
 

 

   
 

CONVENIENCE TRANSLATION 

 

Consus Real Estate AG 

Berlin 

Securities Identification Number: A2DA41 

ISIN: DE000A2DA414 

 

Invitation to the Annual General Meeting 

 

We hereby invite the shareholders of our Company to the Annual General Meeting, which will be held 

on Wednesday, 26 June 2019, at 11:00 a.m. (CEST), at 

Ludwig-Erhard-Haus, Berlin 

– Goldbergersaal / 1st floor – 

Fasanenstraße 85 

10623 Berlin 

 

 

I. Agenda 

 

 

1. Presentation of the adopted annual financial statements, the approved consolidated 

financial statements, the group management report, and the report of the Supervisory 

Board, in each case for the 2018 financial year 

The documents will be available on the Company's website at 

https://www.consus.ag/EN/investors/general-meeting 

under the tab “General meeting 2019” starting on the date of this notice. They will also be on 

display during the General Meeting.  

The annual financial statements for the 2018 financial year as prepared by the Management 

Board have been approved by the Supervisory Board pursuant to section 172 sentence 1 of the 

German Stock Corporation Act (Aktiengesetz, AktG). The annual financial statements are thus 

adopted. The consolidated financial statements also have been approved by the Supervisory 

Board. Therefore, the General Meeting does not need to resolve to adopt the annual financial 

statements or approve the consolidated financial statements pursuant to section 173 AktG. 

2. Resolution on the discharge of the Management Board for the 2018 financial year 

The Management Board and the Supervisory Board propose that a resolution be adopted 

granting discharge to the members of the Management Board who held office in the 2018 

financial year, in respect of that same period. 
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3. Resolution on the discharge of the Supervisory Board for the 2018 financial year 

The Management Board and the Supervisory Board propose that a resolution be adopted 

granting discharge to the members of the Supervisory Board who held office in the 2018 

financial year, in respect of that same period. 

4. Appointment of auditor for the 2019 financial year 

The Supervisory Board proposes that the following resolution be adopted: 

KPMG AG Wirtschaftsprüfungsgesellschaft, Berlin  is hereby appointed 

— auditor of Consus Real Estate AG for the 2019 financial year, as well as auditor 

for any audit review of abbreviated financial statements and interim management 

reports and of any additional interim financial information for the 2019 financial 

year, and 

— auditor of Consus Real Estate AG for any audit review of abbreviated financial 

statements and interim management reports and of any additional interim financial 

information for the 2020 financial year in the period until the next Annual General 

Meeting in 2020. 

5. Resolution on the cancellation of the existing Authorised Capital 2018 and creation of new 

authorised capital (Authorised Capital 2019) with the option to exclude the subscription 

right, as well as a corresponding amendment of the Articles of Association 

At the time of this notice, the Articles of Association of Consus Real Estate AG still provide 

for authorised capital in the amount of EUR 21,717,092.00 (Authorised Capital 2018) whereas 

the total share capital of Consus Real Estate AG amounts to EUR 134,526,580.00. 

According to the applicable legal requirements, authorised capital of the Company may amount 

to 50% of its share capital.  

In order to provide the Company with the greatest possible flexibility for its financing, including 

in the future, it is recommended that the existing authorisation be revoked and replaced by an 

authorisation making full use of what is permitted by law. The resolution proposed for adoption 

is identical to the currently existing authorisation except for duration and volume and the new 

possibility to consider shares from authorised capital also for equity-based employee and 

executive compensation plans which has been added.   

The Management Board and the Supervisory Board propose that the following resolution be 

adopted: 

a) The authorisation of the Management Board to increase the share capital by issuing 

new shares resolved on 23 August 2018 under Agenda Item 7 by the General Meeting 

is hereby revoked when the new authorisation becomes effective through registration 

of the corresponding amendment of the Articles of Association adopted in letter c) in 

the relevant Commercial Register.  

b) The Management Board is hereby authorised, with the approval of the Supervisory 

Board, to increase the Company's share capital on one or more occasions on or before 

25 June 2024 by an amount of up to EUR 67,263,290.00 by issuing up to 67,263.290 

new registered no-par value shares with a pro rata amount of share capital of EUR 1.00 

each in exchange for contributions in cash and/or in kind (Authorised Capital 2019). In 

principle, shareholders are entitled to a subscription right. In the case of contributions 

in cash, the new shares may also be acquired by one or more credit institutions or 

enterprises equivalent thereto under section 186 (5) sentence 1 AktG, subject to the 
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obligation that the shares are offered for subscription exclusively to shareholders 

(indirect subscription right). 

However, the Management Board is hereby authorised, with the approval of the 

Supervisory Board, to exclude the subscription right of shareholders for one or more 

capital increases in connection with Authorised Capital 2019, 

— to the extent necessary in order to exclude possible fractional amounts from the 

subscription right of shareholders; 

— to the extent that the new shares are issued in return for contributions in kind or 

mixed contributions in kind; 

— to the extent necessary in order to grant to holders and/or creditors of convertible 

and/or warrant bonds, profit participation rights, and/or profit participation bonds 

(or combinations of these securities) (collectively, “Bonds”) that were or will be 

issued by the Company or by its direct or indirect affiliates and that grant a 

conversion or warrant right to new registered no-par value shares with a pro rata 

amount of the Company’s share capital of EUR 1.00 each or establish a warrant or 

conversion obligation a subscription right to the extent to which they would be 

entitled following exercise of the conversion or warrant right to new shares or 

following mandatory conversion; 

— in order to issue new shares in a pro rata amount of the share capital of up to 

EUR 4,000,000.00 to members of the Management Board of the Company or any 

representative board of an affiliate of the Company or to employees of the 

Company or any affiliate of the Company based on share ownership or other 

equity-based compensation plans, always provided that the employment with the 

Company or any of its affiliates or the membership in its Management Board or in 

the representative board of any of its affiliates must exist at the time of the 

commitment to issue shares; the Company’s Supervisory Board will decide on 

shares to be issued to members of the Management Board; 

— if the capital increase is carried out in exchange for contributions in cash and the 

issue price is not substantially lower than the exchange price. 

This authorisation is valid with the proviso that the mathematical amount of share 

capital attributable to shares issued in exclusion of the subscription right pursuant 

to section 186 (3) sentence 4 AktG does not exceed 10% of the share capital at the 

time that this authorisation becomes effective or at the time that this authorisation 

is exercised. To be included in this figure are shares that, in direct or analogous 

application of section 186 (3) sentence 4 AktG, are issued or sold during the period 

of this authorisation up to the time of its utilisation on the basis of another 

authorisation and shares that are or must be issued to fund subscription rights or to 

fulfil warrant and/or conversion obligations under Bonds, insofar as the 

corresponding Bonds are issued after this authorisation becomes effective under 

exclusion of the subscription right of shareholders in analogous application of 

section 186 (3) sentence 4 AktG. 

The Management Board further is hereby authorised to specify the precise details of 

the capital increase and its implementation with the approval of the Supervisory Board. 

The Supervisory Board is hereby authorised to modify the version of Article 3 of the 

Articles of Association following full or partial implementation of the increase of the 

share capital in accordance with the respective utilisation of Authorised Capital 2019 

and, if Authorised Capital 2019 has not been utilised or has not been utilised in full on 

or before 25 June 2024, following expiry of the authorisation period,  

c) Amendment of the Articles of Association 
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Article 3 (3) of the Articles of Association is hereby reworded as follows: 

“3. The Management Board is authorised, with the approval of the Supervisory 

Board, to increase the Company's share capital on one or more occasions on 

or before 25 June 2024 by an amount of up to EUR 67,263,290.00 via issuance 

of up to 67,263.290 new registered no-par value shares with a pro rata amount 

of share capital of EUR 1.00 each in exchange for contributions in cash and/or 

in kind (Authorised Capital 2019). In principle, shareholders are entitled to a 

subscription right. In the case of contributions in cash, the new shares may 

also be acquired by one or more credit institutions or enterprises equivalent 

thereto under section 186 (5) sentence 1 AktG, subject to the obligation that 

the shares are offered for subscription exclusively to shareholders (indirect 

subscription right). 

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

Supervisory Board, to exclude the subscription right of shareholders for one 

or more capital increases in connection with Authorised Capital 2019, 

— to the extent necessary in order to exclude possible fractional amounts 

from the subscription right of shareholders; 

— to the extent that the new shares are issued in return for  contributions in 

kind or mixed  contributions in kind; 

— to the extent necessary in order to grant to holders and/or creditors of 

convertible and/or warrant bonds, profit participation rights, and/or profit 

participation bonds (or combinations of these securities) (collectively, 

“Bonds”) that were or will be issued by the Company or by its direct or 

indirect affiliates and that grant a conversion or warrant right to new 

registered no-par value shares with a pro rata amount of the Company’s 

share capital of EUR 1.00 each or establish a warrant or conversion 

obligation a subscription right to the extent to which they would be entitled 

following exercise of the conversion or warrant right to new shares or 

following mandatory conversion; 

— in order to issue new shares in a pro rata amount of the share capital of 

up to EUR 4,000,000.00 to members of the Management Board of the 

Company or any representative board of an affiliate of the Company or 

to employees of the Company or any affiliate of the Company based on 

share ownership or other equity-based compensation plans, always pro-

vided that the employment with the Company or any of its affiliates or the 

membership in its Management Board or in the representative board of 

any of its affiliates must exist at the time of the commitment to issue 

shares; the Company’s Supervisory Board will decide on shares to be is-

sued to members of the Management Board; 

 

— if the capital increase is carried out in exchange for contributions in cash 

and the issue price is not substantially lower than the exchange price. 

