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Medigene AG 

Planegg/Martinsried 

SIN: A1X3W0 / A11QVD  
ISIN: DE000A1X3W00 / DE000A11 QVD8  

Notice is hereby given that the 

Annual General Meeting 

will be held at the Munich Conference Centre of the Hanns-Seidel-Stiftung e.V. foundation, 
Lazarettstrasse 33, 80636 Munich, Germany  

at 11:00 (CEST) on Thursday, 14 August 2013.  

Agenda 

1. Presentation of the adopted annual financial statements as at 31 December 2013, 
the approved consolidated financial statements as at 31 December 2013, the 
Company management’s discussion and analysis for financial year 2013, the 
Group management’s discussion and analysis for financial year 2013, the report 
of the Supervisory Board on financial year 2013 and the explanatory report of the 
Executive Board on the statements pursuant to Section 289 (4) and Section 315 
(4) of the German Commercial Code (HGB) 
 

On 18 March 2014, the Supervisory Board approved the annual financial statements 
prepared by the Executive Board and the consolidated financial statements prepared 
by the Executive Board. The annual financial statements have therefore been adopted 
pursuant to Section 172 (1) of the German Stock Corporation Act (AktG). The Annual 
General Meeting must have access to the annual financial statements, the 
management’s discussion and analysis, the consolidated financial statements, the 
Group management’s discussion and analysis, the report of the Supervisory Board and 
the report of the Executive Board on the statements pursuant to Sections 289 (4) and 
315 (4) of the HGB. No resolution will be passed on this item of the agenda.  

 
2. Discharge of the Executive Board members from their responsibilities for 

financial year 2013 
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The Executive Board and Supervisory Board propose that all members of the 
Executive Board incumbent in financial year 2013 be granted discharge from their 
responsibilities for that financial year.  

 
 

3. Discharge of the Supervisory Board members from their responsibilities for 
financial year 2013 
 

The Executive Board and Supervisory Board propose that all members of the 
Supervisory Board incumbent in financial year 2013 be granted discharge from their 
responsibilities for that financial year.  

 
4. Election of the auditors of the Company and consolidated financial statements 

for financial year 2014 
 

On recommendation of the Audit Committee, the Supervisory Board proposes that 
Ernst & Young GmbH Wirtschaftsprüfungsgesellschaft, Munich, Germany be elected 
as auditors of the Company financial statements and consolidated financial statements 
for financial year 2014.  

 

5. Consent to conclude a control and profit transfer agreement with Trianta 
Immunotherapies GmbH 

 

 The Executive and Supervisory Boards propose that the Annual General Meeting 
consent to conclude a control and profit transfer agreement between Medigene AG and 
Trianta Immunotherapies GmbH. 

 Medigene AG and Trianta Immunotherapies GmbH concluded a control and profit 
transfer agreement on 2 July 2014. The control and profit transfer agreement will only 
become effective upon approval of the Annual General Meeting of Medigene AG. The 
Annual General Meeting of the shareholders of Trianta Immunotherapies GmbH has 
already given its consent to the control and profit transfer agreement. The Executive 
and Supervisory Boards present the contents of the agreement as follows: 

“Control and profit transfer agreement 
between 

Medigene AG 
whose registered offices are at Planegg 

and 
Trianta Immunotherapies GmbH 

whose registered offices are at Planegg 
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Preamble 

(1) The public limited liability company trading under the name of Medigene AG 
whose registered offices are at Planegg is entered in the Commercial Register of 
the Munich Local Court under HRB 115761 (referred to hereinafter as the 
“PARENT COMPANY”). 

(2) The private limited liability company Trianta Immunotherapies GmbH is entered 
in the Commercial Register of the Munich Local Court under HRB 207762, whose 
registered offices are at Planegg (referred to hereinafter as the “CONTROLLED 
COMPANY”). 

(3) The PARENT COMPANY holds all shares in the CONTROLLED COMPANY to a 
total nominal value of € 25,000, which corresponds to the total voting capital of the 
CONTROLLED COMPANY (financial integration). This financial integration of the 
CONTROLLED COMPANY with the PARENT COMPANY has existed without 
interruption since the start of the CONTROLLED COMPANY’s current financial 
year. 

(4) The parties intend to conclude a control and profit transfer agreement. That being 
the case, the parties hereby agree as follows: 

 
Section 1 
Control 

(1) The CONTROLLED COMPANY subordinates management of its company to the 
PARENT COMPANY, such that the PARENT COMPANY is authorised to instruct 
the CONTROLLED COMPANY’s management in how to manage its business 
without restriction. 

