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ARTICLES OF ASSOCIATION 
of the  

Uzin Utz SE 

 
 

Section 1 
Name of the Company, registered office 

1. The name of the Company is: 
Uzin Utz SE. 

 
 

2. The registered office of the Company is in Ulm (Danube). 
 

Section 2 
Object of the Company 

1. The object of the Company is  

a)  the manufacture and distribution of chemical products of all kinds; 

b)  the development, manufacture and distribution of materials for the construction industry and the build-
ing trade, in particular equipment, machinery and tools. 

The Company may engage in any other business directly or indirectly connected therewith. The Company may es-
tablish branches in Germany and abroad. 

2. The Company may establish, acquire or invest in other companies. The Company may enter into inter-company 
agreements, in particular control and profit transfer agreements as well as company lease agreements. 

 
 

Section 3 
Announcements 

Announcements of the Company shall be published in the German Federal Gazette (Bundesanzeiger) unless other-
wise required by mandatory legal provisions. 

A. GENERAL PROVISIONS 
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Section 4 
Share capital and authorised capital 

1. The share capital of the company amounts to 

EUR 15,132,957.00 
(in words: Euro fifteen million one hundred and thirty-two thousand nine hundred and fifty-seven). 

It was provided in full by changing the legal form of the former Uzin Utz Aktiengesellschaft with its registered office 
in Ulm (Danube), registered in the Commercial Register of the Ulm Local Court (Amtsgericht) under HRB 3499, into 
a European Company (Societas Europaea, SE). The share capital of the Uzin Utz Aktiengesellschaft amounting to EUR 
15,132,957.00 was fully paid in. 

2. The share capital is divided into 5,044,319 no-par value bearer shares (ordinary shares) with a calculated proportion 
of the share capital of EUR 3.00 (in words: three euros) each. 
 

3. The Management Board is authorised, with the consent of the Supervisory Board, to increase the share capital of the 
Company in the period until 21 May 2029 by up to a total of EUR 3,000,000 by issuing, on one or more occasions, up 
to a total of 1,000,000 new no-par ordinary voting bearer shares (no-par value shares) with a calculated share in the 
share capital of EUR 3 per share (Authorised Capital I). The capital increases may be made against contributions in 
cash and/or contributions in kind. 

The Management Board is further authorised, with the approval of the Supervisory Board, to determine a start date 
for profit entitlement that deviates from the law and to determine the further details of a capital increase and its 
implementation, in particular the issue price and the consideration to be paid for the new shares, as well as to deter-
mine the granting of subscription rights by way of indirect subscription rights in accordance with Section 186 (5) of 
the German Stock Corporation Act (Aktiengesetz). 

4. The Management Board is authorised, with the consent of the Supervisory Board, to increase the share capital of the 
Company in the period until 12 May 2031 once or – in partial amounts – several times by up to a total of EUR 
4,000,000 by issuing new ordinary bearer shares with voting rights and no par value (no-par value shares) with a 
calculated share in the share capital of EUR 3 per share (Authorised Capital II). The capital increases may be made 
against contributions in cash and/or in kind. 

The Management Board is further authorised, with the consent of the Supervisory Board, to exclude the shareholders' 
statutory subscription right, in particular in the following cases:  

− for the fractional amounts arising due to the subscription ratio; 
 

− for a capital increase in the best interest of the Company against contributions in kind to acquire 
companies, parts of companies or investments in companies or other assets (even if a purchase 
price component is paid out in cash in addition to the shares) or in the context of company mer-
gers or amalgamations; 

 
− for a capital increase against contributions in cash, up to a total of 10% of both the share capital 

existing at the time this authorisation becomes effective and the share capital existing at the time 
this authorisation is exercised, provided that the issue price of the new shares is not significantly 
lower than the stock exchange price of the already listed shares of the same class and features. 
Shares issued or sold during the term of this authorisation under exclusion of the subscription 
right in direct or analogous application of Section 186 (3) sentence 4 of the German Stock Corpo-
ration Act (Aktiengesetz) must be credited against this limit of 10% of the share capital.  

The Management Board is further authorised, with the consent of the Supervisory Board, to determine a beginning 
date for profit entitlement differing from that specified by law, and to determine the further details of a capital in-
crease and its implementation, in particular the issue amount and the amount to be paid for the new shares, as well 
as to determine the granting of subscription rights by way of an indirect subscription right pursuant to Section 186 
(5) of the German Stock Corporation Act (Aktiengesetz). 