This authorisation is valid with the proviso that the mathematical amount 

of share capital attributable to shares issued in exclusion of the 

subscription right pursuant to section 186 (3) sentence 4 AktG does not 

exceed 10% of the share capital at the time that this authorisation becomes 

effective or at the time that this authorisation is exercised. To be included 

in this figure are shares that, in direct or analogous application of section 

186 (3) sentence 4 AktG, are issued or sold during the period of this 

authorisation up to the time of its utilisation on the basis of another 
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authorisation and shares that are or must be issued to fund subscription 

rights or to fulfil warrant and/or conversion obligations under Bonds, 

insofar as the corresponding Bonds are issued after this authorisation 

becomes effective under exclusion of the subscription right of shareholders 

in analogous application of section 186 (3) sentence 4 AktG. 

The Management Board is further authorised to specify the precise details of 

the capital increase and its implementation with the approval of the 

Supervisory Board. The Supervisory Board is authorised to modify the version 

of Article 3 of the Articles of Association following full or partial 

implementation of the increase of the share capital in accordance with the 

respective utilisation of Authorised Capital 2019 and, if Authorised Capital 

2019 has not been utilised or not been utilised in full on or before 25 June 

2024, following expiry of the authorisation period,” 

6. Resolution on the cancellation of the existing authorisation to issue convertible and/or 

warrant bonds, profit participation rights, and/or profit participation bonds (or 

combinations of these securities) and to exclude the subscription right, as well as on the 

cancellation of the Conditional Capital 2018 and concerning a new authorisation to issue 

convertible and/or warrant bonds, profit participation rights, and/or profit participation 

bonds (or combinations of these securities) and to exclude the subscription right, as well 

as to create new Conditional Capital 2019 and a corresponding amendment of the Articles 

of Association 

By resolution of the General Meeting of 23 August 2018 under Agenda Item 8, the Management 

Board was authorised, with the approval of the Supervisory Board, to issue on one or more 

occasions on or before 22 August 2023 bearer or registered convertible and/or warrant bonds, 

profit participation rights, and/or profit participation bonds (or combinations of these securities) 

(collectively, “Bonds”) with or without limited maturity with a total nominal value of 

EUR 750,000,000.00 and to grant to or impose upon the holders or creditors of convertible 

bonds conversion rights and/or conversion obligations for new registered no-par value shares 

with a pro rata amount of the Company’s share capital of EUR 1.00 each with a total pro rata 

amount of share capital of up to EUR 49,078,621.00, subject to further specification in the 

terms for these Bonds. In addition, in connection with this authorisation, Conditional Capital 

2018 in an amount of EUR 49,078,621.00 was created under Agenda Item 8. Because of the 

amount of the share capital at the time of the General Meeting on 23 August 2018, a higher 

amount of conditional capital was not created at that time for legal reasons.  

At the time of this notice, the total share capital of Conus Real Estate AG amounts to 

EUR 134,526,580.00.  

Because the share capital has meanwhile increased, it is recommended that the authorisation to 

issue Bonds, as well as conditional capital, be modified to conform to the new capital structure 

in order to provide the Company with the greatest possible flexibility for its financing, including 

in the future. Therefore, it is recommended that the authorisation of 23 August 2018 be revoked 

and replaced with a new authorisation to issue Bonds. Also, it is recommended that Conditional 

Capital 2018 be cancelled and replaced with new Conditional Capital 2019. The resolution 

proposed for adoption is identical to the currently existing authorisation except for duration and 

volume. 

The Management Board and the Supervisory Board propose that the following resolution be 

adopted: 

a) The authorisation of the Management Board adopted at the General Meeting of 

23 August 2018 to issue convertible and/or warrant bonds, profit participation rights, 

and/or profit participation bonds (or combinations of these securities) and to exclude 

the subscription right is hereby revoked when the amendment of the Articles of 
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Association pursuant to letter e) becomes effective through registration in the relevant 

Commercial Register.  

b) With effect as of the time of registration of the amendment of the Articles of 

Association pursuant to letter e) in the relevant Commercial Register, the Management 

Board is hereby authorised, with the approval of the Supervisory Board, to issue on one 

or more occasions on or before 25 June 2024 bearer or registered convertible and/or 

warrant bonds, profit participation rights, and/or profit participation bonds (or 

combinations of these securities) (collectively, “Bonds”) with or without limited 

maturity with a total nominal value of EUR 1,000,000,000.00 and to grant the holders 

or creditors of convertible bonds conversion and/or warrant rights (also with a 

conversion or warrant obligation or a right of the Company for tender) to new registered 

no-par value shares with a pro rata amount of share capital of an amount of up to 

EUR 67,263,290.00, subject to further specification in the terms for these Bonds. 

The Bonds may be issued in euros or – in the corresponding counter-value – in another 

legal currency, such as the currency of an OECD country. They may also be issued by 

a direct or indirect affiliate of the Company. In such case, the Management Board is 

hereby authorised, with the approval of the Supervisory Board, to guarantee the Bonds 

and to grant the holders conversion or warrant rights (also with a conversion or warrant 

obligation or a right of the Company for tender) to new registered no-par value shares 

with a pro rata amount of the Company's share capital of EUR 1.00 each. 

The Bonds may also be issued in exchange for contributions in kind for the purposes 

of acquiring enterprises, parts of enterprises, or holdings in enterprises or of other 

assets, such as claims, including those represented by securities, insofar as this is in the 

Company's interest and the value of the contribution in kind bears a reasonable 

relationship to the value of the Bond, whereby the theoretical value calculated using 

recognised financial calculation methods is controlling. 

The Bonds may also be issued as partial bonds, with each partial bond having the same 

rights as the others.   

Where warrant bonds are issued, one or more warrants are to be attached to each partial 

bond that entitle the holder to acquire registered no-par value shares with a pro rata 

amount of the Company’s share capital of EUR 1.00 each, in accordance with the 

warrant terms to be specified by the Management Board. The warrant terms may 

provide that the warrant price may be satisfied, in whole or in part, also through transfer 

of partial bonds. The subscription ratio is determined by dividing the nominal amount 

of a partial bond by the specified warrant price for a registered no-par value share of 

the Company, and resulting mathematical fractions of shares are settled in cash. The 

pro rata amount of share capital of the no-par value shares with a pro rata amount of 

the Company's share capital of EUR 1.00 that are to be acquired per partial bond must 

not exceed the nominal amount of the partial bond. The same applies where warrants 

are attached to a profit participation right or a profit participation bond.  

Where convertible bonds are issued, the holders of partial bonds are to receive the right 

to convert them into registered no-par value shares with a pro rata amount of the 

Company’s share capital of EUR 1.00 each, in accordance with the convertible bond 

terms to be specified by the Management Board. The conversion ratio is determined by 

dividing the nominal amount of a partial bond by the specified conversion price for a 

registered no-par value share of the Company. The conversion ratio may also be 

determined by dividing the issue price of a partial bond, where lower than the nominal 

amount, by the specified conversion price for a registered no-par value share of the 

Company. The conversion price and the conversion ratio may also be specified in an 

adjustable manner in the convertible bond terms, particularly in dependence on changes 
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in the stock price during the term. Any mathematical fractions of shares are settled in 

cash. The pro rata amount of share capital of the no-par value shares with a pro rata 

amount of the Company's share capital of EUR 1.00 that are to be issued in connection 

with the conversion must not exceed the nominal amount or, if lower, the issue price 

of the partial bond. The bond terms may also establish a warrant or conversion 

obligation upon maturity or at an earlier point (in each case, “Final Maturity”) or a 

corresponding right of tender of the Company or provide that the Company has the 

right upon Final Maturity to grant the creditors of warrant and/or convertible bonds, in 

whole or in part, shares of the Company in lieu of the cash payment owed in accordance 

with the conversion ratio. Also in this case, the pro rata amount of share capital of the 

no-par value shares with a pro rata amount of the Company's share capital of EUR 1.00 

that are to be issued in connection with the conversion must not exceed the nominal 

amount or, if lower, the issue price of the partial bond. The foregoing requirements 

apply mutatis mutandis where the conversion right or the conversion obligation relates 

to a profit participation right or a profit participation bond.  

The conversion and warrant rights, as well as any conversion and/or warrant 

obligations, may be funded from current conditional capital or from that to be adopted 

by resolution of this or a later General Meeting, as well as from current or future 

authorised capital. In addition, the Bond terms may specify that in the case of 

conversion or exercise of warrant, the Company's treasury shares may also be granted. 

Furthermore, it may be provided that the Company is not to grant to parties with 

conversion or warrant rights registered no-par value shares with a pro rata amount of 

the Company's share capital of EUR 1.00 each but instead pay them the equivalent 

value in cash.   

