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Article 1 

Name, registered office and financial year 

(1) The name of the Company is 

AMADEUS FIRE AG. 

(2) Its registered office is Frankfurt/Main. 

(3) The financial year of the Company is the calendar year.  

 

Article 2 

Object of the Company 

(1) The object of the Company is to lease personnel to companies in conjunction with the provisions of the 

Arbeitnehmerüberlassungsgesetz (AÜG – German Temporary Employment Act), placement for com-

mercial professions and staff and management consulting. The Company does not provide tax or legal 

advice. 

(2) Furthermore, the Company can perform all transactions that directly or indirectly serve its business 

purpose.  

(3) The Company is authorised to invest in or work for companies with the same or similar business pur-

poses. It is permitted to establish foreign and domestic branch offices. 
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Article 3 

Announcements and information 

(1) The Company’s announcements are published in the German Federal Gazette. 

(2) Information can also be sent to the holders of registered securities of the Company by electronic means. 

 

Article 4 

Share capital 

(1) The Company’s share capital amounts to 

EUR 5,718,060.00 

(in words: five million seven hundred eighteen thousand and sixty euro) 

and is divided into 5,718,060 no-par-value ordinary shares. The shares are bearer shares. The profit par-

ticipation rights of new shares can be defined differently to the stipulations of section 60(1) and (2) of 

the Aktiengesetz (AktG – German Stock Corporation Act). 

(2) The share capital of the Company was provided by way of transformation of Amadeus Gesellschaft für 

Zeitarbeit und Arbeitsvermittlung mbH, entered in the commercial register of the Frankfurt/Main Local 

Court under HRB no. 32925. 

(3) The form of share certificates and of dividend and renewal coupons are determined by the Management 

Board. There is no right to the issue of individual share certificates. A certificate can be issued for sev-

eral or all of a shareholder’s shares. The issue of individual or global certificates can also be made con-

ditional on assumption of the costs by the respective shareholder. 

(4) The Management Board is authorised, with the approval of the Supervisory Board, to increase the share 

capital on one or more occasions by up to a total amount of EUR 1,039,648 against cash or non-cash 

contributions by issuing up to 1,039,648 new no-par-value ordinary bearer shares with a notional value 

of EUR 1.00 each by 16 June 2025 (“Authorised Capital 2020”). The number of shares must increase 

by the same proportion as the share capital. The profit participation rights of new shares can be defined 

differently to the stipulations of section 60(2) AktG. 

Shareholders must be granted pre-emption rights. The new shares can also be assumed by a credit insti-

tution to be determined by the Management Board or an undertaking in accordance with section 53(1) 

sentence 1 or section 53b(1) sentence 1 or (7) of the Kreditwesengesetz (KWG – German Banking Act) 

(financial institutions) or a syndicate of such credit or financial institutions with the obligation to offer 

these to the shareholders of the Company. 

However, the Management Board is authorised, with the approval of the Supervisory Board, to disapply 

shareholders’ pre-emption rights in the following cases: 

a) to offset fractional amounts arising as a result of a capital increase; 
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b) if the new shares are issued against cash contributions and the issue amount is not significantly 

less than the stock market price of shares of the Company already listed at the time that the is-

sue amount is finalised, which should be as close as possible to the placement of the shares, 

and the amount of the share capital attributable to the shares issued with pre-emption rights 

disapplied in accordance with section 186(3) sentence 4 AktG does not exceed 10% of the 

share capital, either at the time of this authorisation becoming effective or being exercised. If, 

during the term of this authorisation until the time it is utilised, other authorisations to issue or 

sell shares or to issue rights allowing or requiring subscription to shares are utilised, and pre-

emption rights are disapplied in accordance with or pursuant to section 186(3) sentence 4 

AktG, this must be counted towards the 10% limit referred to above; 

c) if the capital increase is performed to grant shares against non-cash contributions, in particular 

for the purpose of the acquisition of companies, parts of companies, interests in companies or 

other assets. 

