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Report by the Executive Board on item 7 of the Agenda of the Annual 
General Meeting on 4 February 2022 

(Authorization to issue warrant and/or convertible bonds, participation 
rights and/or participating bonds, to exclude subscription rights and to 

create conditional capital, and corresponding amendment of the Articles of 
Association) 

 

Report by the Executive Board on the proposed authorization to exclude subscription rights as part of 

the authorization to issue warrant and convertible bonds, participation rights and participating bonds 

pursuant to § 221 (4) 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 7 a new authorization to issue warrant and/or convertible bonds, participation rights and/or 

participating bonds and to create new conditional capital. Under the proposed authorization, warrant 

and convertible bonds, participation rights, participating bonds and combinations of these instruments 

(hereinafter referred to jointly as “Bonds”) will be able to be issued in the total nominal amount of up to 

€2,000,000,000 with option and conversion rights or option or conversion obligations for shares of the 

Company. To enable that, no-par bearer shares of the Company representing a share of up to 

€250,000,000 of the capital stock in total will be able to be issued. This authorization is intended to 

broaden the Company’s possibilities – described in more detail below – for financing its operations and 

enable the Executive Board, with the approval of the Supervisory Board, to utilize favorable capital 

market conditions and achieve fast and flexible financing in the interests of the Company. The 

authorization will expire on February 3, 2027.  

Advantages of the financing instrument 

It is vital for the Company to have adequate capital so as to develop its business and ensure it operates 

successfully in the market. By issuing Bonds, the Company is able to use attractive financing 

opportunities and terms depending on the current market situation in order to obtain capital at low 

interest rates. The conversion and/or option premiums obtained benefit the Company. Furthermore, the 

issue of convertible bonds and/or warrant bonds, possibly in conjunction with other instruments such 

as a capital increase, may help the Company win new groups of investors. 

For reasons of flexibility, the Company will also be able to issue the Bonds through Group Companies 

and, depending on the market situation, to utilize the German capital market or international capital 

markets and issue the Bonds in the legal currency of an OECD country besides euros. 

The conditions of the Bonds are also to specify a conversion obligation at the end of their term or at a 

later time or rights of exchange of the company issuing them or of thyssenkrupp AG, in particular rights 

to replace the consideration originally owed under them by shares of the Company (including in the form 

of a tender right, right to offer alternative performance or redemption option). That provides for greater 

flexibility in structuring such financing instruments. A further objective is to enable the issue of Bonds 
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where the issuing company or thyssenkrupp AG can exercise a conversion right after the bond has been 

issued, through a declaration to the bondholders, as a result of which shares of the Company must be 

delivered in whole or part instead of the consideration originally determined in the bond. This option 

makes it possible to respond to changes in general conditions between the issuance of such Bonds and 

the end of their term flexibly and in such a way as to preserve liquidity. 

Issue price 

With the exception of cases involving a right to offer alternative performance or an option or conversion 

obligation, the issue price for the new shares must correspond to at least 80% of the stock market price 

of the Company’s shares calculated close to the time of issue of the Bonds. The possibility of a premium 

(which can be increased depending on the term of the bond) allows the conditions of the Bonds to take 

account of the capital market conditions at the time of their issue. 

In cases involving a right to offer alternative performance or a conversion obligation, the issue price for 

the new shares – as specified in the conditions of the bond – must amount at least to the aforementioned 

minimum price or correspond to the weighted average closing price of the Company’s shares in 

Electronic Trading on Frankfurt Stock Exchange on at least three trading days immediately preceding 

determination of the conversion or option price, even if this average price is lower than the 

aforementioned minimum price (80%). However, § 9 (1) and § 199 (2) AktG remain unaffected. 

Shareholders’ subscription rights  

Shareholders generally have a statutory right to subscribe to the Bonds (§ 221 (4) in conjunction with 

§ 186 (1) AktG). To facilitate handling, the Bonds can be acquired by banks or other enterprises within 

the meaning of § 186 (5) sentence 1 AktG with the obligation to offer the Bonds to shareholders in 

accordance with their subscription rights (indirect subscription rights). 

