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Rocket Internet SE 

Berlin 

Securities Identification Number (WKN): A12UKK 

ISIN: DE000A12UKK6 

 

Invitation to the Ordinary General Meeting 

 

We hereby invite our shareholders to the  

Ordinary General Meeting 2021 

taking place virtually on 

Friday, June 25, 2021 

at 10.00 a.m. 

at www.rocket-internet.com/investors/annual-general-meeting 

of Rocket Internet SE (the “Company”) without the physical presence of the shareholders 

or their proxies (“Virtual General Meeting”). The place of the meeting will be the 

location of the chairman of the meeting at the offices of the Company at Rocket Tower, 

Charlottenstraße 4, 10969 Berlin, Germany. 
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Agenda Overview 

1. Presentation of the adopted annual financial statements as of December 31, 2020 and the 

management report for the fiscal year 2020, the approved consolidated financial statements 

as of December 31, 2020 and the group management report for the fiscal year 2020, and 

the report of the Supervisory Board for the fiscal year 2020 

2. Resolution on the appropriation of the retained earnings 

3. Resolution on the discharge of the members of the Management Board  

for the fiscal year 2020 

4. Resolution on the discharge of the members of the Supervisory Board  

for the fiscal year 2020 

5. Resolution on the appointment of the annual auditor and group auditor  

for the fiscal year 2021 

6. Resolution on the election of members of the Supervisory Board 

7. Resolution on the creation of an Authorized Capital 2021 with the option to exclude 

subscription rights and the cancellation of the existing Authorized Capital 2017, as well as 

the corresponding amendment to the Articles of Association 

8. Resolution on the granting of a new authorization to issue convertible bonds, bonds with 

warrants, profit participation rights and/or participating bonds (or combinations of these 

instruments) with the option to exclude subscription rights, creation of a new Conditional 

Capital 2021, cancellation of the existing authorization to issue convertible bonds and 

bonds with warrants and the existing Conditional Capital 2015/2017 and the corresponding 

amendment to the Articles of Association 

9. Resolution on the authorization to acquire treasury shares and to use such shares, including 

the authorization to redeem acquired treasury shares and to decrease the share capital 

10. Resolution on the amendment of Article 16 para. 3 of the Articles of Association 

11. Resolution on the amendment of Article 22 para. 1 of the Articles of Association 
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Holding by way of a Virtual General Meeting 

The Management Board of the Company, with the approval of the Supervisory Board, has 

decided to hold the Company’s annual general meeting in the fiscal year 2021 as a Virtual 

General Meeting without the physical presence of the Company’s shareholders or their 

proxies. These resolutions were passed on the basis of the law on Measures in Corporate, 

Cooperative, Association, Foundation and Home Ownership Law to combat the Effects of 

the COVID-19 pandemic entered into force on March 28, 2020 (Gesetz über Maßnahmen 

im Gesellschafts-, Genossenschafts-, Vereins-, Stiftungs- und Wohnungseigentumsrecht 

zur Bekämpfung der Auswirkungen der COVID-19-Pandemie – “COVID-19 Mitigation 

Act”), which was last amended by Article 11 of the Act on the Further Shortening of the 

Residual Debt Discharge Procedure and for the Adjustment of Pandemic-Related 

Provisions in the Corporate, Cooperative, Association, Foundation Law, as well as 

Tenancy and Lease Law (Gesetz zur weiteren Verkürzung des 

Restschuldbefreiungsverfahrens und zur Anpassung pandemiebedingter Vorschriften im 

Gesellschafts-, Genossenschafts-, Vereins- und Stiftungsrecht sowie im Miet- und 

Pachtrecht) of December 22, 2020. 

A physical participation of the shareholders or their proxies in the Virtual General 

Meeting is excluded. 

The members of the Management Board, the Company’s proxy, and the notary who will 

record the Virtual General Meeting will be present at the location of the chairman of the 

meeting. In accordance with Section 1 para. 1 COVID-19 Mitigation Act in conjunction 

with Section 118 para. 3 sentence 2 of the German Stock Corporation Act (Aktiengesetz – 

“AktG”) and Article 18 of the Articles of Association, the Management Board of the 

Company has resolved, with the approval of the Supervisory Board, that the participation 

of additional members of the Supervisory Board shall take place by means of video and 

audio transmission. 
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I. Agenda 

1. Presentation of the adopted annual financial statements as of December 31, 2020 

and the management report for the fiscal year 2020, the approved consolidated 

financial statements as of December 31, 2020 and the group management report 

for the fiscal year 2020, and the report of the Supervisory Board for the fiscal 

year 2020 

In accordance with the statutory provisions, no resolution of the General Meeting is 

proposed for this Agenda Item 1. As the Supervisory Board has approved the annual 

financial statements for the fiscal year 2020 and the consolidated financial statements for 

the fiscal year 2020 prepared by the Management Board, the annual financial statements 

for the fiscal year 2020 are thereby approved according to Section 172 sentence 1 AktG.1 

Approval of the annual financial statements for the fiscal year 2020 or of the consolidated 

financial statements for the fiscal year 2020 by the General Meeting is therefore not 

required according to Section 173 AktG. For the remaining documents referred to under 

this Agenda Item 1, the statutory law provides only for general information of the 

shareholders but no resolution by the General Meeting. 

1  The provisions of the German Stock Corporation Act apply to the Company in accordance with 

Art. 9 para. 1 lit. c) (ii), Art. 10 Council Regulation (EC) No 2157/2001 of the Council of 8 

October 2001 on the Statute for a European company (SE) (hereinafter  also SE Regulation) 

unless otherwise stated in special provisions of the SE Regulation.  

2. Resolution on the appropriation of the unappropriated retained earnings 

Management Board and Supervisory Board propose to carry forward in full the retained 

earnings as of December 31, 2020 in the amount of EUR 1,210,433,947.92 as reported in 

the annual financial statements, whereby after the end of the fiscal year 2020 an amount of 

EUR 27,596,228.00 of such retained earnings has been transferred to the capital reserve 

pursuant to Section 237 para. 5 AktG upon registration of the reduction of Rocket Internet 

SE’s share capital in the same amount as resolved by the extraordinary general meeting on 

September 24, 2020. 

3. Resolution on the discharge of the members of the Management Board for the 

fiscal year 2020 

Management Board and Supervisory Board propose that discharge is granted to the 

members of the Management Board in office in the fiscal year 2020 for this period. 
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4. Resolution on the discharge of the members of the Supervisory Board for the 

fiscal year 2020 

Management Board and Supervisory Board propose that discharge is granted to the 

members of the Supervisory Board in office in the fiscal year 2020 for this period. 

5. Resolution on the appointment of the annual auditor and group auditor  

for the fiscal year 2021 

The Supervisory Board proposes that Ernst & Young GmbH, 

Wirtschaftsprüfungsgesellschaft, Berlin office, is appointed as the auditor of the annual 

financial statements and the consolidated annual financial statements for the fiscal year 

2021. 

6. Resolution on the election of members of the Supervisory Board 

Pursuant to Art. 40 para. 2 sentence 1 of Council Regulation (EC) No. 2157/2001 of 

October 8, 2001 on the Statute for a European Company (SE) (the “SE Regulation”) in 

conjunction with Section 17 para. 1 sentence 1 of the SE Implementation Act (Gesetz zur 

Ausführung der Verordnung (EG) Nr. 2157/2001 des Rates vom 8. Oktober 2001 über das 

Statut der Europäischen Gesellschaft (SE) – the “SEAG”) and Article 10 para. 1, para. 2 

of the currently valid version of the Articles of Association, the Supervisory Board of the 

Company shall be composed of four members to be elected by the General Meeting. The 

General Meeting is not bound by election proposals. The elections of members of the 

Supervisory Board shall be held as individual elections. 

The period of office of all members of the Supervisory Board, i.e., Prof. Dr. Marcus 

Englert, Mr. Norbert Lang, Mr. Pierre Louette, and Prof. Dr. Joachim Schindler ends with 

the conclusion of this year’s Ordinary General Meeting on June 25, 2021.  

The Supervisory Board proposes to reelect all current four members of the Supervisory 

Board for the period of one year: 

a) Prof. Dr. Marcus Englert, managing director of Texas Atlantic Partners GmbH, 

Munich, Altman Solon Management Consulting GmbH & Co. KG, Munich, 

iBrothers Capital GmbH, Munich, and iBrothers Media GmbH, Munich, and 

resident in Munich; please note that in the event of his re-election, Prof. Dr. 

Englert will be proposed as a candidate for chairmanship of the Supervisory 

Board. 

b) Mr. Norbert Lang, self-employed management consultant, resident in 

Waldbrunn/Lahr; 
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c) Mr. Pierre Louette, CEO of Les Echos, Le Parisien Group, LVMH and President 

of Alliance Gravity Data Média, S.A.S., and resident in Saint-Cloud, France; and 

d) Prof. Dr. Joachim Schindler, self-employed auditor and tax advisor, resident in 

Berlin. 

The appointment is in each case with effect from the end of the Ordinary General Meeting 

on June 25, 2021 until the end of the General Meeting which resolves on the discharge of 

the Supervisory Board for the fiscal year 2021. 

It is intended to conduct an individual election of the new members of the Supervisory 

Board. 

The Supervisory Board has ascertained from all candidates that they are able to devote the 

necessary time to the work of the Supervisory Board. The proposed candidates have 

declared in advance that they are prepared to accept office if elected. 

Further information on the proposed members of the Supervisory Board can be found in 

Section II of this invitation. 

7. Resolution on the creation of an Authorized Capital 2021 with the option to 

exclude subscription rights and the cancellation of the existing Authorized 

Capital 2017, as well as the corresponding amendment of the Articles of 

Association 

By resolution of the general meeting on June 2, 2017 and with the approval of the 

Supervisory Board, the Management Board was authorized to increase the share capital of 

the Company by up to EUR 67,557,803.00 in exchange for cash contributions by issuing 

up to 67,557,803 new no-par value bearer shares at once or in stages by June 1, 2022 (the 

“Authorized Capital 2017”). 

The Management Board has not yet made use of this authorization. In order for the 

Company to remain flexible in future and be able to strengthen its equity if necessary 

(including the issuance of new shares against cash contributions excluding subscription 

rights pursuant to Section 186 para. 3 sentence 4 AktG), and in order to again provide the 

Company with authorized capital for a full period of five years, the existing authorization 

and the existing Authorized Capital 2017 shall be cancelled and replaced by a new 

authorization and a new Authorized Capital 2021. 

Management Board and Supervisory Board propose to adopt the following resolution: 

a) Creation of an Authorized Capital 2021 with the option of excluding 

subscription rights 
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With the approval of the Supervisory Board, the Management Board is authorized to 

increase the share capital of the Company by up to EUR 53,945,476.00 in exchange 

for cash contributions and/or contributions in kind by issuing up to 53,945,476 new 

no-par value bearer shares at once or in stages by June 24, 2026 (the “Authorized 

Capital 2021”). 

In general, the shareholders are to be granted subscription rights. In accordance with 

Section 186 para. 5 AktG, the shares can also be acquired by one or more credit 

institutions along with the duty to offer them to the shareholders for subscription (an 

indirect subscription right (mittelbares Bezugsrecht)). 

However, with the approval of the Supervisory Board, the Management Board is 

authorized to exclude the subscription rights of the shareholders for one or more 

capital increases in connection with the Authorized Capital 2021  

aa) in order to exclude subscription rights for fractional amounts; 

bb) if necessary to grant to bearers or creditors of convertible bonds, bonds with 

warrants, profit participation rights and/or participating bonds (or 

combinations of these instruments) (hereinafter together "Bonds") with 

conversion or option rights or conversion or option obligations and which were 

or will be issued by the Company or a direct or indirect subsidiary, a 

subscription right to new non-par value bearer shares of the Company in the 

amount to which they would be entitled as shareholder after the exercise of the 

option or conversion rights or fulfilment of the conversion or option obligation; 

cc) to issue shares for cash if the issue amount of the new shares is not significantly 

less than the stock exchange price of the shares already listed on the stock 

exchange in the meaning of Sections 203 para. 1 and para. 2, 186 para. 3 

sentence 4 AktG and the proportional amount of the share capital attributable 

to the new shares issued according to Section 186 para. 3 sentence 4 AktG does 

not exceed a total of 10% of the share capital, whether at the time of the 

effectiveness or at the time of the exercise of this authorization. Shares which 

were issued for the purpose of satisfying Bonds with conversion and option 

rights or with conversion and option obligations or which may be issued on the 

basis of the conversion or subscription price at the time of the resolution of the 

management board for the use of Authorized Capital 2021 if these Bonds were 

issued in analogous application of Section 186 para. 3 sentence 4 AktG during 

the term of this authorization with exclusion of subscription rights, are to be 

credited against this limitation of 10%. In addition, those shares of the 

Company sold during the term of this authorization with the exclusion of 

subscription rights of the shareholders according to Section 71 para. 1 No. 8 
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sentence 5 second half sentence AktG in conjunction with Section 186 para. 3 

sentence 4 AktG are also to be credited against the maximum of the share 

capital; and 

dd) to issue shares for contributions in kind in particular - but not limited thereto - 

for the purpose of (including indirect) acquisition of companies, parts of 

companies, interests in companies and other assets or to service Bonds issued 

for contributions in kind. 

Furthermore, with the approval of the Supervisory Board, the Management Board is 

authorized to specify the additional content of the rights attached to the shares 

(including a profit participation of the new shares deviating from Section 60 para. 2 

sentence 3 AktG) and the conditions of the share issue. The Supervisory Board is 

authorized to amend the wording of the Company’s Articles of Association 

accordingly after the Authorized Capital 2021 has been utilized or after expiry of the 

period for utilizing the Authorized Capital 2021. 

b) Amendment of Article 4 para. 7 of the Articles of Association  

For the Authorized Capital 2021, Article 4 para. 7 of the Articles of Association is 

cancelled and revised as follows: 

“(7) 

With the approval of the Supervisory Board, the Management Board is authorized to 

increase the share capital of the Company by up to EUR 53,945,476.00 in exchange 

for cash contributions and/or contributions in kind by issuing up to 53,945,476 new 

no-par value bearer shares at once or in stages by June 24, 2026 (Authorized Capital 

2021). In general, the shareholders are to be granted subscription rights. In accordance 

with Section 186 para. 5 AktG, the shares can also be acquired by one or more credit 

institutions along with the duty to offer them to the shareholders for subscription (an 

indirect subscription right (mittelbares Bezugsrecht)). However, with the approval of 

the Supervisory Board, the Management Board is authorized to exclude the 

subscription rights of the shareholders for one or more capital increases in connection 

with the Authorized Capital 2021 

(i) in order to exclude subscription rights for fractional amounts; 

(ii) if necessary to grant to bearers or creditors of convertible bonds, bonds with 

warrants, profit participation rights and/or participating bonds (or combinations 

of these instruments) (hereinafter together "Bonds") with conversion or option 

rights or conversion or option obligations and which were or will be issued by 

the Company or a direct or indirect subsidiary, a subscription right to new non-
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par value bearer shares of the Company in the amount to which they would be 

entitled as shareholder after the exercise of the option or conversion rights or 

fulfilment of the conversion or option obligation; 

(iii) to issue shares for cash if the issue amount of the new shares is not significantly 

less than the stock exchange price of the shares already listed on the stock 

exchange in the meaning of Sections 203 para. 1 and para. 2, 186 para. 3 

sentence 4 AktG and the proportional amount of the share capital attributable to 

the new shares issued according to Section 186 para. 3 sentence 4 AktG does 

not exceed a total of 10% of the share capital, whether at the time of the 

effectiveness or at the time of the exercise of this authorization. Shares which 

were issued for the purpose of satisfying Bonds with conversion and option 

rights or with conversion and option obligations or which may be issued on the 

basis of the conversion or subscription price at the time of the resolution of the 

Management Board for the use of Authorized Capital 2021 if these Bonds were 

issued in analogous application of Section 186 para. 3 sentence 4 AktG during 

the term of this authorization with exclusion of subscription rights, are to be 

credited against this limitation of 10%. In addition, those shares of the Company 

sold during the term of this authorization with the exclusion of subscription 

rights of the shareholders according to Section 71 para. 1 No. 8 sentence 5 

second half sentence AktG in conjunction with Section 186 para. 3 sentence 4 

AktG are also to be credited against the maximum of the share capital; and 

(iv) to issue shares for contributions in kind in particular - but not limited thereto - 

for the purpose of (including indirect) acquisition of companies, parts of 

companies, interests in companies and other assets or to service Bonds issued 

for contributions in kind. 