The Management Board is permitted to use the above authorisations to disapply pre-emption rights only 

to the extent that the pro rata amount of the total shares issued with pre-emption rights disapplied does 

not exceed 10% of the share capital, either at the time of these authorisations becoming effective or be-

ing exercised. If, during the term of these authorisations until the time they are utilised, other authorisa-

tions to issue shares or to issue rights allowing or requiring subscription to shares are utilised, and pre-

emption rights are disapplied, this must be counted towards the limit referred to above. 

The Management Board is also authorised to define the further details of the capital increase and its per-

formance with the approval of the Supervisory Board. After the full or partial performance of the capital 

increase from Authorised Capital 2020 or after the end of the authorisation period, the Supervisory 

Board is authorised to amend the wording of Article 4 of the Articles of Association (Share capital) in 

line with the extent of the capital increase. 

(5) (Cancelled) 

 

Article 5 

Executive bodies 

The executive bodies of the Company are: 

a) the Management Board; 

b) the Supervisory Board; 

c) the Annual General Meeting. 
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Article 6 

The Management Board 

(1) The Management Board of the Company consists of at least two members; the Supervisory Board can 

determine a higher number. 

(2) The Supervisory Board can appoint a member of the Management Board as its chairperson and another 

member as the deputy chairperson. 

 

Article 7 

Representation of the Company 

(1) The Company is legally represented: 

a) by a member of the Management Board if the Supervisory Board has granted this member 

power to represent the Company alone; 

b) by two members of the Management Board together; or 

c) by a member of the Management Board with an authorised representative. 

(2) The Supervisory Board can release members of the Management Board from the restrictions of section 

181 of the Bürgerliches Gesetzbuch (BGB – German Civil Code) for transactions with the Company as 

the representative of a third party (multiple representation). 

 

Article 8 

Management 

(1) The Management Board manages the business of the Company in accordance with the law, these Arti-

cles of Association and Rules of Procedure adopted for the Management Board by the Supervisory 

Board. 

(2) Resolutions of the Management Board are adopted by a simple majority, unless stipulated otherwise by 

law, these Articles of Association or the Rules of Procedure for the Management Board. The Superviso-

ry Board can stipulate that, in the event of a tie, the chairperson of the Management Board has the cast-

ing vote for resolutions by the Management Board. 

 

Article 9 

Composition of the Supervisory Board 

(1) The Supervisory Board consists of 12 members. Six of these members are elected by the Annual General 

Meeting. Six members are elected by the employees in accordance with the provisions of the Mitbes-

timmungsgesetz (MitbestG – German Codetermination Act). 
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(2) Deputy members of the Supervisory Board can be elected at the same time as ordinary members. A depu-

ty member joins the Supervisory Board when the member of the Supervisory Board for whom he or she is 

appointed as the deputy member resigns from the Supervisory Board before the end of his or her term in 

office. 

(3) No more than two former members of the Management Board of the Company elected by the Annual 

General Meeting are permitted as members of the Supervisory Board. The Annual General Meeting is al-

so not permitted to elect persons to the Supervisory Board who, at the time of their election, perform ex-

ecutive body functions or consulting duties at significant competitors of the Company or at significant 

competitors of its Group companies or, if they are also a member of a management board of a listed com-

pany, holds more than four further supervisory board mandates at listed, non-Group companies in addi-

tion to the Supervisory Board mandate for the Company. 

 

Article 10 

Term in office of the Supervisory Board 

(1) Members of the Supervisory Board are elected for not longer than until the end of the Annual General 

Meeting that votes on formal approval of the activities of the Supervisory Board for the fourth financial 

year after their term in office begins; this does not include the financial year in which the term in office 

begins. 

(2) Each member of the Supervisory Board can resign from office with notice of four weeks, even without 

cause, by notifying the chairperson of the Supervisory Board and the Management Board in writing. This 

notice period can be shortened by mutual consent.  

(3) If a member of the Supervisory Board elected by the Annual General Meeting resigns from the Superviso-

ry Board before the end of his or her term in office, an election must be held for this seat at the next An-

nual General Meeting, unless the member who resigned is replaced by a deputy member.  