However, the Executive Board can, with the approval of the Supervisory Board, exclude subscription 

rights in the cases specified in the proposed authorization and 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 requested 

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 warrant and convertible bonds 

The exclusion of subscription rights in favor of the holders or creditors of conversion and/or option rights 

on shares of the Company or of respective conversion and/or option obligations from Bonds that have 

been or are issued by the Company or Group Companies on the basis of other authorizations aims to 

grant them subscription rights to Bonds as compensation against effects of dilution to the extent to 

which they would be entitled after exercising such rights or fulfilling such obligations. The exclusion of 
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subscription rights in favor of the holders or creditors in the case of Bonds already issued has the 

advantage that the conversion or option price for the already issued Bonds equipped with their own anti-

dilution mechanism does not need to be reduced. As a result, the Bonds can be placed more attractively 

in multiple tranches, thus enabling a higher cash inflow.  

Exclusion of subscription rights for Bonds issued against cash contributions 

The Executive Board is also authorized, with the approval of the Supervisory Board, to exclude 

shareholders’ subscription rights if the Bonds are issued against cash contributions at a price that is not 

significantly lower than the market price of these Bonds. This enables the Company to take quick 

advantage of favorable market situations and, by determining the conditions in line with the market, to 

achieve better conditions for setting the rate of interest, the option or conversion price and the issue 

price for the warrant or convertible bonds. Determining conditions in line with the market and smooth 

placement would not be possible if subscription rights were maintained. Although § 186 (2) AktG allows 

publication of the issue price (and thus of the bond conditions) up to the third-last day of the subscription 

period, the frequently observed volatility of the stock markets means a market risk exists over several 

days leading to safety margins in determining the bond conditions and to conditions that are not 

therefore in line with the market. In addition, granting subscription rights puts a successful placement 

with third parties at risk or burdens it with additional costs due to uncertainty about how the subscription 

rights will be exercised. After all, the Company cannot react swiftly to favorable or unfavorable market 

conditions if subscription rights are granted due to the length of the subscription period; instead it is 

exposed to the risk of falling share prices during the subscription period, which could lead to capital 

being raised at terms that are unfavorable for the Company. 

Exclusion of subscription rights in the case of contributions in kind 

The Company is also to have the option of excluding subscription rights if Bonds with option or 

conversion rights or option or conversion obligations are issued against contributions in kind. The 

objective of that is to enable the Executive Board, with the approval of the Supervisory Board, to use 

Bonds as an acquisition currency where appropriate in individual cases, in particular in connection with 

the acquisition of companies, parts of companies, equity interests and other assets (including claims). 

The need may arise, or there may be an advantageous opportunity, in negotiations to offer Bonds in 

payment instead of or in addition to cash. The ability to use Bonds 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. 

Issuing Bonds may also be appropriate to achieve an optimized financing structure. This does not lead 

to any disadvantages for the Company, because the issue of Bonds 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 Bonds. 
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Restriction of the total amount  

The total number of Bonds issued excluding subscription rights under the above authorizations is limited 

to the number of Bonds with option or conversion rights or option or conversion obligations for shares 

with a share of the capital stock that 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 exercised. In compliance with 

the legal interpretation of § 186 (3) sentence 4 AktG that applies mutatis mutandis pursuant to § 221 (4) 

sentence 2 AktG, shares that are likewise sold or issued or are to be issued excluding 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.  

Exclusion of subscription rights in the case of participation rights and participating bonds  

If participation rights or participating bonds without option or conversion rights or option or conversion 

obligations are to be issued, the Executive Board is also authorized, with the approval of the Supervisory 

Board, to exclude shareholders’ subscription rights as a whole if these participation rights or 

participating bonds have debenture-like features, i.e. they do not establish any membership of the 

Company and no share in the liquidation proceeds, and the rate of interest is not calculated on the basis 

of the net income for the year, the unappropriated profit or the dividend. Although it is possible to specify 

that the rate of interest depends on there being net income for the year, an unappropriated profit or a 

dividend, a provision whereby a higher net income for the year, a higher unappropriated profit or a 

higher dividend results in a higher rate of interest is not permissible. It is also necessary for the rate of 

interest and the issue amount to be in line with market conditions at the time of issue.  

 

If the said requirements are met, exclusion of the subscription rights does not result in any 

disadvantages for shareholders, since the participation rights or participating bonds do not establish 

any membership of the Company and or any share in the liquidation proceeds or profit of the Company. 

Moreover, there is also no significant subscription rights value due to the fact that the issue conditions 

prescribed for the exclusion of subscription rights are in line with market conditions. 

Utilization 

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

examine on a case-to-case basis whether to make use of the authorization to issue Bonds and, if 

applicable, to utilize the option to exclude shareholders’ subscription rights. It will do so only if the 
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Executive Board and Supervisory Board consider use of this authorization 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) 

 

 

 


