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§2

Purpose of the Company

(1)The purpose of the Company
encompasses the management and
promotion of trading and service
enterprises engaging particularly in
the following areas:

Trading businesses of all kinds
related to the operation of
retailing enterprises, mail order,
wholesale trade and sales
channels based on new
electronic media;

Manufacturing and development
of products that may be the
object of commerce and of
services;

Execution of real-estate
transactions of all kinds
including property
development;

Services, in particular in
connection with trading, the
restaurant and catering
business, consumer goods and
logistics as well as trade-related
digital business models;

(1) The purpose of the Company
encompasses the management and
promotion of trading and service
enterprises engaging particularly in
the following areas:

§2

Purpose of the Company

Trading businesses of all kinds
related to the operation of
wholesaling and retailing
enterprises, mail-erders
whotesale-trade delivery
business and sales channels
based-on-new-electronic
media in the areas of
eCommerce, digital
platforms and marketplaces;
Manufacturing and development
of products that may be the
subject of commerce and
services;

Execution of real-estate
transactions of all kinds
including property development;
Services, in particular in
connection with trading, the
restaurant and catering
business, consumer goods and

! Intended changes are indicated as follows: additions in bold, deletions struck-through.
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- Brokering of financial services
for, through or by affiliates and
subsidiaries;

- Asset management.

(2)The Company may perform all and
any acts and actions, and transact
any businesses, which appear or
are deemed expedient to the
Company’s purpose or are directly
or indirectly related thereto. The
Company may also itself directly
engage in any of the business
areas stated in para. 1 herein
above. Any such business as
requires specific governmental
permits, licenses or approvals may
not be transacted until after such
permits, licenses or approvals have
been granted. The Company may
establish, form, acquire, manage
or purchase equity interests,
whether by minority shareholding
or otherwise, in, or sell or dispose
of, any such enterprises in
Germany and abroad active in the
business areas specified in para. 1
herein above. The Company may
group its shareholdings under its
uniform control or confine itself to
the management of such
affiliates/shareholdings.
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logistics as well as trade-related
digital business models;

- Brokering of financial services
for, through or by affiliates and
subsidiaries;

- Asset management.

(2) The Company may perform all and
any acts and actions, and transact
any businesses, which appear or
are deemed expedient to the
Company’s purpose or are directly
or indirectly related thereto. The
Company may also itself directly
engage in any of the business
areas stated in para. 1 herein
above or limit itself to some of
the activities mentioned. Any
such business as requires specific
governmental permits, licenses or
approvals may not be transacted
until after such permits, licenses or
approvals have been granted. The
Company may establish, form,
acquire, manage or purchase
equity interests, whether by
minority shareholding or otherwise,
in, or sell or dispose of, any such
enterprises in Germany and abroad
active in the business areas
specified in para. 1 herein above.
The Company may group its
shareholdings under its uniform
control or confine itself to the
management of such
affiliates/shareholdings.

g§4
Capital Stock and Shares

(1)The capital stock amounts to
363,097,253 euros.

(2)The capital stock is divided into
360,121,736 ordinary shares and
2,975,517 non-voting preference
shares.

(3)The ordinary shares and the
preference shares are made out to
the bearer.

§4
Capital Stock and Shares

(1) The capital stock amounts to
363,097,253 euros.

(2) The capital stock is divided into
360,121,736 ordinary shares and
2,975,517 non-voting preference
Shares.

(3)¥Fhe Ordinary shares and the
preference shares are made-out
tothe-bearer registered shares.
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(4)The non-voting preference shares
have preference in the payment of
dividends pursuant to § 21 of these
Articles of Association.

(5)The Company reserves to itself the
right to resolve on the issuance of
further preference shares which, in
respect of the distribution of profits
or the Company’s assets, may rank
prior to, or pari passu with, the
already existent non-voting
preference shares.

