
 

 

ARTICLES OF ASSOCIATION 

of 

Morgan Stanley Europe SE 

Frankfurt am Main 

 

Part I 

General Rules 

 

§1 

The company name is Morgan Stanley Europe SE. 

§2 

The registered office of the company is Frankfurt am Main. 

§3 

(1) The purpose of the company is the conduct of banking operations and financial services within 

the meaning of the German Banking Act (Kreditwesengesetz – “KWG”) as well as other ancillary 

activities related to those services as well as other services.  In particular: 

 principal broking services, according to Section 1 para. 1 sentence 2 No. 4 KWG  

 custody services, according to Section 1 para 1 sentence 2 Nr. 5 KWG  

 underwriting business, according to Section 1 para. 1 sentence 2 No. 10 KWG  

 investment broking, according to Section 1 para. 1a sentence 2 No. 1 KWG  

 investment advice, according to Section 1 para. 1a sentence 2 No. 1a KWG 

 placement business, according to Section 1 para. 1a sentence 2 No. 1c KWG 

 contract broking, according to Section 1 para. 1a sentence 2 No. 2 KWG 

 proprietary trading (Eigenhandel), according to Section 1 para. 1a sentence 2 No. 4 KWG 

 non-EEA deposit broking, according to Section 1 para. 1a sentence 2 No. 5 KWG 
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 foreign currency dealing, according to Section 1 para. 1a sentence 2 No. 7 KWG 

 asset management, according to Section 1 para. 1a sentence 2 No. 11 KWG 

 proprietary business (Eigengeschäft), according to Section 1 para. 1a sentence 3 KWG. 

 

(2) The company may hold equity interests in other companies, acquire or establish such companies, 

as well as set up branch offices domestically and abroad and perform all transactions that are 

suitable to promote the purpose of the company. 

§4 

The announcements of the company are made only by publication in the Federal Gazette 

(Bundesanzeiger). Art. 14 SE-VO remains unaffected (Statut der Europäischen Gesellschaft Verordnung 

[German Regulation on Articles of Incorporation of the SE]). 

Part II 

Share Capital and Shares 

§5 

(1) The share capital of the company is EUR 3,901,000,000 (in words: three billion nine hundred and 

one million Euro) and is divided into 3,901,000,000 shares. 

(2) The shares are registered shares. 

Part III 

Board of Management 

§6 

(1) The Board of Management consists of at least two members. 

(2) The Supervisory Board appoints the Board Members and determines the number of them. It may 

also appoint deputy Board Members.  The Supervisory Board may also name one Board Member 

as the chair or the speaker of the Board of Management and another Board Member as the vice 

chair or speaker of the Board of Management. 

  

  



-3- 

 

(3) The Board Members are required to follow the laws and legal regulations that apply to the 

company, in particular, the provision of the KWG and the regulations and orders decreed on the 

basis of that law. This also applies insofar as the Board of Management might be required 

pursuant to § 308 para. 2 sentence 1 of the German Act on Stock Corporations (Aktiengesetz – 

“AktG”) to follow the instruction of a controlling company on the basis of a Domination 

Agreement. 

§7 

The company is represented by one Board Member alone, if the Supervisory Board has authorised that 

person for sole representation. Otherwise, the company is legally represented by two Board Members or 

by one Board Member jointly with an authorised officer. 

§8 

The resolutions of the Board of Management are drafted by a simple majority of votes, unless a 

unanimous vote is legally required. In the event of a tie, the vote of the chair, if prevented, the vote of the 

vice chair, shall break the tie, as long as a chair was appointed and the Board of Management consists of 

more than two members. 

Part IV 

Supervisory Board 

§9 

(1) The Supervisory Board consists of nine members. 

(2) Unless the General Meeting decides on a shorter period of time for individual Members elected 

by it or for the entire Supervisory Board during the vote, the Supervisory Board Members are 

elected for the time until the end of the General Meeting that decides on their dismissal for the 

fourth fiscal year after the start of the term. The fiscal year when the term starts is not counted. 

(3) The election of the successor of a Member who resigned before the end of the term shall be held 

for the rest of the term of the Member who resigned. 
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§10 

(1) Each Supervisory Board Member may resign from office at any time by means of a written 

declaration to the chair of the Supervisory Board, the chair may do so to a vice chair of the 

Supervisory Board, with a resignation notice period of one month. 

(2) Supervisory Board Members may be removed before the end of their term by a simple majority of 

the share capital represented in the General Meeting. 

(3) Replacing a Member who has resigned, a new Supervisory Board Member shall be elected for the 

period defined in § 9 para. 3 of the Articles. 

§11 

(1) The Supervisory Board shall elect from among its Members a chair and one or two vice chairs at 

the start of its term. If the chair or a vice chair resigns early, then the Supervisory Board must 

promptly hold an election for the replacement. 

