Articles of Association of the dbXchange Association, version dated June 20, 2025
§ 1 Name, Registered Office, Fiscal Year

(1) The association bears the name “dbXchange”. After its registration in the Berlin Register of
Associations, it will bear the suffix “eV.” (registered association).

(2) The association has its registered office in Berlin.

(3) The fiscal year is the calendar year.

(4) The association is registered under registration number VR 36816-8 in the Register of
Associations of the Charlottenburg Local Court.

§ 2 Purpose and Objectives of the Association

(1) The purpose of the association is:
a) the promotion of education,
b) the promotion of science and research,
c) the promotion of art and culture through activities in the field of architectural culture,
d) the promotion of development cooperation, and
e) the promotion of civic engagement in support of the aforementioned charitable
purposes.
(2) The purpose of the association is also to procure funds for the promotion of the
aforementioned purposes by other bodies or by a public corporation pursuant to § 58 ff. of the
German Fiscal Code (AO).
(3) Students and universities are supported in actively contributing to the ecologically and
socially just development of our living environment through high-quality design within
academic education and research. The association supports the promotion of excellent
practice-oriented teaching, research, and exchange in the field of building culture and the built
environment. A focus is on promoting academic design-build projects in architecture,
landscape architecture, civil engineering, and related disciplines.
(4) The association's areas of activity are: networking, communication, knowledge transfer,
securing third-party funding, fundraising, project acquisition, and implementation.
(5) In accordance with the association's purpose, the following measures are carried out and
supported in particular:
¢ Teaching and research in connection with interdisciplinary, practice-oriented study
projects such as academic design-build projects, as well as their construction. (Articles
of Association 1a, b, d)
¢ Establishing and maintaining networks for the purpose of knowledge exchange, as well
as for initiating and carrying out joint study projects (1a, b, d)
e Symposia, conferences, workshops, summer schools (1a, b, c, d, e) for exchanging
information about or carrying out practice-oriented study projects
¢ Workshops or summer schools as well as exhibitions on topics of architectural culture
and design, e.g. within the framework of the Venice Architecture Biennale, the
Architecture Museum of the Technical University of Munich, public spaces, or other
institutions, to introduce the general public to architecture (1a,c)
¢ Publications and films (1a,b,c) e.g., on practice-oriented teaching, academic design-
build projects, traditional and contemporary building techniques, and building cultures



¢ Guided excursions (1a,c) or study trips that provide insights into the building culture of
the respective countries

¢ Academic exchange (1a,b,c,d) e.g., educational and research activities in
architectural, design, or structural engineering fields to support development
cooperation in the field of tertiary education

e Cooperation projects with development cooperation organizations, provided they are
non-profit or public corporations (1a,d) e.g., participation in the planning and
construction of projects by development cooperation organizations within the
framework of academic design-build projects in developing and emerging countries,
such as schools, cultural centers, and Training centers, community centers, sanitary
facilities, or churches

¢ Awarding of prizes/awards for projects of high architectural quality, subject to the
publication of the award guidelines and the awarding of prizes by the association.

(1a, b, c)

§ 3 Non-profit status

(1) The association pursues exclusively and directly charitable purposes within the meaning of
the section "Tax-privileged purposes" of the German Fiscal Code. The association is altruistic;
it does not primarily pursue its own economic interests.

(2) The association's funds may only be used for purposes consistent with its statutes.

(3) The members of the association may not receive any payments from the association's
funds.

(4) The association may not favor any person through expenditures that are unrelated to the
association's purpose or through disproportionately high remuneration.

(5) Members have no claim to the association's assets upon leaving the association or upon its
dissolution.

(6) Upon dissolution of the association or upon the cessation of its tax-exempt purposes, its
assets shall be transferred to a legal entity under public law or another tax-exempt body for use
in promoting education.

8 4 Procurement and Use of Funds
(1) The funds available to the association for achieving its purposes are:

= Annual membership fees

= Donations, endowments, and grants

= Other income
(2) In addition to the funds required to cover its liabilities and current obligations, the
association may, taking into account the legal restrictions, in particular Section 58 Nos. 6 and 7
of the German Fiscal Code as amended on 1 October 2002, accumulate a reserve which
ensures the sustainable fulfillment of its tax-privileged statutory purpose.
(8) The association's funds may only be used for its statutory purposes.
(4) Members of the association may not receive any payments from the association's funds.
(5) Members of the association serve on a voluntary basis and shall be reimbursed for their
necessary expenses incurred in the course of their work for the association upon presentation
of receipts.
(6) The general meeting may, if necessary and taking into account the financial circumstances
and the budget, decide that association and board positions may be remunerated on the basis
of an employment contract or against payment of a lump-sum expense allowance.



(7) External associations, projects, and organizations that benefit from the association's funds:
a) are themselves tax-exempt in accordance with § 51 ff. of the German Fiscal Code
(AO).
b) or must prove that the allocated funds are used exclusively for tax-exempt purposes
in accordance with § 58 ff. of the German Fiscal Code (AO).