(4) The term in office of the member of the Supervisory Board who resigned applies to the deputy member 

and members elected as a replacement. 

 

Article 11 

Chairperson of the Supervisory Board 

(1) The Supervisory Board elects a chairperson and a deputy chairperson from among its members with a 

majority of two thirds of its members. 

(2) If the majority required by (1) is not achieved when electing a chairperson or a deputy chairperson, there 

will be a second vote to elect the chairperson or deputy chairperson. In this second vote, the shareholder 

members of the Supervisory Board elect the chairperson and the employee representative members of the 

Supervisory Board elect the deputy chairperson with a majority of votes cast. 
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(3) If the chairperson of the Supervisory Board or the deputy chairperson leaves the Supervisory Board, a 

new election must be held as soon as possible. 

 

Article 12 

Procedure for meetings of the Supervisory Board and voting 

(1) The Supervisory Board is convened by its chairperson or, if detained, the deputy chairperson. 

(2) Meetings must be convened in writing or by fax, e-mail or intranet with notice of two weeks and stating 

the agenda. This notice period can be appropriately abbreviated in urgent cases. The chairperson of the 

Supervisory Board – or, if detained, the deputy chairperson – determines the place of the meeting and 

chairs the meeting. 

(3) The Supervisory Board is quorate if all members have been properly invited to the meeting and half of the 

members that it must consist of – including the chairperson or the deputy chairperson – participate in the 

vote. In duly substantiated exceptional cases and with the chairperson’s approval, members of the Super-

visory Board can also participate in a meeting of the Supervisory Board or its committees by telephone or 

video conference. Members of the Supervisory Board can also participate in resolutions of the Superviso-

ry Board or its committees by sending written ballots (including by fax) to the meeting’s chairperson be-

fore the vote is held.  

(4) Unless stipulated otherwise by law or the Articles of Association, the Supervisory Board adopts its reso-

lutions with a simple majority of votes.  

(5) If a vote is tied, at the request of at least two members of the Supervisory Board in attendance, the matter 

for resolution must be debated again. If the matter for resolution is voted on again and if this vote is tied 

again, the chairperson of the Supervisory Board has the casting vote in accordance with section 29(2) 

MitbestG. 

(6) Unless a member of the Supervisory Board objects immediately, at the discretion of the chairperson or, if 

detained, the deputy chairperson, resolutions can also be adopted by obtaining written, faxed or telephone 

declarations or declarations by e-mail or intranet. In such event, a deadline must be set by the chairperson 

or, if detained, the deputy chairperson by which to receive votes. 

(7) Minutes must be produced of the discussions and resolutions of the Supervisory Board, which must be 

signed by the meeting’s chairperson; in the event of a written resolution or resolution by telephone, its re-

sult must be recorded in writing, the minutes must be signed by the chairperson of the Supervisory Board 

or, if detained, deputy chairperson; the members of the Supervisory Board must be given a copy of the 

minutes as soon as possible. 
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Article 13 

Remuneration of the Supervisory Board 

(1) Each member of the Supervisory Board receives annual remuneration of EUR 20,000, the chairperson of 

the Supervisory Board receives double this amount and the deputy chairperson one and a half times this 

amount. Members of the Supervisory Board who were only on the Supervisory Board for part of the fi-

nancial year receive corresponding remuneration in proportion to their time served. From the sixth meet-

ing of the Supervisory Board within a financial year, each member of the Supervisory Board receives an 

attendance fee of EUR 500 per meeting of the Supervisory Board.  

(2) Additional remuneration is paid for being a member of and chairing committees of the Supervisory 

Board. The chairperson of a committee receives EUR 8,000, the chairperson of the Accounting Commit-

tee and the chairperson of the Standing Committee in accordance with section 27(3) MitbestG each re-

ceive EUR 10,000 and the members of the committees receive EUR 5,000 for each full financial year as a 

member or chairperson; (1) sentence 2 applies with the corresponding changes. 