The Management Board is also authorized with the consent of the Supervisory Board 

to specify the additional content of the rights attached to the shares and the conditions 

of the share issue. The Supervisory Board is authorized after the exhaustion of the 

Authorized Capital 2021 or after expiry of the period for the use of the Authorized 

Capital 2021, to amend the Articles of Association accordingly.” 

c) Cancellation of the Authorized Capital 2017 

The temporary authorization to increase the share capital until June 1, 2022 pursuant 

to Article 4 para. 7 of the Articles of Association granted by the general meeting on 

June 2, 2017 shall be cancelled when the new Authorized Capital 2021 takes effect. 

d) Registration for entry in the commercial register 
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The Management Board is instructed to register for entry in the Commercial Register 

the cancellation of the existing Authorized Capital 2017 set out in Article 4 para. 7 of 

the Articles of Association resolved under lit. c) and the new Authorized Capital 2021 

resolved under lit. a) and lit. b) subject to the proviso that the cancellation is entered 

in the Commercial Register first, but only if the new Authorized Capital 2021 is 

entered immediately afterwards. Subject to the foregoing paragraph, the Management 

Board is authorized to register the new Authorized Capital 2021 for entry in the 

Commercial Register irrespective of the other resolutions of the annual general 

meeting. 

8. Resolution on the granting of a new authorization to issue convertible bonds, 

bonds with warrants, profit participation rights and/or participating bonds (or 

combinations of these instruments) with the option to exclude subscription 

rights, creation of a new Conditional Capital 2021, cancellation of the existing 

authorization to issue convertible bonds and bonds with warrants and the 

existing Conditional Capital 2015/2017 and the corresponding amendment to the 

Articles of Association 

By resolution of the general meeting held on June 23, 2015, the Management Board was 

authorized, with the approval of the Supervisory Board, to issue convertible bonds, bonds 

with warrants, profit participation rights and/or participating bonds (or combinations of 

these instruments) (hereinafter collectively the “Bonds 2015”) on one or more occasions 

on or before June 22, 2020 in a nominal amount of up to EUR 2,000,000,000.00 with or 

without a limited term (hereinafter the “Authorization 2015”). A conditional capital 2015 

in the amount of EUR 72,000,000.00 was created to satisfy the Bonds 2015 (hereinafter 

the “Conditional Capital 2015”). Partial use was made of the Authorization 2015 by 

issuing a convertible bond with a total nominal amount of EUR 550,000,000.00 in 2015, 

which entitles or obligates its creditors to subscribe to approximately 11.57 million new 

and/or existing no-par value bearer shares of the Company (hereinafter the “Convertible 

Bond 2015”). By resolution of the annual general meeting on June 2, 2017, the 

Management Board was also authorized, with the approval of the Supervisory Board, to 

issue convertible bonds, bonds with warrants, profit participation rights and/or 

participating bonds (or combinations of these instruments) (hereinafter collectively the 

“Bonds 2017”) with a nominal amount of up to EUR 2,000,000,000.00, with or without a 

limited term, at once or in stages until June 1, 2022 (hereinafter the “Authorization 2017”). 

Since the Authorization 2015 has been used by issuing the Convertible Bond 2015 at the 

time of the authorization to issue the Bonds 2017, the Conditional Capital 2015 had to be 

maintained to secure the creditors of the Convertible Bond 2015. For this purpose and to 

service the Bonds 2017, the Conditional Capital 2015 was amended and supplemented to 

the effect that it is also available to service the issued conversion or option rights or the 

conversion or option obligations issued on the basis of the 2017 authorization (hereinafter 
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the “Conditional Capital 2015/2017”). The Conditional Capital 2015/2017 was created in 

the amount of EUR 72,000,000.00. 

The Bonds 2015 have been fully repurchased and cancelled by the Company since 2018. 

The term of the Authorization 2015 expired at the end of June 22, 2020. The Company has 

not made use of the Authorization 2017. The Conditional Capital 2015/2017 held to secure 

the creditors of the Convertible Bond 2015 was therefore not utilized and continues to exist 

in the amount of EUR 72,000,000.00 until the date of publication of the invitation to this 

annual general meeting. 

In order to give the Company flexibility in the future beyond June 1, 2022 to issue bonds 

if required (including the issue excluding subscription rights) and to be able to back these 

with shares to service the option or conversion rights arising therefrom, the Authorization 

2017 and the existing Conditional Capital 2015/2017 are to be cancelled and replaced by a 

new authorization and a new conditional capital 2021 with a correspondingly expanded 

scope. 

Therefore, the Management Board and Supervisory Board propose the following 

resolution: 

a) Authorization to issue Bonds and exclude subscription rights 

aa) Nominal amount, term of authorization, number of shares 

The Management Board is authorized, with the approval of the Supervisory 

Board, to issue convertible bonds, bonds with warrants, profit participation 

rights and/or participating bonds (or combinations of these instruments; 

hereinafter referred to collectively as “Bonds”) with a nominal amount of up 

to EUR 1,000,000.00, with or without term limitation, until June 24, 2026, at 

once or in stages, and to grant the holders of Bonds conversion or option rights 

to shares of the Company with a proportionate amount of the share capital of 

up to EUR 43,398,651.00, subject to the conditions of the warrant or 

convertible bond or profit participating right in question (hereinafter 

“Conditions”). Each set of Conditions can also provide for mandatory 

conversion at the end of the term or at other times, including the obligation to 

exercise the conversion or option right. Bonds can also be issued in exchange 

for contributions in kind.  

Besides euros, the Bonds can be issued in the legal currency of an OECD 

country, although they must be limited to the equivalent value in euros. The 

Bonds can also be issued by an entity controlled by the Company or a company 

under its majority ownership, directly or indirectly; in this case, the 

Management Board is authorized to guarantee the Bonds of the controlled or 
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majority-owned company and grant the holders of such Bonds conversion or 

option rights to the Company’s shares. When the Bonds are issued, they can 

and normally are split into bonds with equal rights. 

bb) Granting of subscription rights; exclusion of subscription rights 

In general, the shareholders are to be granted subscription rights to the Bonds. 

The Bonds can also be acquired by one or more credit institutions along with 

the duty to offer them to the shareholders for subscription indirectly in the 

sense of Section 186 para. 5 AktG (an indirect subscription right). 

However, with the approval of the Supervisory Board, the Management Board 

is authorized to exclude the subscription rights of shareholders to the Bonds, 

(1) in order to exclude subscription rights for fractional amounts; 

(2) where necessary in order to grant subscription rights to holders of Bonds 

that have been or will be issued by the Company, a company controlled 

by it or a company under its majority ownership, directly or indirectly, 

to which they would be entitled as shareholders upon exercising the 

option or conversion rights or fulfilling the conversion or option 

obligations; 

(3) if the Bonds have been issued with conversion or option rights or 

obligations in exchange for cash contributions and the issue price is not 

significantly lower than the notional value of the bonds calculated using 

recognized financial methods in the sense of Section 221 para. 4 sentence 

2 and Section 186 para. 3 sentence 4 AktG. However, this authorization 

to exclude subscription rights only applies to Bonds with rights to shares 

to which a proportionate amount of the share capital of less than 10% in 

total is attributable, both when the authorization takes effect and when it 

is exercised. The disposal of treasury shares must be counted towards 

this limit if it takes place during the term of this authorization and to the 

exclusion of subscription rights, pursuant to Section 71 para. 1 no. 8 

sentence 5 second half sentence AktG in conjunction with Section 186 

para. 3 sentence 4 AktG. Furthermore, shares must be counted towards 

this limit if they have been issued from authorized capital during the term 

of this authorization and to the exclusion of subscription rights pursuant 

to Section 203 para. 2 sentence 2 AktG in conjunction with Section 186 

para. 3 sentence 4 AktG; 

(4) if the Bonds have been issued in exchange for contributions in kind, 

provided that the value of the contribution in kind is proportionate to the 
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market value of the Bonds which is to be calculated in accordance with 

I.1.a) bb) (3) above.  

Where participation rights or participating bonds are issued without conversion 

or option rights or obligations, the Management Board is also authorized, with 

the approval of the Supervisory Board, to exclude the subscription rights of 

shareholders overall if the participation rights or participating bonds are similar 

to obligations (i.e. they do not establish membership rights in the Company, do 

not grant participation in liquidation proceeds and the amount of interest is not 

calculated on the basis of the net income for the year, net retained profit or 

dividend). Additionally, in this case, the interest and the par value of the 

participation rights or participating bonds must be consistent with the current 

market rates for similar finance on the date of issue. 

cc) Conversion and option rights 

If Bonds are issued with conversion rights, the creditors can convert their 

Bonds into shares in the Company in accordance with the conditions. The 

conversion ratio is the result of dividing the nominal amount of a bond by the 

defined conversion price for a share of the Company. The conversion ratio can 

also be the result of dividing the issue price of a bond, if lower than its nominal 

amount, by the defined conversion price for a share of the Company. The 

conversion ratio can be rounded up or down to a whole number; an additional 

cash payment can also be defined. Otherwise, fractional shares can be required 

to be joined together and/or settled in cash. The conditions can also provide for 

a variable conversion ratio. The proportionate stake in the share capital of the 

shares that are to be purchased per bond may not exceed the nominal amount 

of the individual bond.  

If warrant bonds are issued, every bond shall have one or more warrants 

attached that entitle the holder to purchase shares of the Company, subject to 

the conditions which are to be set out by the Management Board. The 

conditions of the warrant may make it possible to pay the warrant exercise 

price by transferring partial bonds, either fully or in part. The subscription ratio 

is the result of dividing the nominal amount of a bond by the warrant exercise 

price for a share of the Company. The subscription ratio can be rounded up or 

down to a whole number; an additional cash payment can also be defined. 

Otherwise, fractional shares can be required to be joined together and/or settled 

in cash. The conditions can also provide for a variable subscription ratio. The 

proportionate stake in the share capital of the shares that are to be purchased 

per bond may not exceed the nominal amount of the individual bond. 
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dd) Conversion and option obligations 

The conditions of the Bonds can also establish a conversion or option 

obligation at the end of the term or at another point (hereinafter each a “final 

maturity”) or grant the Company the right to provide the holders of the Bonds 

with shares of the Company upon final maturity in lieu of paying the final 

monetary amount, either fully or partially. In such cases, the conversion or 

option price for a share may correspond to the volume-weighted average of the 

most recently determined prices of the Company’s share in over-the-counter 

trading at the Hanseatic Stock Exchange Hamburg during the ten (10) 

consecutive stock exchange trading days prior to or after the final maturity 

date, even if this is below the minimum price specified under a) ee) below. If 

no volume-weighted average of the most recently determined prices of the 

share can be determined during the ten (10) consecutive stock exchange trading 

days before or after the day of final maturity of the bonds, or if trading in the 

Company’s share has been discontinued in the over-the-counter market of the 

Hanseatic Stock Exchange Hamburg, the conversion or option price for a share 

may either correspond to the most recently determinable volume-weighted 

average of the most recently determined prices of the share in the over-the-

counter market of the Hanseatic Stock Exchange Hamburg during ten (10) 

consecutive stock exchange trading days or, if the share is still traded in the 

over-the counter market of another German stock exchange the volume-

weighted average of the most recently determined prices of the share in the 

over-the counter market such other German stock exchange during ten (10) 

consecutive stock exchange trading days prior to the date of final maturity, 

even if each of the prices is below the minimum price specified in lit. a) ee) 

below; insofar as the shares are not traded in the over-the-counter market on 

any German stock exchange, the most recently determined prices of the share 

in the over-the-counter market of the Hanseatic Stock Exchange Hamburg shall 

be decisive. 

The proportionate stake in the share capital of the shares that are to be issued 

per bond upon final maturity may not exceed the nominal amount of the 

individual bond. Section 9 para. 1 AktG must be taken into account in 

conjunction with Section 199 para. 2 AktG. 

ee) Conversion or warrant exercise price 

The conversion or option price to be fixed for a share must - with the exception 

of cases where an option or conversion obligation is provided for - either be at 

least 80% of the volume-weighted average of the most recently determined 

prices of the Company’s share in over-the-counter trading at the Hanseatic 
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Stock Exchange Hamburg on the ten (10) consecutive stock exchange trading 

days in Hamburg prior to the date of the final decision by the Management 

Board on the placement of bonds or on the acceptance or allotment by the 

Company in connection with a placement of Bonds, or - in the event that 

subscription rights are granted - at least 80% of the volume-weighted average 

of the most recently determined prices of the shares of the Company in the 

over-the-counter trading of the Hanseatic Stock Exchange Hamburg during (i) 

the days, on which the subscription rights are traded on the Open Market of the 

Hanseatic Stock Exchange Hamburg, with the exception of the last two stock 

exchange trading days of the subscription rights trading, or (ii) the days from 

the beginning of the subscription period until the time of the final 

determination of the subscription price. Sections 9 para. 1 and 199 AktG 

remain unaffected. If no volume-weighted average of the most recently 

determined prices of the Company’s share in over-the-counter trading on the 

Hanseatic Stock Exchange Hamburg on the ten (10) consecutive stock 

exchange trading days in Hamburg prior to the date of the final decision of the 

Management Board on the placement of bonds or on the acceptance or 

allotment by the Company in connection with a placement of bonds can be 

determined, or if trading in the Company’s share has ceased in over-the-

counter trading on the Hanseatic Stock Exchange Hamburg, the conversion or 

option price to be determined in each case must correspond either to at least 

80% of the last determinable volume-weighted average of the last determined 

prices of the share in over-the-counter trading on the Hanseatic Stock 

Exchange Hamburg for ten (10) consecutive stock exchange trading days 

before the end of trading or, if the share is traded in the over-the-counter market 

of another German stock exchange, the prices determined by applying the 

provisions of sentence 1 of this section ee) mutatis mutandis; if the shares are 

not traded in the over-the-counter market of any German stock exchange, the 

last determined prices of the share in the over-the-counter market of the 

Hanseatic Stock Exchange Hamburg shall be decisive. 