(8) Any distribution of funds requires a review of the beneficiary organization or project, as well

as the approval of the board.

§ 5 Membership

(1) The association recognizes the following memberships:

- Ordinary membership

- Supporting membership

- Honorary memberships
(2) Ordinary members and honorary members are natural persons.
(3) Supporting members can be any natural or legal person who supports the association
through monetary, in-kind, or service contributions. Supporting members are passive
members without voting rights at the general meeting.
(4) A written application for membership, addressed to the board, is required to acquire
membership or supporting membership. The admission of a new member requires the
approval of the Board of Directors. The Board may reject an application for membership
without stating reasons; in this case, the decision will be communicated in writing.

§ 6 Termination of Membership
(1) Membership terminates upon resignation, expulsion, or the death of the member,
dissolution of the legal entity, or dissolution of the association.
(2) Notice of resignation must be submitted to the association in writing three months before
the end of the fiscal year.
(3) Expulsion may occur, among other reasons, in the case of:
a) serious violations of the association's interests and the bylaws
b) repeated failure to comply with resolutions of the Board of Directors and the General
Meeting
c) non-payment of dues despite two written reminders.
(4) Before a decision is made, the member must be given an appropriate opportunity to be
heard. The expulsion must be communicated to the member in writing at the last address
provided by the member to the association, stating the reasons for the expulsion.

(5) Amember has the right to appeal a decision by the Board of Directors to the General
Meeting. The appeal must be submitted in writing to the Board of Directors within one month of
the member receiving notification of the expulsion decision. The next ordinary General Meeting
will decide on the appeal. This meeting must take place no later than one year after the
member receives notification of the expulsion. Until the General Meeting's decision, the
expelled member's membership rights are suspended. If the General Meeting does not decide
on the appeal within the aforementioned one-year period, all membership rights of the
expelled member are reinstated until the General Meeting decides on the appeal. If the appeal
against the expulsion is not submitted, or is not submitted within the prescribed time limit or in



the correct form, the member in question accepts the Board's expulsion decision, and
membership is deemed terminated.

§ 7 Membership Fees

(1) An admission fee is charged upon joining the association. Annual membership fees are also
collected from members.

(2) The contributions of supporting members are coordinated with the supporting members by
the Board of Directors.

(8) The amount of admission fees, supporting membership fees, and annual membership fees
is determined by the General Meeting and recorded in the bylaws. (4) The Board of Directors
may, in special cases, waive fees and contributions in whole or in part.

(5) Contributions are due and payable without notice at the beginning of each fiscal year.

(6) The General Meeting decides on the levying of special assessments and payments, as well
as their amount.

§ 8 The Board of Directors

(1) The authorized representative

The board of directors consists of the chairperson and two vice-chairpersons. Only these two
constitute the board of directors within the meaning of § 26 of the German Civil Code (BGB). In
addition, up to four further members may serve on the board as non-representatives.

(2) The association is legally represented in and out of court by the chairperson and the vice-
chairpersons within the meaning of 8§ 26 of the German Civil Code (BGB), each of whom is
authorized to represent the association individually and is exempt from the restrictions of §
181 of the German Civil Code (BGB).

(3) If amember of the board of directors authorized to represent the association resigns during
their term of office, the remaining members of the board may appoint a replacement to serve
for the remainder of the resigning member's term.

(4) The board of directors remains in office after the expiration of its term until a new election is
held.

(5) The board of directors meets at least once a year. Board meetings are convened by the
chairperson in writing or verbally with 10 days' notice.

(6) Participation in board meetings may also take place by telephone or online.

(7) The Executive Board has a quorum when at least three members are present at the
meeting, either in person, by telephone, or online.

(8) The Executive Board passes resolutions by a simple majority of its members. In the event of
a tie, the Chairperson's vote shall prevail. Executive Board resolutions may also be passed in
writing or by telephone.

§ 9 Responsibilities and Election of the Executive Board

(1) The Executive Board is elected by the voting members for a term of two years, based on
nominations from the members or the Executive Board itself, using the highest number of
votes.

(2) The Executive Board is responsible for all affairs of the association, unless the General
Meeting is responsible.



(3) The Executive Board may establish guidelines for the promotion or implementation of
projects by the association that comply with the spirit of the bylaws; its responsibilities also
include, in particular:

a) developing the association's strategic direction and setting its annual objectives;

b) preparing and convening the General Meeting and setting the agenda;

c) implementing the resolutions of the General Meeting;

d) Preparation of the budget, bookkeeping, and preparation of the annual report;

e) Decisions regarding the admission and exclusion of members.
(4) The liability of the members of the Executive Board is limited to intent and gross negligence.
(5) The members of the Executive Board are members of the General Meeting. Membership
rights remain unaffected.
(6) The Executive Board shall regulate the detailed procedures in its rules of procedure.
(7) The Executive Board may appoint a Managing Director (special representative pursuantto §
30 of the German Civil Code(BGB) for the day-to-day management of the association. The
Managing Director is entitled to participate in the meetings of the Executive Board in an
advisory capacity. The Executive Board may, in individual cases or generally within the scope
of the Managing Director's duties, revocably authorize the Managing Director to represent the
association to third parties.
(8) The Executive Board is entitled to assign working groups or individual members to handle
special tasks on a revocable basis.
(9) The members of the Executive Board may receive reasonable remuneration for their work.
Reimbursement of expenses is possible within the limits of the tax-deductible flat rates.
(10) The Executive Board may appoint honorary chairpersons. They have the right to attend
Executive Board meetings. They have no voting rights at Executive Board meetings and no
authority to represent the association to third parties.