(6)The form of physical share
certificates, dividend warrants and
renewal coupons shall be
determined by the Management
Board with the Supervisory Board'’s
approval. The Company may issue
multiple share certificates
evidencing several shares (global
certificates). The shareholders
right to demand issuance of
certificates for their shares in the
Company and the dividend
warrants and renewal coupons
shall be excluded, except to the
extent that the issuance of such
certificates is required under the
rules of a stock exchange on which
the Company's shares are listed.

(7)The Management Board is
authorised, with the consent of the
Supervisory Board, to increase the
share capital of the Company on
one or more occasions on or before
10 February 2027 by issuing new
ordinary bearer shares in exchange
for contributions in cash up to a
maximum amount of 108,929,175
euros (authorised capital). As a
general rule, the shareholders shall
have subscription rights for these
shares. The new shares may also
be assumed by credit institutions,
or by enterprises that are
equivalent pursuant to § 186 (5)
sent. 1 German Stock Corporation
Act, that are designated by the
Management Board, subject to the

(4) The non-voting preference shares
have preference in the payment of
dividends pursuant to § 21 of these
Articles of Association.

(5) The Company reserves to itself the
right to resolve on the issuance of
further preference shares which, in
respect of the distribution of profits
or the Company’s assets, may rank
prior to, or pari passu with, the
already existent non-voting
preference shares.

(6) The form of physical share
certificates, dividend warrants and
renewal coupons shall be
determined by the Management
Board with the Supervisory Board’s
approval. The Company may issue
multiple share certificates
evidencing several shares (global
certificates). The shareholders
right to demand issuance of
certificates for their shares in the
Company and the dividend
warrants and renewal coupons
shall be excluded, except to the
extent that the issuance of such
certificates is required under the
rules of a stock exchange on which
the Company's shares are listed.

(7)The Management Board is
authorised, with the consent of the
Supervisory Board, to increase the
share capital of the Company on
one or more occasions on or before
10 February 2027 by issuing new
ordinary-bearer registered
shares in exchange for
contributions in cash up to a
maximum amount of 108,929,175
euros (authorised capital). As a
general rule, the shareholders shall
have subscription rights for these
shares. The new shares may also
be assumed by credit institutions,
or by enterprises that are
equivalent pursuant to § 186 (5)
sent. 1 German Stock Corporation
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obligation to offer them to the
shareholders for subscription.
However, the Management Board
is authorised, with the consent of
the Supervisory Board, to exclude
the shareholders' subscription right
for the compensation of fractional
amounts. The Management Board
is authorised, with the consent of
the Supervisory Board, to
determine further details of the
capital increases.

(8)The capital stock is conditionally

increased by up to Euro
50,000,000, divided into up to
50,000,000 ordinary bearer shares
(contingent capital). The
contingent capital increase shall
only be executed insofar as the
holders of warrant or conversion
rights or those with conversion or
warrant obligations arising from
warrant or convertible bonds
issued or guaranteed by the
Company or an affiliate of the
Company in terms of § 18 German
Stock Corporation Act, in which the
Company holds at least 90 percent
of the shares, directly or indirectly,
based on the authorisation adopted
by the General Meeting of 16
February 2018, exercise their
warrant or conversion rights or,
insofar as they are obligated for
conversion or to exercise warrants,
fulfil their obligation for conversion
or for exercise of warrants, or
insofar as the Company exercises
an option to provide ordinary
shares of the Company in lieu of
paying the cash amount due, in
whole or in part. The contingent
capital increase shall not be
executed insofar as a cash
settlement is provided or treasury
shares or shares of another listed
company are used for the
fulfilment.

The respective warrant or
conversion price to be determined

Act, that are designated by the
Management Board, subject to the
obligation to offer them to the
shareholders for subscription.
However, the Management Board
is authorised, with the consent of
the Supervisory Board, to exclude
the shareholders' subscription right
for the compensation of fractional
amounts. The Management Board
is authorised, with the consent of
the Supervisory Board, to
determine further details of the
capital increases.

