  The condit ional  capit al  increase exclusively serves t he grant ing of  

shares t o t he holders of  convert ible prof it  part icipat ion cert if icat es which are issued by t he Company on or before 

September 28,  2025,  in accordance wit h t he authorizat ion of  t he annual general  meet ing held on Sept ember 29,  2020.  The 

shares are issued at  t he conversion price in accordance wit h t he aut horizat ion of  t he annual general  meet ing held on 

September 29,  2020.  The condit ional  capit al  increase is only carried out  t o t he extent  t hat  issued convert ible prof it  

part icipat ion cert if icat es are convert ed int o shares of  t he Company and no own shares are used for servicing t he conversion 

right s.  The new shares part icipate in t he prof it s f rom the beginning of  t he business year in which t hey come int o exist ence 

by conversion of  t he convert ible prof it  part icipat ion cert if icat es.  

 

 

§ 6 

Shares 

 

(1) The shares are t o be made out  t o bearer.  Each share ent it les t o one vot e.  

 

(2) A claim of  t he shareholder t o have it s shares being issued in cert if icate form does not  exist .  

 

(3) Shares may only be issued against  payment  of  t he ful l  issuance price.  In t he event  of  new shares being issued t he beginning 

of  t heir ent it lement  t o dividends may be determined in deviat ion f rom Sec.  60 para.  2 of  t he German St ock 

Corporat ion Act  (Akt G).  

 

 

III.  

Management Board 

 

 

§ 7 

Composition,  Adoption of Resolutions and Rules of Procedure 

 

(1) The management  board shall  consist  of  one or more members.  

 

(2) The supervisory board shal l  appoint  t he members of  t he management  board and determine t heir number.  It  may appoint  

deput y members of  t he management  board.  The supervisory board may appoint  a chairman and a deput y chairman of  

t he management  board.  

 

(3) The management  board shal l  manage t he Company’ s business in accordance wit h t he law,  t hese art icles of  associat ion,  

and rules of  procedure which shall  be laid down by t he supervisory board.  The supervisory board may specify t ransact ions 

which require it s approval.  
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(4) Resolut ions of  t he management  board are t aken wit h t he simple maj orit y of  t he votes unless ot herwise provided by 

mandatory law or by t he rules of  procedure of  t he management  board.  

 

 

§ 8 

Outside Representation 
 

(1) The Company shall  be legal ly represented by t wo members of  t he management  board or by one member j oint ly wit h a 

holder of  procurat ion.  In case t he management  board consist s of  only one member t he Company shal l be represented 

by such management  board member solely.  

 

(2) The supervisory board may ent it le specif ic members or al l  of  t he members of  t he management  board t o represent  

t he company alone and/ or release t hem f rom t he prohibit ion of  mult iple represent at ion under Sec.  181 2.  Alt .  BGB 

(German Civil  Code).  

 

 

IV.  

Supervisory Board 

 

 

§ 9 

Composition,  Tenure of Office,  Deputy Members,  Retirement from Office 

 

(1) The supervisory board shall  consist  of  six members.  

 

(2) Unless t he general  meet ing determines a short er t enure of  of f ice at  t he moment  of  t heir elect ion t he members of  t he 

supervisory board shall  be elected for t he period ending wit h t he conclusion of  t he general  meet ing t hat  approves t he 

act ions of  t he supervisory board for t he fourt h business year fol lowing commencement  of  t enure of  of f ice.  The business 

year in which t enure of  of f ice commences shal l  not  be counted.  

 

(3) Wit h t he elect ion of  t he members of  t he supervisory board,  subst it ut e members may be elect ed for specif ic or all  of  t he 

members of  t he supervisory board.  The of f ice of  a subst it ut e member who has advanced t o t he supervisory board shall 

cease t o exist  upon expiry of  t he t enure of  t he of f ice of  t he ret ired member of  t he supervisory board.  

 

(4) In t he event  of  a member of  t he supervisory board elected by t he general  meet ing resigning prior t o his t enure of  

of f ice wit hout  t here being a subst it ut e member,  t he successor shal l  be elected for t he remainder of  t he ret ired member’ s 

t enure of  of f ice.  

 

(5) Any member of  t he supervisory board may resign f rom of f ice t aking ef fect  at  end of  month wit hout  being required t o 

show cause subj ect  t o his giving one month’ s not ice by writ t en declarat ion addressed t o t he chairman of  t he supervisory 

board or t o t he management  board.  