B. SHARE CAPITAL AND SHARES 
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Section 5 
Shares 

1. The Management Board determines the form and content of share certificates and dividend and renewal coupons 
with the consent of the Supervisory Board. The same applies to bonds, interim certificates, interest coupons and 
warrants. 
 

2. The Company may combine individual shares in share certificates evidencing a plurality of shares (global shares, 
global certificates) by document.  
 

3. The claim of a shareholder to have individual certification of their shares is excluded pursuant to Section 10 (5) of 
the German Stock Corporation Act (Aktiengesetz). 
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Section 6 
Composition of the 

two-tier system, management of the Company 

The management structure of the Company corresponds to the two-tier system. The governing organs of the Com-
pany are the Management Board (management organ), the Supervisory Board (supervisory organ) and the General 
Meeting. 
 
 

C. MANAGEMENT STRUCTURE OF THE COMPANY 
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Section 7 
Composition 

1. The Management Board of the Company consists of one or more persons. Deputy members of the Management Board 
may be appointed. 

 
2. The Supervisory Board decides on appointing and revoking appointments of Management Board members as well as 

on their respective employment contracts. In addition, the Supervisory Board determines the number of members 
of the Management Board within the framework of paragraph (1). Members of the Management Board may be ap-
pointed for a maximum of six years. Reappointment is permissible. 
 

3. The Supervisory Board may appoint a chairperson of the Management Board and a deputy chairperson of the Man-
agement Board. 

Section 8 
Management and representation 

1. The members of the Management Board shall conduct the business of the Company in accordance with the law, 
these Articles of Association, the rules of procedure for the Management Board and the schedule of responsibilities. 

 
2. The Management Board may adopt rules of procedure for itself, unless the Supervisory Board adopts rules of proce-

dure for the Management Board. 

If the Management Board adopts rules of procedure, these require a unanimous resolution by the members of the 
Management Board and the approval of the Supervisory Board. 
 
If the Supervisory Board issues rules of procedure for the Management Board, these rules of procedure may provide 
that the Management Board may carry out certain transactions only with the consent of the Supervisory Board. 

3. The resolutions of the Management Board shall be adopted, to the extent permitted by law, by simple majority of the 
Management Board members participating in adopting the resolution. If the Management Board consists of more 
than two persons and one of the members of the Management Board is appointed Chairperson, the Chairperson of 
the Management Board shall have the casting vote in the event of a tie. Abstentions, invalid votes and votes not cast 
shall be disregarded. 

 
4. If the Management Board consists of one member, that member shall represent the Company alone. If the Manage-

ment Board consists of more than one member, the Company shall be represented either jointly by two members of 
the Management Board or by one member of the Management Board and an executive holding general power of 
attorney (Prokurist). The Supervisory Board may grant sole power of representation to individual members of the 
Management Board. The Supervisory Board may exempt individual members of the Management Board from the 
restrictions of Section 181 of the German Civil Code (BGB) insofar as it does not conflict with Section 112 of the 
German Stock Corporation Act (Aktiengesetz). 

 
5. The Company may, in compliance with the legal requirements, in particular Section 93 (2) sentence 3 of the German 

Stock Corporation Act (Aktiengesetz), insure the members of the Management Board, including the costs of legal 
defence, against civil and criminal claims in connection with the performance of their duties and take out a corre-
sponding legal, financial loss and liability insurance policy (so-called D&O insurance).  

 

D. MANAGEMENT BOARD 
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Section 9 
Composition and term of office 

1. The Supervisory Board consists of six members. 
 
2. For each Supervisory Board member to be elected, a substitute member may be elected at the same time as the 

Supervisory Board member. Instead of electing a substitute member for a specific Supervisory Board member, the 
General Meeting shall be free to elect substitute members in such a way that they take the place of prematurely 
retiring Supervisory Board members in an order determined at the election. 

 
3. Unless the General Meeting decides on a shorter period for individual members to be elected or for the Supervisory 

Board as a whole, the members of the Supervisory Board shall be appointed for a period until the end of the ordinary 
General Meeting that adopts a resolution on discharge for the fourth financial year after the beginning of the term of 
office, with the financial year in which the term of office begins not being counted. Irrespective thereof, members 
may be appointed for a maximum of six years. Re-election is possible. The terms of office of a substitute member 
and of those members of the Supervisory Board who, in the absence of a substitute member, are elected to replace 
a prematurely retiring member, shall continue for the remainder of the term of office of the retiring member. 

 
4. Each member of the Supervisory Board and each substitute member may resign from office by giving four weeks' 

written notice to the chairperson of the Supervisory Board or to the Management Board. The right to resign from 
office for good cause shall remain unaffected thereby.  