(2) While the contract runs, the PARENT COMPANY may examine the books and 
accounts of the CONTROLLED COMPANY at any time. The director of the 
CONTROLLED COMPANY will be bound to inform the PARENT COMPANY of all 
business matters. 

Section 2 
Profit transfer 

(1) The CONTROLLED COMPANY agrees to transfer all its profits to the PARENT 
COMPANY starting on the date this agreement is entered in the Commercial 
Register for the current financial year. The provisions of Section 301 of the AktG 
as currently worded at any time apply mutatis mutandis. 

(2) The CONTROLLED COMPANY may, subject to the PARENT COMPANY’s 
consent, transfer amounts from profits for the year to the profits reserves (Section 
272 (3) of the HGB) insofar as commercial law allows and prudent commercial 
discretion considers this financially justified. 

(3) Any other profit reserves created during the term of this agreement under Section 
272 (3) of the HGB may, insofar as the law allows, be dissolved if the PARENT 
COMPANY so requires and transferred as profits. No other reserves or profits 
carried forward or profit reserves which date from before this agreement came into 
effect may be transferred to the PARENT COMPANY as profits. The same applies 
to any capital reserves, whether created before or after this agreement came into 
force. 
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(4) Profits will be due to be transferred at the end of the CONTROLLED COMPANY’s 
financial year, and are due for value on that date. 

Section 3 
Absorbing losses 

 The provisions of Section 302 of the AktG as currently worded at any time apply 
mutatis mutandis. 

Section 4 
Term and termination of contract 

(1) This contract is concluded subject to the consent of the Annual General Meetings 
of the PARENT COMPANY and the CONTROLLED COMPANY. It will enter into 
force when entered in the Commercial Register of the CONTROLLED COMPANY 
and will apply, with the exception of the right to manage the Controlled Company 
and in particular the right of instructions under Section 1, retrospectively from when 
this contract is entered in the Commercial Register for the current year of the 
CONTROLLED COMPANY. 

(2) This contract is concluded indefinitely, and may not be terminated duly other than 
at six months’ notice to the end of the CONTROLLED COMPANY’s financial year, 
but not before the end of the financial year after the end of which the fiscal unity to 
be concluded for corporation and trade tax purposes under this contract has 
completed its minimum period required for tax purposes (referred to hereinafter as 
the “MINIMUM TERM”) (as the law currently stands, a full five chronological years; 
Section 14 (1) Sentence 1 No. 3 in conjunction with Section 17 of the German 
Corporation Tax Act (KStG) and Section 2 (2) Sentence 2 of the German Trade 
Tax Act (GewStG)). 

(3) The parties may terminate for cause, particularly if,  
(a) Shares are disposed of or other circumstances which mean that the conditions 

for integrating the CONTROLLED COMPANY with the PARENT COMPANY in 
financial terms for tax purposes no longer apply once they are completed; 

(b) The PARENT COMPANY invests the holding in the CONTROLLED 
COMPANY in another company; or 

(c) The PARENT COMPANY or CONTROLLED COMPANY are merged, 
demerged or liquidated. 

(4) Should the efficacy of this contract or its due performance not be recognised for 
tax purposes, wholly or in part, the parties are agreed that the MINIMUM TERM 
will not start to run until the first day of the financial year of the controlled company 
for which the conditions required for its efficacy or due performance to be 
recognised for tax purposes first apply or are restored. 

Section 5 
Miscellaneous 

(1) Any amendments or additions to be made to this contract require the prior 
approval of the Annual General Meetings of the PARENT COMPANY and the 
CONTROLLED COMPANY. The CONTROLLED COMPANY must consent 
unanimously and be entered in the Commercial Register of the CONTROLLED 
COMPANY.  
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(2) Any amendments and additions to this contract must also be in writing where not 
specified that they must be notarised, including waiving this formal written 
requirement. 

(3) Should any of the provisions of this contract be or become invalid, infeasible or 
ineffective, wholly or in part, or should there prove to be a loophole in the contract, 
that will not affect the efficacy or enforceability of the remaining provisions of this 
contract. Instead of the invalid, infeasible or ineffective provision, the parties 
undertake to agree a valid, effective and feasible provision which comes as close 
to what the parties intended with the invalid, ineffective or infeasible provision as 
possible. 