 

 

 

§ 10 

Chairman and Deputy Chairman 

 

(1) Fol lowing a general  meet ing in which al l  members of  t he supervisory board have been newly elected,  a meet ing of  t he 

supervisory board shal l t ake place,  for which no special  invit at ion is required.  At  t his meet ing,  t he supervisory board under 

t he chairmanship of  it s oldest  member shal l  elect  f rom among it s members and for t he durat ion of  it s t erm of  of f ice t he 

chairman of  t he supervisory board and his deput y.  In t he case of  t he Chairman of  t he supervisory board or his deput y 

leaving before complet ion of  his t erm of  of f ice,  t he supervisory board shal l  fort hwit h elect  a subst it ut e.  

 

(2) The deput y chairman of  t he supervisory board shal l  have t he legal and st atut ory right s and dut ies of  t he chairman 

only if  t he lat t er is indisposed.  

 

 

§ 11 

Calling of Meetings and Adoption of Resolutions by the Supervisory Board 
 

(1) Meet ings of  t he supervisory board shal l  be cal led by t he chairman or,  i f  t he lat t er is indisposed,  by his deput y whenever 

so required by law or business.  

 

(2) The supervisory board shal l  const it ut e a quorum if  i t s members have been invit ed in writ ing,  by e-mail,  by facsimile or 

by t elephone under t heir last  given address and more t han hal f  of  it s st at ut ory members,  including t he chairman or t he 

deput y chairman,  t ake part  in vot ing.  The chair shal l be t aken by t he chairman of  t he supervisory board or his deput y.  The 

chairman of  t he meet ing shal l  decide t he manner of  vot ing.  

 

(3) Resolut ions may also be t aken wit hout  a meet ing being cal led,  by way of  writ t en,  t elephoned or elect ronic votes,  including 

video conferences.  

 

(4) Resolut ions of  t he supervisory board are t aken wit h t he maj orit y of  votes of  t he st at utory number of  members of  t he 

supervisory board,  unless otherwise provided by law.  If  t here is equal it y of  votes t he chairman of  t he supervisory board 

shal l  have t he cast ing vote.  
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(5) A prot ocol  of  t he result s shal l  be est abl ished at  any meet ing of  t he supervisory board and whenever a resolut ion is adopted.  

It  shall  be signed by t he chairman of  t he meet ing.  A dupl icate of  t he prot ocol  shal l  be submit t ed t o al l  members wit hout  

delay.  

 

 

§ 12 

Responsibilit ies of the Supervisory Board,  Rules of Procedure 

 

(1) The supervisory board shall  carry out  any dut ies conferred by law or by t hese art icles of  associat ion.  The supervisory board 

may adopt  it s rules of  procedure.  

 

(2) The supervisory board is hereby authorised t o make changes in and amendment s t o t hese art icles of  associat ion t hat  

merely af fect  t he wording.  

 

(3) Declarat ions of  int ent ion on t he part  of  t he supervisory board shal l  be made in t he name of  t he supervisory board by 

t he chairman and in t he event  of  t he lat t er being indisposed by his deput y.  

 

 

§ 13 

Remuneration 
 

(1) The members of  t he supervisory board shal l  receive an annual remunerat ion payable upon expirat ion of  t he business year 

and t he amount  of  which shall  be determined by resolut ion of  t he general  meet ing.  The determinat ion remains val id unt il  

t he general  meet ing decides ot herwise.  Members of  t he supervisory board who have j oined or lef t  t he supervisory board 

during t he business year in quest ion shal l  receive t he remunerat ion pro rat a t emporis.  

 

(2) The Company wil l  reimburse t he members of  t he supervisory board for t heir expenses.  The t urnover t ax shal l  be deemed 

t o be part  of  t he expenses if  t he member of  t he supervisory board is ent it led t o invoice t he t ax separately.  The Company 

may cont ract  an appropriat e l iabil i t y insurance for t he members of  t he supervisory board t o cover al l  risks result ing f rom 

t he carrying out  of  t heir dut ies (D&O Insurance).  

 

 

V.  

General Meeting 

 

 

§ 14 

Convocation,  Venue,  Participation 
 

(1) The general  meet ing shall  be cal led by t he management  board or,  in specif ic cases as provided by law,  by t he supervisory 

board.  It  shall  t ake place at  t he Company’ s regist ered of f ice or at  t he locat ion of  a German st ock exchange.  The general  

meet ing may be broadcast  in vision and sound in part  or in full  at  t he request  of  t he chairman of  t he meet ing,  including in 

such a way t hat  t he public has unrest rict ed access.  