Where conversion or option rights or obligations are attached to Bonds, the 

conversion and warrant exercise price can be discounted on the basis of a 

dilution protection clause, subject to the specific conditions and without 

prejudice to Section 9 para. 1 AktG, if the Company increases its share capital 

during the conversion or option period and grants subscription rights to its 

shareholders or if the Company issues more Bonds or grants/guarantees other 

option rights, and the holders of Bonds with conversion or option rights or 

obligations are not granted the subscription rights to which they would be 

entitled upon exercising the option or conversion rights or fulfilling the 

conversion or option obligations. 
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Subject to the more specific conditions of the Bonds, the conversion or warrant 

exercise price can also be discounted by means of a cash payment upon 

exercising the option or conversion rights or fulfilling the conversion or option 

obligations. The conditions can also provide for a value-preserving adjustment 

of the conversion or warrant exercise price in the case of other measures that 

could result in the dilution of the value of the conversion or option rights (e.g. 

when a dividend is paid). In any case, the proportionate stake in the share 

capital of the shares that are to be subscribed per bond may not exceed the 

nominal amount of each bond. 

ff) Other potential structures 

In each case, the conditions can state that, if the conversion or option rights are 

exercised or the option or conversion obligations are fulfilled, treasury shares, 

shares from authorized capital of the Company or other considerations may be 

provided. Furthermore, they can state that, if the conversion or option rights 

are exercised or the option or conversion obligations are fulfilled, the holders 

of the Bonds shall not be granted shares of the Company, but rather that the 

Company pays the redemption value in cash or grants listed shares of another 

company. 

The conditions can also grant the Company the right to provide the holders of 

the Bonds with shares of the Company or listed shares of another company in 

lieu of paying the final monetary amount, either fully or in part, when the 

Bonds mature.  

The conditions of the Bonds can also state that the number of shares to be 

subscribed when exercising the conversion or option rights or after the 

conversion or option obligations have been fulfilled is variable, and/or the 

conversion or warrant exercise price can be changed during the term and within 

limits that are to be set by the Management Board depending on the 

performance of the share price or as a consequence of dilution protection 

provisions. 

gg) Authorization to define further Bond conditions 

The Management Board is authorized to set the other conditions of the issue 

and the features of the Bonds, especially the interest rate, issue price, term, face 

value, conversion or warrant exercise price and the conversion or option 

period, or define them in coordination with the managerial bodies of the entity 

issuing the Bonds if it is controlled by the Company or under its direct or 

indirect majority ownership. 
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b) New Conditional Capital 2021 

The share capital shall be increased by up to EUR 43,398,651.00 on a conditional basis 

through the issuance of up to 43,398,651 new no-par value bearer shares with profit-

sharing rights (“Conditional Capital 2021”). The purpose of the conditional capital 

increase is to provide shares to the holders of convertible bonds, bonds with warrants, 

profit participation rights and/or participating bonds (or combinations of these 

instruments; hereinafter referred to collectively as “Bonds”) that have been issued on 

the basis of the aforementioned resolution to grant authorization when conversion or 

option rights are exercised or when conversion or option obligations are fulfilled.  

The new shares shall be issued at the conversion or warrant exercise price that is to be 

set on the basis of this authorization. The conditional capital increase shall only be 

carried out in so far as the holders of Bonds that have been issued or guaranteed on the 

basis of this authorization by the Company or by entities controlled by or under the 

majority ownership of the Company exercise their conversion or option rights or fulfil 

their conversion obligations, or in so far as the Company exercises a right to provide 

shares of the Company in lieu of paying the mature monetary amount, either fully or 

in part.  

The new shares shall be entitled to a share of profits from the start of the fiscal year in 

which they were created; in derogation from this and where legally admissible, the 

Management Board can, with the approval of the Supervisory Board, determine that, 

for Bonds issued or guaranteed on the basis of the resolution of the Ordinary General 

Meeting granting authority on June 25, 2021, the new shares are entitled to a share of 

profits from the start of the fiscal year for which no resolution on the appropriation of 

net retained profits has yet been passed by the general meeting when conversion or 

option rights are exercised or conversion obligations are fulfilled or the Company 

exercises its right to choose. The Management Board is authorized to define the other 

specific conditions of the conditional capital increase. The Supervisory Board is 

authorized to amend Article 4 paras. 1, 2 and 6 of the Articles of Association of the 

Company in accordance with the respective utilization of the conditional capital and 

after expiry of all option and conversion periods. 

c) Revocation of the authorization of June 2, 2017 and cancellation of the 

existing Conditional Capital 2015/2017 

The authorization granted to the Management Board to issue convertible bonds, bonds 

with warrants, profit participation rights and/or participating bonds (or combinations 

of these instruments) on June 2, 2017 shall be revoked upon the entry of the 

amendment to the Articles of Association proposed under Agenda Item 8 d). The 

Conditional Capital 2015/2017 of EUR 72,000,000.00 created by resolution of the 



Convenience Translation. 

The German language version shall prevail in the event of any dispute or ambiguity.  

 

Page 18 

general meeting on June 2, 2017 in accordance with Article 4 para. 6 of the Articles 

of Association shall be cancelled upon the entry of the amendment to the Articles of 

Association proposed under Agenda Item 8 d). 

d) Amendment of Article 4 para. 6 of the Articles of Association 

For the Conditional Capital 2021, Article 4 para. 6 of the Articles of Association is 

cancelled and revised as follows: 

“(6) 

The share capital shall be increased by up to EUR 43,398,651.00 on a conditional basis 

through the issuance of up to 43,398,651 new no-par value bearer shares with profit-

sharing rights (Conditional Capital 2021). 

The conditional capital increase shall only be carried out in so far as the holders of 

conversion or option rights arising from or in connection with convertible bonds, 

bonds with warrants, profit participation rights and/or participating bonds (or 

combinations of these instruments) (hereinafter together "Bonds"), or holders of 

Bonds with attached conversion obligations (or a combination of these instruments) 

that have been issued or guaranteed by the Company or by entities controlled by or 

under the majority ownership of the Company on the basis of the authorization granted 

by resolution of the General Meeting on June 25, 2021 exercise their conversion or 

option rights or fulfil their conversion obligations, or in so far as the Company 

exercises a right to provide shares of the Company in lieu of paying the mature 

monetary amount, either fully or in part. 

The new shares shall be entitled to a share of profits from the start of the fiscal year in 

which they were created; in derogation from this and where legally admissible, the 

Management Board can, with the approval of the Supervisory Board, determine that, 

for Bonds issued or guaranteed on the basis of the resolution of the General Meeting 

granting authority on June 25, 2021, the new shares are entitled to a share of profits 

from the start of the fiscal year for which no resolution on the appropriation of net 

retained profits has yet been passed by the general meeting when conversion or option 

rights are exercised or conversion obligations are fulfilled or the Company exercises 

its right to choose. The Management Board is authorized, with the approval of the 

Supervisory Board, to define the other specific conditions of the conditional capital 

increase. The Supervisory Board is authorized to amend Article 4 paras. 1, 2 and 6 of 

the Articles of Association of the company in accordance with the respective 

utilization of the conditional capital and after expiry of all option and conversion 

periods. 
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e) Registration for entry in the commercial register, authorization to amend the 

Articles of Association 

The Management Board is instructed to register the cancellation and revision of the 

existing Conditional Capital 2015/2017 set out in Article 4 para. 6 of the Articles of 

Association and the new Conditional Capital 2021 resolved under lit. c) and d) of this 

Agenda Item 8 above for entry in the Commercial Register, subject to the provision 

that the cancellation of the existing Conditional Capital 2015/2017 is entered in the 

Commercial Register first, but only if the Conditional Capital 2021 is entered 

immediately afterwards. Subject to the above paragraph, the Management Board is 

authorized to apply for the Conditional Capital 2021 to be entered in the Commercial 

Register independently of the other resolutions of the annual general meeting. 

9. Resolution on the authorization to acquire treasury shares and to use such 

shares, including the authorization to redeem acquired treasury shares and to 

decrease the share capital 

The Company requires an explicit authorization by the general meeting for the acquisition 

and use of treasury shares pursuant to Art. 5 of the SE Regulation in conjunction with 

Section 71 para. 1 no. 8 AktG, unless expressly permitted by statute. 

Since the resolution of the extraordinary general meeting on September 24, 2020 on the 

currently existing authorization to acquire and use treasury shares, the Company has 

repurchased 203,439 treasury shares (corresponding to around 0.15% of the Company’s 

registered share capital at the time the resolution was adopted). 

It is proposed to continue to enable the Company to respond to market developments in a 

flexible manner. It is therefore proposed to the Ordinary General Meeting that, while 

cancelling the previous authorization, a new authorization is resolved to enable the 

Company to acquire and use treasury shares for a period of five years. 

Management Board and Supervisory Board therefore propose the following resolution: 

a) Revocation of the existing authorization 

The authorization to acquire and use treasury shares resolved by the extraordinary 

general meeting on September 24, 2020 shall be revoked as of the effective date of the 

new authorization proposed under lit. b) to lit. f) below of this Agenda Item 9. 

b) Creation of a new authorization 

The Management Board is authorized, with the approval of the Supervisory Board, to 

acquire treasury shares of the Company until June 24, 2026 in compliance with the 
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principle of equal treatment (Article 9 para. 1 lit. c) (ii) SE Regulation in conjunction 

with Section 53a AktG) up to a total of 10% of the share capital of the Company 

existing at the time the resolution is adopted or - if this value is lower - at the time the 

authorization is exercised. The shares acquired on the basis of this authorization 

together with other treasury shares of the Company which the Company has already 

acquired and still holds or which are attributable to the Company pursuant to Article 

5 SE Regulation in conjunction with Sections 71a et seq. AktG, may at no time exceed 

10% of the respective share capital of the Company. 

The authorizations may be exercised once or several times, in one or several amounts, 

for one or more purposes by the Company but also by group companies or by third 

parties for the account of the Company or of the group companies. 

The authorization may not be exercised for the purpose of trading in the Company’s 

treasury shares. 

c) Manner and method of the acquisition of own shares 

At the discretion of the Management Board, the treasury shares may be acquired (i) in 

compliance with the principle of equal treatment (Article 9 para. 1 lit. c) (ii) SE 

Regulation in conjunction with Section 53a AktG) and the statutory requirements via 

the stock exchange (over-the-counter market, if shares of the Company are traded in 

this market segment), (ii) by means of a public purchase offer addressed to all 

shareholders of the Company or (iii) by means of a public invitation to tender. 

aa) Acquisition via the stock exchange 

If shares are acquired via the stock exchange, the purchase price per share paid 

(excluding ancillary acquisition costs) may not be more than 10% higher or lower than 

the opening price of a share of the Company in over-the-counter trading at the 

Hanseatic Stock Exchange Hamburg determined by the broker with price 

determination responsibility at the beginning of floor trading on a respective stock 

exchange trading day. If no opening price can be determined, the purchase price shall 

be determined either on the basis of the last ascertainable opening price of a share in 

the Company in over-the-counter trading on the Hanseatic Stock Exchange Hamburg 

or, if the share is traded in over-the-counter trading of any other German stock 

exchange on the basis of the opening price of a share in the Company in over-the 

counter market of such stock exchange, whereby the purchase price per share paid by 

the Company (excluding ancillary acquisition costs) may not exceed or fall below the 

opening price of a share of the Company determined at the beginning of floor trading 

on a respective stock exchange trading day by more than 10%. 
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bb) Acquisition of shares by means of public purchase offer or by means of a public 

invitation to tender 

If shares are acquired by means of public purchase offer or a public invitation to tender, 

the Company may determine a fixed purchase or purchase price range per share 

(excluding ancillary acquisition costs) to or within which it is prepared to acquire shares. 

In the public purchase offer, the Company may determine a deadline for accepting or 

submitting the offer and the possibility and conditions for adjusting the purchase price 

range during the deadline in the event of not merely insignificant changes in the share 

price. In the event of a purchase price range, the purchase price shall be determined on 

the basis of the selling prices stated in the acceptance or offer declarations of the 

shareholders and the purchase volume determined by the Management Board after the 

end of the offer period. 

 

(1) If the acquisition is made by means of a public purchase offer or a public 

invitation to tender with a fixed purchased price determined by the 

company, the offered purchase price (excluding ancillary acquisition 

costs) shall not exceed or fall below the volume-weighted average price 

of a share of the Company in the over-the-counter market on the last five 

(5) stock exchange trading days in over-the-counter trading on the 

Hanseatic Stock Exchange Hamburg prior to the day of the 

announcement of the offer or before the request to submit offers to sell 

by more than 10%. In the event that the fixed purchase is adjusted by the 

Company, the last five (5) stock exchange trading days prior to the public 

announcement of the adjustment shall be relevant.  

(2) If the acquisition is made by means of a public purchase offer or a public 

invitation to tender in which the final purchase price is determined on the 

basis of the selling prices stated in the acceptance or offer declarations 

of the shareholders and the acquisition volume is determined by the 

Management Board after the end of the offer period, the limits of the 

purchase price range offered per share of the Company (excluding 

ancillary acquisition costs) may not be more than 30% higher or lower 

than the volume-weighted average price of the share of the Company in 

the over-the-counter market on the last five (5) stock exchange trading 

days in over-the-counter trading on the Hanseatic Stock Exchange 

Hamburg prior to the day of the public announcement of the offer or prior 

to the public invitation to tender. In the event of an adjustment of the 

purchase price range by the Company, the last five (5) stock exchange 
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trading days prior to the public announcement of the adjustment shall be 

taken as a basis. 

(3) If no volume-weighted average price during the last five (5) stock 

exchange trading days prior to the day of the public announcement of the 

offer or the request to submit offers to sell is ascertainable, or if trading 

in the Company’s shares in the over-the-counter market of the Hanseatic 

Stock Exchange Hamburg has been discontinued, the fixed purchase 

price or the purchase price range shall be determined either on the basis 

of the last ascertainable volume-weighted average price of a share of the 

Company in the over-the-counter market of the Hanseatic Stock 

Exchange Hamburg on the last five (5) stock exchange trading days 

before trading is discontinued or, if the share is traded in over-the-

counter trading of any other German stock exchange on the basis of the 

opening price of a share in the Company over the five (5) consecutive 

stock exchange trading days prior to the day of the public announcement 

of the offer or the public invitation to tender in over-the counter market 

of such stock exchange; if the shares are not traded over-the-counter on 

any German stock exchange, the relevant price shall be the last 

ascertainable volume-weighted average price of a share in the Company 

in over-the-counter trading on the Hanseatic Stock Exchange Hamburg. 

(4) Instead of the volume-weighted average price, the value per share of the 

Company prior to the date of the public announcement of the offer or 

prior to the public invitation to tender may also be used as a reference 

value for determining the fixed purchase price or the purchase price 

range, based on a company valuation carried out by an independent 

expert in accordance with IDW Standard 1 "Principles for the 

Performance of Business Valuations". 

The Company’s Management Board determines the further details of the offer and of 

the invitation to tender to the shareholders, respectively. 

The volume of the purchase offer or the sales request may be restricted. If and to the 

extent the shares offered by shareholders for acquisition exceed the total amount of 

the purchase offer or the sales request of the Company, they will be taken into account 

or accepted in proportion to the total amount of the purchase offer or the sales request, 

respectively, to the total of the shares in the Company offered by the shareholders. 