[Signed]” 

As well as more details of the Annual General Meeting, a number of other documents 
are also available at www.medigene.de/hauptversammlung (German documents) as 
follows: 

• Control and profit transfer agreement between Medigene AG and Trianta 
Immunotherapies GmbH; 

• Medigene AG’s Consolidated Financial Statements and Group Management 
Discussion and Analysis for the last three financial years; 

• Trianta Immunotherapies GmbH’s Consolidated Financial Statements and Group 
Management Discussion and Analysis for the rump financial year from when it is 
incorporated until 31 December 2013; 

• Joint report by the Executive Board of Medigene AG and the management of 
Trianta Immunotherapies GmbH. 

The control and profit transfer agreement does not need to be examined by a contract 
reviewer, as Medigene AG holds all the ordinary share capital in Trianta 
Immunotherapies GmbH.  

6.  Lifting of self-restriction with regard to Authorised Capital 2012/I and the existing 
Conditional Capital  

The Executive Board declared to the Annual General Meeting on 16 July 2013, without 
being legally bound to do so, that if authorisation to increase the share capital was 
utilised in the future it would give due consideration to the percentage limits applicable 
to date in relation to the existing share capital, but would also take into account the 
reduced share capital. Therewith the management of Medigene AG waived the option 
of increasing the share capital that it had been offered by the shareholders. The 
resolution of the Annual General Meeting on 16 July 2013 stipulated that this restriction 
would no longer apply if the Annual General Meeting was in agreement. 

The reduction of the share capital to € 9,872,139.00 was registered in the relevant 
Commercial Register on 20 August 2013 (at the time of convening the Annual General 
Meeting, the share capital amounted to € 10,889,950.00). Especially given that at the 
time the invitation to this Annual General Meeting was issued, a capital increase of up 

http://www.medigene.de/hauptversammlung
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to € 3,016,082.00 from € 10,889,950.00 to € 13,906,032.00 was planned and the 
company no longer had any authorised capital or had insufficient authorised capital, the 
existing self-restriction was to be lifted. After lifting the self-restriction the Executive 
Board was able to decide, with the approval of the Supervisory Board, on the utilisation 
of the Authorised Capital 2012/I and the existing conditional capital in line with the 
amounts registered in the Commercial Register. By using the then available amounts of 
Authorised Capital 2012/I and the conditional capital the company could then further 
strenghten its cash position by issuing shares against cash deposits, in order to forge 
ahead with and expand the existing development programmes, especially in 
immunotherapy, or react quickly and flexibly to any opportunities that presented 
themselves and, in suitable individual cases, acquire companies, parts of companies or 
interests in companies, new technologies and other products or product candidates 
against the issue of new shares. In the Executive Board’s and Supervisory Board’s 
opinion this represented an important contribution to the company’s strategic and 
operational flexibility and would help to safeguard its future financing capability.  

Should the self-restriction not be lifted, a new resolution would be required to increase 
the authorised capital and/or authority to issue convertible or option bonds to ensure 
the company remains flexible enough to engage in capital measures.  

In that event, the Executive and Supervisory Boards propose that it be resolved as 
follows: 

The self-restriction which the Executive Board declared voluntarily before the Annual 
General Meeting of 16 July 2013, whereby the Executive Board undertook as and 
when using the authorities as they then existed by way of authorised and/or conditional 
capital the restrictions arising under Section 192 (3) and/or Section 202 (3) Sentence 1 
of the AktG in respect of the reduced ordinary capital also is lifted. 

7. Resolution to revoke authorised capital 2012/I and create new authorised capital 
2014/I, excluding statutory pre-emptive rights should the resolution proposed by 
the management as in item 6 not be approved 

As soon as the capital increase planned at the time of this Annual General Meeting of 
up to € 3,016,082.00 from € 10,889,950.00 to € 13,906,032.00 is implemented, wholly 
or in part, the company will cease to have sufficient authorised capital at its disposal. 
Only if the self-restriction as proposed in item 6 on the agenda is lifted will it have 
sufficient authorised capital available to it again. In calculating the new authorised 
capital 2014/I, the Executive and Supervisory Boards assume that the capital increase 
above will be implemented in full. 