Where Bonds are issued that grant a warrant or conversion right or specify a warrant 

or conversion obligation, the conversion or warrant price to be determined in each case, 

including in the event of an adjustable conversion ratio or conversion price, must either: 

— amount to at least 80% of the average exchange price of the Company’s stock over 

the ten trading days prior to the date on which the Management Board decides to 

issue the Bonds, 

or 

— correspond to at least 80% of the average price of the Company’s stock during days 

on which subscription rights to the Bonds are traded on the exchange, other than 

the last two exchange days on which subscription rights are traded. 

Sections 9 (1) and 199 (2) AktG remain unaffected. 

Where Bonds are issued that specify a warrant or conversion obligation or a right of 

the Company for tender or conversion, the conversion price may, in accordance with 

further specification in the convertible bond terms, also correspond to at least 80% of 

the average exchange price of the Company's stock over the last ten exchange days 

prior to or after Final Maturity. 

Sections 9 (1) and 199 (2) AktG remain unaffected.  

“Average price” means the median mathematical value of the prices of the Company’s 

stock in the final auction in Xetra trading (or a comparable successor system) at the 

Frankfurt Securities Exchange.  

Notwithstanding section 9 (1) AktG, the warrant and conversion price may, owing to 

an anti-dilution clause in accordance with further specification of the terms, be reduced 

where the Company, during the warrant or conversion period, (i) increases the share 

capital through a capital increase from Company funds or (ii) increases the share capital 
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or sells treasury shares under granting of an exclusive subscription right to its 

shareholders, or (iii) issues, grants, or guarantees additional Bonds with a warrant or 

conversion right or obligation under granting of an exclusive subscription right to its 

shareholders and, in cases (ii) and (iii), the holders of existing warrant and conversion 

rights or obligations are not granted a subscription right for same to which they would 

be entitled after exercising the warrant or conversion right or after satisfying a warrant 

or conversion obligation. The reduction of the warrant or conversion price may also be 

effected through a cash payment upon exercise of the warrant or conversion right or 

upon satisfaction of a warrant or conversion obligation. In addition, in the event of a 

capital reduction or other measures or events associated with an economic dilution of 

the value of the warrant or conversion rights or obligations (such as dividends, third 

parties obtaining control), the terms may provide for a modification of the warrant or 

conversion rights or conversion obligations.  

Instead of a modification of the warrant or conversion price, the terms of the warrant 

or conversion bonds may, in accordance with further specification, also provide for 

payment by the Company of a corresponding amount of cash upon exercise of the 

warrant or conversion right or upon satisfaction or the warrant or conversion obligation.  

In principle, shareholders are entitled to a subscription right to the Bonds. The Bonds 

may also be acquired by one or more credit institutions, subject to the obligation to 

offer them to the shareholders (indirect subscription right). If Bonds are issued by the 

Company’s group companies, the Company is to ensure the corresponding granting of 

the subscription right for the Company's shareholders.  

However, the Management Board is hereby authorized, with the approval of the 

Supervisory Board, to exclude the subscription right of shareholders to Bonds: 

— to the extent that, after due examination, the Management Board believes that the 

issue price is not substantially lower than the theoretical value calculated using 

recognised financial calculation methods. However, this authorisation to exclude 

the subscription right applies only to Bonds issued in exchange for cash and with 

a warrant or conversion right (also with a warrant or conversion obligation or a 

right of tender of the Company) to shares representing in total a pro rata amount of 

share capital of at most 10% of the share capital existing at the time that this 

authorisation becomes effective or is exercised. To be included in this ceiling of 

10% of the share capital is the pro rata amount of share capital that is attributable 

to shares that are issued or sold during the period of this authorisation in direct or 

analogous application of section 186 (3) sentence 4 AktG on the basis of a different 

authorisation. Also to be included in the aforementioned ceiling are shares that are 

issued or must be issued to fund warrant and/or conversion rights or warrant and/or 

conversion obligations that were established through the issue of Bonds on the 

basis of a different authorisation under exclusion of the subscription right in 

analogous application of section 186 (3) sentence 4 AktG during the period of this 

authorisation;  

— to the extent that profit participation bonds and/or profit participation rights without 

warrant or conversion rights or warrant or conversion obligations are issued where 

such profit participation bonds and/or profit participation rights have bond-like 

features, i.e. where they do not establish any membership rights in the Company or 

grant any participation in liquidation proceeds and where the amount of interest 

payable is not calculated on the basis of the amount of annual net profit, retained 

earnings, or dividends; in addition, both the amount of interest payable on and the 

issue price of the profit participation bonds and/or profit participation rights must 

correspond to the current market conditions at the time of issue:  

— for fractional amounts that result due to the subscription ratio; 
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— to the extent necessary in order to grant to holders or creditors of Bonds with 

warrant and/or conversion rights or warrant and/or conversion obligations or tender 

rights that are issued by the Company or its group companies a subscription right 

to Bonds to the extent to which they would be entitled as shareholders following 

exercise of the warrant or conversion right or after satisfaction of warrant or 

conversion obligations or after the tendering of shares; 

— to the extent that the Bonds are issued in exchange for contributions in kind, 

including in connection with corporate mergers or for the purposes of acquiring 

enterprises, parts of enterprises, or holdings in enterprises or of other assets, such 

as claims, including those represented by securities, insofar as the value of the 

contribution in kind bears a reasonable relationship to the value of the Bonds, 

whereby their theoretical value calculated using recognised financial calculation 

methods is controlling. 

The Management Board is hereby authorised, with the approval of the Supervisory 

Board and in observance of the principles established in this authorisation, to specify 

the further details concerning the issue and features of the Bonds and their terms or, as 

the case may be, to specify same in agreement with the governing bodies of the direct 

or indirect affiliates issuing them. This concerns, in particular, the interest rate, the type 

of interest payable, the conversion or warrant price, maturity and denomination, the 

conversion or warrant period, the specification of an additional cash contribution, the 

settlement or combination of fractional amounts, cash payment in lieu of delivery of 

registered no-par value shares with a pro rata amount of share capital of EUR 1.00 each, 

and delivery of existing registered no-par value shares in lieu of issuing new ones. 

c) Conditional Capital 2018 and the arrangements concerning it in Article 3 (4) of the 

Articles of Association are hereby cancelled with the registration of the amendment to 

the Articles of Association adopted in letter e) in the relevant Commercial Register. 

d) The Company’s share capital is hereby conditionally increased by an amount of up to 

EUR 67,263,290.00, divided into up to 67,263,290 registered no-par value shares with 

a pro rata amount of the Company's share capital of EUR 1.00 each (Conditional 

Capital 2019). The conditional capital increase is to be used to grant registered no-par 

value shares with a pro rata amount of the Company's share capital of EUR 1.00 each 

to the holders or creditors of convertible and/or warrant bonds, profit participation 

rights, and/or profit participation bonds (or combinations of these securities) that are 

issued by the Company or its direct or indirect affiliates on the basis of the authorisation 

adopted by the General Meeting on 26 June 2019 under Agenda Item 6 to issue 

convertible and/or warrant bonds, profit participation rights, and/or profit participation 

bonds (or combinations of these securities) and grant a conversion or warrant right to 

new registered no-par value shares with a pro rata amount of the Company's share 

capital of EUR 1.00 each or establish a warrant or conversion obligation or a tender or 

conversion right of the Company. New shares are to be issued in accordance with the 

relevant authorisation resolution of the General Meeting, in each case at the warrant or 

conversion price to be specified. The conditional capital increase is to be carried out 

only to the extent that holders or creditors of conversion or warrant rights make use of 

these rights or the Company makes use of a right of tender or conversion or that warrant 

or conversion obligations are fulfilled, unless cash compensation is granted or treasury 

shares or shares created from authorised capital are used for funding purposes. To the 

extent they come into existence through exercise at or before the start of the Annual 

General Meeting of the Company, the shares are to participate in profit from the start 

of the preceding financial year, otherwise from the start of the financial year in which 

they come into existence through exercise of subscription rights. The Management 

Board is hereby authorised, with the approval of the Supervisory Board, to specify the 

further details of execution of the conditional capital increase. 
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e) Article 3 (4) of the Articles of Association is hereby revoked and reworded as follows: 

“4. The Company’s share capital is conditionally increased by an amount of up to 

EUR 67,263,290.00, divided into up to 67,263,290 registered no-par value 

shares with a pro rata amount of the Company's share capital of EUR 1.00 

each (Conditional Capital 2019). The conditional capital increase is to be used 

to grant registered no-par value shares with a pro rata amount of the 

Company's share capital of EUR 1.00 each to the holders or creditors of 

convertible and/or warrant bonds, profit participation rights, and/or profit 

participation bonds (or combinations of these securities) that are issued by the 

Company or its direct or indirect affiliates on the basis of the authorisation 

adopted by the General Meeting on 26 June 20198 under Agenda Item 6 to 

issue convertible and/or warrant bonds, profit participation rights, and/or 

profit participation bonds (or combinations of these securities) and grant a 

conversion or warrant right to new registered no-par value shares with a pro 

rata amount of the Company's share capital of EUR 1.00 each or establish a 

warrant or conversion obligation or a tender or conversion right of the 

Company. New shares are to be issued in accordance with the relevant 

authorisation resolution of the General Meeting, in each case at the warrant 

or conversion price to be specified. The conditional capital increase is to be 

carried out only to the extent that holders or creditors of conversion or warrant 

rights make use of these rights or the Company makes use of a right of tender 

or conversion or that warrant or conversion obligations are fulfilled, unless 

cash compensation is granted or treasury shares or shares created from 

authorised capital are used for funding purposes. To the extent they come into 

existence through exercise at or before the start of the Annual General Meeting 

of the Company, the shares are to participate in profit from the start of the 

preceding financial year, otherwise from the start of the financial year in which 

they come into existence through exercise of subscription rights. The 

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

to specify the further details of execution of the conditional capital increase.” 