 

(2) Eligible t o part icipate in and t o exercise t heir vot ing right s at  t he general  meet ing shall  be t hose shareholders who 

have regist ered for t he general  meet ing on t ime and can prove t heir share ownership.  Regist rat ion and proof  of  

ownership must  be received by t he company at  t he address specif ied in t he convening document s at  least  six days prior 

t o t he general  meet ing.  The date of  receipt  shall  not  be included in t he calculat ion of  t his period.  

 

(3) If  t he shares of  t he Company are quot ed on t he st ock exchange t he el igibil i t y pursuant  t o para.  2 is t o be proved by a 

special  writ t en conf irmat ion of  t he share ownership drawn up in German or English by t he inst it ut ion managing t he shares;  

t he ent it lement  can also be made wit h a proof  by t he ult imate int ermediary according t o Sec.  67c para.  3 Akt G.  The 

conf irmat ion must  refer t o t he beginning of  t he 21st  day prior t o t he general  meet ing.  

 

(4) The management  board is aut horized t o provide t hat  shareholders may part icipate in t he general  meet ing wit hout  being 

present  at  it s venue and wit hout  a proxy and t o exercise all  or some of  t heir r ight s in whole or in part  by means of  elect ronic 

communicat ion.  The management  board is also aut horized t o make provisions on t he scope and procedure of  part icipat ion 

and exercise of  r ight s in accordance wit h sent ence 1.  Any use of  t his procedure and t he provisions made for it  must  be 

announced when t he general  meet ing is convened.   

 

(5) The management  board is authorized t o provide t hat  shareholders may cast  t heir vot es in writ ing or by means of  elect ronic 

communicat ion wit hout  part icipat ing in t he general meet ing (postal  vot e).  The management  board is also authorized t o 

make provisions for t he procedure pursuant  t o sent ence 1.  Any use of  t his procedure and t he provisions made for it  must  

be announced when t he general  meet ing is convened.  

 

 

§ 15 

Chairmanship,  Passing Resolutions 

 

(1) The general  meet ing shal l be chaired by t he chairman of  t he supervisory board or,  in case of  him being prevented,  by 

another member of  t he supervisory board appointed by t he chairman of  t he supervisory board,  or,  i f  no such appoint ment  

has been made,  by his deput y.  In t he event  t hat  neit her t he chairman of  t he supervisory board nor a member of  t he 

supervisory board appointed by him,  or his deput y chairs t he meet ing,  t he chairman of  t he meet ing shal l  be elected by t he 

supervisory board.  
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(2) The chairman shall  direct  proceedings and determine t he sequence in which t he it ems on t he agenda are dealt  wit h;  he 

shal l  also determine t he form and furt her part iculars of  t he vot ing as well  as t he sequence of  t he speakers.  The chairman 

may set  an appropriat e t ime l imit  for shareholders’  r ight  t o speak and ask quest ions.  He can,  in part icular,  appropriat ely 

determine,  at  t he beginning as wel l  as in t he course of  t he general  meet ing,  t he lengt h of  t he ent ire general meet ing 

and t he t ime al lot t ed for discussing individual  it ems on t he agenda or for any individual  quest ions or comment s.  

 

(3) Each share carries one vot ing right .  The vot ing right  may be exercised by aut horised persons.  Proxies,  t he revocat ion 

t hereof  and t he proof  of  authorizat ion vis-à-vis t he Company must  be issued in writ ing (Sec.  126b of  t he German Civil 

Code,  (Bürgerl iches Geset zbuch,  BGB)).  The Company shal l  provide at  least  one method of  elect ronic communicat ion for 

t he t ransmission of  such authent icat ion.  

 

(4) The members of  t he management  and t he supervisory boards should part icipate in t he general meet ing in person.  

Members of  t he supervisory board who are for import ant  reasons prevent ed f rom the part icipat ion in person can also 

part icipat e by means of  audiovisual  t ransmission.  

 

(5) The resolut ions of  t he general  meet ing are t aken by a simple maj orit y of  vot es cast  and,  in so far as a maj orit y of  st ock 

capit al  is required by law,  by a simple maj orit y of  capit al  st ock represented at  such t ime as t he resolut ion is passed,  

except  where law requires a larger maj orit y wit h mandatory ef fect .  In elect ions such nominat ion is deemed t o be 

accepted t hat  has received t he greatest  number of  vot es;  in t he case of  equal it y of  vot es t he lot  drawn by t he chairman wil l  

decide.  

 

(6) The general  meet ing may part ly or ent irely be t ransmit t ed in sound and vision.  The t ransmission may also t ake place 

in a form t o which t he publ ic has unl imit ed access.  This must  be expressly indicat ed in t he not ice convening t he general  

meet ing.  

 

 

VI.  