The Executive and Supervisory Boards therefore propose, should the Annual General 
Meeting not agree to lift the self-restriction under item 6 on the agenda, that it be 
resolved as follows: 

a) Revocation of authorised capital 2012/I; amending articles of association 

Authorised capital 2012/I under Section 5 (4) of the articles of association, insofar 
as this authorisation has not yet been used by the time the Authorised Capital 
2014/I resolved as in b) and c) is entered in the Commercial Register, is revoked 



CONVENIENCE TRANSLATION, only German version is binding  
 

as of when the Authorised Capital 2014/I is entered in the Commercial Register 
as in b) and c), provided that the capital increase as resolved on 27 June 2014 of 
up to € 3,016,082.00 from € 10,889,950.00 to € 13,906,032.00 has been 
implemented by 13 August 2014, wholly or in part.  

b) Creating a new Authorised Capital 2014/I 

The Executive Board is hereby authorised, subject to the Supervisory Board’s 
consent, to increase the ordinary share capital by 13 August 2019 through the 
issue of up to 6,953,015 (in words: six million, nine hundred and fifty-three 
thousand and fifteen) ordinary shares (no par shares) paid for in cash or kind to 
up to € 6,953,015.00 (in words: six million, nine hundred and fifty-three thousand, 
and fifteen euros) (Authorised Capital 2014/I).  

This authority may be exercised in parts. The Executive Board is authorised, 
subject to the Supervisory Board’s consent, to determine the further terms of the 
share rights and the issue terms.  

The Executive Board is hereby authorised, subject to the Supervisory Board’s 
consent, to exclude the pre-emptive rights of existing shareholders when issuing 
shares against payment in kind.  

In the case of capital increases for cash, the existing shareholders will be granted 
pre-emptive rights to the new shares in principle. In that event, the new shares 
will then be taken by one or more financial institutions or one or more companies 
trading under Section 53 (1) Sentence 1 or Section 53 b (1) Sentence 1 or (7) of 
the German Banking Act (KWG) binding them to offer them to the shareholders.  

However, the Executive Board is authorised, subject to the Supervisory Board’s 
consent, to exclude the pre-emptive rights of existing shareholders in respect of 
capital increases for cash,  

aa) To realise any remnants 

bb) Insofar as it is necessary to protect against dilution to grant holders of 
conversion or option rights which are or were issued by Medigene AG or by 
companies in which Medigene AG holds a majority, either directly or 
indirectly, pre-emptive rights to new shares insofar as would be due to them 
having exercised conversion or option rights or performing obligations to 
convert 

cc) With a view to admitting the company’s shares on a securities exchange 
abroad and also to cover an additional holding option granted to any of the 
issue banks in that case, or 

dd) If the price at which the new shares are issued is not significantly lower than 
the stock market price, and if the shares issued in accordance with or 
applying the principles of Section 186 (3) Sentence 4 of the AktG against 
contributions in cash, with pre-emptive rights of shareholders 
excluded, during the term of this authority do not together exceed 10% of the 
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ordinary capital, either at the time this authority starts to run or when it is 
exercised. This limitation to 10% of the ordinary capital is to include those 
shares which are or will be issued to service convertible or option promissory 
notes, insofar as those promissory notes are issued during the term of this 
authority applying the principles of Section 186 (3) Sentence 4 of the AktG 
mutatis mutandis, excluding pre-emptive rights.  

c) Amending articles of association 

Section 5 (4) of the articles of association is amended as follows: 

“(4) The Executive Board is hereby authorised, subject to the Supervisory 
Board’s consent, to increase the ordinary share capital by 13 August 2019 
through the issue, on one or more occasions, of up to 6,953,015 (in 
words: six million, nine hundred and fifty-three thousand and fifteen) new 
registered ordinary shares (no par shares) for payment in cash or kind to a 
total of up to € 6,953,015.00 (in words: six million, nine hundred and fifty-
three thousand and fifteen euros) (Authorised Capital 2014/I).  

The authority may be exercised in part amounts. The Executive Board is 
authorised, subject to the Supervisory Board’s consent, to determine the 
further terms of the share rights and the issue terms.  

The Executive Board is hereby authorised, subject to the Supervisory 
Board’s consent, to exclude the pre-emptive rights of existing 
shareholders when issuing shares against payment in kind.  

In the case of capital increases for cash, the existing shareholders will be 
granted pre-emptive rights to the new shares in principle. In that event, the 
new shares will then be taken by one or more financial institutions or one 
or more companies trading under Section 53 (1) Sentence 1 or Section 53 
b (1) Sentence 1 or (7) of the KWG binding them to offer them to the 
shareholders.  

