
 
 

 

 

II.  NOMINAL CAPITAL AND SHARES 

 

Section 4 

 

(1) The nominal capital of the Company is EUR 520,375,765.57. 

 

(2) This capital consists of 162,801,664 no-par shares. 

 

(3) The Executive Board, acting with the consent of the Supervisory Board, is authorized 

to increase the Company’s nominal capital by up to EUR 52156,000,000.00 until April 

2928, 20262031, by issuing new no-par value shares in exchange for cash and non-

cash contributions in cash (Authorized Capital I2026) and, if necessary, to determine a 

commencement of profit sharing by way of derogation from legal provisions in accord-

ance with s. 5 para. 4 of the Articles of Association. The authorization may be exercised 

in whole or in part, once or several times. In principal, the shareholders are entitled to 

subscribe for the new shares. The shareholders may also be granted their statutory 

subscription right in such a manner that the new shares are underwritten by one or 

several banks with the obligation to offer them to the shareholders for subscription (in-

direct subscription right). 

 
The Executive Board, acting with the approval of the Supervisory Board, is authorized 

to exclude shareholders’ subscription rights in the event of capital increases in ex-

change for contributions in kind, in particular for the purpose of company mergers or 

the acquisition of companies, parts of companies, shares in companies or other assets 

(including claims against the Company or affiliated companies within the meaning of 

sections 15ff AktG).1 

 

Furthermore, the Executive Board, acting with the approval of the Supervisory Board, 

is authorized to exclude shareholders’ subscription rights if the new shares are to be 

issued to individuals employed with GEA Group Aktiengesellschaft or one of its group 

companies. In this case, the new shares may also be issued via a credit institution or 

 
1  Authorization to exclude subscription rights for this constellation previously located in Section 4 (4) 

of the Articles of Association. 
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similar entity that meets the prerequisites set forth under section 186(5) sentence 1 

AktG.2 

 

Moreover, the Executive Board, acting with the approval of the Supervisory Board, is 

authorized to exclude shareholders' subscription rights for the purpose of implementing 

a so-called scrip dividend scheme under which the shareholders are given the oppor-

tunity to invest their dividend (in whole or in part) in the Company as a non-cash con-

tribution in exchange for being granted new shares.3 

 

In the event of capital increases against cash contributions, the Executive Board, acting 

with approval of the Supervisory Board, is authorized to exclude shareholders' sub-

scription rights, provided that the issue price of the new shares is not significantly lower 

than the market price for Company shares of the same class carrying the same rights 

at the time the issue price is determined. Under this exclusion of subscription rights, 

the shares to be issued may not exceed 10% of the Company's nominal capital, neither 

at the time this authorization takes effect nor at the time it is exercised (upper limit). 

This upper limit will be reduced by the proportionate amount of the nominal capital at-

tributable to the Company's treasury stock that is sold during the term of this authori-

zation while excluding shareholders' subscription rights pursuant to sections 71 (1) no. 

8 sentence 5 and 186 (3) sentence 4 AktG. In addition, the upper limit further decreases 

by the proportionate amount of the nominal capital attributable to those shares that are 

to be issued to service bonds carrying conversion or option rights and/or obligations, 

which are issued by GEA Group Aktiengesellschaft or one of its group companies dur-

ing the term of this authorization while excluding subscription rights in accordance with 

section 186(3) sentence 4 AktG that is applied mutatis mutandis.4 

 

FurthermoreFinally, the Executive Board, acting with the consent of the Supervisory 

Board, is authorized to exclude shareholders' subscription rights insofar as is necessary 

to (i) eliminate fractional amounts and to (ii) grant the creditors of bonds with conversion 

or option rights and/or obligations issued by GEA Group Aktiengesellschaft or one of 

its group companies the right to subscribe for new shares to the extent they would be 

entitled to after exercising their conversion or option right and/or after fulfilling a con-

version or option obligation. 

 
2  Authorization to exclude subscription rights for this constellation was previously located in Sec-

tion 4 (4) of the Articles of Association. 
3  Authorization to exclude subscription rights for this constellation was previously located in Sec-

tion 4 (4) of the Articles of Association. 
4  Authorization to exclude subscription rights for this constellation was previously located in Sec-

tion 4 (5) of the Articles of Association. 
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The pro-rata amount of the nominal capital relating to shares issued while excluding 

share-holders' subscription rights must not exceed a total of 10% of the Company's 

nominal capital that existed at the time the relevant resolution was passed by the share-

holders at the Annual General Meeting (save for the issue of shares for fractional 

amounts under exclusion of sub-scription rights). This limit shall factor in (i) shares is-

sued or disposed of during the term of this authorization under exclusion of subscription 

rights on the basis of other authorizations grant-ed to the Executive Board, and (ii) 

shares issued to service bonds carrying option or conversion rights and/or obligations 

provided that the bonds are issued during the term of this authorization and subscription 

rights are excluded. This offsetting arrangement shall be cancelled and the original au-

thorization volume shall be available again as soon as a subsequent General Meeting 

renews the Executive Board's authorization to issue or dispose of shares or bonds car-

rying conversion or option rights and/or obligations under exclusion of shareholders' 

subscription rights. 

 

Moreover, the Executive Board, acting with the consent of the Supervisory Board, is 

authorized to determine the further details of the capital increases under Authorized 

authorized Capital capital III as well as the terms and conditions governing the issuance 

of shares. 

 
(4) (6) The Company's nominal capital is conditionally increased by up to EUR 

52,000,000.00 through an issue of new no-par value bearer shares (Contingent Capital 

20212026). The contingent capital increase shall only be implemented to the extent to 

which holders of conversion or option rights from convertible or warrant bonds, profit 

participation rights or income bonds or a combination of these instruments which GEA 

Group Aktiengesellschaft or its group compa-nies issued under the authorizing resolu-

tion of the Annual General Meeting on April 3029, 20212026, exercise their conversion 

or option rights and/or conversion or option obligations under such bonds are fulfilled, 

and insofar as the conversion or option rights and/or conversion or option obligations, 

as the case may be, are not serviced through treasury stock, shares from authorized 

capital or through other forms of fulfillment. Moreover, the issuance of the new shares 

shall be effected at the conversion or option price to be determined, in each case, in 

accordance with the authorization mentioned above. The new shares are eligible for 

dividends from the beginning of the fiscal year in which they are created as a result of 

the exercise of conversion or option rights and/or the fulfillment of conversion or option 

obligations, as the case may be. The Executive Board is authorized to determine all 

further details relevant in connection with the contingent capital increase. 