 
5. The General Meeting may revoke the appointment of Supervisory Board members elected by the General Meeting 

before the end of the term of office by simple majority of the votes cast. 

Section 10 
Chair of the Supervisory Board, deputy chair 

The Supervisory Board shall elect a chairperson and a deputy chairperson from among its members. The Supervisory 
Board is authorised to decide anew on the distribution of offices at any time during the term of office. 

Section 11 
Convening, adoption of resolutions, internal structure 

1. The minimum number of meetings of the Supervisory Board is determined by Section 110 of the German Stock Cor-
poration Act (Aktiengesetz). In addition, the Supervisory Board shall be convened if it seems necessary in the interest 
of the Company, or if the Management Board or a member of the Supervisory Board requests a meeting in writing, 
stating the purpose and the reasons. 

  
2. The meetings of the Supervisory Board shall be convened by its chairperson in writing with a time period of 14 days, 

stating the agenda. When calculating the time period, the day of dispatch of the invitation and the day of the meeting 
shall not be counted. In urgent cases, the chairperson may shorten the time period appropriately and convene meet-
ings verbally, by telephone, telex, telegraph or telefax.  

 
3. The Supervisory Board constitutes a quorum if all members have been issued invitations to the address most recently 

indicated by them, and at least half of the members the Board must consist of in total, but not less than three mem-
bers, participate in the adoption of the resolution. An individual member shall be considered participating in the 
adoption of a resolution even if he or she abstains from voting. 

The Supervisory Board shall adopt its resolutions by simple majority of the votes cast unless otherwise stipulated by 
mandatory legal provisions. Abstentions and invalid votes shall be deemed to be votes not cast. 

 
In all other respects, the adoption of resolutions by the Supervisory Board shall be governed by Section 108 of the 
German Stock Corporation Act (Aktiengesetz). 

4. The resolutions of the Supervisory Board shall be adopted either in or outside of meetings. Resolutions may be 
adopted in writing, by telegraph, telephone, telex or by other means of telecommunication and data transmission (in 
particular by fax, electronically submitted votes or video conferencing) if the chairperson of the Supervisory Board 

E. SUPERVISORY BOARD 
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so determines for the individual case. The aforementioned method of adopting resolutions shall be permissible irre-
spective of the objection of a member of the Supervisory Board. The mandatory legal provisions on the adoption of 
resolutions by the Supervisory Board shall remain unaffected thereby. 

 
5. Minutes shall be taken of the proceedings of each meeting of the Supervisory Board and of each resolution adopted 

by circulation procedure. The minutes shall be numbered consecutively and signed by the person chairing the re-
spective vote. 

  
6. The chairperson of the Supervisory Board is authorised to make declarations on behalf of the Supervisory Board 

which are necessary to implement the resolutions adopted by the Supervisory Board. 
 
7. The Supervisory Board may adopt rules of procedure. 

Section 12 
Transactions requiring consent 

1. The following transactions and measures require prior consent by the Supervisory Board:  

a)  setting or changing the Company's objectives;   

b)  formation of companies or establishment of business premises and branches, as well as their liquidation, 
closure or dissolution; 

c)  substantial restructuring, in particular mergers of affiliated companies within the meaning of  Sections 15 
ff of the German Stock Corporation Act (Aktiengesetz) or spin-off. 

2. In addition, the Supervisory Board may, at any time, make further types of transactions and measures subject to its 
consent, either through the rules of procedure for the Management Board or by way of resolution. 

Section 13 
Remuneration 

1. The members of the Supervisory Board shall receive a remuneration that must be approved by the General Meeting. 
The General Meeting may decide on a higher remuneration for the chairperson of the Supervisory Board and the 
chairperson’s deputy. The General Meeting may also approve higher remunerations for the chairperson and the 
members of committees. The remuneration shall be payable at the end of a financial year.  

 
2. Members of the Supervisory Board belonging to the Supervisory Board only for a part of the financial year shall re-

ceive one twelfth of the remuneration for each month that has commenced during their membership. The same ap-
plies by analogy to any remuneration for work on a committee of the Supervisory Board.  

 
3. The members of the Supervisory Board shall be reimbursed for all expenses as well as for any value added tax pay-

able on any granted remuneration and expenses. 
 
4. The Company may, at its own expense, insure the members of the Supervisory Board against civil and criminal claims, 

including the costs of legal defence, in connection with the performance of their responsibilities, and take out a cor-
responding legal, financial loss and liability insurance policy (so-called D&O insurance).  