However, the Executive Board is authorised, subject to the Supervisory 
Board’s consent, to exclude the pre-emptive rights of existing shareholders 
in respect of capital increases for cash,  

aa) To realise any remnants 

bb) Insofar as it is necessary to protect against dilution to grant holders of 
conversion or option rights which are or were issued by Medigene AG 
or by companies in which Medigene AG holds a majority, either 
directly or indirectly, pre-emptive rights to new shares insofar as 
would be due to them having exercised conversion or option rights or 
performing obligations to convert 

cc) With a view to admitting the company’s shares on a securities 
exchange abroad and also to cover an additional holding option 
granted to any of the issue banks in that case, or 
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dd) If the price at which the new shares are issued is not significantly 
lower than the stock market price, and the shares issued in 
accordance with or applying the principles of Section 186 (3) 
Sentence 4 of the AktG against contributions in cash, with pre-
emptive rights of shareholders excluded, during the term of this 
authority do not together exceed 10% of the ordinary capital, either at 
the time this authority starts to run or when it is exercised. This 
limitation to 10% of the ordinary capital is to include those shares 
which are or will be issued to service convertible or option promissory 
notes, insofar as those promissory notes are issued during the term 
of this authority applying the principles of Section 186 (3) Sentence 4 
of the AktG mutatis mutandis, excluding pre-emptive rights” 

8. Resolution to reduce conditional capital XXII, amending articles of association, 
should the resolution as proposed by the management in item 6 not be approved 

Should the self-restriction not be lifted as item 6 on the agenda proposes, a maximum 
of € 2,750,000.00 of the conditional capital XXII which exists to date of up to € 
11,000,000.00 will be required. Nor have any convertible and/or option promissory 
notes been issued to date which would lead to more than € 2,750,000 of conditional 
capital XXII being required.  

Should the Annual General Meeting not agree to lift the self-restriction under item 6 on 
the agenda, the Executive and Supervisory Boards therefore propose that it be 
resolved as follows: 

a) Reducing conditional capital XXII 

Conditional capital XXII as contained in Section 5 (24) of the company’s articles 
of association will be reduced from € 11,000,000.00 to € 2,750,000.00.  

b) Amending articles of association 

Section 5 (24) Sentence 1 of the company’s articles of association be amended 
to read as follows: 

“The ordinary capital of the company is to be increased conditionally by up to € 
2,750,000.00 (in words: two million, seven hundred and fifty thousand euros) by 
issuing up to 2,750,000 (in words: two million, seven hundred and fifty thousand) 
new registered ordinary shares (unit shares).”  

 Report to Annual General Meeting: 

Pursuant to Section 203 (2) Sentence 2 and Section 186 (4) Sentence 2 of the AktG, we 
hereby report to the Annual General Meeting on item 7 on the agenda as follows: 

The Executive and Supervisory Boards proposes that, having partially used the existing 
Authorised Capital 2014/I (insofar as unused as at the date of the Annual General Meeting), 
it be suspended and the management authorised to issue new shares in the company under 
new authorised capital. This resolution as proposed is only made insofar as the self-
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restriction for the continuing Authorised Capital in law is not lifted, as only then would it be 
necessary to resolve a new Authorised Capital.  

At the time this Annual General Meeting is called, there are plans to increase the capital by 
up to € 3,016,082.00 from € 10,889,950.00 to up to € 13,906,032.00. This capital increase, 
insofar as it is available under the self-restriction, will use the existing authority up and 
increase the ordinary capital in part. However, the management should be granted the full 
room to manoeuvre in terms of the authorised capital to the value of just under 50% of the 
existing ordinary capital at the time the authority is granted. The intention is that the 
management should continue to be able to raise new equity capital for the Company and 
acquire companies, parts of companies, holdings in companies, new technologies and other 
products or product candidates in return for granting new shares at any time.  

The company’s shareholders will, in principle, have pre-emptive rights to any new shares to 
be issued: that is to say, each shareholder will have a pre-emptive right to subscribe for new 
shares in numbers pro rata in proportion to their existing holding in the company’s ordinary 
share capital. 

The authority provides that the new shares to be issued in the case of a capital increase for 
cash are to be taken by one or more domestic financial institutions or a foreign company 
trading under Section 53 (1) Sentence 1 or Section 53 b (1) Sentence 1 or (7) of the KWG 
with the obligation to offer them to the shareholders in the company. This is not a restriction 
of their pre-emptive rights, as the existing shareholders are, indirectly, offered the same 
drawing rights as if they were drawing them directly, although one or more domestic financial 
institutions or foreign companies trading under Section 53 (1) Sentence 1 or Section 53 b (1) 
Sentence 1 or (7) of the KWG must be interpolated for disposal reasons which the 
shareholders tell what they wish to subscribe for and which delivers the shares to the 
shareholders who are entitled to draw them once the capital increase has been completed 
against payment of the purchase price.  