Deleted without replacement.
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for each ordinary share must, also
in the case of a variable conversion
ratio/warrant or conversion price,
either equal at least 80 percent of
the average closing price of the
ordinary shares of the Company in
Xetra trading on the Frankfurt
Stock Exchange (or a functionally
comparable successor system to
the Xetra system) on the ten
exchange trading days prior to the
date the resolution is adopted by
the Management Board regarding
the issuance of the warrant or
convertible bonds or - in the event
subscription rights are granted - at
least 80 percent of the average
closing price of the ordinary shares
of the Company in Xetra trading on
the Frankfurt Stock Exchange (or a
functionally comparable successor
system to the Xetra system) during
the subscription period, with the
exception of the days of the
subscription period required for
timely announcement of the
warrant or conversion price
pursuant to § 186 (2) sent. 2
German Stock Corporation Act.
The new ordinary shares take part
in profit from the beginning of the
financial year in which they are
created based on the exercise of
warrant or conversion rights or the
fulfilment of warrant or conversion
obligations. The Management
Board is authorised, with the
consent of the Supervisory Board,
to define further details of the
implementation of the contingent
capital increase.

§11
Committees

(1)The Supervisory Board may
establish one or more committees
from among its members. To the
extent permitted by law, certain
Supervisory Board powers of
decision may be delegated to such
committees.

§11
Committees

(1)The Supervisory Board may
establish one or more committees
from among its members. To the
extent permitted by law, certain
Supervisory Board powers of
decision may be delegated to such
committees.
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(2) Each committee may appoint a
Chairman from among its members
unless such Chairman is appointed
by the Supervisory Board itself.

(3)For the procedures to be adopted
by the committees, the provisions
of §§ 9, 10 shall apply analogously.
Should any voting result in a tie,
the Chairman shall have two votes
in a second ballot on the same
item if it again results in a tie.
Such second vote, too, may be

(2) Each committee may appoint a
Chairman from among its members
unless such Chairman is appointed
by the Supervisory Board itself.

(3)For the procedures to be adopted
by the committees, the provisions
of §§ 9, 10 shall apply analogously.
Should any voting result in a tie,
the Chairman shall have two votes
in a second ballot on the same
item if it again results in a tie.
Such second vote, too, may be

cast in writing analogously to cast imwriting-anategotisty by
§ 10 (3). voting message persuant to
§ 10 (3).
§13 §13
Remuneration of the Supervisory Remuneration of the
Board Supervisory Board

(1)The members of the Supervisory
Board shall receive a fixed annual
remuneration. This fixed
remuneration shall amount to
80,000 euros for each member.

(2)The Chairman of the Supervisory
Board shall receive two and a half
times, his Deputy one and a half
times the amount stipulated in
para. (1).

(3)The members of the Audit
Committee shall receive an
additional committee remuneration
of 40,000 euros, the members of
the Presidential Committee 30,000
euros, the members of the
Nomination Committee 10,000
euros and the members of possible
future committees 20,000 euros.
The chairman of each of these
committees shall receive twice the
amount determined for such
committee in sentence 1. No
additional committee remuneration
is paid for membership in and
chairmanship of the committee
pursuant to § 27 para. 3 MitbestG.
The additional committee
remuneration for a membership in

(1) The members of the Supervisory
Board shall receive a fixed annual
remuneration. This fixed
remuneration shall amount to
80,000 euros for each member.

(2) The Chairman of the Supervisory
Board shall receive two and a half
times, his Deputy one and a half
times the amount stipulated in

para. (1).

(3) The members of the Audit
Committee shall receive an
additional committee remuneration
of 40,000 euros, the members of
the Presidential Committee 30,000
euros;-the-members-of-the
etros-and the members of
possible future committees 20,000
euros. The chairman of each of
these committees shall receive
twice the amount determined for
such committee in sentence 1. No
additional committee remuneration
is paid for membership in and
chairmanship of the committee
pursuant to § 27 para. 3 MitbestG.
The additional committee
remuneration for a membership in
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or the chairmanship of a
committee shall only be paid if at
least two meetings or other
adoptions of resolutions of this
committee have taken place in the
respective financial year.