5. Supervisory board 

6. Supervisory board 
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Section 14 
Place and convocation 

1. The General Meeting shall be held at the registered office of the Company, in a municipality within a radius of not 
more than 25 km from the Company’s registered office, at the offices of a German branch of the Company, at the 
location of the German stock exchange or in a major German city having more than 200,000 inhabitants. The Man-
agement Board is authorised to provide for the General Meeting to be held without the physical presence of share-
holders or their proxies at the venue of the General Meeting (virtual General Meeting). The authorization applies to 
the holding of virtual General Meetings for a period of five years following the entry of this provision of the Articles of 
Association in the company's commercial register.  

 
2. The General Meeting shall be convened by the Management Board or, in the cases provided by law, by the Supervi-

sory Board.  
 
3. The convocation must be published in the electronic Federal Gazette at least 36 days before the day of the General 

Meeting, unless the law provides for a different period. The day of convocation and the day of the General Meeting 
shall not be counted.  

 
4. The ordinary General Meeting, at which the annual financial statements with the management report and the report 

of the Supervisory Board are to be presented, a resolution is passed on the discharge of the Management Board and 
Supervisory Board, on the appropriation of profits and - if necessary - on the adoption of the annual financial state-
ments, and the auditor is elected, takes place within the first six months of each financial year. 

Section 15 
Participation in the General Meeting 

1. Only those shareholders shall be entitled to attend the General Meeting and to exercise their voting rights at the 
General Meeting who have registered in text form (Section 126b German Civil Code) in German or English at the 
address specified for this purpose in the invitation to the General Meeting no later than six days prior to the date of 
the General Meeting. The day of receipt and the day of the General Meeting shall not be counted.  

 
2. The shareholders must prove that they are entitled to participate in the General Meeting and to exercise their voting 

rights. A certificate issued in text form (Section 126b German Civil Code) in German or English by the domestic or 
foreign depositary institution shall be sufficient proof. Any proof meeting the requirements set forth in Section 67c 
(3) German Stock Corporation Act (Aktiengesetz) (Art. 5 of the Implementing Regulation (EU) 2018/1212) shall suf-
fice. The proof must refer to the close of business on the 22nd day prior to the General Meeting, and must be received 
by the Company at the address specified for this purpose in the invitation to the General Meeting no later than six 
days prior to the day of the General Meeting. The day of receipt and the day of the General Meeting shall not be 
counted.  

 
3. In the event that a member of the Supervisory Board is prevented from attending the General Meeting, or the General 

Meeting takes place as a virtual General Meeting pursuant to § 14 (1) sentence 2 of these Articles of Association, 
participation may take place by means of video and audio transmission. 

  
4. The Management Board is authorised to permit audio and video transmission of the General Meeting. In this event, 

a corresponding announcement shall be made with the invitation.  
 
5. The Management Board may provide that shareholders may participate in the General Meeting without being physi-

cally present at its venue and without a proxy, and may exercise any and all or some of their rights in whole or in part 
by means of electronic communication ("online participation"). The Management Board is further authorised to make 
provisions regarding the scope and procedure for participation and the exercise of rights pursuant to sentence 1. Any 
possibility of online participation and the provisions made in this regard shall be announced together with the invita-
tion for the General Meeting.  

Section 16 
Chairing the General Meeting 

1. The General Meeting shall be chaired by the chairperson of the Supervisory Board or by another member of the Su-
pervisory Board representing the shareholders who is to be determined by the Supervisory Board.  

 

F. GENERAL MEETING 



 

9 

2. The chairperson of the meeting shall determine the order in which the items on the agenda shall be dealt with, and 
the type and order of voting. 

 
3. The chairperson of the meeting is authorised to impose reasonable time limits on the shareholders' rights to speak 

and ask questions.   
 

Section 17 
Adopting resolutions 

1. Each no-par share (ordinary share) grants one vote at the General Meeting.  
 
2. The General Meeting shall adopt its resolutions by simple majority of the valid votes cast, unless a larger majority of 

votes is required by mandatory legal provisions that cannot be changed by the Articles of Association. Provided the 
law prescribes a capital majority in addition to a majority of votes, the simple majority of votes shall suffice, unless a 
larger majority is mandatory by law, if at least half of the subscribed capital is represented. Abstentions shall not be 
counted as votes.  