The resolution as proposed provides authority to exclude the existing shareholders’ pre-
emptive rights in principle when using authorised capital for certain purposes which the 
resolution as proposed lists individually insofar as the material provisions of the law allow. 
The Executive and Supervisory Boards believe that this authority to exclude the 
shareholders’ pre-emptive rights is objectively justified and reasonable as far as the 
shareholders are concerned, taking all the circumstances into consideration, for the reasons 
below. 

Excluding pre-emptive rights in the case of capital increases for investment in kind is 
intended above all to make it possible to acquire companies, parts of companies, holdings in 
companies, new technologies and other products or product candidates in return for granting 
shares. It is often the case with such transactions that the vendors require consideration by 
way of shares in the company. The company’s particular interests may also dictate that the 
vendors in each case be offered Medigene shares as consideration for a company, part of a 
company, a holding in a company, a new technology, another product or product candidate 
to protect its liquidity. It is precisely at times when liquid funds are in short supply and 
borrowing terms are unfavourable that shares in authorised capital may present an 
appropriate consideration.  
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Using the authorised capital will enable the Company to respond fast and flexibly to acquire 
companies, parts of companies, holdings in companies, new technologies and other products 
or product candidates in suitable exceptional cases against issuing new shares. The 
authority as proposed will enable the company to make acquisitions by issuing Medigene 
shares while at the same time strengthening its equity base.  

The Executive and Supervisory Boards will only use the option to make a capital increase for 
kind excluding pre-emptive rights out of the approved capital if the value of the new shares 
and the value of the consideration, such as companies, parts of companies or holdings in 
companies, are reasonably proportionate to one another. This avoids shareholders whose 
pre-emptive rights are excluded suffering financial losses. These shareholders can then 
maintain their relative holdings by buying up more shares on the stock market at essentially 
the same prices. 

The authority to exclude pre-emptive rights to realise remnant shares is necessary to be able 
to present a practicable drawing ratio in the event of a capital increase in any case, and 
hence merely serves to use the authorised capital in round figures. Remnants arise if holding 
ratios or the value of capital increases mean that the new shares cannot all be distributed 
equally amongst the shareholders. Without this authority, it would be technically more difficult 
to implement a capital increase for a round figure. The costs of trading redemption rights for 
remnant shares bear no proportion to the benefits to the shareholders. The new pre-emptive 
right free shares created by excluding the pre-emptive rights for existing shareholders will be 
realised either by selling them on the market (if possible) or otherwise as is best for the 
company. Any potential dilution effects are minor, given that this is limited to remnant shares. 

The authority to exclude pre-emptive rights in favour of holders of conversion or option rights 
is intended to avoid the option or conversion price not being mitigated in accordance with the 
usual anti-dilution clauses in the option or preference terms or having to make cash top-up 
payments to those holding such rights. Anti-dilution clauses are required to help place shares 
on the capital market, and protect the holders and/or creditors of promissory notes against 
being diluted by subsequent stock issues. Instead of compensating them by reducing the 
option or conversion price or making top-up payments in cash, holders and/or creditors of 
promissory notes with option or conversion rights will be protected against having their 
holdings diluted by being granted pre-emptive rights as they would have after exercising their 
option or conversion rights or after the conversion obligations were performed.  

The proposal to authorise excluding pre-emptive rights when launching shares in Medigene 
AG on a foreign stock market and servicing the additional allocation option granted to the 
consortium banks involved is made because such a stock market launch would increase the 
company’s options available to raise new equity. In particular, being listed on up and coming 
foreign markets would enable the company to access new growth markets, and would also 
raise the company’s profile outside Germany further. That could help it not just in finding 
sales markets abroad but also give it a not inconsiderable advantage in the limited market for 
highly-qualified staff.  

And, finally, this would authorise the management when making new rights issues for cash 
up to 10% of the company’s ordinary capital to exclude pre-emptive rights, whereby the issue 
price of the new shares must not be significantly less than that of the company’s listed 
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shares. This 10% limit is calculated based on the ordinary capital both that the time this 
authority comes into effect and when that authority is granted; none of these limits may be 
exceeded. Against the 10% limit, the management will set those shares which are or will be 
issued to service conversion or option rights if and insofar as the conversion or option 
promissory notes which give rise to those rights are issued during the term of the authority, 
applying the provisions of Section 186 (3) Sentence 4 of the AktG accordingly. This authority 
will enable the company to exploit transient favourable stock market situations and 
strengthen its equity base in future.  