Annual Accounts and Appropriation of Net Earnings 

 

 

§ 16 

Annual Accounts 

 

(1) The management  board must ,  wit hin t he f irst  t hree months of  each f inancial  year,  prepare t he annual account s and 

t he management  report  for t he preceding business year,  and submit  t hem wit hout  delay t ogether wit h t he proposal of  

t he management  board for t he appropriat ion of  net  income t o t he supervisory board.  The supervisory board must  

examine t he annual account s,  t he management  report  and t he proposal for t he appropriat ion of  net  income. 

 

(2) In so far as t he Company is legally bound t o prepare consol idated annual account s,  t he management  board must ,  wit hin 

t he f irst  f ive months of  t he business year of  t he group,  prepare consol idat ed annual account s for t he preceding business 

year and a management  report  for t he group.  These must  be submit t ed t o t he supervisory board wit hout  undue delay.  

 

(3) When approving t he annual account s,  t he management  board and t he supervisory board may appropriat e amount s of  

up t o half  t he net  income t o other earnings reserves.  Furt hermore t he management  board and t he supervisory board 

may appropriat e up t o anot her quart er of  t he net  income t o other earnings reserves in accordance wit h Sec.  58 (2) Akt G 

(German St ock Corporat ion Act ).  

 

 

 

§ 17 

Appropriation of Net Earnings 

 

(1) The general  meet ing shal l  pass a resolut ion on t he appropriat ion of  net  earnings.  It  is bound by t he approved annual 

account s.  The shareholders in general  meet ing may resolve t o dist ribute dividends in kind inst ead of  or in addit ion t o a 

cash dist ribut ion.  

 

(2) The management  board is authorized t o make in accordance wit h Sec.  59 para.  2 Akt G and wit h t he consent  of  t he 

supervisory board af t er t he end of  t he business year a prepayment  on account  of  t he expected net  income t o t he 

shareholders.  

 

 

VII.  

Concluding Provisions 
 

 

§ 18 

Determination of the Contribution in Kind 

 

The share capit al  in t he amount  of  EUR 8,000,000.00 wil l  be suppl ied by way of  t ransformat ion and change of  legal  form 

pursuant  t o Sec.  190 et  seq.  UmwG (German Transformat ion Act ) of  t he former Verwalt ung Alst ria Erste Hamburgische 

Grundbesit z GmbH wit h it s regist ered of f ice sit uated in Hamburg.  
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§ 19 

Expenses of Change of Form 

 

(1) The Company bears t he expenses incurred in connect ion wit h it s change of  form up t o an amount  t ot al l ing Euro 100,000.00.  

 

(2) The Company also bears t he expenses incurred in connect ion wit h it s format ion as a GmbH (not ary cost s,  regist er cost s 

and publ icat ion cost s) up t o an amount  t ot all ing EUR 2,000.00 gross.  

 

 

§ 20 
 

(1) In t he event  of  a t erminat ion of  t he t ax exempt ion pursuant  t o Sec.  18 para.  3 of  t he G-REIT Act ,  t hose shareholders t hat  

hold or are deemed t o hold less t han 3 % of  t he Company's vot ing right s at  t he t ime of  t erminat ion of  t he t ax exempt ion 

shal l  be ent it led t o compensat ion.  

 

(2) The compensat ion shall  be t he disadvant age in t erms of  dist ribut ions t hat  result s f rom t he t erminat ion of  t he t ax exempt ion 

pursuant  t o Sec.  18 para.  3 of  t he G-REIT Act  considering t he t ax benef it s of  t he shareholders on a lumpsum basis and 

shal l  be determined wit h binding ef fect  for t he shareholders by an audit or determined by t he Inst it ut e of  Audit ors in 

Germany e.V.  (IDW) upon appl icat ion of  t he Company under considerat ion of  t he principles for t he appraisal of  

ent erprises (IDW S 1) as issued by t he Inst it ut e of  Audit ors in Germany e.V.  

 

(3) The Company shal l request  it s shareholders wit hin four weeks af t er det erminat ion of  t he disadvant age in t erms of  

dist ribut ions by not ice in t he German elect ronic federal  gazet t e t o make a claim for compensat ion and prove t heir 

st at us as shareholder at  t he t ime of  t he t erminat ion of  t he t ax exempt ion pursuant  t o Sec.  18 para.  3 of  t he G-REIT Act .  

The management  board shal l  determine t he det ails for claiming compensat ion and for t he payment  of  t he compensat ion 

in such not ice.  No int erest  shal l be payable on t he compensat ion.  

 

 

The German version of  t hese art icles of  associat ion shal l  be decisive.  
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