 

7. Resolution on the approval for the conclusion of a domination and profit & loss transfer 

agreement between Consus Real Estate AG and Pebble Investment GmbH  

It is planned that Pebble Investment GmbH with registered office in Berlin – a wholly-owned 

direct subsidiary of Consus Real Estate AG – and Consus Real Estate AG will enter into a 

domination and profit & loss transfer agreement in which Pebble Investment GmbH agrees to 

transfer its entire profits to Consus Real Estate AG. The reason for concluding the domination 

and profit & loss transfer agreement is to create a tax group between Pebble Investment GmbH 

and Consus Real Estate AG with respect to income taxes (corporate income tax/trade tax) and 

valued added tax. 

In order to become effective, the domination and profit & loss transfer agreement requires the 

approval of the General Meeting of Consus Real Estate AG and the approval of the 

shareholders’ meeting of Pebble Investment GmbH. The shareholders’ meeting of Pebble 

Investment GmbH will approve the conclusion of the domination and profit & loss transfer 

agreement following this Annual General Meeting.  

The Management Board and the Supervisory Board propose that the following resolution be 

adopted: 

The conclusion of the domination and profit & loss transfer agreement between Consus Real 

Estate AG and Pebble Investment GmbH is hereby approved.  
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The draft domination and profit & loss transfer agreement between Consus Real Estate AG and 

Pebble Investment GmbH reads as follows: 

 

DOMINATION AND  

PROFIT & LOSS TRANSFER AGREEMENT 

between 

Consus Real Estate AG, whose registered office is in Berlin and which is registered with the 

commercial register of the local court of Charlottenburg under HRB 191887 B 

(formerly Consus Commercial Property AG; local court of Leipzig, HRB 33038)   

- hereinafter "Controlling Company" -  

and 

Pebble Investment GmbH, whose registered office is in Berlin and which is registered with 

the commercial register at the local court of Charlottenburg under HRB 168312 B 

- hereinafter "Controlled Company" –  

PREAMBLE 

(A) Currently the Controlled Company has a registered share capital of EUR 25,000 that 

is divided into 25,000 shares having a nominal value of EUR 1.00 each.  

(B) The Controlling Company is the sole shareholder of the Controlled Company. The most 

recent list of shareholders held on record with the commercial register was made by 

the notary Georg Kieslinger, Berlin, on 2 November 2017 and shows the Controlling 

Company as sole shareholder of the Controlled Company. 

 

(C) The financial year of the Controlled Company is the calendar year (§ 1 of its articles 

of association). 

Having said this, the Controlling Company and the Controlled Company hereby enter into the 

following (combined) domination and profit & loss transfer agreement (hereinafter the 

"DPLTA"): 

1. DOMINATION 

1.1 The Controlled Company submits the direction of its company to the Controlling Com-

pany. Thus, the Controlling Company shall be entitled to give instructions to the man-

aging directors of the Controlled Company on how to direct the Controlled Company.  

1.2 The instruction right of the Controlling Company exists within the statutory scope of 

§ 308 AktG (German Stock Corporations Act ("AktG")), which shall respectively apply 

in its respective version in force from time to time. Thus, in particular the Controlling 

Company cannot give instructions to the managing directors of the Controlled Com-

pany to amend, continue, terminate or cancel this DPLTA or another enterprise agree-

ment, if any, between the parties (§ 299 AktG). 
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1.3 For instructions, the written form is a mandatory requirement to their validity, pro-

vided that also a fax of a signed document, or a scan thereof or customary photo file 

thereof sent by e-mail, shall be sufficient to satisfy the written form requirement. 

2. RIGHTS OF INFORMATION AND INSPECTION 

2.1 The managing directors of the Controlling Company may at any time request from the 

Controlled Company information they wish to obtain about legal, business, financial, 

human resources and administrative matters of the Controlled Company. Notwith-

standing such rights granted to the Controlling Company, the Controlled Company 

shall regularly report on the development of its business, including, but not limited to, 

significant business transactions. 

2.2 The managing directors of the Controlling Company may further at any time, either 

themselves or through experts subject to professional secrecy, inspect all books and 

records of the Controlled Company 

3. PROFIT TRANSFER 

3.1 The Controlled Company shall transfer its entire profits which are generated during 

the duration of this DPLTA to the Controlling Company.  

3.2 On the scope of the profit transfer, § 301 AktG (German Stock Corporations Act) shall 

apply respectively in its respective version in force from time to time, in addition to and 

with priority over lit. (a) and (b) below:  

(a) The Controlled Company may, with the consent of the Controlling Company, 

allocate amounts from its annual profits to its other retained earnings reserves 

(§ 272 (3) HGB (German Commercial Code)) if and to the extent this is permitted 

by commercial law and economically justified on the basis of reasonable busi-

ness judgment. Any amounts allocated to other retained earnings reserves (§ 272 

(3) HGB (German Commercial Code)) during the duration of this Agreement 

shall, upon request by the Controlling Company, be drawn from there and be 

transferred as profit (or used to balance out an annual loss which occurs during 

the duration of this Agreement, in accordance with § 302 (1) AktG (German 

Stock Corporations Act), mutatis mutandis, in its respective version in force from 

time to time). 

(b) From the profit transfer and from the use for compensation of an annual net loss 

excluded are (i) any amounts resulting from the release of other retained earn-

ings reserves and profits carried forward, in each case from profits earned prior 

to the financial year in which this DPLTA becomes effective, as well as (ii) all 

amounts resulting from the release of capital reserves within the meaning of 

§ 272 (2) HGB (German Commercial Code). 

3.3 In the event of termination for good cause in accordance with clause 7.3, the Controlled 

Company shall only be obligated to transfer the pro rata profit accrued until the date 

on which this DPLTA terminates in accordance with applicable commercial law. 

4. COMPENSATION FOR LOSSES 
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 The Controlling Company shall compensate the Controlled Company for any loss in accord-

ance with § 302 AktG in its respective version in force and effect from time to time.  

5. DUE DATES FOR PROFIT TRANSFERS AND ANNUAL LOSS COMPENSATIONS 

5.1 The claim for transfer of profits pursuant to clause 3 comes into existence upon the 

expiration of the respective balance sheet date of the Controlled Company and falls 

due upon such time. 

5.2 The claim for compensation of losses pursuant to clause 4 comes into existence upon 

the expiry of the respective balance sheet date of the Controlled Company and falls due 

upon such time. 

5.3 Claims pursuant to clauses 5.1 and 5.2 shall bear interest pursuant to §§ 352, 353 HGB 

(German Commercial Code) from their due date. 

6. EFFECTIVENESS AND DURATION    

6.1 This DPLTA as a whole becomes legally effective only  

(a)  upon the consent of the shareholders meeting of the Controlling Company and 

of the general meeting of the Controlled Company and  

(b)  upon its registration with the commercial register of the Controlled Company. 

6.2 However, the obligation to transfer the profits according to clause 3 of this DPLTA 

and the obligation to compensate for the losses according to clause 4 of the DPLTA 

shall take retrospective effect from the beginning of the financial year of the Controlled 

Company during which this DPLTA becomes legally effective (clause 6.1). 

6.3 With the exception of clause 1 (domination), this DPLTA runs  

(a) for a minimum term (i) until the end of the fifth (5th) time year from the beginning 

of the Controlled Company's financial year during which this DPLTA becomes 

legally effective (clause 6.1) or (ii) if the end of such fifth time year does not 

coincide with the end of a financial year of the Controlled Company, then until 

the end of such financial year which continues to run beyond the end of the fifth 

time year (in each case, the "Minimum Term") and 

(b) thereafter for an indefinite period of time. 

6.4 Limited to the provisions of clause 1 (domination), this DPLTA runs from the outset for 

an indefinite period of time: The provisions in clause 1 are not subject to the Minimum 

Term. 

7. TERMINATION 

7.1 Subject to clause 7.2, this DPLTA may be terminated by giving one (1) month's prior 

notice with effect to the end of a financial year of the Controlled Company.  

7.2 With the exception of clause 1 (domination), however, this DPLTA may be terminated 

not earlier than with effect as of the expiration of the Minimum Term.  
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Currently, the financial year of the Controlled Company is identical with the calendar 

year. On this basis, the following applies in the event that this DPLTA is registered 

prior to the end of the year 2019 with the commercial register of the Controlled Com-

pany (clauses 6.1, 6.2): This DPLTA may be terminated (i) with effect not earlier than 

as of the end of 31 December 2023 or (ii) if 31 December 2023 does not coincide with 

the last day of a financial year of the Controlled Company, then with effect not earlier 

than as of the end of its financial year which continues to run beyond 31 December 

2023.  

