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Report by the Executive Board on item 8 of the Agenda of the Annual 
General Meeting on 4 February 2022 

(Authorization to purchase and use treasury shares, also excluding tender 
or subscription rights, and authorization to retire purchased treasury 

shares and reduce the capital) 

 

The Executive Board is to be authorized under agenda item 8 to purchase and utilize treasury shares in 

accordance with § 71 (1) no. 8 AktG.  

Acquisition of treasury shares and exclusion of a tender right 

The Executive Board is to be authorized for a period of five years – i.e. until February 3, 2027 – to 

purchase and utilize shares of the Company in an amount of up to 10% of the capital stock and thus to 

be able to make full use of the legal framework for such authorizations. The capital stock at the time of 

the proposed resolution or – if this value is lower – at the time, the respective authorization is exercised 

shall apply in determining the limit of 10% of the capital stock. 

The treasury shares will be able to be purchased on the stock market, by means of a public purchase 

offer directed towards all shareholders of the Company or by means of a public invitation to submit 

offers to sell directed to all shareholders. 

In the case of a public purchase offer or a public invitation to submit offers to sell, it may be the case 

that the number of shares offered by shareholders exceeds the number of shares wanted by the 

Company. In that case, quotas must be allotted. In accordance with the proposed authorization, 

provision can be made for the preferential acceptance of smaller offers to sell or smaller parts of offers 

to sell up to a maximum of 150 shares. This option means that fractional amounts when the quotas to 

be acquired are set and small residual amounts can be avoided and thus facilitates technical handling 

of the share repurchase. 

In addition, scaling down can also be carried out on the basis of the ratio of offered shares (tender quota) 

instead of on the basis of percentage stakes in order to simplify the allotment procedure. Finally, 

rounding according to commercial principles will also be able to be used to avoid fractions of shares. 

The acquisition quota and the number of shares to be purchased from individual shareholders tendering 

them can therefore be rounded as necessary so as to ensure the purchase of whole shares. The 

Executive Board considers a resultant exclusion of any more extensive tender right of shareholders to 

be objectively justified, reasonable to the shareholders and necessary in the interests of the Company. 

Utilization of treasury shares 

The authorization also covers the utilization of treasury shares, as described in greater detail below, in 

particular to the extent that the purchased treasury shares will also be allowed to be used with the 

exclusion of subscription rights. 
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 Under the authorization, treasury shares can be utilized with the exclusion of shareholders’ subscription 

rights to fulfill option rights or obligations and/or conversion rights or obligations of holders of warrant 

or convertible bonds, participation rights and participating bonds issued by the Company or Group 

Companies, as well as combinations of these instruments (“Bonds”). It may be expedient to utilize 

treasury shares to fulfill option rights or obligations or conversion rights or obligations in full or in part 

instead of new shares from a capital increase. 

In the event of a sale of treasury shares by a public offer to all shareholders, the Executive Board will be 

authorized to exclude shareholders’ subscription rights for fractional amounts. Excluding subscription 

rights for fractional amounts is necessary so that issuing purchased treasury shares by means of an 

offer to sell to shareholders is technically feasible. The treasury shares excluded as “free fractional 

amounts” from shareholders’ subscription rights will be utilized either through sale on the stock 

exchange or by another method to achieve maximum advantage for the Company. 

Treasury shares can also be sold in exchange for contributions in kind with exclusion of shareholders’ 

subscription rights. As a result , the Company will be able to offer treasury shares directly or indirectly 

as payment in connection with business combinations or in connection with the acquisition (including 

indirect acquisition, if applicable) of companies, parts of companies, equity interests or other assets or 

claims (including claims against the Company or Group Companies). The need may arise, or there may 

be an advantageous opportunity, in negotiations to offer treasury shares in payment instead of or in 

addition to cash. This option may be expedient particularly when there is competition for attractive 

acquisition targets and may create the scope needed to utilize opportunities presenting themselves for 

the acquisition of companies, parts of companies, equity interests or other assets or claims in such a 

way as to preserve liquidity. The proposed exclusion of subscription rights takes account of this 

objective. When determining the valuation ratios, the Executive Board will ensure that the interests of 

shareholders are adequately safeguarded.  

The proposed resolution also includes authorization to sell the purchased treasury shares in exchange 

for contributions in cash with the exclusion of subscription rights. That is also possible outside the stock 

market, for example to one or more institutional investors, or to win new groups of investors. That is 

subject to the condition that the shares are sold at a price that is not significantly lower than the stock 

market price of shares of the Company at the time they are sold. Under this authorization, the facilitated 

exclusion of subscription rights permitted in § 71 (1) no. 8 AktG in mutatis mutandis application of 

