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Wolford Aktiengesellschaft 
Bregenz, FN 68605 s 
ISIN AT0000834007 

 (the "Company") 
 
 

Resolution proposals 
for the 38th Annual General Meeting of  

Wolford Aktiengesellschaft 
on 29 July 2025, 9.00 am (CET) 

 
 
 
AGENDA ITEM 1: Presentation of the approved annual financial statements pursuant to the Austrian 
Commercial Code (UGB) as of 31 December 2024, including the notes and management report, the 
corporate governance report, the non-financial report (sustainability report), the IFRS consolidated 
financial statements as of 31 December 2024, including the notes to the consolidated financial statements 
and the consolidated management report and the report of the Supervisory Board pursuant to § 96 of the 
Austrian Stock Corporation Act (AktG) for the financial year 2024, as well as report on the balance sheet 
results shown in the annual financial statements pursuant to UGB as of 31 December 2024 
 
The Management Board and the Supervisory Board of Wolford Aktiengesellschaft determine that the passing of a 
resolution by the General Meeting and therefore also a proposal for a resolution regarding this agenda item are not 
necessary. The documents relating to this agenda item can be called in the internet under 
https://company.wolford.com/investor-relations-2/annual-general-meeting/. No balance sheet profit is disclosed in 
the annual financial statements for the financial year 2024. The passing of a resolution on the appropriation of the 
balance sheet profit and a corresponding agenda item will therefore cease to apply. 
 
AGENDA ITEM 2: Resolution on the discharge of the members of the Management Board for the financial 
year 2024 

Joint proposal for a resolution of the Management Board and the Supervisory Board:  

 

The Management Board and Supervisory Board of Wolford Aktiengesellschaft propose that the General Meeting 
should pass the following resolution regarding this agenda item: 

 

"The members of the Management Board in office in the financial year 2024 are granted discharge for this period." 

 
AGENDA ITEM 3: Resolution on the discharge of the members of the Supervisory Board for the financial 
year 2024 

Joint proposal for a resolution of the Management Board and the Supervisory Board:  

The Management Board and Supervisory Board of Wolford Aktiengesellschaft propose that the General Meeting 
should pass the following resolution regarding this agenda item: 

 

"The members of the Supervisory Board in office in the financial year 2024 are granted discharge for this period." 

 
AGENDA ITEM 4: Resolution on the remuneration report for the financial year 2024 

Introductory explanation: 

Pursuant to Section 78c AktG the remuneration report was issued for the financial year 2024. The remuneration 
report 2024 provides a comprehensive overview of the remuneration granted or owed to the Management Board 
and Supervisory Board in the course of the previous financial year under the remuneration policies, including other 
benefits. 

https://company.wolford.com/investor-relations-2/annual-general-meeting/


 

 

The remuneration report for the previous financial year is to be submitted to the Annual General Meeting for 
approval. The voting on the remuneration policies has the character of a recommendation.  

The remuneration report for the members of the Management Board and for the members of the Supervisory Board 
can be downloaded on the company’s website under https://company.wolford.com/investor-relations-2/annual-
general-meeting/. 

 

Joint proposal for a resolution of the Management Board and the Supervisory Board:  

The Management Board and Supervisory Board of Wolford Aktiengesellschaft propose that the General Meeting 
should pass the following resolution regarding this agenda item: 

 

"The remuneration report 2024 of Wolford Aktiengesellschaft in the available version is adopted.” 

 

AGENDA ITEM 5: Elections to the Supervisory Board 
 
Introductory explanation: 
 
In accordance with Section 10 of the Articles of Association of Wolford Aktiengesellschaft, the Supervisory Board 
consists of a minimum of three and a maximum of six members elected by the Annual General Meeting. Pursuant 
to § 108 (2) AktG, it is declared that the Supervisory Board of Wolford Aktiengesellschaft previously consisted of 
four members elected by the Annual General Meeting. 
 
Mr. Eric Chan resigned from the Supervisory Board with effect from 21 February 2025.  
 
One new member must therefore be elected at this Annual General Meeting in order to restore the number of four 
members elected by the Annual General Meeting. In light of the fact that the Supervisory Board of Wolford 
Aktiengesellschaft consists of less than six members elected by the Annual General Meeting, the stipulations 
contained in § 86 (7) AktG and (9) AktG (as well as related information pursuant to the AktG, for example § 108 
(2) AktG) do not apply to the Company.  
 