7.3 The right to terminate this DPLTA for good cause shall remain unaffected. Subject to 

clause 7.4, each of the Controlling Company and the Controlled Company is  entitled 

to terminate this DPLTA for good cause in particular if one of the following circum-

stances occurs: 

(a) Pursuant to a non-challengeable notice of tax assessment or a non-appealable 

tax court judgment, this DPLTA is not recognised under German corporate in-

come tax law to constitute organic unity; 

(b) the Controlling Company does no longer hold the absolute simple majority of 

voting rights in the shareholders' meeting of the Controlled Company (after de-

duction of treasury shares, if any, of the Controlled Company); or 

(c) a merger, spin-off/split-off (in each case pursuant to the Umwandlungsgesetz 

(German Transformation Act)) or a liquidation, in each case of the Controlling 

Company or the Controlled Company, or a conversion of the Controlled Com-

pany into a general partnership or limited liability partnership occurs. 

7.4 The parties are aware that contractually-defined "good causes" (clause 7.3(a)-(c)) are 

subject to judicial review by the ordinary courts and tax courts whether they are 

acknowledged as a statutory "good cause" (§ 297 (1) first sentence AktG (German 

Stock Corporations Act), § 14 (1) no. 3 second sentence KStG (German Corporate In-

come Tax Act)) in the circumstances of the relevant individual case. This applies par-

ticularly to group-internal restructurings under clauses 7.3(b), 7.3(c) in the event that 

the party who is willing to declare the termination has caused the "contractually-de-

fined good cause" to come into existence.  

7.5 If this DPLTA is terminated or cancelled exclusively with respect to the provisions in 

clause 1 (domination), then clause 1 and clause 6.4 shall forthwith each be deemed as 

"intentionally left blank" and the other provisions of this DPLTA shall remain un-

changed. 

7.6 Any notice of termination must be given in writing. 

8. FINAL PROVISIONS 

8.1 All statutory legal provisions referred to in this DPLTA shall apply in their statutory 

version as may be in force from time to time. In the event of a revision or amendment 

of the applied statutory law the revised and amended provisions shall automatically 

replace (partly or in whole) any contrary provisions in this DPLTA. 

8.2 This DPLTA may be amended and revised in writing only. 
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8.3 If any of the provisions of this DPLTA is or should become fully or partially invalid or 

unenforceable, the validity and enforceability of the other provisions of this DPLTA 

shall not be affected. The invalid or unenforceable provision shall be replaced by a 

provision, which approaches the economic intent of the invalid provision to the furthest 

possible extent. This shall apply accordingly in cases of any gaps in this DPLTA. 

8.4 This DPLTA shall be governed by the laws of the Federal Republic of Germany.  

In the case of any discrepancies between the German and the English version of this DPLTA, 

exclusively the German version shall prevail. The English version is a convenience 

translation only. 

It is not necessary to have the domination and profit & loss transfer agreement examined by a 

contract auditor because all shares in Pebble Investment GmbH are owned by Consus Real 

Estate AG. 

The Management Board of Consus Real Estate AG and the managing directors of Pebble 

Investment GmbH have submitted a joint report in accordance with section 293a AktG in which 

the reasons for the proposed conclusion of the domination and profit & loss transfer agreement 

and the legal and economic details of the domination and profit & loss transfer agreement are 

explained.  

The draft domination and profit & loss transfer agreement between Consus Real Estate AG and 

Pebble Investment GmbH, the joint report by the Management Board of Consus Real Estate 

AG and the managing directors of Pebble Investment GmbH pursuant to section 293a AktG, 

the annual financial statements and the consolidated financial statements as well as the group 

management reports of Consus Real Estate AG for the past three fiscal years and the annual 

financial statements of Pebble Investment GmbH for the past three fiscal years will be available 

on the Company's website at 

https://www.consus.ag/EN/investors/general-meeting 

under the tab “General meeting 2019” starting on the date of this notice. They will also be on 

display during the General Meeting.  

 

 

* * * * *  
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II. Reports of the Management Board 

Report of the Management Board to the General Meeting pursuant to sections 203 (2) and 

186 (3) and (4) sentence 2 AktG concerning the authorisation for the exclusion of the 

subscription right of shareholders under Agenda Item 5 

 

The granting of the authorisation to increase the share capital (Authorised Capital 2019) is 

intended to enable management for the next five years to procure equity quickly and flexibly if 

the need arises. Especially important in this regard is the availability of financial instruments 

that are not dependent on the holding of the Annual General Meeting each year, since it is not 

possible to determine in advance if the corresponding funds will need to be procured. In 

addition, in competing with other companies, potential transactions can in many cases be 

concluded successfully only if financial instruments have already been secured at the time when 

negotiations commence. The legislators have paid regard to the needs of companies resulting 

from this and granted stock corporations the ability to authorise management, subject to 

limitations as to time and restrictions as to amounts, to increase share capital without an 

additional resolution by the General Meeting. The nominal amount of this capital, known as 

“authorised capital”, must not exceed one-half of the share capital. 

At the time of this notice, the Articles of Association of Consus Real Estate AG still provide 

for authorised capital in the amount of EUR 21,717,092.00 (Authorised Capital 2018) whereas 

the total share capital of Consus Real Estate AG amounts to EUR 134,526,580.00. 

In order to provide the Company with the greatest possible flexibility for its financing, including 

in the future, it is recommended that the existing authorisation be revoked and replaced by an 

authorisation making full use of what is permitted by law. The resolution proposed for adoption 

is identical to the currently existing authorisation except for duration and volume and the new 

possibility to consider shares from authorised capital also for equity-based employee and 

executive compensation plans which has been added.   

When utilising the authorisation to issue new registered no-par value shares, shareholders are 

in principle to be granted a subscription right. That will enable all shareholders to take part in 

a capital increase in proportion to their holding and to maintain both the impact of their voting 

right and the value of their holding in the Company. This is particularly the case where the new 

shares are not offered to the shareholders directly but instead through an intermediary, namely 

one or more credit institutions or enterprises equivalent thereto under section 186 (5) sentence 

1 AktG, provided that they are obligated to offer the acquired shares to the shareholders for 

subscription by means of what is known as an “indirect subscription right”. Therefore, the 

proposed resolution provides for a corresponding arrangement. 

The proposed authorisation of the Management Board, with the approval of the Supervisory 

Board, to exclude any fractional amounts from the subscription right of shareholders is intended 

to make it possible to depict a workable subscription right ratio with respect the amount of the 

relevant capital increase. 

The proposed authorisation to exclude the subscription right when issuing new shares in 

exchange for contributions in kind is intended to enable the Company, in particular, to acquire 

enterprises, parts of enterprises, or holding in enterprises and real estate or real estate portfolios, 

as well as claims and other assets, in exchange for the granting of shares. This is a common 

form of acquisition. Practice shows that in many cases, the owners of attractive acquisition 

properties demand (also) the provision of shares of the acquiring company as consideration, in 

particular, for the sale of their interests, a company, or real estate properties. In order to be able 

to acquire such properties, the Company needs to have the ability to increase its share capital 
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very quickly in certain cases in exchange for contributions in kind under exclusion of the 

subscription right of shareholders. In addition, the proposed arrangement will enable the 

Company to acquire enterprises, parts of enterprises, or holding in enterprises and real estate or 

real estate portfolios, as well other assets, such as claims against the company, including those 

that are represented by bonds, without having to make undue use of its own liquidity. In this 

respect, it may also be specified not only that shares can be issued as consideration but also that 

the Company can allow mixed contributions in kind and additionally provide the seller with a 

cash consideration or other assets, such as bonds to be issued by the Company. 

The proposed authorisation to grant to holders or creditors of convertible and/or warrant bonds, 

profit participation rights, and/or profit participation bonds (or combinations of these securities) 

that were or will be issued by the Company or by its direct or indirect affiliates and that grant 

a conversion or warrant right to new registered no-par value shares with a pro rata amount of 

the Company’s share capital of EUR 1.00 each or establish a warrant or conversion obligation 

a subscription right to the extent to which they would be entitled following exercise of the 

conversion or warrant right to new shares or following mandatory conversion serves the 

purpose of avoiding having to reduce the warrant or conversion price of such issued instruments 

in accordance with the so-called “anti-dilution clause” in the warrant or conversion terms. 

Rather, it is also intended to make it possible to grant holders of such securities with a 

conversion or warrant right to new shares or with a warrant or conversion obligation a 

subscription right to the extent to which they would be entitled following exercise of the 

conversion or warrant right to new shares or following mandatory conversion. The 

authorisation enables the Management Board, in cases where an anti-dilution clause applies in 

favour of the holders of such securities issued by the Company, to choose between the two 

options after a careful balancing of interests. 

In addition, the authorisation for the exclusion of the subscription right of shareholders is valid 

in the event that new shares in a pro rata amount of share capital of up to EUR 4,000,000.00 

(which corresponds to somewhat less than 3% of the share capital at the time of this notice) are 

issued to members of the Management Board of the Company or any representative board of 

an affiliate of the Company or to employees of the Company or any affiliate of the Company. 

The intention is to make it possible for the Company to restrict the issue of shares to a specific 

group or certain persons from any of the above-mentioned groups of persons with due regard 

to the requirements of employment law. This is intended to enable the Company to integrate 

flexible compensation plans without incurring major administrative expenses also in the future. 