(4)The remuneration shall be payable
at the end of the respective
financial year.

(5)Members of the Supervisory Board
who served on the Supervisory
Board only for part of the financial
year, shall receive one twelfth of
the remuneration for each month
of service or any part of such
month. This shall apply accordingly
with regard to memberships in a
committee, the chairmanship or
the deputy chairmanship in the
Supervisory Board or the
chairmanship of a committee.

(6)The Company shall reimburse to
the members of the Supervisory
Board the expenses incurred from
their holding of the office as well as
any VAT payable on the
remuneration and the
reimbursement of expenses.

(7)The provisions in paragraphs 1 to 6
shall apply for the first time to the
financial year beginning on 1
October 2021

or the chairmanship of a
committee shall only be paid if at
least two meetings or other
adoptions of resolutions of this
committee have taken place in the
respective financial year.

(4) The remuneration shall be payable
at the end of the respective
financial year.

(5)Members of the Supervisory Board
who served on the Supervisory
Board only for part of the financial
year, shall receive one twelfth of
the remuneration for each month
of service or any part of such
month. This shall apply accordingly
with regard to memberships in a
committee, the chairmanship or
the deputy chairmanship in the
Supervisory Board or the
chairmanship of a committee.

(6) The Company shall reimburse to
the members of the Supervisory
Board the expenses incurred from
their holding of the office as well as
any VAT payable on the
remuneration and the
reimbursement of expenses. In
addition, any employer
contributions to social security
arising from foreign laws for
Supervisory Board activities
shall be paid for each member
of the Supervisory Board.

(7)The provisions in-paragraphs—1-te
6 of this paragraph shall apply
for the first time to the financial
year beginning on 1 October 2062%
2025.

§ 15
Venue, Convening

(1)The General Meeting shall be held
at the Company's registered office,
at the location of a German stock
exchange or in another city in the
Federal Republic of Germany with
more than 500,000 inhabitants.

§ 15
Venue, Convening

(1) The General Meeting shall be held
at the Company’s registered office;

steek-exehange or in another city

in the Federal Republic of Germany
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(2)The convening must be made
public at least 30 days prior to the
date by the end of which the
shareholders have to register for
attendance (§ 16 (1)). In this
regard, the day of publication shall
not be included in the calculation.

with more than 566,666 200,000
inhabitants residents.

(2) The convening must be made
public at least 30 days prior to the
date by the end of which the
shareholders have to register for
attendance (§ 16 (1)). In this
regard, the day of publication shall
not be included in the calculation.

§ 16
Right to Attend

(1)Holders of ordinary shares are
entitled to attend the General
Meeting and to exercise their
voting rights, holders of preference
shares are entitled to attend the
General Meeting - and, in the
cases provided for by statutory
law, also to exercise their voting
rights - if they have registered for
the General Meeting in advance.
The Company must receive the
registration at the address
specified in the invitation to the
General Meeting in text form, and
in the German or English language,
at least six days prior to the
General Meeting, not including the
date of receipt and the date of the
General Meeting.

(2)The right to attend the General
Meeting or to exercise voting rights
must be verified. For this purpose,
a proof of share ownership in text
form issued by the last
intermediary according to § 67c (3)
German Stock Corporation is
required. The verification of share
ownership must relate to the close
of business of the twenty-second
day prior to the date of the General
Meeting and must be received by
the Company at the address
therefore specified in the invitation

§ 16
Right to Attend

(1)Holders of ordinary shares are
entitled to attend the General
Meeting and to exercise their
voting rights, holders of preference
shares are entitled to attend the
General Meeting — and; in the
cases provided for by statutery
law; also te-exercise their voting
rights - if they have are
registered for-the-General
Meeting-in-advance-as
shareholders in the share
register of the Company and
duly register for the General
Meeting. Fhe-Company-must

(2) The registration for the Annual

General Meeting right-to-attend
the-General-Meeting-orto
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to the General Meeting at least six
days prior to the General Meeting,
not including the date of receipt
and the date of the General
Meeting. Only persons/entities who
have provided such verification will
be regarded as shareholders vis-a-
vis the Company for attendance at
the General Meeting and the
exercise of voting rights.