(3) If a member of the Supervisory Board does not take part in meetings of the Supervisory Board or commit-

tees of which he or she is a member, a third of their total remuneration in accordance with the above par-

agraphs will be reduced by the proportion of the total number of meetings of the Supervisory Board and 

the committees of which he or she is a member to the meetings in which the member of the Supervisory 

Board did not take part held in a financial year. 

(4) On presentation of original receipts, the members of the Supervisory Board are entitled to the reimburse-

ment of appropriate expenses incurred in the exercise of their office. Any VAT incurred on Supervisory 

Board remuneration and expenses will be reimbursed. 

(5) The members of the Board will be included in liability insurance maintained by the Company in its inter-

ests for directors and certain officers at an appropriate amount, if such insurance exists. The premiums for 

this are paid by the Company.  

 

Article 14 

Duties of the Supervisory Board 

(1) The Supervisory Board has the duties and rights assigned to it by law, the Articles of Association or 

otherwise. In particular, it must advise and monitor the Management Board in its management activities. 

The Supervisory Board also has the right to convene the Annual General Meeting. 

(2) The Management Board must report to Supervisory Board on an ongoing basis to the extent required by 

law. The Supervisory Board can define further reporting requirements in Rules of Procedure for the 

Management Board. 

(3) The Management Board requires the approval of the Supervisory Board for the following: 

a) adopting corporate planning; 
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b) acquiring and encumbering land and land rights; 

c) establishing and closing branch offices; 

d) commencing new and discontinuing existing lines of business; 

e) founding, acquiring, disposing of and liquidating companies and investments in companies, en-

tering into, materially amending and cancelling inter-company agreements in accordance with 

section 291 et seq. AktG, unless such matters are resolved by the Annual General Meeting; 

f) issuing general powers of attorney; 

g) providing sureties, collateral and guarantees where they do not relate to normal business opera-

tions; 

Approval is not required for (b) to (g) if they have already been approved in conjunction with corporate 

planning (a). 

 In the Rules of Procedure for the Management Board, the Supervisory Board can also make certain 

types of transactions and activities conditional on the approval of the Supervisory Board.  

(4) The Supervisory Board is authorised to resolve amendments to the Articles of Association that only 

affect their wording. 

 

Article 15 

Confidentiality 

(1) The members of the Supervisory Board must maintain confidentiality regarding sensitive information 

and secrets of the Company, namely business or operating secrets that become known to the members 

of the Supervisory Board through their work on the Supervisory Board and after the end of their office 

as a member of the Supervisory Board. In particular, the members of the Supervisory Board are re-

quired to maintain confidentiality regarding sensitive reports and sensitive discussions. All confidential 

documents must be returned to the chairperson of the Supervisory Board at the end of the member’s 

term in office. 

(2) If, contrary to (1), a member of the Supervisory Board intends in particular to disclose to third parties 

details of the content and course of Supervisory Board meetings and the content of Supervisory Board 

documents and resolutions for a particular reason, that member must first obtain the consent of the 

chairperson of the Supervisory Board.  

(3) The members of the Supervisory Board must ensure that the employees they involve comply with the 

same obligation to maintain confidentiality.  
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Article 16 

Convening the Annual General Meeting 

(1) The Annual General Meeting is convened by the Management Board or the Supervisory Board. It is 

held at the registered office of the Company or a German stock market location. The Annual General 

Meeting can also be held at a site in Germany with a population of more than 250,000.  

(2) The Annual General Meeting that adopts the resolution on the official approval of the actions of the 

Management Board and the Supervisory Board, the appropriation of retained profits, the selection of the 

auditor and – in the cases required by law – the adoption of the annual financial statements and the ap-

proval of the consolidated financial statements (ordinary annual general meeting) is held within the first 

eight months of each financial year.  

(3) Unless a shorter period is allowed by law, the Annual General Meeting must be convened at least 30 

days before the date by which shareholders must have registered for the Annual General Meeting. This 

period does not include the day it is convened or the day of the Annual General Meeting. 

 

Article 17 

Participation in the Annual General Meeting 

(1) Participation in the Annual General Meeting and exercising voting rights are dependent on shareholders 

first registering with the Company and providing proof of their shareholdings before the Annual Gen-

eral Meeting.  

