
convenience translation  

Report of the Executive Board pursuant to sec. 71 (1) no. 8 in conjunction with sec. 186 (4) sentence 2 
AktG (agenda item 11)  
 
In accordance with sec. 71 (1) no. 8 in conjunction with sec. 186 (4) sentence 2 AktG, the Executive Board 
submits the following written report on agenda item 11, outlining the reasons for the proposed authorization to 
acquire and utilize treasury stock:  
  
In accordance with sec. 71 (1) no. 8 AktG, the Company shall be authorized to acquire treasury stock in the 
amount of up to 10% of the Company's share capital. The existing authorization is due to expire on April 18, 
2023. Moreover, the authorization has been partly utilized in the course of the share buyback carried out by the 
Company in 2021/2022. Following the completion of the share buyback program in December 2022, the 
Company holds 8,161,096 treasury shares (equivalent to 4.52% of the Company's share capital) at the time the 
Annual General Meeting is called. Against this backdrop, the authorization to acquire and use treasury stock is 
to be renewed. 
 
The proposed new authorization will allow the Company to use the instrument of acquiring treasury stock for the 
period up to April 26, 2028, in order to harness the advantages associated with the acquisition of treasury stock 
in the interest of the Company and its shareholders. In this context, the authorization shall be granted for the 
maximum statutory period of five years. 
 
This authorization is subject to the legal limits set out in sec. 71 (2) AktG. Accordingly, the shares acquired by 
the Company for the purposes of sec. 71 (1) no. 1 to 3, 7 and 8 AktG, combined with other shares of the 
Company acquired or still owned by the Company or attributable to the latter in accordance with secs. 71d, 71e 
AktG, must not account for more than 10% of the Company’ share capital. Under the proviso of a corresponding 
use of the treasury shares presently held by the Company, the authorization could therefore only be utilized to 
an extent of up to 5.48% of the Company's current share capital at the moment.  
 
The authorizations to acquire and use treasury stock may be exercised in whole or in part, once or several 
times, individually or jointly. They may also be used by entities controlled or majority-owned by the Company or 
by third parties for their own account or for the account of such companies. The acquisition and use of treasury 
stock is permitted for pursuing one or several of the aforementioned purposes, as the case may be. 
 
More detailed information on the acquisition of treasury stock via a public purchase offer and the authorizations 
to use treasury shares is provided below.  
 

1. Acquisition via a public purchase offer 
 
Apart from acquiring treasury stock on the stock exchange, the Company shall also have the possibility 
of acquiring treasury stock by means of a public purchase offer addressed to all shareholders. This will 
afford the Company greater flexibility. From a legal point of view, such purchase offers may also be 
made by submitting invitations to tender shares. 

 
The principle of equal treatment pursuant to sec. 53a AktG must be observed from the very beginning – 
just like in the event of a share purchase on the stock exchange – if the shares are acquired by means 
of a public purchase offer. If the volume of shares offered at the determined offer price exceeds the 
number of shares requested by the Company, the proposed authorization provides for the possibility of 
acquiring shares in proportion to the tendered shares (tender ratios). Only where the acquisition is made 
according to tender ratios rather than participation ratios will it be possible to handle the acquisition 
process reasonably and effectively in technical terms. Moreover, it shall be possible to provide that 
preference be given to the acceptance of smaller quantities of up to a maximum number of 100 shares 
per shareholder. This will allow the Company to avoid small, generally uneconomical residual amounts, 
thereby preventing the risk of small shareholders being put at a de facto disadvantage. On the other 
hand, it serves the purpose of simplifying the technical handling of the acquisition process. In all cases, 
it should ultimately be possible to use commercial rounding in order to avoid fractions of shares. This 
also serves the purpose of simplifying the technical handling of the process. In agreement with the 
Supervisory Board, the Executive Board considers the inherent exclusion of any potential further right of 
tender on the part of the shareholders to be objectively justified and reasonable vis-à-vis the 
shareholders. 