(2) If the chair of the Supervisory Board is prevented from carrying out his or her office, then the 

chair shall be represented by a vice chair. 

§12 

(1) The chair shall convene the Supervisory Board meetings. The calling of the meeting may take 

place verbally, in writing, by fax, by telephone or electronically. It must be carried out with a 

notice period of two weeks, which may be shortened in emergencies, and must state the 

individual agenda items. 

(2) The chair of the Supervisory Board shall chair the meeting. 

(3) The Supervisory Board has a quorum if, after an invitation is sent to all members, at least half of 

the legally required Members, including the chair or a vice chair, but a total of at least three 

Members, participate in the drafting of the resolution. 

(4) Resolutions are drafted by simple majority of the cast votes. If there is a tie, the vote of the chair 

shall break the tie.  The manner the vote is taken shall be determined by the chair. 
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(5) An absent Supervisory Board Member may have a written vote submitted by another Supervisory 

Board Member. 

(6) The drafting of a resolution is also permitted by means of an electronic vote or one that is 

conducted in writing, by phone or fax, if no Supervisory Board Member objects to that procedure. 

(7) Minutes are to be taken on the negotiations and resolutions of the Supervisory Board. The 

minutes must be signed by the chair of the meeting, and by the chair of the Supervisory Board for 

resolutions outside of a meeting. 

(8) The Supervisory Board may establish a Rules of Procedure for itself. 

(9) The Supervisory Board may form committees from among its Members and define their tasks and 

powers. 

(10) The invalidity of a resolution from the Supervisory Board may be asserted by a legal complaint 

only within one month of gaining knowledge of the resolution. 

§13 

Declarations of intent by the Supervisory Board and its committees are given by the chair in the name of 

the Supervisory Board or of the committee. 

§14 

The General Meeting may decide that the Supervisory Board Members receive compensation. The 

General Meeting may establish a total compensation that the Supervisory Board divided among its 

Members, considering the activity of the Supervisory Board Member, a position as chair of the 

Supervisory Board and a Member in or as chair of a committee of the Supervisory Board. Any statutory 

VAT that might be incurred shall be borne by the company. 
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Part V 

General Meeting 

§15 

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

shall take place at the headquarters of the company or at the headquarters of a German stock 

exchange. 

(2) The invitation must be announced in the Federal Gazette at least thirty days prior to the day of the 

General Meeting, stating the agenda items, unless legally the calling of the meeting is permitted 

by registered letter. The day of the announcement and the day of the General Meeting is not 

counted. If the meeting is called by registered letter, the day when the letter is sent is deemed the 

day of the announcement. 

(3) The ordinary General Meeting must be held within eight months after the end of the fiscal year. 

§16 

(1) Every shareholder entered in the shareholder register is authorised to participate in the General 

Meeting. The right to participate and to exercise voting rights is contingent on the requirements of 

§ 123 para. 2 AktG. 

(2) Each registered shares grants one vote in the General Meeting. The voting right begins if the 

minimum statutory contribution has been paid on the share. 

§17 

(1) The chair of the Supervisory Board, a vice chair or another person determined by the General 

Meeting shall chair the General Meeting. 

(2) The chair of the meeting may determine a different order of the agenda items than the what was 

announced. Furthermore, he or she may determine the manner and form of the vote. 
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§18 

Resolutions from the General Meeting are drafted by a simple majority of the cast votes, unless the AktG 

prescribes another majority. 

Part VI 

Fiscal Year, Annual Financial Statements 

§19 

The fiscal year is the calendar year. 

§20 

(1) The Board must prepare the annual financial statements (balance sheet, profit and loss account, 

and notes) and, if required, the management report within the first three months of the fiscal year 

for the previous fiscal year and submit them to the auditor. 

(2) Promptly after receipt of the auditor's audit report, the Board of Management must submit to the 

Supervisory Board the annual financial statements, the management report, the audit report and a 

recommendation for the General Meeting's resolution on appropriation of the net profit. 

Part VII 

Expenditure for Founding the Company 

§21 

The costs for founding the company shall be borne by the founders. 

 



 

 

Notary Records List no. D/34/2023 

Pursuant to § 181 AktG, I hereby certify that the above entire wording of the Articles contains the 

amended provisions in accordance with my record UVZ No. D/33/2023 and that the unamended 

provisions are a true and correct copy of the entire wording of the Articles last submitted to the 

Commercial Register. 

In Frankfurt am Main, dated 13 March, 2023 

[signature] 

Dr. Ralph Drebes 

Notary 

[seal:] DR. RALPH DREBES 

NOTARY IN FRANKFURT AM MAIN 
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