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Report by the Executive Board on item 6 of the Agenda of the Annual 
General Meeting on 4 February 2022  

(Creation of authorized capital with the option of excluding subscription 
rights, and corresponding amendment to the Articles of Association) 

 

Report by the Executive Board on the proposed authorization to exclude subscription rights if the 

authorized capital is utilized pursuant to § 203 (2) sentence 2 AktG in conjunction with § 186 (4) 

sentence 2 AktG: 

The Executive Board and Supervisory Board propose to the Annual General Meeting under agenda 

item 6 to authorize the Executive Board, with the approval of the Supervisory Board, to increase the 

Company’s capital stock once or several times in installments, including simultaneously in different 

tranches, on or before February 3, 2027 by up to €300,000,000 by issuing up to 117,187,500 new no-

par bearer shares in exchange for cash and/or contributions in kind (Authorized Capital).  

The new Authorized Capital is to be based in principle on the proven rules of the former Authorized 

Capital adopted by the 2014 Annual General Meeting. However, the volume is now to be limited to a 

maximum of €300,000,000 (compared to a maximum of €370,000,000 for the Authorized Capital 

adopted in 2014) and the exclusion of subscription rights for capital increases in exchange for cash 

and/or contributions in kind is to be limited in total to 10% of the capital stock (compared to 20% for the 

Authorized Capital adopted in 2014).  

With the proposed Authorized Capital, the Executive Board of thyssenkrupp AG will be in a position within 

an appropriate framework to adjust thyssenkrupp AG’s equity capital to business requirements at any 

time, especially with a view to the Executive Board’s further development and transformation of the 

Company with the goal of achieving sustainable performance, as well as other strategic objectives such 

as the targeted expansion of business activities in dynamic markets, and to respond quickly and flexibly 

in the interests of shareholders. To this end, independent of concrete utilization plans, the Company 

must always have at its disposal the necessary capital procurement instruments. Since decisions on 

meeting capital requirements generally have to be taken at short notice, it is important that the Company 

is not dependent on the passage of a resolution by the Annual General Meeting, which is held only once 

a year, to adopt a direct capital increase. The law takes this need into consideration with the instrument 

of authorized capital. Common reasons for utilizing authorized capital are to strengthen a company’s 

equity base and to finance acquisitions.  

When Authorized Capital is utilized, the shareholders generally have subscription rights. In connection 

with this legal subscription right, shares can also be issued to shareholders indirectly. The shares are 

then acquired by one or more banks or enterprises within the meaning of § 186 (5) sentence 1 AktG, 

which undertake to offer them to the shareholders for subscription. 

In addition, the Executive Board is to be authorized, with the approval of the Supervisory Board, to 

exclude shareholders’ subscription rights in the cases specified in the proposed authorization and 
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explained in the following.  

Exclusion of subscription rights for fractional amounts 

The exclusion of subscription rights for fractional amounts makes it possible to exercise the proposed 

authorization through rounded amounts. Such an exclusion is expedient and common market practice 

and facilitates technical handling of the subscription rights. The new 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.  

Exclusion of subscription rights for outstanding option or conversion rights or option or 

conversion obligations  

In addition, it will be possible, with the approval of the Supervisory Board, to exclude subscription rights 

to the extent necessary to be able to service existing warrant and/or convertible bonds, participation 

rights and/or participating bonds (hereinafter referred to jointly as “Bonds”) by utilizing shares in 

accordance with the respective issue conditions. The exclusion of subscription rights in favor of holders 

and creditors of warrants and convertible bonds allows them to participate in the capital increase to the 

extent they would be authorized to participate in it if they had subscribed to shares pursuant to their 

option or conversion rights or option or conversion obligations. They are thus placed in a position as if 

they had already exercised their option or conversion rights or had fulfilled their option or conversion 

obligations. That helps prevent any dilution as a result of the capital increase. Such dilution protection 

is usually envisaged in the relevant conditions of the bond issued so as to comply with investors’ 

expectations and achieve better placement in the capital market and so, generally, a higher issue price 

for the shares to be issued in the event of a conversion or exercise of an option. However, that is possible 

only if shareholders’ subscription rights are excluded in this case. The exclusion of subscription rights 

therefore enables the Company to achieve an optimized financing structure and is thus in the interests 

of its shareholders.  