  



 
 

2. Utilization of treasury stock  
The treasury stock acquired by the Company may be re-sold on the stock exchange or by means of a 
public purchase offer submitted to all shareholders. This ensures adherence to the principle of equal 
treatment of shareholders in the event of the shares being re-sold. 

 
a) Provided that the shares are sold by submission of an offer to all shareholders, the Executive 

Board shall be authorized to exclude shareholders’ subscription rights for treasury stock for 
fractional amounts. The possibility of excluding shareholders' subscription rights for fractional 
amounts serves the purpose of ensuring a technically feasible subscription ratio. The treasury 
shares excluded from shareholders’ subscription rights as fractional amounts are either sold on 
the stock market or used in any other way that is in the best interest of the Company. Given the 
limitation to fractional amounts the potential dilutive effect is low.                           

 
b) The proposed authorization provides that the Executive Board, acting with the approval of the 

Supervisory Board, may sell the acquired treasury stock in a way other than on the stock 
exchange or by way of an offer to all shareholders, provided that the acquired treasury stock is 
sold at a price that is not significantly below the quoted market price of shares of the same 
class of the Company at the time of such sale. The Executive Board will keep a potential 
markdown on the market price as low as possible in accordance with the market conditions 
prevailing at the time of placement. This ensures that the financial interests of the shareholders 
are adequately safeguarded. In principle, shareholders have the possibility of retaining their 
percentage of shares by acquiring GEA Group shares on the stock market. 

 
This authorization is restricted to a maximum of 10% of the existing share capital of the 
Company at the time the resolution on this authorization is passed the Annual General Meeting 
or - if such value is lower - at the time this authorization is exercised. This limit shall include 
shares issued or disposed of in direct or mutatis mutandis application of sec. 186 (3) sentence 4 
AktG during the term of this authorization. Moreover, the above limit shall include shares to be 
issued for the purpose of servicing bonds carrying conversion or option rights and/or obligations 
that are issued by GEA Group Aktiengesellschaft or one of its group companies, provided that 
such bonds are issued during the term of this authorization while excluding shareholders' 
subscription rights in mutatis mutandis application of s. 186 (3) sentence 4 AktG.      

 
This authorization is in the interest of the Company and the shareholders as it will afford GEA 
Group Aktiengesellschaft greater flexibility. In particular, it will allow the selective issuance of 
shares to cooperation partners, providing the possibility of winning over additional shareholders 
at home and abroad.  

 
c) Based on the proposed authorization resolution, the acquisition of treasury stock shall also 

allow the Company to continue to act flexibly and cost-effectively in connection with the 
acquisition of companies, for instance - in certain cases - for the purpose of using treasury 
stock for consideration within the framework of corporate mergers or when acquiring 
companies, shareholdings, investments in companies or other assets and/or rights to acquire 
assets (including claims against the Company or its affiliated companies as defined in secs. 15 
ff. Akt). International competition and economic globalization increasingly call for this form of 
consideration. When utilizing the latter, the Executive Board will ensure that the interests of the 
shareholders are reasonably safeguarded. As a rule, it will be guided by the stock market price 
when determining the value of the shares of the Company that are to be transferred for 
consideration. However, there is no intention of rigidly linking this price to the market price, in 
particular to avoid that results reached during negotiations are jeopardized due to market price 
fluctuations. When deciding on the way the shares required for such a transaction are procured, 
the Executive Board will be guided exclusively by the interests of the Company and its 
shareholders. The Executive Board will take this decision with the approval of the Supervisory 
Board.  

 
d) In the future it might make sense for the Company or one of its group companies to issue bonds 

carrying conversion or option rights and/or obligations, as the case may be. In this context, 
there shall be a possibility of satisfying ensuing subscription rights by means of treasury stock, 



in whole or in part, and not by means of a capital increase. This is why a corresponding use of 
treasury stock subject to the exclusion of shareholders' subscription rights is proposed. Using 
treasury stock precludes the dilution of the shares held by the shareholders. When determining 
whether to deliver treasury stock or to use conditional capital, the Executive Board will carefully 
consider the interests of the Company and the shareholders  

