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Takeover-related disclosures
(§ 289 (4) HGB and § 315 (4) HGB)
At 30 September 2017, the share capital of Deutsche
Beteiligungs AG amounted to 53,386,664.43 euros. It is div
ided into 15,043,994 no-par value registered shares with an
arithmetic nominal value of 3.55 euros (rounded). There is only
one class of shares. All shares carry the same rights and obligations. In accordance with § 67 (2) German Stock Corporation
Act (Aktiengesetz – AktG), only shareholders who are listed in
the share register are considered shareholders of the Company.
With the exception of any possible own shares over which the
Company is not entitled to exercise rights, each no-par value
share carries one vote. The voting right does not begin until
the contribution has been made in full. Rights and obligations
attached to the shares ensue from the statutory provisions, in
particular §§ 12, 53a ff., 118ff., and 186 German Stock Corporation Act (AktG).
In April 2015, the Company was notified in accordance with
§ 21 German Securities Trading Act (Wertpapierhandelsgesetz –
WpHG) that 19.93 percent of the voting rights were held directly by Rossmann Beteiligungs GmbH, Burgwedel, Germany. An
agreement for the relinquishing of control has existed between
DBAG and this company since March 2013, which has a term
of five years and renews automatically. According to the agreement, Rossmann Beteiligungs GmbH undertakes to exercise, for
resolutions concerning the election or dismissal of Supervisory
Board members, the voting rights attached to shares in DBAG
attributable to the Rossmann group as a whole, now and in
the future, within a scope of no more than 45 percent of the
voting capital present at an A
 nnual Meeting. The Board of
Management knows of no other restrictions relating to voting
rights or the transfer of shares.
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In accordance with the Articles of Association of DBAG, the
Board of Management consists of at least two individuals. The
appointment of these members to the Board of Management
requires a simple majority of the votes cast by the Super
visory Board members. In the event of a tie, the Chairman has
the casting vote (§ 11 (4) of the Articles of Association). The
Supervisory Board may exempt all or individual members of
the Board of Management, in general or in individual cases,
from the r estrictions in § 181 German Civil Code (Bürgerliches
Gesetzbuch – BGB). To date, no use has been made of these
provisions.
Amendments to the Articles of Association may be adopted
pursuant to the provisions of §§ 179, 133 of the German Stock
Corporation Act (AktG) and pursuant to § 5 (3) and (4) and
§ 17 of the Articles of Association. The Supervisory Board may
adopt amendments to the Articles of Association that relate
merely to wording. The Articles of Association provide that
resolutions at the Annual Meeting shall be generally adopted
with a simple majority of the votes, or, insofar as a majority of
the share capital is required, by a simple majority of the share
capital, except where the law or the Articles of Association
demand otherwise.
At the Annual Meeting on 25 February 2016, the Board of
Management was authorised, in accordance with § 71 (1) no. 8
German Stock Corporation Act (AktG), to purchase own shares
of up to 10 percent of the share capital existing at the time of
the Annual Meeting (48,533,334.20 euros) up to and including
24 February 2021. The Board of Management may choose to
acquire shares via the stock exchange or via a public tender
to all shareholders or an invitation to submit such a tender. The
Board of Management is authorised, subject to the consent of
the Supervisory Board, to resell its own shares, for example,
as consideration in conjunction with corporate acquisitions or
mergers or acquisitions of investments in enterprises under
exclusion of shareholders’ subscription rights in other ways
than via the stock exchange or by public offer to all share
holders. In the past financial year, the Board of Management
did not make use of these authorisations.

Shareholders at the Annual Meeting on 22 February 2017
authorised the Board of Management to raise the share capital
of the Company, with the consent of the Supervisory Board,
until 21 February 2022 by up to a total of 13,346,664.33 euros
through one or more issues of new no-par registered shares
in exchange for cash or non-cash contributions (Authorised
Capital 2017). Shareholders are generally to be granted
subscription rights in such cases. The Board of Management
is, however, authorised to exclude shareholders’ subscription
rights in certain instances and within a certain capital range.
In the past financial year, the Board of Management did not
make use of this authorisation.
In conjunction with the authorisation adopted at the Annual
Meeting on 22 February 2017 concerning the issuance of
warrant-linked bonds and/or convertible bonds for a total of
up to 140,000,000.00 euros until 21 February 2022, with
the option of excluding shareholders’ subscription rights in
certain instances and within a certain capital range, the share
capital of the Company will be conditionally raised by up
to 13,346,664.33 euros through the issuance of 3,760,998
new no-par registered shares (Conditional Capital 2017/I).
The conditional capital increase will only be executed insofar
as holders or creditors of warrant-linked bonds and/or
convertible bonds exercise their option or conversion rights or
fulfil their option/conversion obligation, or to the extent that
the Company or the Group company issuing the debt security
exercises an option to service the entitlements by delivering
shares in the Company instead of a cash settlement (in whole
or in part), and insofar as, in each case, cash compensation
is not granted and treasury shares or shares from authorised
capital or shares of another listed company are not used for
servicing. In the past financial year, the Board of Management
did not make use of this authorisation.
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The existing authorisations are detailed in the respective
resolutions passed at the Annual Meetings mentioned above.
Information on Authorised and Conditional Capital and on the
repurchasing of own shares can also be found in the Notes to
the consolidated financial statements in section “Notes to the
consolidated statement of financial position”.
The members of the Board of Management do not have a
special right to terminate their service contracts in the event
of a change of control at Deutsche Beteiligungs AG. In this
event, they are also not entitled to severance payments based
on compensation agreements.

Management declaration
(§ 289f of the German Commercial
Code (HGB))
The management declaration pursuant to § 289f HGB is
permanently available in the Investor Relations section of
our website under Corporate Governance (www.dbag.de/
erklaerung-unternehmensfuehrung). It includes the Declaration of Conformity in accordance with the German Corporate
Governance Code, pursuant to § 161 of the German Stock
Corporation Act (AktG), information on corporate governance
practices and a description of how the Board of Management
and the Supervisory Board work.
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