§ 10 The General Meeting
(1) Ordinary general meetings are held annually. An extraordinary general meeting must be
convened if the interests of the association so require or if ten percent of the members request
it. Such a general meeting must be convened no later than eight weeks after the request.
The Executive Board must send invitations to the general meeting by mail or email, including
an agenda, at least two weeks in advance. The notice period begins on the working day
following the dispatch of the invitation.
(2) Any member entitled to vote may submit a written request to the Executive Board to add an
item to the agenda no later than one week before a general meeting. The chairperson must
announce the addition at the beginning of the general meeting. The general meeting decides
on motions to add items to the agenda that are made during the meeting. Such a general
meeting must be convened no later than eight weeks after the request.
(3) A properly convened general meeting shall constitute a quorum regardless of the number of
voting members present.
(4) The general meeting shall be chaired by the chairman of the board of directors or, in his
absence, by one of the vice-chairmen. If no member of the board of directors is present, the
general meeting shall elect a chairperson.
(5) The General Meeting shall be responsible in particular for the following matters:
a) Receiving the Executive Board's annual report and discharging the Executive Board
from liability,
a) Setting the amount and due date of membership fees,



b) Deciding on amendments to the Articles of Association and on the dissolution of the
association,

c) Deciding on amendments to the Articles of Association and the rules of procedure,

d) Appointing honorary members,

e) Appointing auditors,

f) Establishing the principles for the reimbursement of expenses incurred in raising funds.

(6) Each fullmember has one vote at the General Meeting.

(7) Voting on motions shall generally be open unless one-tenth of the members present request
a written ballot.

(8) Resolutions shall be passed by a simple majority of the votes cast. Abstentions shall be
considered invalid votes. An amendment to the Articles of Association requires a two-thirds
majority of the valid votes cast. Coordination with the relevant tax authority must be ensured to
avoid jeopardizing the organization's non-profit status.

(9) Elections and removals of board members must be conducted by written and secret ballot
unless the assembly decides on a different method of voting to which no member present
objects. The candidate who receives more than half of the valid votes cast is elected. If no
candidate receives more than half of the valid votes cast, a runoff election will be held between
the two candidates who received the most votes. The candidate who receives the most votes in
the runoff election is then elected. In the event of a tie, the winner will be determined by lot,
drawn by the chairperson.

(10) Resolutions must be recorded in the minutes. The minutes secretary, who may also be a
non-member, will be appointed by the chairperson. The minutes will be sighed by the
chairperson and must include the place and date of the resolution as well as the voting results.
(11) The annual general meeting may be replaced by a written or electronic circulation
procedure. The exact procedure must be specified in the bylaws.

8 11 Audit of Accounts

(1) The general meeting elects a minimum of one and a maximum of two auditors for a term of
two years. They remain in office until new auditors are elected. They may not be members of
the board. They must report on the results of the audit at the annual general meeting and
submit a report to the association's records. The accounts must be audited at least once a
year.

§ 12 Office

(1) The association may utilize an office with full-time staff to fulfill its aims and purposes.

(2) Volunteers may be recruited to provide support and working groups may be formed to fulfill
the tasks. The principles and payments of expense allowances, etc., are regulated in more
detailin the bylaws.

(3) Appropriate remuneration of the managing director, staff, assistants, etc., is permitted.

8 13 Dissolution of the Association

(1) The association shall be dissolved if the general meeting, in two separate meetings held at
least four weeks apart, resolves to do so with the approval of three-quarters of the voting
members present at each meeting.

(2) According to Section 3, Paragraph 6, upon dissolution of the association or upon the loss of
its tax-exempt status, its assets shall be transferred to a legal entity under public law or
another tax-exempt organization for the purpose of promoting education. This entity shall be



proposed by the board or the members and selected by vote. Such a resolution may only be
implemented after approval by the tax office.

§ 14 Entry into Force of the Articles of Association

These articles of association shall enter into force upon their adoption on May 22, 2017.
Should individual provisions of these articles of association be or become wholly or partially
invalid or unenforceable, or should these articles of association contain a gap, the validity of
the remaining provisions shall not be affected. In place of any ineffective or inapplicable
provision, or to fill any gaps, the members of the association will agree on a suitable regulation
that, to the extent legally permissible, most closely approximates what the members intended
or would have intended according to the meaning and purpose of these bylaws had they
considered the matter.

| certify the accuracy and completeness of these bylaws pursuantto 8 71 Abs. 1 Sentence 4 of
the German Civil Code (BGB).

Ursula Hartig, Chairwoman of the Board