However, it may be provided that minor amounts of up to one hundred (100) shares 

offered per shareholder may be acquired in preference. The purchase offer or the sales 

request can provide for additional conditions. 
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d) Authorization of the Management Board to sell and otherwise use acquired 

shares 

The Management Board is authorized to use the shares of the Company acquired by it 

on the basis of the above authorization or on the basis of prior authorizations apart 

from a sale over-the-counter market, provided that the Company’s shares are traded in 

this market segment, or by means of an offer to all shareholders for all legally 

permissible purposes and also in the following manner: 

aa) They may be redeemed and the share capital of the Company may be decreased 

by the amount of share capital attributable to the redeemed shares without the 

redemption or its implementation requiring a further resolution of the general 

meeting. The Management Board may also redeem the shares in the simplified 

redemption procedure without reducing the share capital so that the proportion 

of the remaining shares in the share capital is increased by the redemption. If 

the redemption of the shares is executed in the simplified redemption 

procedure without decrease of the share capital, the Management Board is, in 

accordance with Section 237 para. 3 no. 3 second half sentence AktG, 

authorized to adjust the number of shares in the Articles of Association of the 

Company. 

bb) They may be offered for sale and transferred to persons employed or previously 

employed by the Company or one of its affiliates and to members of executive 

bodies of affiliates of the Company. With regard to targets, acquisition and 

exercise periods, the waiting period for the first exercise and further conditions, 

the conditions described under Agenda Items 1 and 2 of the extraordinary 

general meeting of the Company of September 8, 2014 apply – for the Stock 

Option Program 2014/II, as amended by the general meeting on June 2, 2017. 

cc) They may be offered with the approval of the Supervisory Board to third 

parties in return for contributions in kind, in particular in the course of mergers 

or acquisitions of companies, company parts, or interests and be transferred 

thereto. The above-described shares may also be used to end or settle corporate 

law appraisal proceedings at affiliates of the Company. 

e) Authorization of the Supervisory Board to use the acquired treasury shares  

The Supervisory Board is authorized to use the shares of the Company acquired on the 

basis of the authorization under lit. c) of this Agenda Item 9 and on the basis of prior 

authorizations to serve stock options of the Management Board of the Company, 

which were issued under the stock option programs described under Agenda Items 1 

and 2 of the extraordinary general meeting of the Company of September 8, 2014 – 
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for the Stock Option Program 2014/II, as amended by the general meeting on June 2, 

2017. With regard to targets, acquisition and exercise periods and the waiting period 

for the first exercise and other conditions, the conditions of the stock options programs 

described under Agenda Items 1 and 2 of the extraordinary general meeting of the 

Company on September 8, 2014 apply – for the Stock Option Program 2014/II, as 

amended by the general meeting on June 2, 2017. 

f) Other provisions 

The authorizations to use treasury shares set out above under lit. d) and e) of this 

Agenda Item 9 may be exercised once or several times, in whole or in part, in pursuit 

of one or several purposes by the Company but also by group companies or by third 

parties for the account of the Company or the group companies. The use of the above 

authorizations contained in d) bb) and e) of this Agenda Item 9 may not exceed a 

proportionate amount of 10% of the Company’s share capital, either at the time of the 

resolution or – if this value is lower – at the time the authorization is exercised. Those 

shares that are issued from authorized capital and/or conditional capital to employees 

and/or members of the management bodies of the Company and/or of companies 

affiliated with the Company during the term of these authorizations shall be counted 

towards the aforementioned maximum limit of 10%. 

10. Resolution on the amendment of Article 16 para. 3 of the Articles of Association 

Pursuant to the currently valid version of Article 16 para. 3 of the Articles of Association, 

the annual general meeting must be convened at least 36 days prior to the date of the annual 

general meeting. The statutory minimum period for convening the meeting is thirty days 

in accordance with Section 123 para. 1 sentence 1 AktG. This minimum period is extended 

by the registration period in accordance with Section 123 para. 2 sentence 5 AktG. Article 

17 para. 1 sentence 2 of the Articles of Association provides for a registration period of six 

days. Pursuant to Article 17 para. 1 sentence 3 of the Articles of Association, a shorter 

period may also be provided for in the invitation. Due to the minimum 36-day notice period 

currently provided for in Article 16 para. 3 of the Articles of Association, the notice period 

is not shortened even if a shorter notice period than six days is scheduled in the invitation. 

In order to ensure the necessary flexibility for the Company in convening meetings, the 

Management Board and Supervisory Board propose that the Articles of Association now 

only provide for the statutory minimum period of 30 days as the period for convening 

meetings. 

Therefore, Management Board and Supervisory Board propose the following resolution: 

Article 16 para. 3 of the Articles of Association shall be reworded as follows: 
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“The General Meeting shall be convened at least thirty days prior to the date of the 

General Meeting, unless a shorter period is permitted by law. The day of convocation 

and the day of the General Meeting shall not be included in the calculation of this 

period. The convocation period shall be extended by the days of the registration 

period.” 

11. Resolution on the amendment of Article 22 para. 1 of the Articles of Association  

The currently valid version of Article 22 para. 1 of the Articles of Association stipulates 

that both the annual financial statements and the management report and, where required 

by law, the consolidated financial statements and the group management report for the 

preceding fiscal year must be prepared within the first three months of the fiscal year. For 

the consolidated financial statements and the group management report, Section 290 para. 

1 sentence 1 HGB provides for a preparation period of five months. Section 264 para. 1 

sentence 3 HGB only provides for a three-month period for the preparation of the annual 

financial statements and the management report. In order to ensure the necessary time 

flexibility for the Company in the preparation, the Management Board and Supervisory 

Board propose to amend the Articles of Association to the effect that the statutory deadlines 

for the preparation of the annual financial statements, management report, consolidated 

financial statements and group management report shall be observed. 

Therefore, Management Board and Supervisory Board propose the following resolution: 

Article 22 para. 1 of the Articles of Association shall be reworded as follows: 

“The Management Board shall prepare the annual financial statements and the 

management report and, where required by law, the consolidated financial statements 

and the group management report for the preceding fiscal year within the statutory 

time limits and shall submit these documents to the Supervisory Board and the auditors 

without undue delay. At the same time the Management Board shall submit to the 

Supervisory Board a proposal for the appropriation of the distributable profit 

(Bilanzgewinn) that shall be brought forward to the General Meeting.” 

II. Further Information on Agenda Item 6 

1. Prof. Dr. Marcus Englert 

The member of the Supervisory Board proposed for election, Prof. Dr. Marcus Englert, is 

the managing director of Texas Atlantic Partners GmbH, Munich, Solon Management 

Consulting GmbH & Co. KG, Munich, iBrothers Capital GmbH, Munich, and iBrothers 

Media GmbH, Munich, and resident in Munich. 
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Prof. Dr. Englert is a member of the following supervisory boards to be formed according 

to statute or other comparable supervisory committees in Germany or abroad: 

• Bitop AG, Dortmund (Member of the Supervisory Board) 

• European Directories Midco S.à r.l., Luxembourg, Luxembourg (Chairman of the 

Board) 

• Sunweb Group B.V., Rotterdam, Netherlands (Member of the Supervisory Board) 

• Zattoo International AG, Zurich, Switzerland (Member of the Board) 

In accordance with recommendation C.13 of the German Corporate Governance Code as 

amended on December 16, 2019 (GCGC), it is declared:  

Prof. Dr. Englert has been a member of the Supervisory Board of the Company since 2014 

and serves as chairman of the Supervisory Board since 2015. In the opinion of the 

Supervisory Board, Prof. Dr. Englert does not have any other personal or business 

relationships with the Company, its Group companies, the governing bodies of the 

Company or a shareholder with a significant interest in the Company that would require 

disclosure in accordance with Recommendation C.13 GCGC. 

2. Mr. Norbert Lang  

The member of the Supervisory Board proposed for election, Mr. Norbert Lang, is a self-

employed management consultant, resident in Waldbrunn/Lahr. 

Mr. Lang is a member of the following supervisory boards to be formed according to statute 

or other comparable supervisory committees in Germany or abroad: 

• 1&1 Drillisch AG, Maintal 

• 1&1 Telecommunication SE, Montabaur 

In accordance with recommendation C.13 of the German Corporate Governance Code as 

amended on December 16, 2019 (GCGC), it is declared: 

Mr. Lang has been a member of the Supervisory Board of the Company since 2015. Beyond 

this, in the opinion of the Supervisory Board, Mr. Lang does not have any personal or 

business relationships with the Company, its Group companies, the executive bodies of the 

Company or any shareholder with a significant interest in the Company that would require 

disclosure in accordance with Recommendation C.13 GCGC. 
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3. Mr. Pierre Louette 

The member of the Supervisory Board proposed for election, Mr. Pierre Louette, is the 

CEO of Les Echos Le Parisien Group, LVMH and President of Alliance Gravity Data 

Média, S.A.S., and resident in Saint-Cloud, France. 

Mr. Louette is a member of the following supervisory boards to be formed according to 

statute or other comparable supervisory committees in Germany or abroad: 

• Réunion des Musées Nationaux, Paris, France 

In accordance with recommendation C.13 of the German Corporate Governance Code as 

amended on December 16, 2019 (GCGC), it is declared:  

Mr. Louette has been a member of the Supervisory Board of the Company since 2016. 

Beyond this, in the opinion of the Supervisory Board, Mr. Louette does not have any 

personal or business relationships with the Company, its Group companies, the executive 

bodies of the Company or any shareholder with a significant interest in the Company that 

would require disclosure in accordance with Recommendation C.13 GCGC. 

4. Prof. Dr. Joachim Schindler 

The member of the Supervisory Board proposed for election, Prof. Dr. Joachim Schindler, 

is a self-employed auditor and tax advisor, resident in Berlin. 

Prof. Dr. Schindler is a member of the following Supervisory Boards to be formed 

according to statute or other comparable supervisory committees in Germany or abroad: 

• CORE SE, Berlin (Chairman of the Supervisory Board) 

• MeinAuto Group AG, Oberhaching 

• Salzgitter AG, Salzgitter 

• Zoologischer Garten Berlin AG, Berlin 

In accordance with recommendation C.13 of the German Corporate Governance Code as 

amended on December 16, 2019 (GCGC), it is declared: 

Prof. Dr. Schindler has been a member of the Supervisory Board of the Company since 

2015 and was chairman of the Audit Committee until June 8, 2018. He serves as deputy 

chairman of the Supervisory Board since June 8, 2018. Beyond this, in the opinion of the 

Supervisory Board, Prof. Dr. Schindler does not have any personal or business 

relationships with the Company, its Group companies, the executive bodies of the 
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Company or any shareholder with a significant interest in the Company that would require 

disclosure in accordance with Recommendation C.13 GCGC. 

III. Reports of the Management Board 

1. Report of the Management Board on the acquisition of own shares based on the 

authorization of the General Meeting of September 24, 2020 

Pursuant to Art. 5 of the SE Regulation in conjunction with Section 71 para. 1 No. 8, para. 

3 sentence 1 AktG, the Management Board submits the following report regarding the 

acquisition of treasury shares purchased on the basis of the authorization granted by the 

extraordinary general meeting on September 24, 2020: 

Based on the existing authorization pursuant to the resolution of the annual general meeting 

of September 24, 2020, with a duration of the authorization until September 23, 2021, the 

Management Board resolved on September 24, 2020, with the approval of the Supervisory 

Board, to implement a share buyback program with a volume of up to a maximum of 

11,996,721 shares of the Company at a total purchase price (excluding ancillary acquisition 

expenses) of up to EUR 222,779,108.97 and with a duration from September 24, 2020 until 

the effectiveness of the revocation of the admission of shares of the Company from trading 

on the regulated market of the Frankfurt Stock Exchange or until the end of November 15, 

2020 at the latest (hereinafter, the “Share Buyback Program 2020/II”). Under this Share 

Buyback Program 2020/II, which ended at the close of October 30, 2020, the Company 

repurchased 203,439 treasury shares of the Company at an average price of EUR 18.57 per 

share and a total price of EUR 3,777,862.23. The acquired 203,439 shares represent a pro 

rata amount of the share capital totaling EUR 203,439.00; this corresponded to around 0.15 

% of the registered share capital at the time the resolution was passed. 

2. Report of the Management Board on Agenda Item 7 (resolution on the creation 

of an Authorized Capital 2021 with the option to exclude subscription rights and 

the corresponding amendment of the Articles of Association) 

Under Agenda Item 7 of the General Meeting on June 25, 2021, the Management Board 

and Supervisory Board propose the creation of a new authorized capital 2021 

(“Authorized Capital 2021”) in lieu of the existing Authorized Capital 2017. In 

accordance with Section 203 para. 2 sentence 2 AktG in conjunction with Section 186 

para. 4 sentence 2 AktG, for Agenda Item 7, the Management Board submits to the General 

Meeting this report on the reasons for the authorization to exclude the subscription rights 

of shareholders when issuing the new shares: 

By resolution of the general meeting on June 2, 2017 and with the approval of the 

Supervisory Board, the Management Board was authorized to increase the share capital of 
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the Company by up to EUR 67,577,803.00 in exchange for cash contributions 

(“Authorized Capital 2017”) by issuing up to 67,577,803 new no-par value bearer shares 

at once or in stages by June 1, 2022. 

The Management Board has not yet made use of this authorization. In order for the 

Company to remain flexible in the future and be able to strengthen its equity in exchange 

for cash contributions and/or contributions in kind if necessary, the Authorized Capital 

2017 should be cancelled and a new Authorized Capital 2021 should be adopted. The 

authorized capital proposed to the General Meeting on June 25, 2021 under Agenda Item 7 

should authorize the Management Board, subject to the approval of the Supervisory Board, 

to increase the share capital of the Company by up to EUR 53,945,476.00 in exchange for 

cash contributions and/or contributions in kind (“Authorized Capital 2021”) by issuing 

up to 53,945,476 new no-par value bearer shares at once or in stages by June 24, 2026. 

The Authorized Capital 2021 should also give the Company flexibility by making it 

possible to issue shares in exchange for cash contributions and excluding subscription 

rights pursuant to Section 186 para. 3 sentence 4 AktG if the proportionate amount of share 

capital attributable to the new shares issued without subscription rights does not exceed 

10% of the share capital, neither when the authorization takes effect nor when it is 

exercised. It will also enable the Company to seize attractive investment opportunities as 

the subscription rights can be excluded when shares are issued in exchange for 

contributions in kind. 

The new Authorized Capital 2021 will enable the Company to continue obtaining the 

capital necessary for the further development of the Company at short notice by issuing 

new shares and to cover its future financing requirements in a flexible and timely manner. 

As decisions on covering the Company’s future capital requirements generally have to be 

made at short notice, it is important that the Company is not dependent in this respect on 

the cycle of the annual general meetings or on the long notice period for convening an 

extraordinary general meeting. Legislators have taken these circumstances into account in 

the form of the instrument known as authorized capital. 