The issue of shares to executives and/or employees (which can also be effected, for example, 

by converting cash compensation claims into shares through the contribution of such claims) 

promotes identification with the Company and supports the willingness to accept responsibility 

within the Company. In addition, equity-based compensation provides an opportunity to link 

the compensation of executives and/or employees to corporate sustainability in appropriate 

cases. To the extent that the new shares are to be issued to members of the Management Board 

of the Company, the Supervisory Board of the Company rather than the Management Board 

will make a decision based on the authorisation granted by the Annual General Meeting in 

accordance with the responsibilities assigned to it under stock corporation law. 

The proposed authorisation – namely, when issuing new shares in exchange for a contribution 

in cash, the ability to exclude, on one or more occasions, the subscription right of shareholders 

for a partial amount of authorised capital that does not exceed 10% of share capital in existence 

at the time the authorisation becomes effective or is exercised – is based on the provision in 

section 186 (3) sentence 4 AktG. The limitation of the authorisation amount for such a capital 

increase to 10% of the share capital and the requirement that the issue price for new shares must 

not be substantially lower than the exchange price for the listed shares at the time of issue will 

ensure that the protective scope of the subscription right, i.e. protecting shareholders against a 

loss of influence and a dilution of value, is not affected to an unreasonable degree, if at all. The 

influence of shareholders excluded from the subscription can be assured through subsequent 

purchases on the exchange. For the Company, exempting the capital increase from subscription 
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rights will result in the greatest possible generation of capital and in optimal proceeds. In 

particular, the proposed resolution will enable the Company to respond quickly and flexibly to 

favourable exchange situations. 

In order to further protect shareholders against a loss of influence and a dilution of value, the 

authorisation to exclude subscription rights is limited by the fact that other capital measures 

having the effect of a cash capital increase without subscription rights are to be set off against 

the maximum amount, up to the point at which a cash capital increase under exclusion of 

subscription rights can take place from Authorised Capital 2019.  

In view of the foregoing remarks, the authorisation to exclude subscription rights is in all cases 

necessary within the described limits and is required in the interest of the Company. 

The Management Board will in each case carefully consider whether to make use of the 

authorisation to increase capital under an exclusion of subscription rights. The Management 

Board will exclude the subscription right of shareholders only where the acquisition in 

exchange for the issue or transfer of shares of the Company is in its best interest. The 

Supervisory Board will grant its approval to utilise authorised capital under exclusion of the 

subscription right of shareholders only where the described prerequisites and all statutory 

requirements have been met. The Management Board will report on the utilisation of authorised 

capital at the General Meeting that follows any such utilisation. 

 

Report of the Management Board to the General Meeting pursuant to sections 221 (4) 

sentence 2 and 186 (3) and (4) sentence 2 AktG concerning the authorisation for the 

exclusion of the subscription right of shareholders under Agenda Item 6 

The proposed resolution is designed to authorise the Management Board, with the approval of 

the Supervisory Board, to issue on one or more occasions on or before 25 June 2024 bearer or 

registered convertible and/or warrant bonds, profit participation rights, and/or profit 

participation bonds (or combinations of these securities) (collectively, “Bonds”) with or without 

limited maturity with a total nominal value of EUR 1,000,000,000.00 and to grant the holders 

or creditors of convertible bonds conversion and/or warrant rights to new registered no-par 

value shares with a pro rata amount of share capital of an amount of up to EUR 67,263,290.00, 

subject to further specification in the terms for these Bonds. In addition, the intention is to create 

Conditional Capital 2019 for the purposes of funding the authorisation.  

The issuing of Bonds in the aforementioned sense will afford the Company, in addition to the 

classic options for raising debt capital and equity capital, the ability to use attractive financing 

alternatives on the capital market, depending on the market situation. In particular, the 

authorisation to issue profit-dependent or profit-oriented securities, such as profit participation 

rights and profit participation bonds, will afford the Company the ability to strengthen its 

financial basis by issuing what are known as “hybrid financial instruments” and in this way to 

ensure the prerequisites for future business development.  

In view of the new capital structure, the authorisation is to be re-issued in order to provide the 

Company with the greatest possible flexibility. In light of this, a resolution is also to be adopted 

that revokes the authorisation granted to the Management Board by resolution of the General 

Meeting of 23 August 2018 under Agenda Item 8 to issue convertible bonds and to exclude the 

subscription right and that grants a new authorisation to issue convertible and/or warrant bonds, 

profit participation rights, and/or profit participation bonds (or combinations of these securities) 

and to exclude the subscription right. 

The issuing of Bonds will make it possible to raise debt capital that, depending on how the 

Bond terms are worded, can be classified for both rating and accounting purposes as equity or 

as equity-like. The generated conversion or warrant premiums and the attribution to equity will 
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be beneficial for the Company’s capital basis. The other envisioned abilities – i.e. in addition 

to granting conversion and/or warrant rights, also establishing warrant and/or conversion 

obligations, as well as the combination of convertible bonds, warrant bonds, profit participation 

rights, and/or profit participation bonds – will provide greater latitude for structuring these 

financial instruments. Moreover, the authorisation will enable the Company to place the Bonds 

directly or through its direct or indirect affiliates. Bonds may be issued not only in euros but 

also in other currencies, such as the legal currency of an OECD country, and with or without 

limited maturity.  

In the case of Bonds that grant a conversion or warrant right, the Bond terms may, for the 

purpose of increasing flexibility, provide that in lieu of granting a party with a conversion or 

warrant right registered no-par value shares with a pro rata amount of the Company’s share 

capital of EUR 1.00 each, the Company may pay the equivalent value in cash.  

With the German Act on Implementation of the Shareholders' Rights Directive (Gesetz zur 

Umsetzung der Aktionärsrechterichtlinie, ARUG), which largely entered into force in 

September 2009, the legislators made it clear that in the case of a conditional capital increase 

for the purposes of funding convertible bonds and similar securities, it is sufficient if the 

resolution authorising the issue of the corresponding securities specifies a minimum issue price, 

or how it is to be calculated, for shares to be issued in the event of conversion or exercise of the 

warrant. Therefore, the authorisation provides that the conversion or warrant price must amount 

to at least 80% of the average price of the Company's stock, which is defined in detail in the 

authorisation. Since the conversion or warrant price can be structured as a minimum price on 

the basis of the ARUG, it is also possible to specify in the convertible bond terms that the 

conversion price and the conversion ratio are adjustable, particularly as a function of the stock 

price during the term.  

Insofar as a modification is not in any event mandated by statute, conversion or warrant rights 

may, irrespective of section 9 (1) AktG, be modified in a manner that preserves value, to the 

extent that during the term of the Bond, the economic value of existing conversion or warrant 

rights becomes diluted (for example, as a result of a capital increase) and subscription rights 

are unable to be granted in order to compensate for this.  

In principle, shareholders have a subscription right in accordance with statutory provisions. 

This enables them to invest their capital in the Company and, at the same time, to preserve their 

shareholding stake. In order to facilitate implementation, the proposed resolution provides for 

the ability to issue the Bonds to one or more credit institutions or enterprises equivalent thereto 

within the meaning of section 186 (5) sentence 1 AktG, subject to the obligation that the Bonds 

are offered to shareholders for subscription in accordance with their subscription right (known 

as an “indirect subscription right”). In conformity with statutory provisions, the Management 

Board is however to be authorised, with the approval of the Supervisory Board, to exclude the 

right of shareholders to subscribe to Bonds:  

First, the Management Board is to be authorised, with the approval of the Supervisory Board, 

to exclude the subscription right of shareholders to the extent that the issue of shares on the 

basis of warrant or conversion rights or warrant or conversion obligation or tenders is limited 

to 10% of the Company's share capital. The ability to exclude the subscription right will give 

the Company flexibility in taking advantage of favourable capital market situations on short 

notice and, through the specification of terms in line with the market, in achieving better terms 

in connection with setting the interest rate and the issue price of the Bond. In such cases, the 

shareholders’ need for protection with respect to an economic dilution of their shareholding 

will be accounted for by setting the issue price of the Bonds in an amount that is not 

substantially lower than their market value calculated using recognised financial calculation 

methods. Where the issue price is equal to the market value, the value of the subscription right 

is essentially zero. The Management Board will make every effort to achieve an issue price that 

is as high as possible and to keep the disparity as small as possible between the issue price and 
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the price at which current shareholders can purchase shares on the market. Shareholders who 

wish to preserve their stake in the Company's share capital can do so by purchasing shares on 

the market at approximately the same terms. In addition, there will be no relevant detriment to 

the shareholding stake from the standpoint of shareholders. The authorisation is limited to the 

issuing of warrant and conversion rights (including with warrant and conversion obligations or 

tender rights) to shares with an amount of up to 10% of the Company's share capital. To be set 

off against this 10% ceiling of share capital is any further issue of shares or a sale of treasury 

shares, insofar as this takes place on the basis of a different authorisation under exclusion of 

the subscription right pursuant to or in accordance with section 186 (3) sentence 4 AktG during 

the term of the proposed authorisation. Also to be set off are shares that are or must be issued 

to fund warrant and/or conversion rights or warrant and/or conversion obligations that are 

established through the issue of Bonds on the basis of a different authorisation under exclusion 

of the subscription right is corresponding application of section 186 (3) sentence 4 AktG during 

the term of this authorisation. This farther-reaching limitation is for the benefit of shareholders 

who wish to preserve as far as possible their shareholding stake in the event of corresponding 

capital measures. In such cases, their additional investment can be limited to at most 10% of 

their share ownership.  