The interests of existing shareholders will not be affected unreasonably by setting an issue 
price which is not significantly different from the stock market price: they can still maintain 
their respective holdings by buying more shares on the market on essentially the same terms 
should they so wish. 

The Executive Board will keep the Annual General Meeting informed as to how the 
authorised capital is used.  

 

Total number of shares and voting rights at the time of convening the Annual 
General Meeting  

 

At the time of convening the Annual General Meeting, the Company’s share capital is divided 
into 10,889,950.00 (in words: ten million eight hundred and eighty-nine thousand nine 
hundred and fifty) registered ordinary shares (no-par shares), which grant one vote each. 
The Company holds no treasury shares at the time of convening the meeting.  

 

Conditions for attendance of the Annual General Meeting and exercising voting 
rights  

 

Shareholders who are registered in the shareholders’ ledger and whose registration for 
attendance has been received by the Company by 7 August 2014, 24:00 (CEST), may attend 
the Annual General Meeting and exercise their voting right – in person or by proxy.  

 

In relation to the Company, only shareholders registered as such in the shareholders’ ledger 
are deemed to be shareholders pursuant to Section 67 (2) Sentence 1 of the AktG. With 
regard to exercising participation and voting rights, the registration status of the 
shareholders’ ledger on 7 August 2014 at 24:00 (CEST) is decisive (technical record date), 
since for reasons of technical processing no registration of changes is possible in the 
shareholders’ ledger from 8 August 2014, 00:00 (CEST), up to the date of the Annual 
General Meeting, which is 14 August 2014, 24:00 (CEST).  

 

Shares are not blocked as a result of registration for the Annual General Meeting. 
Shareholders may therefore also continue to dispose freely of their shares after registering 
for the Annual General Meeting. However, it should be noted that, pursuant to Section 405 
(3) Sentence 1 of the AktG, an administrative offence is committed by any person who uses 
the shares of another party, whom they are not authorised to represent, without their consent 
to exercise rights at the Annual General Meeting. Since only shareholders who are registered 
in the shareholders’ ledger as such on 7 August 2014, 24:00 (CEST), are deemed to be 
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shareholders in relation to the Company for the purpose of the Annual General Meeting on 
14 August 2014, the sale of shares may impact on participation and voting rights.  

 

Financial institutions and associations of shareholders as well as other institutions and 
persons of equal rank in accordance with the provisions of the AktG may only exercise voting 
rights for shares which they do not hold but in respect of which they are registered as owners 
in the shareholders’ ledger on the basis of the relevant authorisation. Further details 
regarding this are regulated in Section 135 of the AktG.  

 

The shareholder’s registration must be sent to the address, fax number or email address 
below as a minimum in text form as defined in Section 126 b of the German Civil Code 
(BGB):  

 

Medigene AG 

c/o Better Orange IR & HV AG 

Haidelweg 48 

81241 Munich 

Germany 

Fax: +49 (0) 89 889690633 

Email: medigene@better-orange.de  

 

Better Orange IR & HV AG is the authorised receiving agent of the Company for 
registrations. 

 

A form for registration and booking admission cards will be sent by post to shareholders who 
are registered in the shareholders’ ledger of the Company with their address on 31 July 
2014, 00:00 (CEST). It may also be requested from the Company free of charge.  

 

Following due and timely registration, admission cards for the Annual General Meeting will 
be sent out or deposited at the venue for the meeting.  

 

Alternatively, registration and ordering booking admission cards is also possible online, using 
the online service for shareholders at the web address below and indicating the full name 
and/or company name of the shareholder, place of residence and/or business address and 
shareholder’s number:  

 

www.medigene.de/hauptversammlung/internetservice 

 

New shareholders who are registered in the shareholders’ ledger of the Company after 31 
July 2014, 00:00 (CEST), but before 7 August 2014, 24:00 (CEST), and who have not 
therefore been sent a form for registration and booking admission cards may still register as 
a minimum in text form as defined in Section 126 b of the BGB to the above-mentioned 
address, fax number, email address or web address. If registration is not on the form sent out 
by the Company, unambiguous details must ensure identification of the shareholder who is 
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registering beyond doubt, for example by indicating the full name and/or full company name 
of the shareholder, the address and shareholder’s number.  