§ 186 (3) sentence 4 AktG is utilized. The desirability of protecting shareholders’ stakes against dilution 

is addressed by the fact that shares are only allowed to be sold at a price that is not significantly lower 

than their applicable stock market price. The final selling price for treasury shares will be set close to the 

time they are to be sold. The Executive Board will set any discount on the stock market price as low as 

possible in accordance with the market conditions prevailing at the time of placement. The discount on 

the stock market price at the time the authorization is utilized will never be more than 5% of the stock 

market price at that time. The authorization to exclude subscription rights in this connection applies with 

the proviso that the shares sold with exclusion of subscription rights in accordance with § 186 (3) 
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sentence 4 AktG must not exceed 10% of the capital stock in total either at the time of the resolution or 

– if this value is lower – at the time this authorization is utilized. Shares that are issued or are to be issued 

during the term of this authorization with the exclusion of subscription rights in accordance with § 186 (3) 

sentence 4 AktG are to be counted towards this limit of 10% of the capital stock. Shareholders’ interests 

in safeguarding their assets and voting rights are appropriately protected by this limit and the fact that 

the issue price must be geared toward the stock market price. Generally, shareholders will be able to 

maintain their percentage stake by purchasing shares of the Company on the stock market. The 

authorization is in the Company’s interests since it will help it obtain a greater degree of flexibility. In 

particular, it allows shares to be issued in a targeted way to cooperation partners. 

Treasury shares will also be able to be offered for purchase to employees of the Company and its Group 

Companies and to board members of Group Companies (employee shares). Issuing treasury shares to 

these persons, usually subject to an appropriate vesting period of several years, is in the interests of the 

Company and its shareholders, since it fosters the beneficiaries’ identification with the Company. It can 

also strengthen understanding and the willingness to accept greater, especially economic, 

responsibility. The issue of shares also makes it possible to create schemes with long-term incentive 

effects in which both positive and negative developments can be reflected. The shares are intended to 

serve as an incentive to focus on achieving a sustainable increase in the Company’s value. So that such 

employee shares can be issued, shareholders’ subscription rights must be excluded. Appropriate 

preferential treatment customary for employee shares and geared to the Company’s success can be 

granted in defining the purchase price to be paid by the beneficiaries.  

Furthermore, the authorization is designed to enable the Company to use repurchased treasury shares 

as part of the arrangements that have been or will be agreed with members of the Company’s Executive 

Board as a compensation component for their work. That also requires the exclusion of shareholders’ 

subscription rights. The details regarding the compensation of the members of the Executive Board are 

determined by the Supervisory Board. Variable compensation components may be granted which 

provide an incentive for sustainable management over the long term, for example by a part of the 

variable compensation, instead of being paid in cash, being granted in the form of shares or stock 

awards that may also be tied to a vesting period. In addition, variable compensation components may 

be linked to specific performance targets. 

The compensation system for the Executive Board, which was approved by the Annual General Meeting 

on February 5, 2021 by a majority of 96.70% of the represented capital stock, includes a variable, 

performance-based compensation component in the form of a short-term incentive with a performance 

period of one year (STI) and a long-term incentive with a performance period of four years (LTI). Whereas 

the STI is based on the net income for the year and free cash flow before M&A as key financial 

performance indicators and on the individual performance of the members of the Executive Board, the 

LTI is share-based. In principle, the LTI is based on virtual shares. As part of settlement of the LTI when 

its performance period ends, however, the Supervisory Board can decide that shares of the Company 

are to be granted, in full or in part, instead of a cash payment. If the Supervisory Board makes use of 



Non-binding convenience translation from German into English 
 

 

this option, previously purchased treasury shares can be used for that. More in-depth information on 

the Executive Board’s compensation system is published on the Company’s website at 

www.thyssenkrupp.com/en/company/management/corporate-governance/compensation-report.html.  

The decision on the instrument of equity compensation to be used and the method of servicing when 

treasury shares are used for compensating employees and board members is made by the Supervisory 

Board with regard to the shares used as part of the compensation for Executive Board members, and 

by the Executive Board with regard to all other shares.  

The treasury shares purchased pursuant to this authorization resolution may also be retired without that 

requiring an additional resolution by the Annual General Meeting. Pursuant to § 237 (3) no. 3 AktG, the 

Company’s Annual General Meeting can decide to retire its fully paid-up no-par bearer shares, even 

without that necessitating a reduction in the Company’s capital stock. The proposed authorization 

explicitly envisages this alternative besides the retirement of shares with a capital reduction. A retirement 

of treasury shares without a capital reduction automatically means that the part of the Company’s capital 

stock mathematically attributable to the other no-par bearer shares is increased. The Executive Board 

is consequently also to be authorized in this case to make the necessary amendment to the Articles of 

Association as regards the change in the number of no-par bearer shares due to retirement. 

Utilization 

There are currently no concrete plans to purchase and utilize treasury shares. The Executive Board will 

carefully examine on a case-to-case basis whether to make use of the authorizations. It will do so only 

if the Executive Board and Supervisory Board consider use of these authorizations to be in the interests 

of the Company and thus of shareholders.  

The Executive Board will notify the subsequent Annual General Meeting about any use of the 

authorization. 

 

Essen, December 2021 

thyssenkrupp AG 

The Executive Board 

 

signed signed signed 

(Martina Merz) (Dr. Klaus Keysberg) (Oliver Burkhard) 
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