When the new Authorized Capital 2021 is used to issue shares in exchange for cash 

contributions, the shareholders generally have subscription rights (Section 203 para. 1 

sentence 1 AktG in conjunction with Section 186 para. 1 AktG), although an indirect 

subscription right in the sense of Section 186 para. 5 AktG is also sufficient. The issuance 

of shares where such indirect subscription rights are granted already cannot be considered 

an exclusion of subscription rights in the eyes of the law. The shareholders are ultimately 

granted the same subscription rights as in case of a direct subscription. For technical 

reasons, only one or more credit institutions will be involved in the process. 
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However, the Management Board should be authorized to exclude subscription rights in 

specific cases, subject to the approval of the Supervisory Board: 

a) The Management Board should be able to exclude subscription rights for fractional 

amounts with the approval of the Supervisory Board. The purpose of this exclusion of 

subscription rights is to make it easier to issue shares where the shareholders generally 

have subscription rights because a technically feasible subscription ratio can then be 

achieved. The value of the fractional amounts attributable to an individual shareholder 

is generally low, which is why the potential diluting effect should also be considered 

low. In contrast, significantly more work is involved in a share issue without such an 

exclusion. Therefore, the exclusion is for the sake of practicality and in order to 

facilitate a share issue. The new shares to which, as fractional shares, the subscription 

rights of the shareholders are excluded shall be utilized in the best possible way for 

the Company either by being sold on the stock exchange or in any other way. For these 

reasons, the Management Board and Supervisory Board consider the potential 

exclusion of subscription rights objectively justified and, having weighed up the 

interests of the shareholders, also appropriate. 

b) Furthermore, with the approval of the Supervisory Board, the Management Board 

should be able to exclude subscription rights where necessary in order to grant 

subscription rights to new shares to the holders/creditors of convertible bonds or bonds 

with warrants, profit participation rights and/or participating bonds (or combinations 

of these instruments; hereinafter referred to collectively as “Bonds”). In their issue 

conditions, Bonds with conversion or option rights or obligations often provide for 

dilution protection which grants the holders/creditors subscription rights to new shares 

for subsequent share issues and if certain other actions are taken. This puts them in a 

position as if they were already shareholders. In order to equip the Bonds with such 

dilution protection, the subscription rights of the shareholders to these shares must be 

excluded. This makes it easier to issue the Bonds and therefore serves the interests of 

the shareholders in the Company having an optimal financial structure. Additionally, 

the exclusion of subscription rights is advantageous for the holders/creditors of Bonds 

in that, if the authorization is exercised, the option or conversion price for the 

holders/creditors of existing Bonds does not need to be lowered in line with the 

conditions of the Bonds. 

c) Furthermore, the subscription rights can be excluded as part of capital increases in 

exchange for cash contributions if the shares are issued at an amount that is not 

significantly lower than the price of the Company’s shares on the stock exchange and 

such a capital increase does not exceed 10% of the share capital (simplified exclusion 

of subscription rights pursuant to Section 186 para. 3 sentence 4 AktG). The 

authorization will enable the Company to react with flexibility to favorable situations 

that arise on the capital markets and issue the new shares even at very short notice (i.e. 
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without requiring a subscription rights offer that takes at least two weeks). The 

exclusion of subscription rights will enable the Company to act extremely quickly and 

issue shares at prices close to the stock exchange rates, i.e. without the usual discount 

for subscription right issues. This will pave the way to achieving the highest possible 

income from disposals and strengthening the Company’s equity to the greatest 

possible extent. The authorization to exclude subscription rights more easily is also 

justified objectively by the fact that such an approach can often generate a larger cash 

inflow. 

Any such capital increase may not exceed 10% of the share capital, neither when the 

authorization takes effect nor when it is exercised. The proposed resolution also 

provides for a deduction clause. Shares that are issued to service Bonds with 

conversion or option rights or obligations pursuant to Section 221 para. 4 sentence 2 

AktG in conjunction with Section 186 para. 3 sentence 4 AktG during the term of this 

authorization and to the exclusion of subscription rights or that will be issued on the 

basis of the valid conversion price at the time of the resolution of the Management 

Board on the utilization of the new Authorized Capital 2021 must be counted towards 

the limit of 10% of the share capital that this exclusion of subscription rights concerns, 

provided that the Bonds are issued in application of Section 186 para. 3 sentence 4 

AktG during the term of this authorization and excluding subscription rights. 

Furthermore, the disposal of treasury shares must be counted if it takes place during 

the term of this authorization and on the basis of an authorization pursuant to Section 

71 para. 1 no. 8 sentence 5 second half sentence AktG in conjunction with Section 186 

para. 3 sentence 4 AktG, to the exclusion of subscription rights. 

A mandatory requirement of the simplified exclusion of subscription rights is that the 

issue price of the new shares is not significantly lower than the stock exchange price. 

Any markdown from the current stock exchange price or from the volume-weighted 

stock exchange price during a reasonable period of time prior to the final definition of 

the par value of the new shares is not likely to be above approx. 5% of the stock 

exchange price, subject to the special circumstances of the individual case in question. 

As such, the interest of the shareholders in avoiding the dilution of the value of their 

shareholdings to the greatest possible extent is taken into account. Setting the par value 

of the new shares close to the price of the Company’s shares on the stock exchange 

ensures that the value a subscription right to the new shares would have is very low in 

practical terms. Additionally, the shareholders have the option to maintain their 

relative shareholding by making an acquisition on the stock exchange. 

d) The subscription right can also be excluded as part as capital increases in exchange for 

contributions in kind. The Company should continue to be able to acquire companies, 

parts of companies, interests in companies or other assets or respond to offers relating 

to acquisitions or mergers in order to strengthen its competitiveness and maximize its 
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profitability and value. Furthermore, the exclusion of subscription rights should 

service conversion or option rights or obligations from Bonds issued in exchange for 

contributions in kind. 

Practical experience has shown that some shareholders of attractive properties have a 

strong interest in acquiring shares of the Company as consideration (e.g. in order to 

maintain a certain amount of influence over the object of the contribution in kind). In 

terms of an optimized financial structure, the option of providing consideration not 

only in cash, but also or exclusively in shares, is supported by the fact that the liquidity 

of the Company is preserved, and new debt is avoided in so far as new shares can be 

used as consideration in acquisitions, while the sellers can participate in future share 

price appreciation potential. This ultimately improves the competitive position of the 

Company during acquisitions. 

The option of using Company shares as consideration in acquisitions will give the 

Company the necessary leeway to seize such opportunities with speed and flexibility 

and enable it to acquire even large companies, portfolios and properties in exchange 

for shares. It must be possible to exclude the subscription rights of shareholders in 

both cases. As such acquisitions often have to take place at short notice, it is important 

that they not be resolved upon by the general meeting which takes place once per year. 

An authorized capital which the Management Board can access quickly and with the 

approval of the Supervisory Board is needed. 

The same applies analogously to servicing conversion or option rights or obligations 

from Bonds that, likewise, are issued for the purpose of acquiring companies, parts of 

companies, interests in companies or other assets to the exclusion of the subscription 

rights of shareholders. In this regard, the new shares are issued in exchange for 

contributions in kind, either in the form of the Bond or in the form of the contribution 

in kind made towards the Bond. This increases the flexibility of the Company when it 

comes to servicing the conversion or option rights or obligations. Offering Bonds in 

lieu or alongside shares or cash payments can represent an attractive alternative that 

improves the competitive opportunities of the Company as part of acquisitions due to 

its additional flexibility. The shareholders are protected by the subscription rights they 

have when Bonds are issued with conversion or option rights or obligations. 

If opportunities arise to merge with other companies or acquire companies, parts of 

companies, interests in companies or other assets, the Management Board shall in all 

cases examine whether or not to make use of its authorization to carry out a capital 

increase by issuing new shares. In particular, this entails examining the value ratio 

between the Company and the acquired interest or other assets and defining the issue 

price of the new shares and the other conditions of the share issue. The Management 

Board shall only use the new Authorized Capital 2021 if it is certain that the merger 
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or acquisition of the Company, part of the Company or interest in question in exchange 

for the issuance of new shares is in the best interests of the Company and of its 

shareholders. The Supervisory Board shall only grant its approval if it shares this 

conviction. 

If, during a fiscal year, the Management Board exercises one of the above authorizations 

to exclude subscription rights as part of a capital increase from the new Authorized Capital 

2021, it shall report on this matter to the next general meeting.  

3. Report of the Management Board on Agenda Item 8 (Resolution on the granting 

of a new authorization to issue convertible bonds, bonds with warrants, profit 

participation rights and/or participating bonds (or combinations of these 

instruments) with the option to exclude subscription rights, create a new 

Conditional Capital 2021, revoke the existing authorization to issue convertible 

and warranty bonds, cancel the existing Conditional Capital 2015/2017 and 

amend the Articles of Association accordingly) 

Under Agenda Item 8 at the General Meeting on June 25, 2021, the Management Board 

and Supervisory Board propose the revocation of the existing authorization to issue 

convertible and/or warrant bonds and/or participation rights with conversion or option 

rights (or a combination of these instruments; hereinafter referred to collectively as 

“Bonds”) and the cancellation of the Conditional Capital 2015/2017, as well as the granting 

of a new authorization and the creation of a new Conditional Capital 2021. In accordance 

with Section 221 para. 4 sentence 2 AktG in conjunction with Section 186 para. 4 

sentence 2 AktG, for Agenda Item 8, the Management Board submits to the general 

meeting this report on the reasons for the authorization to exclude the subscription rights 

of shareholders when issuing new Bonds: 

By resolution of the general meeting on June 23, 2015, the Management Board was 

authorized, with the approval of the Supervisory Board, to issue bearer or registered 

convertible bonds, bonds with warrants, profit participation rights and/or participating 

bonds (or combinations of these instruments) (hereinafter collectively the “Bonds 2015”) 

on one or more occasions on or before June 22, 2020 in a nominal amount of up to 

EUR 2,000,000,000.00 with or without a limited term (hereinafter the “Authorization 

2015”). A Conditional Capital 2015 in the amount of EUR 72,000,000.00 was created to 

service the Bonds 2015 (hereinafter the “Conditional Capital 2015”). Partial use was 

made of the Authorization 2015 by issuing a convertible bond with a total nominal amount 

of EUR 550,000,000.00 in 2015, which entitles or obligates its creditors to subscribe to 

approximately 11.57 million new and/or existing no-par value bearer shares of the 

Company (hereinafter the “Convertible Bond 2015”). By resolution of the annual general 

meeting on June 2, 2017, the Management Board was also authorized, with the approval 
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of the Supervisory Board, to issue convertible bonds, bonds with warrants, profit 

participation rights and/or participating bonds (or combinations of these instruments) 

(hereinafter collectively the “Bonds 2017”) with a nominal amount of up to EUR 

2,000,000,000.00, with or without a limited term, at once or in stages until June 1, 2022 

(hereinafter the “Authorization 2017”). Since the Authorization 2015 has been used by 

issuing the Convertible Bond 2015 at the time of the authorization to issue the Bonds 2017, 

the Conditional Capital 2015 had to be maintained to secure the creditors of the Convertible 

Bond 2015. For this purpose and to service the Bonds 2017, the Conditional Capital 2015 

was amended and supplemented to the effect that it is also available to service the issued 

conversion or option rights or the conversion or option obligations issued on the basis of 

the 2017 authorization (hereinafter the “Conditional Capital 2015/2017”). The 

Conditional Capital 2015/2017 was created in the amount of EUR 72,000,000.00 (Article 4 

para. 6 of the Articles of Association). 

The Bonds 2015 have been fully repurchased and cancelled by the Company since 2018. 

The term of the Authorization 2015 expired at the end of June 22, 2020. The Company has 

not made use of the Authorization 2017. The Conditional Capital 2015/2017 held to secure 

the creditors of the Convertible Bond 2015 was therefore not utilized and continues to exist 

in the amount of EUR 72,000,000.00 until the date of publication of the invitation to this 

annual general meeting. 

The existing authorization to issue Bonds makes it possible to issue Bonds to the exclusion 

of subscription rights and with rights to shares to which a proportionate amount of the share 

capital of less than 10% in total is attributable, both when the authorization takes effect and 

when it is exercised. 

In order for the Company to still be able to issue Bonds where necessary after June 1, 2022 

(including issues to the exclusion of subscription rights) and deposit them with shares in 

order to serve the resulting option or conversion rights, the Management Board and 

Supervisory Board consider it practical to rescind the existing authorization to issue Bonds 

and cancel the existing Conditional Capital 2017/II and replace them with a new 

authorization and a new Conditional Capital 2021 with an extended volume. 

In order to be able to use the full range of potential capital market instruments which 

securitize conversion or option rights, it seems appropriate to set the admissible issue 

volume in the authorization at EUR 1,000,000.00. The conditional capital which serves to 

satisfy conversion or option rights or obligations should amount to EUR 43,398,651.00. 

This ensures that the authorization can be used to its full extent. The number of shares 

required to serve conversion or option rights or obligations or provide shares in lieu of the 

payable monetary amount resulting from a Bond with a certain issue volume is normally 

dependent on the stock exchange price of the Company’s shares at the time the Bond is 
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issued. If sufficient conditional capital is available, the authorization can be used to its full 

extent to issue Bonds. 

Adequate capitalization is a key factor in the development of the Company. Depending on 

the situation in the market, the Company can issue convertible and warrant bonds in order 

to make use of attractive financing opportunities to secure capital for the company with 

low current interest rates. By issuing participation rights with conversion or option rights, 

for example, the interest can even be based on the current dividends of the Company. The 

Company benefits from the conversion and option premiums upon the issue. Practical 

experience has shown that certain financial instruments can only be issued after conversion 

or option rights have been granted. 

When Bonds are issued, the shareholders must generally be granted subscription rights 

(Section 221 para. 4 AktG in conjunction with Section 186 para. 1 AktG). The Management 

Board can opt to issue Bonds to one or more credit institutions along with the duty to offer 

them to the shareholders for subscription (an indirect subscription right in the sense of 

Section 186 para. 5 AktG). This does not restrict the subscription rights of the shareholders. 

The shareholders are ultimately granted the same subscription rights as in case of a direct 

subscription. For technical reasons, only one or more credit institutions will be involved in 

the process. 

However, the Management Board should be authorized to exclude subscription rights in 

specific cases, subject to the approval of the Supervisory Board: 

a) The Management Board should be able to exclude subscription rights for fractional 

amounts with the approval of the Supervisory Board. The purpose of this exclusion of 

subscription rights is to make it easier to issue shares where the shareholders generally 

have subscription rights because a technically feasible subscription ratio can then be 

achieved. The value of the fractional amounts per shareholder is normally low, for 

which reason the potential dilution effect is also considered low. In contrast, 

significantly more work is involved in a share issue without such an exclusion. 

Therefore, the exclusion is for the sake of practicality and in order to facilitate a share 

issue. For these reasons, the Management Board and Supervisory Board consider the 

potential exclusion of subscription rights objectively justified and, having weighed up 

the interests of the shareholders, also appropriate. 

b) Furthermore, the Management Board should be authorized, with the approval of the 

Supervisory Board, to exclude the subscription rights of shareholders in order to grant 

subscription rights to the holders of Bonds to which they would be entitled upon 

exercising the option or conversion rights or fulfilling the conversion or option 

obligations. This makes it possible to grant subscription rights to the holders of Bonds 

that have already been issued or will be issued by this point as dilution protection in 
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lieu of a reduction in the conversion or warrant exercise price. It is consistent with 

standard market practice to attach such dilution protection to Bonds. 

c) Furthermore, in application of Section 186 para. 3 sentence 4 AktG, the Management 

Board should be authorized, with the approval of the Supervisory Board, to exclude 

these subscription rights when Bonds are issued in exchange for cash contributions if 

the issue price of the Bonds is not significantly lower than their market value. This can 

be prudent in order to make quick use of favorable stock market situations and issue a 

Bond at attractive rates both quickly and flexibly. As the stock markets can be volatile, 

generating the most advantageous proceeds from an issue is often highly dependent 

on whether or not the Company is able to respond quickly to market developments. 

Favorable rates that are as near to the market as possible can normally only be set if 

the Company is not bound to them for an excessively long tender period. With regard 

to the issuance of subscription rights, a significant deduction is normally necessary as 

a margin of safety in order to ensure that the issue has a chance at being successful 

throughout the tender period. Section 186 para. 2 AktG does permit the publication of 

the issue price (and therefore the conditions of the bond in the case of convertible and 

warrant bonds) up to three days prior to the expiry of the subscription period. Given 

the volatility of the stock markets, however, there is then a market risk for several days 

which leads to deductions as margins of safety when the conditions of the bonds are 

set. With regard to the granting of subscription rights, an alternative placement with 

third parties is difficult due to the uncertainty as to whether they will be exercised 

(subscriber behavior) and would involve additional costs. Ultimately, when granting 

subscription rights, the Company cannot respond to changing market conditions at 

short notice due to the length of the subscription period; this can result in the Company 

needing to obtain capital at less favorable rates. 

The interests of the shareholders are protected by the fact that the Bonds cannot be 

issued at significantly below market value. The market value must be calculated using 

recognized financial methods. When setting prices with consideration for the situation 

in the capital market, the Management Board shall keep the deduction from the market 

value as low as possible. As such, the theoretical value of a subscription right shall be 

so low that the shareholders will not suffer any significant economic disadvantage 

from the exclusion of subscription rights. 