 
3. For elections, a relative majority of the votes cast shall suffice. 
 
4. The voting right may be exercised by proxies. Authorisations to exercise voting rights not issued to a credit institution, 

a shareholders' association or another equivalent person pursuant to Section 135 of the German Stock Corporation 
Act (Aktiengesetz) must be made out in text form. The same applies to the revocation of the authorisation and its 
proof vis-à-vis the Company. Authorisations may also be issued by electronic means to be determined in more detail 
by the Company. The details shall be announced together with the invitation.   

 
5. The Management Board is authorised to provide that shareholders may cast their votes, even without physically at-

tending the General Meeting, either in writing or by way of electronic communication (postal vote), and shall deter-
mine the details if necessary. An announcement to this effect shall be made with the invitation for the General Meet-
ing. 
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Section 18 
Financial year, annual financial statement 

1. The financial year of the Company shall be the calendar year. 
 
2. The Management Board shall prepare the annual financial statements and the management report as well as the 

consolidated financial statements and the group management report within the first three months of the financial 
year and submit them to the auditor. Immediately upon receipt of the respective audit report, the Management Board 
shall submit the annual financial statements, the management report and the audit report as well as the consolidated 
financial statements, the group management report and the audit report for the group to the Supervisory Board with 
a proposal for the appropriation of the balance sheet profit. 

 
3. If the Management Board and the Supervisory Board adopt the annual financial statements, they may transfer 

amounts up to half of the annual surplus to other retained earnings. When calculating the part of the annual surplus 
to be transferred to other retained earnings in accordance with the above provisions, the provisions of Section 58 of 
the German Stock Corporation Act (Aktiengesetz) shall be observed. 

Section 19 
Appropriation of profits 

1. The General Meeting shall decide on the appropriation of the annual net profit. 
 
2. After the end of a financial year, the Management Board may, with the consent of the Supervisory Board, distribute 

an interim dividend to the shareholders within the framework of Section 59 of the German Stock Corporation Act 
(Aktiengesetz). 

 
3. The General Meeting may also decide on a distribution in kind. 

 

G. ANNUAL FINANCIAL STATEMENTS, APPROPRIATION OF PROFITS 
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Section 20 
Amendments to the Articles of Association 

The Supervisory Board shall be entitled to make amendments to the Articles of Association that only affect the word-
ing; insofar no resolution of the General Meeting shall be required. This applies in particular to the wording of Section 
4 (1) and (2) of the Articles of Association following full or partial implementation of the increase of the share capital. 

Section 21 
Formation expenses 

1. The formation expenses regarding the change of the legal form of the former Uzin Utz Aktiengesellschaft into the 
Uzin Utz SE amounting up to EUR 600,000.00 plus the statutory value added tax, in particular court and notary fees, 
the costs of the special negotiating body, the costs of having the transformation examined, the costs of the publica-
tion, as well as other legal and consulting costs shall be borne by the Company.   

 
2. The expenses associated with the formation of the Uzin Utz Aktiengesellschaft by way of a change of legal form 

pursuant to Sections 190 ff. of the German Transformation Act (UmwG - Umwandlungsgesetz) amounting to approx-
imately EUR 255,645.95 shall be borne by the Company.  

Section 22 
Contributions in kind 

1. Immediately before the change of legal form of the Uzin Utz GmbH into the Uzin Utz Aktiengesellschaft, the nominal 
capital of the Uzin Utz GmbH was increased from EUR 127,822.97 by EUR 8,564,139.01 to a total of EUR 
8,691,961.98 by way of a mixed contribution in kind. The initial contributions corresponding to the capital increase 
by way of contribution in kind were made by assigning all limited partnership shares in the Uzin-Werk Georg Utz 
GmbH & Co. KG and the sub-participations existing in it to the general partner of the Uzin-Werk Georg Utz GmbH & 
Co. KG, the Uzin Utz GmbH (at that time still trading as Utz-Verwaltungsgesellschaft mbH). 

 
2. The new capital contributions amounting to a total of EUR 8,564,139.01 were taken over as follows: 

a)  Dr. Heinz-Werner Utz took over a capital contribution of EUR 3,939,503.94, 

b)  Ms. Manuela Pleichinger took over a capital contribution of EUR 1,627,186.41, 

c)  the Alberdingk Boley GmbH took over a capital contribution of EUR 2,141,034.75, 

d)  the Deutsche Tailleur Beteiligungsgesellschaft mbH took over a capital contribution of EUR 856,413.90. 

3. The amount by which the commercial valuation of the individual contributions in kind at the Uzin Utz GmbH exceeded 
the amount of the new capital contributions taken over in each case was credited as a loan to the shareholders named 
in paragraph (2); the sum hereby involved amounted to a total of EUR 4,090,335.05. 

H. FINAL PROVISIONS 