(3)The Management Board may allow
and define procedures for
shareholders to participate in the
General Meeting even without
attending or appointing a proxy,
and to exercise all or some of their
rights in whole or in part by means
of electronic communication.

(4)The Management Board is
authorised to provide for a meeting
to be held without the physical
presence of shareholders or their
proxies at the venue of the General
Meeting (virtual General Meeting) if
the meeting is held within five
years of the registration of this
provision of the Articles of
Association in the commercial
register.

(5)The members of the Supervisory
Board may, in agreement with the
Chairman of the Supervisory
Board, participate in the General
Meeting by means of video and
audio transmission if the
Supervisory Board member
concerned is prevented from
physically attending the venue of
the General Meeting, if the
Supervisory Board member resides

and- must be received by the
Company at the address therefore
specified in the-invitation
Invitation to the Annual General
Meeting in writing or by other
electronic means to be
specified by the Company in
German or English language at
least six days prior to the General
Meeting, not including the date
day of receipt and the date day of
the General Meeting. ©my

persons/entitieswho-have

(3)The Management Board may allow
and define procedures for
shareholders to participate in the
General Meeting even without
attending or appointing a proxy,
and to exercise all or some of their
rights in whole or in part by means
of electronic communication.

(4) The Management Board is
authorised to provide for a meeting
to be held without the physical
presence of shareholders or their
proxies at the venue of the General
Meeting (virtual General Meeting) if
the meeting is held within five
years of the registration of this
provision of the Articles of
Association in the commercial
register.

(5)The members of the Supervisory
Board may, in agreement with the
Chairman of the Supervisory
Board, participate in the General
Meeting by means of video and
audio transmission if the
Supervisory Board member
concerned is prevented from
physically attending the venue of
the General Meeting, if the
Supervisory Board member resides
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abroad or if attendance at the
venue of the General Meeting
would entail an unreasonably long
travel time or if the General

Meeting is held as a virtual General

Meeting.

abroad or if attendance at the
venue of the General Meeting
would entail an unreasonably long
travel time or if the General
Meeting is held as a virtual General
Meeting.

8§17
Chairmanship

(1)The Chairman of the Supervisory
Board, or another Supervisory
Board member designated by him,
shall preside over the General
Meeting. In the event that neither
the Chairman of the Supervisory
Board nor the Supervisory Board
member designated by him takes
the chair, the members of the
Supervisory Board present at the
General Meeting shall elect the
person who is to preside over the
meeting.

(2)The Chairman presides over the
meeting, determines the order of
business to be transacted at the
meeting and decides on the mode
and form of voting. He may permit
video and audio broadcasts of the
General Meeting. The voting result
may also be determined by
deducting the number of ayes or
nays and abstentions from the
total number of votes of
shareholders with voting rights.

(3)The Chairman has the right to set
an appropriate time limit for the
shareholders’ right to ask
questions and speak. In particular,
he has the right to set a time

frame for the shareholders’ right to

ask questions and speak for the
entire General Meeting, on
individual agenda items and for
individual speakers.

§17
Chairmanship

(1) The Chairman of the Supervisory
Board, or another Supervisory
Board member designated by him,
shall preside over the General
Meeting. In the event that neither
the Chairman of the Supervisory
Board nor the Supervisory Board
member designated by him takes
the chair, the members-of-the

Supervisory-Boardpresent-at
the-General-Meeting-shall-elect

F hoi ”

ing Chairman

shall be elected by the
shareholder representatives of
the Supervisory Board. The
election of a third party is
permissible.

(2)The Chairman presides over the
meeting, determines the order of
business to be transacted at the
meeting and decides on the mode
and form of voting. He may permit
video and audio broadcasts of the
General Meeting. The voting result
may also be determined by
deducting the number of ayes or
nays and abstentions from the
total number of votes of
shareholders with voting rights.