The Management Board can also carry out book building in order to set competitive 

rates and in turn avoid any significant dilution of value. In this process, investors are 

asked to submit bids on the basis of preliminary bond conditions and, for example, 

specify the interest rate and/or other economic components they consider competitive 

for the market. After the end of the book-building period, the conditions (e.g. the 

interest rate) that have not yet been finalized are set competitively on the basis of 

supply and demand using the bids submitted by the investors. This method determines 
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the total value of the Bonds in the market. By means of book building, the Management 

Board can ensure that the value of the shares does not suffer any significant dilution 

due to the exclusion of subscription rights. 

Additionally, the shareholders have the option to maintain their stake in the share 

capital of the Company at similar rates by acquiring shares on the stock exchange (on 

the over-the-counter market of the Hanseatic Stock Exchange Hamburg). This serves 

their financial interests adequately. The authorization to exclude subscription rights 

pursuant to Section 221 para. 4 sentence 2 AktG in conjunction with Section 186 para. 

3 sentence 4 AktG only applies to Bonds with rights to shares to which a proportionate 

amount of the share capital of less than 10% in total is attributable, both when the 

authorization takes effect and when it is exercised. 

The disposal of treasury shares must be counted towards the 10% limit if it takes place 

during the term of this authorization and to the exclusion of subscription rights, 

pursuant to Section 71 para. 1 no. 8 sentence 5 second half sentence AktG in 

conjunction with Section 186 para. 3 sentence 4 AktG. Furthermore, shares must be 

counted towards this limit if they have been issued from authorized capital during the 

term of this authorization and to the exclusion of subscription rights pursuant to 

Section 203 para. 2 sentence 1 AktG in conjunction with Section 186 para. 3 sentence 

4 AktG. Counting them in this way takes the shareholders’ interest in minimizing the 

dilution of their stakes into consideration. 

d) Bonds can also be issued in exchange for contributions in kind if this is in the interest 

of the Company. In this case, the Management Board is authorized, with the approval 

of the Supervisory Board, to exclude the subscription rights of shareholders if the value 

of the contribution in kind is reasonably proportionate to the theoretical market value 

of the Bonds that must be calculated using recognized financial methods. This makes 

it possible to use Bonds as consideration as part of acquisitions in suitable individual 

cases (e.g. in connection with the acquisition of companies, interests in companies or 

other assets). Practical experience has shown that, during negotiations, it is often 

necessary to offer not cash, but rather also or exclusively other forms of consideration. 

The option of offering Bonds as consideration will strengthen the position of the 

Company when it competes to acquire interesting properties and provide more leeway 

to seize opportunities to acquire companies, interests in companies or other assets 

without compromising liquidity, even on a larger scale. Such an approach can also be 

considered prudent with regard to an optimized financial structure. In every individual 

case, the Management Board shall examine carefully whether or not to exercise its 

authorization to issue Bonds in exchange for contributions in kind, to the exclusion of 

subscription rights. It shall only proceed if doing so is in the interest of the Company 

and therefore in the interest of the shareholders. 
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Where participation rights or participating bonds are to be issued without conversion or 

option rights or obligations, the Management Board is authorized, with the approval of the 

Supervisory Board, to exclude the subscription rights of shareholders overall if the 

participation rights or participating bonds are similar to obligations (i.e. if they do not 

establish membership rights in the Company, do not grant participation in liquidation 

proceeds and the amount of interest is not calculated on the basis of the net income for the 

year, net retained profit or dividend). It is also necessary that the interest and par value of 

the participation rights or participating bonds are consistent with the prevailing market 

rates for similar issues on the date of issue. If these criteria have been met, the exclusion 

of subscription rights will not lead to any disadvantages for the shareholders as the 

participation rights or participating bonds do not establish any membership rights and do 

not grant rights to a share of liquidation proceeds or the Company’s profit. The interest 

can, however, be made contingent on the existence of net income for the year, net retained 

profit or a dividend. However, a provision would not be permissible if it caused higher net 

income for the year, higher net retained profit or a higher dividend to lead to an increase in 

interest. Therefore, the issuance of such profit participation rights or participating bonds 

would not change or dilute the voting rights or the shareholders’ stake in the Company and 

its profit. Additionally, there can be no significant subscription right value due to the 

competitive conditions of issue that are mandatory for this case in which subscription rights 

are excluded. 

The purpose of the proposed conditional capital is to satisfy conversion or option rights or 

obligations to shares of the Company resulting from Bonds or to provide the creditors or 

holders of Bonds with shares of the Company in lieu of payment of the mature monetary 

amount. Additionally, the conversion or option rights or obligations can alternatively be 

served by providing treasury shares, shares from authorized capital or other considerations. 

If, during a fiscal year, the Management Board exercises one of the above authorizations 

to exclude subscription rights as part of an issue of Bonds, it shall report on this matter to 

the next general meeting. 

4. Report of the Management Board on Agenda Item 9 (resolution on the 

authorization to acquire treasury shares and to use such shares, including the 

authorization to redeem acquired treasury shares and to decrease the share 

capital) 

With reference to the subsequently report to be issued pursuant to Article 5 SE Regulation 

in conjunction with Section 71 para. 1 no. 8, para. 3 sentence 1 AktG in respect of the 

acquisition of own shares are to be acquired on the basis of the authorization of the annual 

general meeting held on May 15, 2020, the Management Board issues the following report 

pursuant to Article 5 SE Regulation in conjunction with Section 71 para. 1 no. 8 sentence 5 
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AktG and Section 186 para. 4 sentence 2 AktG on Agenda Item 9 of this General Meeting 

in respect of the reasons for the authorization of the Management Board to exclude 

subscription rights of existing shareholders in case of a disposal of acquired treasury shares. 

Under Agenda Item 9, the Management Board and the Supervisory Board propose to 

authorize the Company to acquire Rocket Internet SE treasury shares by June 24, 2026 in 

a volume of up to 10% of the Company’s share capital existing at the time of the resolution 

of this General Meeting or - if this value is lower - at the time the authorization is exercised. 

This authorization is intended to create the possibility of share buybacks and the use of the 

acquired shares. Since the resolution of the extraordinary general meeting on 

September 24, 2020 on the currently existing authorization to acquire and use treasury 

shares, the Company has repurchased 203,439 treasury shares (corresponding to around 

0.15% of the Company’s registered share capital at the time the resolution was adopted). 

In order to enable the Company to buy back treasury shares in the future to the extent 

permitted by law and also after the delisting, the authorization proposed under Agenda 

Item 9 is intended to propose to the Ordinary General Meeting that the possibility of share 

buybacks and the utilization of the shares acquired is newly created and amended. The 

authorization also includes the utilization of treasury shares already acquired on the basis 

of the existing authorization in accordance with the resolution of the annual general 

meeting of September 24, 2020. The treasury shares are to be acquired both by the 

Company itself, by dependent companies or companies in which the Company holds a 

majority interest (Group companies) or by third parties acting for the account of the 

Company or for the account of Group companies. 

a) The treasury shares may be acquired via the stock exchange in the over-the-counter 

market, provided Rocket Internet SE shares are traded in this market segment, or by 

way of a public purchase offer or a public invitation to tender. As part of the acquisition 

of treasury shares, the principle of equal treatment of shareholders pursuant to Article 

9 para. 1 lit. c) (ii) SE Regulation in conjunction with Section 53a AktG is to be 

complied with. The proposed acquisition over the stock exchange in the over-the-

counter market, by means of a public purchase offer or a public invitation to tender 

complies with this principle. If, in the event of a public purchase offer or a public 

invitation to tender, the number of shares offered exceeds the purchase volume set by 

the Company, the acquisition will be executed on a pro rata basis relative to the number 

of shares tendered by each shareholder. However, irrespective of the shares offered by 

the shareholder a purchase of a minor number of up to one hundred (100) shares per 

shareholder can be preferred. Shares with a price set by the shareholder at which the 

shareholder is prepared to sell the shares to the Company and which is higher than the 

purchase price set by the Company will not be considered for acquisition. 



Convenience Translation. 

The German language version shall prevail in the event of any dispute or ambiguity.  

 

Page 40 

The purchase price per share (excluding incidental costs) paid for an acquisition via 

the stock exchange by the Company may not be more than 10% higher or lower than 

the opening price of a share of the Company in over-the-counter trading at the 

Hanseatic Stock Exchange Hamburg determined by the cashier at the beginning of 

floor trading on a given stock exchange trading day. If no opening price can be 

determined, the purchase price shall be determined either on the basis of the last 

ascertainable opening price of a share of the Company in over-the-counter trading on 

the Hanseatic Stock Exchange in Hamburg or, if the share is still trading in over-the-

counter trading on another German stock exchange, on the basis of the opening price 

of a share of the Company in over-the-counter trading on such German stock 

exchange, whereby the purchase price per share paid by the Company (excluding 

ancillary acquisition costs) may not be more than 10% higher or lower than the 

opening price of a share of the Company determined at the beginning of floor trading 

on the respective trading day. 

Insofar as the acquisition is made by means of a public purchase offer or a public 

invitation to tender with a fixed purchase price specified by the Company, the purchase 

price offered (excluding ancillary acquisition expenses) may not be more than 10% 

higher or lower than the volume-weighted average price of a share of the Company in 

the open market on the last five (5) stock exchange trading days (in Hamburg) prior to 

the date of the public announcement of the offer or the invitation to tender. In the event 

of an adjustment of the fixed purchase price by the Company, the last five (5) stock 

exchange trading days prior to the public announcement of the adjustment shall be 

taken as a basis. 

Insofar as the acquisition is effected by means of a public purchase offer or a public 

invitation to tender, in which the final purchase price is determined on the basis of the 

selling prices specified in the acceptance or offer declarations of the shareholders and 

the purchase volume is determined by the Management Board after the end of the offer 

period, the limits of the purchase price range offered per share of the Company 

(excluding ancillary acquisition costs) may not be more than 30% higher or lower than 

the volume-weighted average price of a share of the Company in the open market on 

the last five (5) stock exchange trading days (in Hamburg) prior to the date of the 

public announcement of the offer or the invitation to tender. In the event of an 

adjustment of the purchase price range by the Company, the last five (5) stock 

exchange trading days prior to the public announcement of the adjustment shall be 

taken as a basis. 

If no volume-weighted average price during the last five (5) stock exchange trading 

days prior the day of the public announcement of the offer or the invitation to submit 

offers to sell can be determined, or if trading in the Company's share has ceased in 

over-the-counter trading on the Hanseatic Stock Exchange Hamburg, the fixed 
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purchase price or the purchase price range shall be determined either on the basis of 

the last ascertainable volume-weighted average price of a share in the Company in 

over-the-counter trading on the Hanseatic Stock Exchange Hamburg during five (5) 

consecutive stock exchange trading days or, if the share is still traded in the over-the-

counter market of another German stock exchange, on the basis of the volume-

weighted average price of the share of the Company in the over-the-counter market of 

such German stock exchange during the five (5) consecutive stock exchange trading 

days prior to the day of the public announcement of the offer or, respectively the 

invitation to submit offers for sale; if the shares are not traded in the over-the-counter 

market on any German stock exchange, the last ascertainable volume-weighted 

average price of a share of the Company of the share in the over-the-counter market 

of the Hanseatic Stock Exchange Hamburg shall be decisive. 

Instead of the volume-weighted average price, the reference value for determining the 

fixed purchase price or the purchase price range may also be the value per share of the 

Company prior to the date of the public announcement of the offer or prior to the 

invitation to submit offers for sale, as determined on the basis of a company valuation 

carried out by an independent expert in accordance with IDW Standard 1 "Principles 

for the Performance of Company Valuations" (Grundsätze zur Durchführung von 

Unternehmensbewertungen).  

The shares acquired on the basis of this authorization, together with other treasury 

Rocket Internet SE shares which the Company has already acquired and continues to 

hold or which are attributable to the Company according to Article 5 SE Regulation in 

conjunction with Section 71a et seq. AktG, shall at no time exceed 10% of the relevant 

share capital of the Company. 

b) The authorization proposed under Agenda Item 9 further provides that acquired 

treasury shares may not only be sold through the stock exchange (in the over-the-

counter market, provided that the Rocket Internet SE shares are traded in this market 

segment) or offered by way of an offer to all shareholders, but also be used for all 

legally permissible purposes including in the following manner: 

• The proposed authorization provides that acquired treasury shares may be 

redeemed without any further resolution by a general meeting. The redemption 

of treasury shares generally leads to a decrease in the Company’s share capital. 

However, the Management Board is authorized to redeem the Company’s 

treasury shares in the simplified redemption procedure without decreasing the 

share capital pursuant to Article 5 SE Regulation in conjunction with Section 

237 para. 3 no. 3 AktG. As a result, the proportion of the other shares in the share 

capital would increase proportionately in accordance with Article 5 SE 

Regulation in conjunction with Section 8 para. 3 AktG (notional amount). 
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• On September 8, 2014, the extraordinary general meeting resolved on 

authorizations to issue stock options to Mr. Oliver Samwer, further members of 

the Management Board, and to selected leading employees of the Company and 

affiliates of the Company. The underlying stock option programs – the Stock 

Option Program II as amended by the general meeting on June 2, 2017 – (the 

“Stock Option Program 2014”) serve the targeted incentivization of the 

participants in the program and are at the same time targeted to bind the 

participants to Rocket Internet. The Stock Option Program 2014 provides that 

during the term of the programs up to 10,546,825 stock options to up to 

10,546,825 no-par value bearer shares of the Company will be granted to 

participants in the program (if stock options of members of the Management 

Board of the Company are serviced, the Supervisory Board decides). It is 

provided that the Company, apart from shares out of conditional capital (in 

particular Conditional Capital 2014 / I and Conditional Capital 2014 / II), is also 

intended to be able to use its treasury shares to service stock options issued.  

The transfer of treasury shares instead of using conditional capital that may also 

be available can be an economically sensible alternative, as it largely avoids the 

expense associated with a capital increase and the admission of new shares as 

well as the dilution effect that would otherwise occur. The exclusion of 

subscription rights is therefore fundamentally in the interests of the Company 

and its shareholders. This authorization is limited to a pro rata amount of share 

capital equivalent to 10% of the share capital at the time of the resolution by the 

annual general meeting on this authorization or - if this value is lower - at the 

time of exercise of this authorization. 

Shares issued from authorized capital and/or conditional capital during the term 

of this authorization to employees and/or members of the management bodies of 

the Company and/or companies affiliated with the Company shall be counted 

towards this maximum limit of 10%. 

• Furthermore, it is intended to enable the Management Board, with consent of the 

Supervisory Board, to offer and transfer treasury shares as consideration within 

the context of mergers or as consideration for the acquisition of companies, 

operations, parts of companies or equity interests. The authorization proposed 

for this reason is intended to strengthen the Company in the competition for 

interesting acquisition targets and to enable it to react rapidly, in a flexible 

manner, and without impairing liquidity to acquisition opportunities arising. The 

proposed exclusion of existing shareholders’ subscription rights takes this into 

account and the commercial rationale of this type of use of treasury shares does 

not necessarily cease to apply following the delisting of Rocket Internet SE 

shares from trading on the regulated market of a German stock exchange. The 
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Management Board decides, on an individual basis, guided solely by the 

Company’s and shareholders’ interests, on whether to use treasury shares or 

shares from authorized capital. When valuing the treasury shares and the 

consideration for them, the Management Board will procure that shareholders’ 

interests are safeguarded adequately. If a stock exchange price is available for 

the Rocket Internet SE shares, the Management Board shall take such price into 

account; however, no schematic linking to a stock exchange price is intended, in 

particular in order to enable the Management Board to assess the informative 

value of such a stock exchange price after a revocation of the Company’s shares 

admission to trading on the regulated market of a German stock exchange (e.g., 

in the case of inclusion of the shares in over-the-counter trading) and to ensure 

that results of negotiations cannot be called into question by fluctuations of a 

stock exchange price.  