(2) The Company must receive shareholders’ registration and proof of shareholdings at the address stated 

for this purpose in the invitation at least six days before the Annual General Meeting. This period does 

not include the day that registration is received or the day of the Annual General Meeting. In the invita-

tion, the Management Board can stipulate a shorter period for the Company to receive shareholders’ 

registration and proof of shareholdings. Registration must be in written or electronic form (section 126b 

BGB) and must be in German or English.  

(3) Proof of shareholdings in accordance with (1) must relate to the start of the 21st day before the Annual 

General Meeting. Specially produced proof of shareholdings issued by the custodian bank in written or 

electronic form (section 126b BGB) is sufficient. Proof of shareholdings must be issued in German or 

English.  

 

Article 18 

Voting rights and voting representatives 

(1) Each share grants one vote. The right to vote begins on full payment of the contribution. 

(2) (Cancelled) 
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(3) Unless a larger majority is required by law or these Articles of Association, the resolutions of the Annu-

al General Meeting are adopted by a simple majority of votes cast. If the German Stock Corporation Act 

also requires a majority of the share capital represented in the resolution in order to adopt a resolution, a 

simple majority of the capital represented is sufficient unless a larger capital majority is required by 

law. 

(4) The right to vote can be exercised by a representative in accordance with the statutory provisions. Be-

yond the scope of section 135 AktG (Exercise of the voting right by credit institutions and commercial 

proxy services), written or electronic form is required to issue or revoke power of attorney and to 

demonstrate authorisation to the Company (section 126b BGB). The invitation can stipulate simplifica-

tions for issuing or revoking power of attorney and for sending proof of authorisation. If the shareholder 

authorises more than one person, the Company can reject one or more of these. 

 

 

Article 19 

Chairing the Annual General Meeting 

(1) The chairperson of the Supervisory Board chairs the Annual General Meeting. If the chairperson of the 

Supervisory Board is unable to do so, he or she appoints another member of the Supervisory Board to 

perform this duty. If the chairperson is unable and has not appointed a representative, the Annual Gen-

eral Meeting is chaired by a member of the Supervisory Board chosen by the shareholder representa-

tives on the Supervisory Board. 

(2) The chairperson presides over the debate and determines the order in which items are debated and the 

form of voting. The chairperson can impose appropriate time restrictions on shareholders’ rights to ask 

questions and speak at the Annual General Meeting. The results of voting can be determined by way of 

subtraction by deducting yes or no votes and abstentions from the total number of votes allowed. 

 

Article 20 

(Cancelled) 

 

Article 21 

Management report and annual financial statements, official approval of the actions of the Management 

Board and the Supervisory Board 

(1) The Management Board must prepare the annual financial statements, the management report and the 

consolidated financial statements and Group management report for the past financial year and submit 

these to the auditor. Immediately after preparing them, the Management Board must submit these doc-

uments to the Supervisory Board together with the proposal that it intends to make to the Annual Gen-

eral Meeting for the appropriation of profits. 
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(2) Within a month of receiving the documents to be submitted in accordance with (1), the Supervisory 

Board must declare the results of its review in a report and inform the Management Board of this, and 

adopt a resolution on whether it approves the annual financial statements and the consolidated financial 

statements. 

(3) The annual financial statements and the management reports for the company and Group, the report of 

the Supervisory Board and the Management Board’s proposal for the appropriation of profits must be 

displayed in the Company’s offices for viewing by shareholders from the time the Annual General 

Meeting is convened. 

(4) Each year, after receiving the report of the Supervisory Board to be issued in accordance with section 

171(2) AktG, in the first eight months of the financial year, the Annual General Meeting adopts a reso-

lution on official approval of the actions of the Management Board and the Supervisory Board, the ap-

propriation of profits, the selection of the auditor and the adoption of the annual financial statements in 

the cases stipulated by law. 

 

Article 22 

Formation expense 

The Company bears the cost of the change of legal form, namely the costs of notarisation, the costs of the for-

mation audit, the costs of filing with the commercial register, court costs and publication costs up to an amount 

of DM 40,000. 