The Supervisory Board proposes to the Annual General Meeting that Mr. Andy Lew be elected until the end of the 
43rd Annual General Meeting, which will decide on the discharge for the 2029 financial year. 
 
Accordingly, following the election, the Supervisory Board will once again consist of four members elected by the 
Annual General Meeting. 
 
The proposed candidate for election to the Supervisory Board has made a declaration pursuant to § 87 (2) AktG 
which can be downloaded on the Internet at https://company.wolford.com/investor-relations-2/annual-general-
meeting/.  
 
In electing Supervisory Board members, the Annual General Meeting is obliged to choose among the nominated 
candidates. Nominations for election to the Supervisory Board together with the declarations prescribed by § 87 
(2) AktG for each person so nominated, must be published on the Company’s Website no later than five working 
days before the Annual General Meeting Otherwise, the person concerned may not be included in the election. 
This also applies to election nominations made by shareholders pursuant to § 110 AktG. 
 
Proposal for resolution of the Supervisory Board: 
 
The Supervisory Board of Wolford Aktiengesellschaft proposes that the General Meeting should pass the 
following resolution regarding this agenda item: 
 
„Mr. Andy Lew, born on 21 October 1970, is appointed as a member of the Supervisory Board of Wolford 
Aktiengesellschaft with effect from the end of this Annual General Meeting until the end of the 43rd Annual 
General Meeting, which will decide on the discharge of the Supervisory Board members for the 2029 financial 
year. “ 
 
 
AGENDA ITEM 6: Resolution on the simplified capital decrease to cover an accumulated loss 
 
Joint proposal for a resolution of the Management Board and the Supervisory Board:  
 
The Management Board and Supervisory Board of Wolford Aktiengesellschaft propose that the General Meeting 
should pass the following resolution regarding this agenda item:  
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„a. The company's share capital of EUR 71,368,545.60, divided into 14,868,447 ordinary shares, is reduced by 
EUR 56,500,098.60 to EUR 14,868,447 by way of a simplified capital decrease pursuant to §§ 182 ff AktG. The 
reduction in share capital is to cover an accumulated loss that would otherwise be reported. At the same time, the 
proportional amount of the share capital attributable to the individual ordinary share (no-par share) is reduced 
from EUR 4.80 to EUR 1. The number of shares therefore remains unchanged. 
 
b. The Management Board is authorized to decide on the further details of the capital reduction. 
 
c. Article 4 (1) of the Articles of Association of the Company shall be amended as follows: The share capital of the 
company amounts to EUR 14,868,447 (in words: euro fourteen million eight hundred sixty-eight thousand four 
hundred forty-seven).“ 
 
 
AGENDA ITEM 7: Resolution on the capital increase 
 
Joint proposal for a resolution of the Management Board and the Supervisory Board:  
 
The Management Board and Supervisory Board of Wolford Aktiengesellschaft propose that the General Meeting 
should pass the following resolution regarding this agenda item:  
 
„a. If the General Meeting approves the simplified capital decrease to cover an accumulated loss under agenda 
item 6: The company's share capital will be increased from EUR 14,868,447.00 by up to EUR 7,688,476.00 to up 
to EUR 22.556.923,00 by issuing up to 7,688,476 new ordinary bearer shares (no-par value shares) against cash 
contributions. The new no-par value shares will be issued at a proportionate amount of the share capital of EUR 1 
plus a premium of EUR 2.52 per no-par value share, i.e. at an amount of EUR 3.52 per no-par value share. The 
total issue amount (issue amount of all new no-par value shares) amounts to up to EUR 27,063,435.52 and must 
be paid in full in cash into an account with the company. 
 
b. If the General Meeting does not approve the simplified capital decrease to cover an accumulated loss under 
agenda item 6: The company's share capital will be increased by up to EUR 27,063,436.80 to up to EUR 
98,431,982.40 by issuing up to 5.638.216 new ordinary bearer shares (no-par value shares) against cash 
contributions. The new no-par value shares will be issued at a proportionate amount of the share capital of EUR 
4.80 without any premium. The total issue amount (issue amount of all new no-par value shares) amounts to up to 
EUR 27,063,436.80 and must be paid in full in cash into an account with the company. 
 
c. The new shares will carry dividend rights from 1 January 2025.  
 