The Management Board will report on any use of this authorization as part of the next 

general meetings pursuant to Article 5 SE Regulation in conjunction with Section 71 

para. 3 sentence 1 AktG. 

*  *  * 

IV. Further information on the calling of the General Meeting 

1. Total number of shares and voting rights at the time of the invitation to the 

Virtual General Meeting 

At the time of the invitation to the Virtual General Meeting, the Company has issued 

108,094,391 no-par value bearer shares. In principle, each no-par value share grants one 

vote. At the time the Annual General Meeting was convened, the Company held 203,439 

treasury shares from which the Company is not entitled to any rights pursuant to Section 

71b AktG. The total of voting rights at the time of publication of this invitation therefore 

amounts to 107,890,952. 

2. Holding the general meeting as a Virtual General Meeting without the physical 

presence of the shareholders or their proxies 

The Management Board of the Company, with the approval of the Supervisory Board, has 

decided to hold the Company’s annual general meeting in the fiscal year 2021 as a Virtual 

General Meeting without the physical presence of the Company’s shareholders or their 

proxies. These resolutions were made on the basis of the law on Measures in Corporate, 

Cooperative, Association, Foundation an Home Ownership Law to combat the Effects of 

the COVID-19 pandemic entered into force on March 28, 2020 (“COVID-19 Mitigation 

Act”), which last was amended by Article 11 of the Act on the Further Shortening of the 
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Residual Debt Discharge Procedure and for the Adjustment of Pandemic-Related 

Provisions in the Corporate, Cooperative, Association, Foundation law, as well as Tenancy 

and Lease Law of December 22, 2020. 

A physical participation of the shareholders or their proxies in the General Meeting is 

excluded. 

The planned transmission of the General Meeting in video and audio form does not enable 

participation in the General Meeting within the meaning of 

Section 118 para. 2 sentence 2 AktG. 

3. Conditions for exercising shareholders’ rights with regard to the Virtual General 

Meeting 

Only those shareholders who have registered in due time and provided evidence of their 

entitlement to participate in the Virtual General Meeting are entitled to exercise the right 

to ask questions in connection with the Virtual General Meeting (see below), to exercise 

voting rights by postal vote, and to grant power of attorney. 

Therefore, the registration must have been received by the Company no later than 24:00 

(CEST) on Friday, June 18, 2021, under the following address 

Rocket Internet SE 

c/o Link Market Services GmbH 

Landshuter Allee 10 

80637 Munich 

Germany 

or by e-mail to: inhaberaktien@linkmarketservices.de 

and the holders of bearer shares must have provided the Company with special evidence of 

their shareholding in order to prove that they were a shareholder of the Company at the 

beginning of the 21st day before the Virtual General Meeting, i.e., on Friday, June 4, 2021 

at 00:00 (CEST) (record date). It is pointed out that in the notification of the Company 

pursuant to Section 125 AktG, which is to be prepared in form and content pursuant to 

Implementing Regulation (EU) 2018/1212, in field C5 of table 3 of the Implementing 

Regulation the record date is indicated as the 22nd day before the annual general meeting. 

In this respect, the Company follows the recommendation of the Implementation Guide of 

the Association of German Banks on the Shareholder Rights Directive II/ARUG II for the 

German market. The record date specified in the notification pursuant to Section 125 AktG 

(in the present case: June 3, 2021) is therefore not identical with the statutory record date 

within the meaning of Section 123 para. 4 AktG. This is because, according to this 

provision of stock corporation law, the proof of share ownership refers to the beginning of 
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the 21st day prior to the annual general meeting (in the present case June 4, 2021, 00:00 

hours (CEST)). 

In order to prove such shareholding, a special evidence of the shareholding within the 

meaning of Section 67c para. 3 AktG issued by the custodian bank is required. 

The evidence of shareholding must be received by the Company at the aforementioned 

address no later than 24:00 (CEST) on Friday, June 18, 2021. The registration and evidence 

of shareholding must be submitted in text form (Section 126b of the German Civil Code) 

and in the German or English language. 

After due registration, voting cards for the Virtual General Meeting including the access 

information for the password-protected Online Portal of the Company will be sent. In order 

to ensure timely receipt of the voting cards, shareholders are asked to register and send 

evidence of their shareholding to the Company in due time. 

At 

www.rocket-internet.com/investors/annual-general-meeting 

the Company will operate an Online Portal from June 4, 2021. Via the Online Portal, duly 

registered shareholders and their proxies can, among other things, exercise their voting 

rights, grant proxies, submit questions and follow the entire General Meeting by means of 

audio and video transmission. In order to use the Online Portal, shareholders must log in 

with the access code that they receive with their voting card, which will be sent to the duly 

registered shareholders instead of the conventional admission ticket. The various options 

for exercising rights then appear in the form of buttons and menus on the user interface of 

the Online Portal. 

4. Significance of the Evidence Date 

When it comes to exercising voting rights, only those persons who have provided special 

evidence of their shareholding are considered shareholders vis-à-vis the Company. The 

scope of voting rights is solely based on the shareholding as of the record date. The record 

date does not create any restrictions on the disposal of the shareholding. Even in the event 

of a full or partial disposal of the shareholding after the record date, the scope of the voting 

rights is solely based on the shareholding as of the record date (i.e., any disposal of shares 

after the record date does not affect the scope of voting rights). The same applies to 

acquisitions or additional acquisitions of shares after the record date. Persons who do not 

hold any shares on the record date and subsequently become shareholders only have the 

right to vote with respect to their shares if and to the extent that they have been authorized 

or given the right to do so by the person entitled to exercise these rights on the record date. 
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5. Procedure for voting by shareholders 

Shareholders can only exercise their voting right by postal vote, either by mail, by way of 

electronic communication by email or by using the Online Portal and by granting power of 

attorney. Only shareholders who are duly registered by Friday, June 18, 2021, 24:00 

(CEST), and who have duly furnished evidence of shareholding are entitled to exercise the 

voting rights of shareholders by postal vote and to grant power of attorney (as specified 

above). For the voting rights exercised by postal vote, the holding of shares proven on the 

record date is decisive. 

Subject to voting in the Online Portal, votes may be cast by postal vote in text form in 

German or English by post or by way of electronic communication (by email) to the 

following address 

Rocket Internet SE 

c/o Link Market Services GmbH 

Landshuter Allee 10 

80637 Munich 

Germany 

E-Mail: inhaberaktien@linkmarketservices.de  

Shareholders may exercise their voting rights by postal vote using the postal vote form 

provided on the voting card. The postal vote form can also be downloaded from the 

Company’s website at 

www.rocket-internet.com/investors/annual-general-meeting 

under the “Annual General Meeting” section.  

Postal votes cast in this way must reach the Company no later than Thursday, June 24, 

2021, 24:00 (CEST). Up to this date, they can also be changed or revoked in the manner 

described above. 

Voting by postal vote can also be done from June 4, 2021 by using the password-protected 

Online Portal on the Company’s website at 

www.rocket-internet.com/investors/annual-general-meeting 

For this purpose the “postal vote” button in the Online Portal is provided. In this way, 

postal votes can be cast, changed or revoked even on the day of the Virtual General Meeting 

up to the start of voting. 

In the case of multiple declarations received, the last vote received has priority. If different 

declarations are received via different transmission channels and it is not clear which 
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declarations were last made, those declarations made by email will be taken into account, 

unless a vote is cast online on the day of the Virtual General Meeting in the Online Portal. 

The casting of votes by postal vote is limited to the vote on the proposed resolutions of the 

Management Board and/or the Supervisory Board announced in the invitation to the Virtual 

General Meeting and on any resolutions proposed by shareholders with an addition to the 

agenda in accordance with Article 56 sentence 3 SE Regulation in conjunction with Section 

50 para. 2 of the SE Regulation.  

6. Procedure for voting by proxies 

Shareholders can also have their voting rights exercised by a proxy, such as an 

intermediary, a shareholders’ association, a voting rights advisor or a person commercially 

offering the exercise of voting rights to shareholders at the Virtual General Meeting 

(“commercial agent”). Even where a shareholder is represented by a proxy, the 

registration of the shareholder in due time and the submission of evidence of shareholding 

in due time as described above are still required. 

Even proxies cannot physically attend the Virtual General Meeting themselves, but are 

limited to exercising their voting rights as described in Section IV.5. of this invitation. They 

must therefore themselves cast their votes as described above for the shareholders by postal 

vote or by proxy authorization and instructions to the Company’s proxies. With regard to 

the exercise of the right of question and of objection, Section IV.8.d) and Section IV.10. 

of this invitation apply equally to proxies of shareholders. 

The granting of the power of attorney, its revocation and proof regarding the power of 

attorney vis-à-vis the Company must be submitted in text form, unless an intermediary or 

a shareholders’ association, a voting rights advisor or a commercial agent pursuant to 

Article 53 of the SE Regulation in conjunction with Section 135 para. 8 AktG are 

authorized to exercise such voting rights. 

If a proxy to exercise voting rights is granted to an intermediary, a shareholders’ 

association, a voting rights advisor or a commercial agent, the text form is not required. 

However, the authorization must be recorded by the proxy in a verifiable way. 

Furthermore, it must be complete and may only contain a statement connected to the 

exercise of voting rights. Shareholders who wish to authorize an intermediary, a 

shareholders’ association, a voting rights advisor or a commercial agent to exercise their 

voting rights on their behalf are asked to coordinate on the form of the power of attorney 

with the person that is to act as authorized representative. These persons can also exercise 

their voting rights by postal vote within the specified deadlines, as described in Section 

IV.5. of this invitation, or by sub-proxy. 
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If the shareholder authorizes more than one person, the Company may reject one or more 

of these authorized persons. 

Shareholders who wish to appoint a proxy are requested to use the form provided by the 

Company for this purpose. A proxy form can also be found on the voting card sent to the 

shareholder after successful registration. In addition, a proxy form will be available for 

download on the Company’s website at 

www.rocket-internet.com/investors/annual-general-meeting 

The granting of the power of attorney, its revocation and proof of the appointment of a 

proxy must be received by the Company in text form in German or English by no later than 

Thursday, June 24, 2021, 24:00 (CEST), by post or by electronic communication (via 

email) at the following address: 

Rocket Internet SE 

c/o Link Market Services GmbH 

Landshuter Allee 10 

80637 Munich 

Germany 

E-Mail: inhaberaktien@linkmarketservices.de 

The granting of the power of attorney, its revocation and proof of the appointment of a 

proxy vis-à-vis the Company can also be made from Friday, June 4, 2021 using the 

password-protected Online Portal on the Company’s website at 

www.rocket-internet.com/investors/annual-general-meeting 

For this purpose the button “Power of Attorney to Third Parties” is provided in the Online 

Portal. In this way, the aforementioned declarations relating to the granting, amendment or 

revocation of the power of attorney can be made on the day of the Virtual General Meeting 

until the start of voting. 

The electronic access of the proxy via the Online Portal requires that the proxy receives the 

access code sent with the voting card from the person granting the power of attorney. The 

use of the access code by the authorized representative is also deemed to be proof of 

authorization. 

Intermediaries, shareholders’ associations, voting rights advisors or other persons within 

the meaning of Section 135 para. 8 AktG who represent a number of shareholders are 

recommended to contact the Company at the above contact address in advance of the 

general meeting with regard to the exercise of voting rights. 
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7. Procedure for voting by proxies appointed by the Company 

Furthermore, the Company offers its shareholders the opportunity to authorize persons 

nominated by the Company as proxy who are bound by the shareholder’s instructions. The 

proxies are required to vote as instructed; they are not allowed to exercise the voting rights 

at their own discretion. It should be noted that the proxies can only vote on those items of 

the agenda with respect to which shareholders issue clear instructions and that the proxies 

cannot accept any instructions on procedural motions, neither in the run-up to nor during 

the Virtual General Meeting. Likewise, the proxies cannot accept any instructions to 

request to speak, to file objections to resolutions of the Virtual General Meeting or to 

submit questions or motions. 

Prior to the Virtual General Meeting, such power of attorney with instructions to the 

proxies can be granted using the power of attorney and instructions form provided on the 

voting card, which the duly registered shareholders receive together with the voting card 

to the Virtual General Meeting. A corresponding form is also available for download on 

the Company’s website at 

www.rocket-internet.com/investors/annual-general-meeting 

under the “Annual General Meeting” section.  

The power of attorney, the issuing of instructions to the proxies designated by the Company 

and their revocation must be received by the Company in text form in German or English 

by no later than Thursday, June 24, 2021, 24:00 (CEST), by post or by electronic 

communication (via email) at the following address: 

Rocket Internet SE 

c/o Link Market Services GmbH 

Landshuter Allee 10 

80637 Munich 

Germany 

E-Mail: inhaberaktien@linkmarketservices.de 

The power of attorney of the Company’s proxies, the issuing of instructions and their 

revocation can also be made from Friday, June 4, 2021 using the password-protected 

Online Portal on the Company’s website at 

www.rocket-internet.com/investors/annual-general-meeting 

under the “General Meeting” section.  
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For this purpose the button “Power of Attorney and Instructions” is provided in the Online 

Portal. In this way, the granting, amendment or revocation of proxies and instructions to 

the Company’s proxies can be carried out on the day of the Virtual General Meeting up to 

the start of voting. 

8. Further rights of shareholders 

a) Motions by shareholders to add items to the agenda pursuant to Article 56 

of the SE Regulation in conjunction with Section 50 para. 2 of the SE 

Implementation Act 

Pursuant to Section 56 sentence 3 of the SE Regulation in conjunction with Section 50 

para. 2 of the SE Implementation Act, one or more shareholders whose combined 

shareholdings amount to five percent of the share capital or a proportionate amount of 

EUR 500,000.00 (corresponding to 500,000 shares) may request that items be placed 

on the agenda and published. Each new item must be accompanied by a reasoning or 

a draft resolution. 

Such a request for additional items must be submitted to the Management Board in 

writing and must be received by the Company at least 24 days prior to the Virtual 

General Meeting; the day of receipt and the day of the Virtual General Meeting are 

not taken into account when calculating this 24-day period. Therefore, the last possible 

date of receipt is 24:00 (CEST) on Monday, May 31, 2021. Requests for additional 

items received at a later point in time will be disregarded. 

Please send any supplementary requests to the following address: 

Rocket Internet SE 

c/o Link Market Services GmbH 

Landshuter Allee 10  

80637 Munich 

Germany 

Any additions to the agenda to be published will be published in the Federal Gazette 

without undue delay upon receipt of the request. They will also be announced on the 

Company’s website at 

www.rocket-internet.com/investors/annual-general-meeting 

and to the shareholders in accordance with Article 53 SE Regulation in conjunction 

with Section 125 para. 1 sentence 3, para. 2 AktG. 
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b) Countermotions of shareholders pursuant to Article 25 of the SE Regulation 

in conjunction with Section 126 para. 1 AktG 

Each shareholder has the right to submit a countermotion to the proposals of the 

Management Board and/or the Supervisory Board regarding certain items of the 

agenda. 