Insofar as profit participation rights or profit participation bonds without a conversion right, 

warrant right, conversion obligation or warrant obligation are to be issued, the Management 

Board is authorised, with the approval of the Supervisory Board, to exclude the subscription 

right of shareholders in its entirety if such profit participation rights or profit participation bonds 

have bond-like features, i.e. where they do not establish any membership rights in the Company 

or grant any participation in liquidation proceeds and where the amount of interest payable is 

not calculated on the basis of the amount of annual net profit, retained earnings, or dividends. 

In addition, both the amount of interest payable on and the issue price of the profit participation 

rights or profit participation bonds must correspond to the current market conditions at the time 

of issue. If these requirements are met, the exclusion of the subscription right will not result in 

any detriments for the shareholders, since the profit participation rights or profit participation 

bonds do not establish any membership rights and also do not grant any share in liquidation 

proceeds or in the Company's profit. Although it may be provided that the amount of interest 

payable is dependent on the existence of an annual net profit, retained earnings, or a dividend, 

it would by contrast be impermissible to specify that a high annual net profit, higher retained 

earnings, or a higher dividend would result in a higher amount of interest payable. In other 

words, the issuing of profit participation rights or profit participation bonds thus will not change 

or dilute either the shareholders’ voting right or their participation in the Company and its profit. 

Moreover, because the issue terms are in line with the market and are bindingly prescribed for 

this case of the exclusion of the subscription right, the subscription right has no appreciable 

value.  

Both of the foregoing abilities to exclude the subscription right will provide the Company with 

flexibility in taking advantage of favourable capital market situations on short notice, and they 

will enable the Company to exploit low interest rates and a favourable demand situation flexibly 

and on short notice when issuing a Bond. The key aspect of this is that in contrast to an issue 

of Bonds with a subscription right, the issue price can first be set immediately prior to the 

placement, which makes it possible to avoid an increased risk of price changes during a 

subscription period and to maximise the issue proceeds for the benefit of all shareholders. 

Moreover, dispensing with the lead time associated with the subscription right will result in 

further advantages both with respect to fund-raising and with respect to the placement risk. 

With a placement that excludes the subscription right, it will be possible to reduce the safety 

margin that would otherwise be necessary, as well as the placement risk, and to lower the cost 

of raising the corresponding amount of funds, which benefits the Company and its shareholders.  

In addition, the Management Board is to be authorised, with the approval of the Supervisory 

Board, to exclude fractional amounts from the subscription right. Such fractional amounts may 

result from the amount of the relevant issue volume and the need to depict a workable 
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subscription ratio. In such cases, excluding the subscription right will facilitate implementation 

of the issue. The fractional amounts excluded from the subscription right of shareholders will 

be realised for the Company as optimally as possible either through sale on the exchange or in 

some other manner.  

In addition, the Management Board is to be given the ability, with the approval of the 

Supervisory Board, to exclude the subscription right of shareholders in order to grant holders 

or creditors of conversion and/or warrant rights or of Bonds furnished with warrant or 

conversion obligations a subscription right to the extent to which they would be entitled 

following exercise of the conversion or warrant rights or following satisfaction of the warrant 

or conversion obligations. The warrant and conversion terms will normally contain clauses 

designed to protect the holders or creditors of warrant or conversion rights against dilution. This 

will facilitate better placement of these financial instruments on the market. A subscription right 

of holders of existing warrant or conversion rights will make it possible to prevent the warrant 

or conversion price from having to be lowered for holders of existing warrant or conversion 

rights in the event that the authorisation is utilised. This will ensure a higher issue price for the 

registered no-par value shares with a pro rata amount of share capital of EUR 1.00 that will 

need to be issued in the event that the warrant or conversion is exercised. Since this will 

facilitate the placement of the issue, the exclusion of the subscription right serves the interest 

of shareholders in an optimal financial structure of their Company.   

Finally, the intention is to enable the subscription right of shareholders to Bonds to be excluded 

by the Management Board, with the approval of the Supervisory Board, where Bonds are issued 

in exchange for contributions in kind, including (but not solely) for the purpose of acquiring 

enterprises, parts of enterprises, or holdings in enterprises, and this is in the Company's interest. 

The requirement is that the value of the contribution in kind must bear a reasonable relationship 

to the value of the Bonds. In the case of convertible and/or warrant bonds, the theoretical market 

value calculated using recognised financial calculation methods is controlling. Issuing Bonds 

in exchange for an contribution in kind will make it possible to use them in suitable individual 

cases as an acquisition currency in a manner that preserves liquidity, for instance in connection 

with the acquisition of enterprises, parts of enterprises, or holdings in enterprises. The 

consideration accordingly will not need to be provided in cash. In this regard, as an attractive 

alternative to this, Bonds with a conversion or warrant right may be offered in lieu of, or in 

addition to, granting shares or cash consideration. This ability will create additional flexibility 

and increase the Company's competitive chances, such as in the case of acquisitions. In 

addition, from the standpoint of an optimal financing structure, this type of approach may be 

particularly warranted depending on the circumstances of the given case. In addition, the 

proposed arrangement will also enable the Company, subject to the foregoing requirements, to 

acquire other assets, such as claims against the Company, without having to make undue use of 

its own liquidity.  

The Management Board will in each case carefully consider whether to make use, with the 

approval of the Supervisory Board, of the authorisation to issue Bonds under exclusion of the 

subscription right of shareholders. It will do so only if in the estimation of the Management 

Board and the Supervisory Board, this is in the interest of the Company and thus of its 

shareholders. If the proposed authorisation is utilised, the Management Board will report on 

this at the General Meeting that follows the utilisation 

 

* * * * * 

 

The foregoing reports will be available on the Company's website at 

 https://www.consus.ag/EN/investors/general-meeting 



  CONVENIENCE TRANSLATION 

 

 22  
 

under the tab “General meeting 2019” from the day of invitation and will also be on display 

during the General Meeting. 
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III. OTHER INFORMATION 

1. Total number of shares and voting rights 

At the time General Meeting is convened, a total of 134,526,580 registered no-par value shares 

have been issued by Consus Real Estate AG, which grant 134,526,580 votes. At the time the 

General Meeting is convened, the Company holds no treasury shares, meaning that the number 

of shares entitled to vote currently amounts to 134,526,580. 

2. Requirement for participating in the General Meeting and exercising the voting right 

Pursuant to Article 13 (1) of the Articles of Association, the only shareholders entitled to 

participate in the General Meeting and to exercise the voting right are those who register with 

the Company at the following address: 

Consus Real Estate AG 

c/o Computershare Operations Center 

80249 Munich 

Fax: +49 89 30903-74675 

Email: anmeldestelle@computershare.de 

The registration must be received by the Company not later than the end of   

19 June 2019 (midnight) 

 

at the designated address. The registration must be submitted in writing in German or English. 

Pursuant to section 67 (2) sentence 1 AktG, in relation to the Company, only a person who has 

been recorded as a shareholder in the share register is deemed to be a shareholder. Thus, the 

entitlement to participate in and vote at the General Meeting requires that the shareholder is 

recorded as such in the share register on the date of the General Meeting. With respect to the 

number of voting rights to which a shareholder is entitled, the shareholding recorded in the 

share register on the date of the General Meeting is controlling. 

Applications for transfers in the share register that are received between the end of 19 June 

2019 (midnight) (relevant cut-off date, known as the “technical record date”) and the end of 

the General Meeting on 26 June 2019 will first be processed in the Company's share register 

with effect after the General Meeting on 26 June 2019. 

3. Procedure for casting votes through a proxy 

Shareholders entitled to participate and vote who do not wish to participate in the General 

Meeting in person may have their voting right exercised by a duly authorised holder of a proxy, 

as well as by a credit institution or a shareholder association.  

The granting of the proxy, the proof of authorisation that is to be provided to the Company, 

and, in general, also the revocation of the proxy must be demonstrated in writing. If a 

shareholder grants a proxy to more than one person, the Company may reject one or more of 

them.  

For the purposes of furnishing proof that the representative holds a proxy, such representative 

may present the proxy at the registration desk on the date of the General Meeting or send proof 

by regular mail, telefax, or email to the following address:  

Consus Real Estate AG 

c/o Computershare Operations Center 
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80249 Munich 

Fax: +49 89 30903-74675 

Email: anmeldestelle@computershare.de 

The foregoing transmission channels are also available where the proxy is to be granted by 

declaration to the Company. In such case, there is no need to provide separate proof that the 

proxy has been granted. Also, the revocation of a previously granted proxy may be declared 

directly to the Company through the aforementioned transmission channels. In addition, such 

revocation occurs, without any requirements as to form, through personal attendance at the 

General Meeting. Shareholders who wish to grant a proxy to a representative are asked to use 

the proxy form included with the admission ticket.  