Exclusion of subscription rights for capital increases against cash contributions pursuant to 

§ 186 (3) sentence 4 AktG 

Finally, the Executive Board, with the approval of the Supervisory Board, is to be able to exclude 

subscription rights in the case of capital increases against cash contributions if the new shares are 

issued at a price that is not significantly lower than the stock market price of already listed shares of the 

Company. This authorization serves the Company’s interest in achieving the best possible price when 

issuing new shares. Avoiding the time-consuming process of handling subscription rights not only 

makes it possible for any capital requirements to be covered by exploiting short-term market 

opportunities for the Company’s areas of business in a timely and cost-effective way, but – as experience 

shows – also enables the shares to be placed at a near-market price, i.e. without the discount that is 

usually necessary with subscription right issues. That results in higher proceeds from the issue and so 

benefits the Company. In addition, such a placement can help win new shareholder groups in Germany 

and abroad. When utilizing the authorization, the Executive Board will set the discount as low as possible 
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in accordance with the market conditions prevailing at the time of placement. The difference from 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. Owing to the near-market issue price of the new shares, shareholders are also able 

in principle to maintain their percentage stake by purchasing the required shares at virtually identical 

conditions on the stock market. 

Exclusion of subscription rights for capital increases against contributions in kind 

It will also be possible, with the approval of the Supervisory Board, to exclude shareholders’ subscription 

rights in the event of capital increases against contributions in kind. This will enable the Executive Board 

to use shares of the Company to acquire companies, parts of companies, equity interests, other assets 

or claims (including claims against the Company or its Group Companies) where appropriate in individual 

cases. The need may arise, or there may be an advantageous opportunity, in negotiations to offer shares 

in payment instead of or in addition to cash. The ability to use the Company’s shares as a form of 

payment 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 and other assets (including claims) in such a way as to 

preserve liquidity. The use of shares may also be appropriate to achieve an optimized financing 

structure. The authorization also enables thyssenkrupp AG to acquire larger companies or equity 

interests in suitable cases insofar as this is in the interest of thyssenkrupp AG and thus of shareholders. 

This does not lead to any disadvantages for the Company, because the issue of shares in exchange for 

contributions in kind is subject to the condition that the value of the contribution in kind is commensurate 

with the value of the shares.  

Restriction of the total amount of capital increases for which subscription rights are excluded 

The total shares issued under the aforesaid authorizations with subscription rights excluded for capital 

increases in exchange for cash and/or contributions in kind must not exceed 10% of the capital stock 

either at the time of the resolution or – if this value is lower – at the time the authorizations are utilized. 

This requirement in the authorization resolution ensures compliance with the maximum limit of 10% 

even in the event of a later capital reduction.  

In compliance with the legal interpretation of § 186 (3) sentence 4 AktG in relation to capital increases 

against cash contributions, shares that are likewise sold or issued or are to be issued to the exclusion 

of subscription rights are counted towards this maximum limit of 10% of the capital stock. This 

mechanism caps the total volume of shares issued from the authorized capital for which subscription 

rights are excluded, as well as the sale of treasury shares for which subscription rights are excluded and 

the issue of warrant and convertible bonds for which subscription rights are excluded. Restriction of the 

total amount of capital increases for which subscription rights are excluded therefore provides 

shareholders with an additional safeguard against dilution of their shareholding by ensuring that their 

percentage stake is maintained as far as possible even in the case of a combination of capital measures 

and disposal of treasury shares and/or issue of Bonds. 
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Utilization of authorized capital 

There are currently no concrete plans to utilize the authorized capital. The Executive Board will carefully 

examine on a case-to-case basis whether to make use of the authorization to increase capital and 

exclude shareholders’ subscription rights. It will do so only if the Executive Board and Supervisory Board 

consider such an exclusion of subscription rights to be in the interests of the Company and thus of 

shareholders. 

The Executive Board will report on any use of the authorization in each case to the subsequent Annual 

General Meeting. 

 

Essen, December 2021 

thyssenkrupp AG 

The Executive Board 

 

signed signed signed 

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

 