Countermotions received by the Company at least 14 days prior to the Virtual General 

Meeting at the address indicated below, not taking into account the date of receipt and 

the date of the Virtual General Meeting, i.e., by no later than 24:00 (CEST) on 

Thursday, June 10, 2021, will immediately be made available on the Company’s 

website at 

www.rocket-internet.com/investors/annual-general-meeting 

along with the name of the shareholder as well as a reasoning and/or comments by the 

Management Board, if any (cf. Article 53 of the SE Regulation in conjunction with 

Section 126 para. 1 sentence 3 AktG). 

Shareholder motions which are to be made accessible pursuant to Section 126 para. 1 

sentence 1 and 3 AktG shall be deemed to have been made at the meeting if the 

shareholder making the motion is duly authorized and has registered for the Virtual 

General Meeting. This does not affect the right of the chairman of the Virtual General 

Meeting to have the management’s proposals put to the vote first. If the management 

proposals are adopted with the necessary majority majority, the countermotions will 

be deemed to have been disposed of. 

In Section 126 para. 2 AktG, the law enumerates situations where a countermotion and 

the corresponding reasoning, if any, need not be made available via the website. These 

reasons are described on the Company’s website at 

www.rocket-internet.com/investors/annual-general-meeting 

In particular, there is no need to make the reasoning, if any, available if it comprises 

more than 5,000 characters. 

Only the following address is relevant for the submission of countermotions along 

with the respective reasoning, if any: 

Rocket Internet SE 

c/o Link Market Services GmbH 

Landshuter Allee 10  

80637 Munich 
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Germany  

E-Mail: antraege@linkmarketservices.de 

Countermotions directed to any other address will not be made available. Shareholders 

are asked to provide evidence of their shareholder status at the time the countermotion 

or proposal for election is sent. No countermotions can be made during the Virtual 

General Meeting. 

c) Election proposals by shareholders pursuant to Article 53 of the 

SE Regulation in conjunction with Sections 126, 127 AktG 

Each shareholder has the right to submit election proposals for the election on the 

agenda (Agenda Items 4 and 5) at the Virtual General Meeting. 

Election proposals by shareholders received by the Company at least 14 days prior to 

the Virtual General Meeting at the address indicated below, provided that the date of 

receipt and the date of the Virtual General Meeting are not taken into account, i.e. no 

later than 24:00 (CEST) on Thursday, June 10, 2021, will immediately be made 

available on the Company’s website at 

www.rocket-internet.com/investors/annual-general-meeting  

under the “Annual General Meeting” section. 

Election proposals by shareholders which are to be made accessible pursuant to 

Section 127 Sentence 1 AktG in conjunction with Section 126 para. 1 sentence 1 AktG 

shall be deemed to have been made at the meeting if the shareholder making the 

proposal or submitting the election proposal is duly authorized and has registered for 

the Virtual General Meeting. This does not affect the right of the chairman of the 

Virtual General Meeting to have the management’s proposals put to the vote first. If 

the proposals of the management’s proposals are adopted with the necessary majority, 

the (dissenting) election proposals will no longer be valid. 

Election proposals submitted by shareholders need not be made available if they do 

not include the name, profession and place of residence of the proposed person. 

Election proposals do not require a reasoning. 

Section 127 sentence 1 AktG in conjunction with Section 126 para. 2 AktG as well as 

Section 127 sentence 3 AktG in conjunction with Sections 124 para. 3 sentence 4, 125 

para. 1 sentence 5 AktG enumerate additional reasons for when election proposals by 

shareholders need not be made available on the Company’s website. These reasons are 

described on the Company’s website at 
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www.rocket-internet.com/investors/annual-general-meeting 

under the “Annual General Meeting” section. 

The following address is relevant for the submission of election proposals: 

Rocket Internet SE 

c/o Link Market Services GmbH 

Landshuter Allee 10  

80637 Munich 

Germany  

E-Mail: antraege@linkmarketservices.de 

Election proposals sent to any other address will not be made available. No election 

proposals can be made during the Virtual General Meeting. 

d) Right to ask questions pursuant to Article 53 SE Regulation in connection 

with Section 1 para. 2 No. 3 COVID-19 Mitigation Act 

According to the provisions of the COVID-19 Mitigation Act, shareholders who have 

duly registered and provided evidence of shareholding are given the right to ask 

questions via electronic communication in connection with the Virtual General 

Meeting, without this right to ask questions simultaneously constituting a right to 

information. 

The Management Board has decided, with the approval of the Supervisory Board, that 

all questions should be submitted before the Virtual General Meeting and no later than 

Wednesday, June 23, 2021, 24:00 (CEST), by electronic communication in German 

using the password-protected Online Portal on the Company’s website at 

www.rocket-internet.com/investors/annual-general-meeting  

using the designated procedure. 

There is no option to ask questions after the deadline has expired or during the Virtual 

General Meeting. The questions will be answered “during” the Virtual General 

Meeting, unless questions have been answered beforehand on the Company’s website 

at 

www.rocket-internet.com/investors/annual-general-meeting 

under the “Annual General Meeting” section. 
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The Management Board will decide at its own discretion how it answers questions 

submitted by the shareholders in due time. The questioners may be designated by name 

when answering the questions, unless they have expressly objected to the designation 

by name. 

e) Further explanations 

Further explanations on the rights of shareholders under Article 53 SE Regulation in 

conjunction with Sections 122 para. 2, 126 para. 1 and 127 AktG and Section 1 para. 

2 sentence 1 no. 3 of the COVID-19 Mitigation Act are available on the Company’s 

website at 

www.rocket-internet.com/investors/annual-general-meeting 

9. Video and sound transmission of the entire Virtual General Meeting 

The Company’s shareholders can follow the entire Virtual General Meeting (including 

general debate and votes) on Friday, June 25, 2021, from 10:00 (CEST) after entering the 

access data in the password-protected Online Portal on the Company’s website at 

www.rocket-internet.com/investors/annual-general-meeting 

The option that shareholders can attend the Virtual General Meeting pursuant to Article 53 

SE Regulation in conjunction with Section 118 para. 1 sentence 2 AktG even without being 

present at the meeting place and without a proxy does not exist. In particular, the live 

transmission does not allow participation in the general meeting within the meaning of 

Article 53 SE Regulation in conjunction with Section 118 para. 1 sentence 2 AktG. 

An internet connection and an internet-capable terminal device are required to follow the 

Virtual General Meeting as well as to use the Online Portal and to exercise shareholder 

rights. In order to be able to optimally play the video and audio transmission of the Virtual 

General Meeting, a stable internet connection with sufficient transmission speed is 

recommended. 

To access the Online Portal, shareholders need their voting card, which will be sent to them 

after they have duly registered. This voting card contains individual access information 

with which shareholders can log on to the Online Portal. 

Shareholders will receive further details on the Online Portal together with their voting 

card as well as on the Company’s website at 

www.rocket-internet.com/investors/annual-general-meeting 
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The Company cannot guarantee the functionality and constant availability of the internet 

services used, the network elements of third parties used, the image and sound transmission 

or the constant availability of the Online Portal. The Company therefore recommends that 

shareholders make early use of the options mentioned above, in particular for exercising 

their voting rights. 

10. Objection to resolutions pursuant to Article 56 SE Regulation in conjunction 

with Section 1 para. 2 no. 4 COVID-19 Mitigation Act 

Shareholders who have exercised their voting rights by postal vote or by the granting a 

power of attorney are given the opportunity to object to resolutions of the Virtual General 

Meeting, while waiving the requirement to appear at the general meeting. The objection 

must be declared by the end of the Virtual General Meeting via the Online Portal made 

available at 

www.rocket-internet.com/investors/annual-general-meeting 

by electronic communication to the notary’s records. For this purpose, the “Submit 

Objection” button is provided in the Online Portal. 

11. Publication of documents relating to the annual general meeting on the 

Company’s website 

As of the convening of the Virtual General Meeting, any documents to be made available 

with the exception of the documents to be submitted under Agenda Item 1 as well as 

information in connection with the Virtual General Meeting (including on shareholders’ 

rights) are available together with this notice on the Company’s website at 

www.rocket-internet.com/investors/annual-general-meeting 

Any countermotions, election proposals or requests for additions from shareholders 

received by the Company in due time, i.e. by June 10, 2021, 24:00 (CEST) and subject to 

publication requirements, will also be made available via the aforementioned website. 

The documents with the exception of the documents to be submitted under Agenda Item 1 

will also be accessible there during the Virtual General Meeting on Friday, June 25, 2021. 

As of the convening of the annual general meeting, documents to be made available 

together with this invitation (in particular the documents to be submitted under Agenda 

Item 1) as well as information in connection with the annual general meeting (also 

regarding the rights of the shareholders) are available at the offices of Rocket Internet SE 
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Rocket Internet SE 

Charlottenstraße 4 

10969 Berlin 

Germany 

E-Mail: hauptversammlung@rocket-internet.de 

The documents, in particular documents to be submitted under Agenda Item 1, will also be 

available there with the chairman of the meeting during the Ordinary General Meeting on 

Friday, June 25, 2021. 

Copies of the documents may be requested by shareholders without delay and free of 

charge at the following address: 

Rocket Internet SE 

Charlottenstraße 4 

10969 Berlin 

Germany 

E-Mail: hauptversammlung@rocket-internet.de 

12. Notes on the shareholder hotline 

For general questions regarding the conduct of the Company’s Virtual General Meeting, 

shareholders and intermediaries can contact the Company by e-mail at 

rocketinternet_hv2021@linkmarketservices.de 

In addition, the shareholder hotline is available from Monday up to and including Friday 

(except for bank holidays) between 9:00 a.m. and 5:00 p.m. (CEST) at the telephone 

number +49 (89) 21027-220.  

13. Confirmation of votes pursuant to Art. 53 SE Regulation in conjunction with 

Section 118 para. 1 sentences 3 to 5, para. 2 sentence 2 AktG or proof of the vote 

count pursuant to Art. 53 SE Regulation in conjunction with Section 129 para. 5 

AktG 

Pursuant to Art. 53 SE Regulation in conjunction with Section 118 para. 1 sentence 3, 

para. 2 sentence 2 AktG, in the case of the electronic exercise of voting rights (by granting 

power of attorney and issuing instructions to the proxies of the Company or granting postal 

votes), the receipt of the vote cast must be confirmed electronically by the Company to the 

submitting party in accordance with the requirements pursuant to Art. 7 para. 1 and Art. 9 

para. 5 subpara. 1 of EU Regulation 2018/1212. If the confirmation is issued to an 

intermediary, the intermediary shall immediately transmit the confirmation to the 
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shareholder pursuant to Art. 53 SE Regulation in conjunction with Section 118 para. 1 

sentence 4 AktG. Furthermore, shareholders who participated in the voting may request 

confirmation from the Company within one month after the day of the annual general 

meeting as to whether and how their vote was counted. To request confirmation of the vote 

count via the Company’s Online Portal accessible at the internet address  

www.rocket-internet.com/investors/annual-general-meeting 

shareholders require the personal access data printed on their voting card. 

14. Information on data protection  

The controller for the purposes of Article 4 para. 7 of Regulation (EU) 2016/679 of the 

European Parliament and of the Council of 27 April 2016 on the protection of natural 

persons with regard to the processing of personal data and on the free movement of such 

data, and repealing Directive 95/46/EC (General Data Protection Regulation – “GDPR”) 

which determines the purposes and means of the processing of personal data is: 

Rocket Internet SE 

Charlottenstraße 4 

10969 Berlin 

Germany 

E-Mail: hauptversammlung@rocket-internet.de 

The Company’s data protection officer can be reached by shareholders (including for 

questions regarding data protection) as follows: 

Rocket Internet SE 

Frank Trautwein 

Datenschutzbeauftragter 

10969 Berlin 

Germany 

or E-Mail: datenschutzbeauftragter@rocketinternet.de 

The following categories of personal data are regularly processed as part of the preparation, 

implementation and follow-up of the Virtual General Meeting: 

• First and last name, title, address, email address; 

• Number of shares, class of shares, type of possession of the shares and 

number of the voting card, including the access information to the Virtual 

General Meeting; 
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• in the case of a proxy who may have been nominated by a shareholder, their 

personal data (in particular their name and place of residence as well as the 

contact details provided in the context of voting); 

• insofar as a shareholder or proxy makes use of the question right under 

Section 1 para. 2 No. 3 of the COVID-19 Mitigation Act or otherwise contacts 

the Company, the Company also processes the personal data required to 

respond to any inquiries (such as the contact information provided by the 

shareholder or proxy, e.g., telephone numbers and email addresses); as well 

as 

• information on the presence, motions, election proposals and requests from 

shareholders at the Virtual General Meeting. 

In the event of countermotions, election proposals or requests for additions which must be 

made publicly available, the Company will also publish such proposals together with the 

shareholder’s name, online at: 

www.rocket-internet.com/investors/annual-general-meeting 

under the “Annual General Meeting 2021” section. If shareholders make use of the option 

to ask questions in advance of the Virtual General Meeting and to have their questions 

addressed there, this may take place while designating them by name. However, 

shareholders can object to the designation by name. 

Furthermore, personal data is made available to the shareholders and shareholder 

representatives in accordance with applicable laws, namely in the form of the list of 

participants. Shareholders and shareholder representatives have the right to inspect the list 

of participants for a period of up to two years after the general meeting (Section 129 para. 

4 sentence 2 AktG). 

The legal basis for the processing of personal data in accordance with Article 6 para. 1 

letter c GDPR is the provisions of the SE Regulation, the German Stock Corporation Act 

and the COVID-19 Mitigation Act, in particular Sections 118 et seq. AktG and Section 1 

COVID-19 Mitigation Act in order to prepare, conduct and follow up the Virtual General 

Meeting and to enable shareholders to exercise their rights in connection with the Virtual 

General Meeting. In addition, personal data is processed in accordance with Article 6 para. 

1 letter f GDPR due to the legitimate interest of the Company in the proper execution of 

the Virtual General Meeting, including to enable the exercise of shareholder rights and 

communication with the shareholders. 

The Company’s service providers that are commissioned for the purpose of organizing the 

Virtual General Meeting only receive personal data from the Company to the extent such 
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data is required to provide the requested services and only process the data in accordance 

with instructions from the Company. 

The Company and the service providers commissioned to do so, respectively, generally 

receive personal data of a shareholder via the registration office of the intermediary that 

the shareholder has commissioned to hold their shares in the Company (so-called custodian 

bank). 

The storage period for the data recorded in connection with the Virtual General Meeting 

regularly amounts to up to three years, unless the Company is legally required to provide 

evidence and retain data for a longer period of time or where the Company has a legitimate 

interest in further retention, for example in case of judicial and extrajudicial disputes in 

connection with the Virtual General Meeting. After the expiration of the relevant period, 

personal data will be deleted. 

Under certain legal requirements, shareholders have rights to information (Article 15 

GDPR), rectification (Article 16 GDPR), erasure (Article 17 GDPR), restriction of 

processing (Article 18 GDPR) and objection (Article 21 GDPR) with regard to their 

personal data or their processing. Furthermore, shareholders have a right to data portability 

pursuant to Article 20 GDPR. 

Shareholders can assert these rights against the Company free of charge by contacting the 

Company’s data protection officer specified above. 

Moreover, shareholders have the right to file a complaint with the data protection 

supervisory authorities pursuant to Article 77 GDPR. 

The data protection supervisory authority responsible for the Company is: 

Berliner Beauftragte für Datenschutz und Informationsfreiheit 

Friedrichstraße 219 

Visitor entrance: Puttkamerstraße 16-18, 5th flor 

10969 Berlin 

Germany 

Tel.: +49 30 13889-0 

Fax: +49 30 2155050 

E-Mail: mailbox@datenschutz-berlin.de 

Berlin, May 2021 

Rocket Internet SE 

Management Board 