Special rules may apply where a proxy is granted to a credit institution, to a shareholder 

association or person covered by section 135 (8) AktG, or to an institution or enterprise 

equivalent to a credit institution under section 135 (1) in conjunction with section 125 (5) AktG, 

as well as for the revocation and proof of such a proxy. In such case, shareholders are asked to 

coordinate in advance with the person or entity being granted the proxy with respect to the form 

that may be required for such proxy.  

The Company offers shareholders who are entitled to participate and vote the opportunity to 

grant their proxy in advance of the General Meeting to voting proxies designated by the 

Company. Where they have been granted a proxy, the voting proxies designated by the 

Company exercise the voting right in accordance with the shareholder’s instructions. If the 

shareholder does not provide instructions, the voting proxies designated by the Company are 

not authorised to exercise the voting right. The proxy and the instructions must be provided in 

writing. Shareholders will receive a form for granting the proxy and instructions to the voting 

proxies designated by the Company together with the admission ticket. For organisational 

considerations, shareholders who wish to grant a proxy to the voting proxies designated by the 

Company are asked to send the proxy together with instructions by regular mail, telefax, or 

email to the address listed below not later than 25 June 2019, 6:00 p.m. (receipt by the 

Company).  

Consus Real Estate AG 

c/o Computershare Operations Center 

80249 Munich 

Fax: +49 89 30903-74675 

Email: anmeldestelle@computershare.de 

4. Information concerning the rights of shareholders under sections 122 (2), 126 (1), 1127, 

and 131 (1) AktG, as well as information concerning data protection 

4.1 Requests for additions to the agenda pursuant to section 122 (2) AktG  

Shareholders whose shares collectively represent 5% of the share capital or a pro rata amount 

of share capital of EUR 500,000.00 (corresponding to 500,000 no-par value shares) may request 

that items be added to the agenda and announced, provided that they can prove that they have 

held their shares for the required period of time pursuant to section 122 (1) sentence 3 AktG. 

Each new agenda item must be accompanied by grounds or a proposed resolution.  

The request must be addressed to the Management Board in writing and be received by the 

Company not later than the end of 1 June 2019 (midnight). We ask that such requests be sent 

to the following address: 

Consus Real Estate AG 

Management Board 

Kurfürstendamm 188-189 

10707 Berlin 
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Additions to the agenda requiring announcement will be announced in the German Federal 

Gazette promptly after receipt of the request, unless they were already announced together with 

the notice of the General Meeting They will also promptly be made available on the Company's 

website at 

https://www.consus.ag/EN/investors/general-meeting 

under the tab “General meeting 2019”. 

4.2 Counter-motions and nominations for election pursuant to sections 126 (1) and 127 AktG  

Every shareholder is entitled to make counter-motions to proposed resolutions concerning 

agenda items. If counter-motions are to be made available in advance of the General Meeting, 

then pursuant to section 126 (1) AktG, then pursuant to section 126 (1) AktG, they must be sent 

not later than the end of 11 June 2019 (midnight) to the below address. Counter-motions and 

election proposals sent to a different address will not be considered.  

Consus Real Estate AG 

2019 Annual General Meeting 

Kurfürstendamm 188-189 

10707 Berlin 

Fax: +49 30 889 16 677 

Email: hauptversammlung@consus.ag 

Section 126 (2) and (3) AktG notwithstanding, counter-motions from shareholders that are 

required to be made available, including the name of the shareholder, the grounds to be made 

available, and any statement by management, will be promptly published on the Company's 

website at 

https://www.consus.ag/EN/investors/general-meeting 

under the tab “General meeting 2019”. 

The foregoing remarks apply mutatis mutandis to a shareholder's nomination concerning the 

auditor pursuant to section 127 AktG, including the deadline for making the nomination 

available (receipt not later than the end of 11 June 2019, midnight), with the proviso that 

grounds do not have to be provided for the nomination. Pursuant to section 127 sentence 3 in 

conjunction with section 124 (3) sentence 4 AktG, the Management Board of Consus Real 

Estate AG is not required to make the nomination available if it fails to contain the name, 

profession, and place of residence of the nominated person or, in the case of the nomination of 

a legal entity as auditor, the name and registered office. 

4.3 Right of information pursuant to section 131 (1) AktG  

In the General Meeting, every shareholder and shareholder representative may request 

information about the Company's affairs, provided that the information is necessary for 

enabling a proper evaluation of the agenda. The obligation to provide information also covers 

the Company's legal and business relationships with an affiliated enterprise, as well as the 

condition of the Company and the affiliated enterprises included in the consolidated financial 

statements. In general, requests for information at the General Meeting are to be made during 

the debate. 

Under certain conditions specified in greater detail in section 131 (3) AktG, the Management 

Board may refuse to provide information, for instance because, based on a sound commercial 

evaluation, providing such information is likely to cause material harm to the Company or an 

affiliated enterprise (for example, no disclosure of business secrets). Pursuant to Article 14 (3) 
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of the Company's Articles of Association, the chairperson may place reasonable limitations on 

the amount of time allowed for questions and statements by shareholders. 

4.4 Information concerning data protection for shareholders, shareholder representatives and guests 

As a controller within the meaning of Article 4, No. 6 of Regulation (EU) No 2016/679 of 27 

April 2016 (the “General Data Protection Regulation”; hereinafter the “GDPR”) the Company 

processes the following personal data: contact data (e.g. address, email address, and, where 

applicable, the name of the shareholder representative authorised by the respective 

shareholder), personal data (e.g. name, date of birth), information about the shares (e.g. number 

and class of shares, type of share ownership), and administrative data (e.g. number of the 

admission ticket) on the basis of the applicable data protection provisions in order to enable 

shareholders and shareholder representatives to exercise their rights in connection with the 

General Meeting. The same applies to the data of guests. The Company is legally represented 

by its Management Board, namely Andreas Steyer, Theodorus Simon Gorens and Benjamin 

Lee. 

The contact data for the Company as the controller are: 

Consus Real Estate AG 

Management Board 

Kurfürstendamm 188-189 

10707 Berlin 

If personal data are not provided by shareholders or shareholder representatives in connection 

with registering for the General Meeting, the custodial bank or a third party involved in the 

registration process will provide the Company with the personal data of such shareholders or 

shareholder representatives. 

The Company is legally obligated to conduct the General Meeting in accordance with the 

German Stock Corporation Act. In order for shareholders to participate in the General Meeting, 

it is essential that their personal data are processed. The Company is the controller of the 

processing.  

The personal data of shareholders are processed for the purposes of registering for the General 

Meeting, preparing the list of participants and voting ballots, preparing the minutes of the 

proceedings of the General Meeting, and fulfilling the Company’s obligations under the AktG 

after the General Meeting has been conducted. The legal basis for this processing is Article 

6(1)(c) GDPR. 

In addition, personal data are processed for statistical purposes, such as to depict trends in the 

shareholder structure or in trading volume. The legal basis for this processing is Article 6(1)(c) 

and (4) GDPR. 

In general, personal data are not disclosed by the Company to third parties. By way of 

exception, third parties engaged for the purpose of hosting the General Meeting receive 

personal data from the Company that are necessary for the performance of the engaged service. 

They process the data solely in accordance with the Company's instructions. Such third parties 

consist of entities that provide services for general meetings, such as agencies, attorneys, and 

auditors. 

Subject to any statutory provisions that may enter into force following the General Meeting, 

the Company stores personal data on the basis of current statutory retention obligations for a 

period of ten years, starting with the end of the year in which the General Meeting took place. 

In some case, personal data may be stored for a longer period if the data require additional 

processing for the purposes of managing requests, decisions, or legal procedures relating to the 

General Meeting. 
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With respect to the transmission of personal data to third parties in connection with an 

announcement of shareholder requests to add items to the agenda, as well as of counter-motions 

and election nominations by shareholders, please see the remarks in the section “Information 

concerning the rights of shareholders under sections 122 (2), 126 (1), 1127, and 131 (1) AktG”. 

Shareholders, shareholder representatives and guests are entitled to the rights under Chapter III 

of the GDPR, namely, pursuant to Article 15 GDPR, the right of access; pursuant to Article 16 

GDPR, the right to obtain without undue delay the rectification of inaccurate or incomplete 

personal data; pursuant to Article 17 GDPR, the right to obtain without undue delay the erasure 

of personal data; pursuant to Article 18 GDPR, the right to the restriction of processing of 

personal data; and pursuant to Article 20 GDPR, the right to receive personal data in a format 

corresponding with statutory requirements and to transmit those data to another controller 

without hindrance (right to data portability). 

You may assert these rights against the Company at no charge using the following contact data: 

Consus Real Estate AG 

Management Board 

Kurfürstendamm 188-189 

10707 Berlin 

Email: vorstand@consus.ag  

In addition, pursuant to Article 77 GDPR, shareholders, shareholder representatives and guests 

have a right to lodge a complaint, in particular with the data protection supervisory authority 

having jurisdiction over the domicile or habitual place of residence of the shareholder or 

shareholder representative or with the supervisory authority of the Federal State in which the 

alleged infringement occurred.  

You can reach our company data protection officer at: 

Consus Real Estate AG 

Data protection officer 

Kurfürstendamm 188-189 

10707 Berlin 

Email: datenschutz@consus.ag  

 

 

Berlin, May 2019 

 

Consus Real Estate AG 

– The Management Board – 


