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A control system which monitors the accounting process is designed to ensure the complete and timely 

capturing of all business transactions in accordance with the statutory provisions and the regulations laid down 

under the Articles of Association. Moreover, it serves to guarantee that stocktaking is duly and properly 

performed and that assets and debt are recognised, valued and disclosed appropriately. The control system 

uses both automatic and manual control mechanisms to ensure the regularity and reliability of accounting. 

All subsidiaries included in this process are obliged to submit their figures on an IFRS basis in a standardised 

reporting form to BayWa. This allows for the prompt identification of deviations from planned targets with the 

opportunity to respond quickly. 

Remuneration Report 

The Remuneration Report is published as a separate document and made permanently accessible on the 

company’s website at www.baywa.com/en/group/corporate-governance/corporate-governance. It does not 

form part of the Consolidated Management Report. 

Takeover-relevant Information – Reporting pursuant to 
Section 315a  German Commercial Code (HGB) 

Composition of subscribed capital 

As at the reporting date, BayWa AG’s subscribed capital amounted to €92,497,210.88 (2022: €91,807,715.84) 

and was divided into 36,131,723 ordinary registered shares (2022: 35,862,389) with an arithmetical portion in 

the share capital of €2.56 per share. Of the shares issued, 34,619,138 are registered shares with restricted 

transferability (2022: 34,401,358) and 269,334 recently registered shares with restricted transferability (2022: 

217,780) (dividend-bearing employee shares from 1 January 2024 onwards). A total of 1,243,251 shares are 

registered shares not subject to restricted transferability (2022: 1,243,251). With regard to the rights and 

obligations granted by the shares (e.g. the right to a portion of the unappropriated retained earnings or to 

participate in the Annual General Meeting), reference is made to the provisions laid down under the German 

Stock Corporation Act (AktG). There are no special rights or preferences. 

Restrictions on voting rights and the transfer of shares 

Pursuant to Section 68 para. 2 of the German Stock Corporation Act (AktG), in conjunction with Article 6 of the 

Articles of Association of BayWa AG, the purchase of shares with restricted transferability by individuals and 

legal entities under civil and public law requires the approval of the Board of Management of BayWa AG. 

BayWa AG holds a small portfolio of registered shares (19,500 units), which, pursuant to Section 71b of the 

German Stock Corporation Act (AktG), do not carry voting rights as long as they are in BayWa AG’s possession. 

There are no other restrictions that relate to the voting rights or the transfer of shares. 
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Group companies with over 10% of voting rights 

At the end of the reporting period, the following shareholders held stakes in the capital that exceeded 10% of 

the voting rights: 

▪ Bayerische Raiffeisen-Beteiligungs Aktiengesellschaft, Beilngries, Germany 

▪ Raiffeisen Agrar Invest AG, Vienna, Austria 

Legal requirements and provisions of the Articles of Association on the 
appointment or dismissal of members of the Board of Management and 
on amendments to the Articles of Association 

Supplemental to Sections 84 et seq. of the German Stock Corporation Act (AktG), Article 9 of the Articles of 

Association of BayWa AG on the appointment or dismissal of members of the Board of Management also 

requires members of the Board of Management to be appointed by the Supervisory Board. Members of the 

Board of Management are appointed for a maximum term of five years, and reappointment is permitted. The 

Supervisory Board appoints the Chairman of the Board of Management. 

Pursuant to Section 179 of the German Stock Corporation Act (AktG) in conjunction with Article 21 of the 

Articles of Association of BayWa AG, amendments to the Articles of Association are always passed by the 

Annual General Meeting. 

Authorisation of the Board of Management relating in particular to the 
option of issuing or buying back shares 

Subject to the approval of the Supervisory Board, the Board of Management is authorised to raise the share 

capital one or several times on or before 5 June 2028 by up to a nominal amount of €10,000,000 through the 

issuance of new registered shares with restricted transferability against contributions in kind. Shareholders’ 

subscription rights are excluded. Subject to the approval of the Supervisory Board, the Board of Management is 

authorised to determine the further content of share rights and conditions under which the shares are to be 

issued (authorised capital in 2023). The Supervisory Board is authorised to amend the Articles of Association 

accordingly in line with the scope of the capital increase from authorised capital in 2023 or following the 

deadline for the use of authorised capital in 2023. 

Subject to the approval of the Supervisory Board, the Board of Management is authorised to raise the share 

capital one or several times on or before 10 May 2026 by up to a nominal amount of €12,500,000 through the 

issuance of new registered shares with restricted transferability against contributions in kind. The authorisation 

can be used in partial amounts. Shareholders’ subscription rights are excluded. Subject to the approval of the 

Supervisory Board, the Board of Management is authorised to determine the further content of share rights and 

conditions under which the shares are to be issued (authorised capital in 2021). The Supervisory Board is 

authorised to amend the Articles of Association accordingly in line with the scope of the capital increase from 

authorised capital in 2021 or following the deadline for the use of authorised capital in 2021. 

Subject to the approval by the Supervisory Board, the Board of Management is authorised to raise the share 

capital one or several times on or before 25 May 2025 by up to a nominal amount of €3,506,682.88 through the 

issuance of new registered shares with restricted transferability against cash contribution to the employees of 

BayWa AG and of affiliated companies within the meaning of Sections 15 et seq. of the German Stock Corpora-

tion Act (AktG). Shareholders’ subscription rights are excluded. Subject to the approval of the Supervisory 

Board, the Board of Management is authorised to determine the further content of share rights and conditions 

under which the shares are to be issued (authorised capital 2020). 
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Furthermore, the Board of Management is authorised to offer held shares to third parties within the framework 

of the acquisition of or investment in companies or of mergers and to withdraw part or all of the shares without 

requiring a further resolution to be passed by the Annual General Meeting of Shareholders. 

The Board of Management has not been further authorised by the Annual General Meeting to buy back shares. 

There are no agreements within the meaning of Section 315a para. 1 items 8 and 9 of the German Commercial 

Code (HGB). 
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