 
Insofar as treasury stock is sold by means of an offer extended to all shareholders, there shall 
be a possibility of granting holders of bonds carrying conversion or option rights and/or 
obligations, as the case may be, shares of the Company to the extent to which they would be 
entitled to such subscription rights after exercising a conversion or option right and/or after 
fulfilling a conversion or option obligation. The advantage of this inherent exclusion of 
shareholders' subscription rights is that there is no need to reduce the conversion or option 
price for conversion or option rights already issued and/or obligations to be fulfilled for the 
purpose of anti-dilution protection as set out in the terms and conditions governing the bonds so 
that, in total, the Company will receive more funds in this case. 

 
e) Furthermore, it is envisaged that treasury stock may be used for implementing a so-called scrip 

dividend scheme. In this context, the Executive Board shall be authorized to exclude 
shareholders' subscription rights to implement the scrip dividend scheme under optimal 
conditions. Under the treasury stock based scrip dividend scheme, shareholders are offered the 
option to assign to the Company their right to payment of the dividend arising from the 
resolution on the appropriation of net retained profits adopted by the Annual General Meeting 
for receiving treasury stock in return.     

 
The implementation of a treasury stock based scrip dividend scheme may be effected by means 
of an offer directed at all shareholders while safeguarding their subscription rights and observing 
the principle of equal treatment (sec. 53a AktG). In this context, shareholders are only offered to 
subscribe for whole shares; regarding the proportion of the dividend that fails to buy (and/or 
exceeds the price of) a whole share, the shareholders are entitled to a cash dividend and may 
not receive shares for this amount; there are neither plans to offer proportional rights nor to 
establish a trade in subscription rights or fractions thereof. Considering the fact that 
shareholders receive a cash dividend instead of treasury stock in return for such fractional 
amounts, this approach appears to be justified and proportionate. 

 
In individual cases and subject to the respective capital market situation, it may be preferable to 
structure the implementation of a treasury stock based scrip dividend scheme in such a way that 
the Executive Board, observing the general principle of equal treatment (sec. 53a AktG), offers 
treasury stock for subscription in exchange for an assignment of their respective dividend 
entitlement to all shareholders entitled to a dividend, while formally excluding shareholders' 
subscription rights in their entirety. The implementation of the scrip dividend scheme by formally 
excluding shareholders' subscription rights provides the possibility of implementing the scrip 
dividend scheme under more flexible conditions. Given the fact that all shareholders are offered 
such treasury stock with remaining fractional amounts of the dividend being compensated by 
payment of a cash dividend, this exclusion of shareholders' subscription rights appears to be 
justified and proportionate.        

 
f) Provided that the authorization to sell treasury stock permits the exclusion of subscription rights, 

shares issued on the basis of other authorizations granted to the Executive Board while 
excluding shareholders' subscription rights shall be taken into account and offset. This ensures 
that the overall cap of 10% of the current share capital applicable to the issuance and/or sale of 
shares while excluding shareholders' subscription rights is not exceeded at any time. Such 
offsets shall no longer apply and the original authorization volume shall once again be available 
as soon as a subsequent Annual General Meeting re-authorizes the Executive Board to issue 
or sell shares or issue bonds with conversion or option rights and/or obligations subject to the 
exclusion of shareholders' subscription rights. 

 
g) Finally, the Annual General Meeting shall authorize the Executive Board, with the approval of 

the Supervisory Board, to cancel treasury shares acquired under this or previously granted 
authorizations without any further resolution by the Annual General Meeting. In accordance with 
sec. 237 (3) no. 3 AktG, the proposed authorization also permits the Executive Board to cancel 



the shares without reducing the capital. Retiring the shares without decreasing the capital will 
increase the pro rata amount of the remaining no par value shares in the Company's share 
capital. In this respect, the Executive Board is authorized to amend the Articles of Association 
to specify the changing number of no par value shares. 

 
The Executive Board will only make use of the authorization to acquire and use treasury stock if this is in the 
best interest of the Company and its shareholders. The Executive Board will report on the use of the 
authorization at the next Annual General Meeting, respectively. 
 
 
 