(3) The Chairman has the right to set
an appropriate time limit for the
shareholders’ right to ask
questions and speak. In particular,
he has the right to set a time
frame for the shareholders’ right to
ask questions and speak for the
entire General Meeting, on
individual agenda items and for
individual speakers.
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8§ 20
Annual Financial Statements and
Appropriation of Profits

(1) Within the first three months of a
financial year, the Management
Board shall draw up the annual
financial statements and the
management report for the past
financial year and present them
without undue delay upon
completion to the Supervisory
Board. At the same time, the
Management Board shall present to
the Supervisory Board the proposal
for the appropriation of the balance
sheet profit it intends to make to
the General Meeting.

(2)The Supervisory Board shall
appoint the independent auditor for
the audit of the annual financial
statements.

(3)On adopting the annual financial
statements, the Management
Board and the Supervisory Board
shall be authorised to transfer to
the other reserves retained from
earnings all or part of such net
income as remains after
appropriation of the required
amounts to the legal reserve and
after deducting any loss carried
forward. The transfer of more than
one half of the net income to the
other reserves shall not be
permissible to the extent that such
reserves would after such transfer
exceed fifty percent of the capital
stock.

(4)When deciding on the
appropriation of balance sheet
profits, the General Meeting may
adopt a resolution for a distribution

§ 20
Annual Financial Statements
and Appropriation of Profits

(1)Within the first-three-months-of
a-financial-yrear statutory
deadlines, the Management Board
shall draw up the annual financial
statements and the management
report for the past financial year
and present them without undue
delay upon completion to the
Supervisory Board. At the same
time, the Management Board shall
present to the Supervisory Board
the proposal for the appropriation
of the balance sheet profit it
intends to make to the General
Meeting.

(2) The Supervisory Board shall
appoint the independent auditor for
the audit of the annual financial
statements.

(3)On adopting the annual financial
statements, the Management
Board and the Supervisory Board
shall be authorised to transfer to
the other reserves retained from
earnings all or part of such net
income as remains after
appropriation of the required
amounts to the legal reserve and
after deducting any loss carried
forward. The transfer of more than
one half of the net income to the
other reserves shall not be
permissible to the extent that such
reserves would after such transfer
exceed fifty percent of the capital
stock.

(4)When deciding on the
appropriation of balance sheet
profits, the General Meeting may
adopt a resolution for a distribution
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in kind instead of or in addition to
a cash distribution.

(5)In the event of a capital increase,
the participation in profits of new
shares may be determined in
derogation of § 60 (2) sent. 3
German Stock Corporation Act.

(6)After the close of a financial year,
subject to the Supervisory Board’s
consent, the Management Board
may distribute an interim dividend
to the shareholders pursuant to §
59 German Stock Corporation Act.

(5)In the event of a capital increase,

(6)After the close of a financial year,

in kind instead of or in addition to
a cash distribution.

the participation in profits of new
shares may be determined in
derogation of § 60 (2) sent. 3
German Stock Corporation Act.

subject to the Supervisory Board’s
consent, the Management Board
may distribute an interim dividend
to the shareholders pursuant to §
59 German Stock Corporation Act.

§ 22
Other Information

(1)The capital stock of the Company
was contributed in an amount of
204,517,000 euros by means of
the transformation of the Company
into an Aktiengesellschaft (stock
corporation). The capital stock was
reduced subsequently by
171,838,248 euros.

(2)The costs of the change of the
legal form as formation expenses
shall be borne by the Company up
to an amount of 100,000 euros.

(1) The capital stock of the Company

(2) The costs of the change of the

§ 22
Other Information

was contributed in an amount of
204,517,000 euros by means of
the transformation of the Company
into an Aktiengesellschaft (stock
corporation). The capital stock was
reduced subsequently by
171,838,248 euros?.

legal form as formation expenses
shall be borne by the Company up
to an amount of 100,000 euros.

2 Note: The English version already reflects the intended editorial adjustment “euro”. The change is therefore

only shown here for consistency with the German version.
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