d. The new shares are issued to shareholders in compliance with the statutory subscription rights of all 
shareholders. 
 
e. The Management Board is authorized to carry out the capital increase by 31 January 2026 and to set the 
subscription period and other details of the implementation.  
 
f. The Management Board is authorized, with the consent of the Supervisory Board, to determine the final volume 
of the capital increase.  
 
g. All duties, fees and costs of increasing the share capital are borne by the company. 
 
h. The Supervisory Board is authorized to make these and any other necessary amendments to the Articles of 
Association with regard to the capital increase caried out in accordance with this agenda item.“ 
 
In connection with the subscription offer for the new shares, shareholders will be informed in accordance with the 
EU Prospectus Regulation. 
 
 
AGENDA ITEM 8: Resolution on the authorization of the Management Board, with the consent of the 
Supervisory Board, to increase the share capital by issuing new no-par value shares, excluding 
subscription rights if necessary (authorized capital), and resolution on the amendment of Article 4 of the 
Articles of Association of the Company in accordance with the resolution on the authorized capital 
 
Joint proposal for a resolution of the Management Board and the Supervisory Board:  
 
The Management Board and Supervisory Board of Wolford Aktiengesellschaft propose that the General Meeting 
should pass the following resolution regarding this agenda item:  
 
„The Management Board shall be authorized up to and including 29 July 2030 
 
(a) to increase the share capital once or several times with the approval of the Supervisory Board by not more 
than EUR 35,684,270.40 (should the simplified capital decrease under agenda item 6 be resolved EUR 



 

 

7,434,223) by issuing up to 7,434,223 bearer shares or registered shares with voting rights against payment in 
cash or contributions in kind,  
 
(b) to exclude the shareholders' subscription rights with the approval of the Supervisory Board, if the share capital 
is increased (i)against contributions in kind, in particular by undertakings, businesses, parts of businesses or 
shares in one or several companies in Austria or abroad, or (ii) for an over-allotment option (greenshoe option), or 
(iii) to round up fractional amounts, and  
 
(c) with the approval of the Supervisory Board, to determine the type of newly issued shares (bearer shares or 
registered shares), the issue price and the other terms of issue (authorized capital).  
 
The Articles of Association of the Company shall be amended in § 4 to add the following paragraph 8:  
 
(8) The Management Board is authorized up to and including 29 July 2030 
 
(a) to increase the share capital once or several times with the approval of the Supervisory Board by not more 
than EUR 7,434,223 by issuing up to 7,434,223 bearer shares or registered shares with voting rights against 
payment in cash or contributions in kind,  
 
(b) to exclude the shareholders' subscription rights with the approval of the Supervisory Board, if the share capital 
is increased (i) against contributions in kind, in particular by undertakings, businesses, parts of businesses or 
shares in one or several companies in Austria or abroad, or (ii) for an overallotment option (greenshoe option), or 
(iii) to round up fractional amounts, and  
 
(c) with the approval of the Supervisory Board, to determine the type of newly issued shares (bearer shares or 
registered shares), the issue price and the other terms of issue (authorized capital).  
 
The Supervisory Board shall have the right to adopt any amendments to the Company's Articles of Association 
resulting from the resolution on authorized capital. 
 
If the General Meeting does not approve the simplified capital decrease to cover an accumulated loss under 
agenda item 6, the amount of EUR 7,434,223 under point (a) shall be replaced by the amount of EUR 
35,684,270.40." 
 
 
AGENDA ITEM 9: Election of the auditor and the group auditor for the financial year 2025 

Proposal for resolution of the Supervisory Board: 

The Supervisory Board of Wolford Aktiengesellschaft proposes that the General Meeting should pass the following 
resolution regarding this agenda item: 

 

“RSM Austria Wirtschaftsprüfung GmbH, Tegetthoffstraße 7, 1010 Wien, shall be appointed as auditor for the UGB 
annual financial statements of the Company for the financial year 2025 and as auditor for the IFRS consolidated 
financial statements for the financial year 2025.” 
 
 
Contact: 
 
Wolford Aktiengesellschaft 
Attn:Investor Relations 
Wolfordstraße 1 
6900 Bregenz 
Austria 
Tel. +43 (0) 5574 690 1940 
Fax: +43 (0) 5574 690 1410 
E-Mail: investor@wolford.com 

 