 

Please register as early as possible if you intend to attend the Annual General Meeting, as 
this will facilitate organising the Annual General Meeting.  

 

 

Procedure for proxy voting 
 

Shareholders who have a right to participate may be represented at the Annual General 
Meeting by a proxy in accordance with Article 16 (3) of the Articles of Incorporation. 
However, the shareholder’s due and timely registration for the Annual General Meeting is 
also required in this case.  

 

Proxy may be granted both prior to and during the Annual General Meeting. For this purpose, 
notification to the proxy or to the Company is possible.  

 

If a party other than a financial institution, shareholders’ association or person or institution 
equivalent to these in accordance with the provisions of the AktG is authorised, the granting 
and revocation of proxy and proof of these vis-à-vis the Company require text form as 
defined in Section 126 b of the BGB. 

 

If proxy is granted or revoked by means of notification to the Company, this notification may 
be sent to the following address, fax number or email address:  

 

Medigene AG 

c/o Better Orange IR & HV AG 

Haidelweg 48 

81241 Munich 

Germany 

Fax: +49 (0) 89 889 690 633 

Email: medigene@better-orange.de  

 

Better Orange IR & HV AG is the authorised receiving agent of the Company for notifications 
regarding the granting or revoking of proxy. 

 

Revocation of proxy may also be in the form of attendance of the Annual General Meeting by 
the shareholder in person or by means of authorising another proxy.  

 

Alternatively, granting proxy by means of notification to the Company is possible 
electronically, using the online service for shareholders at the following web address:  

 



CONVENIENCE TRANSLATION, only German version is binding  
 

www.medigene.de/hauptversammlung/internetservice 

If proxy is granted by means of notification to the Company, no additional proof of 
authorisation is required. If proxy is granted by means of notification to the proxy, proof of the 
authorisation must be provided to the Company, unless specified otherwise in Section 135 of 
the AktG.  

 

Proof of authorisation may be sent to the address, fax number or email address indicated 
above in relation to the granting of proxy. To ensure that proof of the authorisation can 
accurately be matched up, please indicate the full name and/or company name, place of 
residence and/or business address and shareholders’ number of the shareholder. Please 
also indicate the name and address of the proxy to ensure that they are sent the admission 
card.  

 

Proof may also be provided by the proxy showing the authorisation at the entry check on the 
day of the Annual General Meeting.  

 

For authorising a financial institution, shareholders’ association or person or institution 
equivalent to these in accordance with the provisions of the AktG, no requirement for text 
form exists by law or the Articles of Incorporation. The general text form requirement in 
accordance with Section 134 (3) Sentence 3 of the AktG is not applied by these recipients of 
proxy, according to general opinion. However, the parties to be authorised may request a 
specific form of proxy in these cases, since they must record it in verifiable form in 
accordance with Section 135 (1) Sentence 2 of the AktG, (if applicable, in conjunction with 
Section 135 (8) or Sections 135 (10) and 125 (5) of the AktG). Please ask the 
person/institution to be authorised in each case whether any specific requirements need to 
be met.  

 

If a shareholder wishes to authorise a financial institution, shareholders’ association or 
person or institution equivalent to these in accordance with the provisions of the AktG, they 
should additionally enquire in advance with the financial institution, shareholders’ association 
or other institution or person whether it or they will be represented or present at the Annual 
General Meeting of Medigene AG. In this case, the authorisation must directly be granted to 
the financial institution, shareholders’ association or other institution or person in a timely 
manner, so as to enable the financial institution, shareholders’ association or other institution 
or person to register the shareholder for the Annual General Meeting by the deadline of 7 
August 2014, 24:00hrs (CEST). 

 

The granting of proxy by shareholders and shareholder representatives who are present at 
the Annual General Meeting to others present is also possible. However, financial 
institutions, shareholders’ associations or other equivalent institutions or persons in 
accordance with the provisions of the AktG may only grant substitute powers of attorney to 
persons who are not employees of their organisation if this is permitted by the authorisation; 
please see Section 135 (5) Sentence 1 of the AktG, (if applicable in conjunction with Section 
135 (8) of the AktG or Sections 135 (10) and 125 (5) of the AktG).  

 

A form for booking an admission card for a proxy will be sent by post to shareholders 
registered in the shareholders’ register with their addresses on 31 July 2014, 00:00 (CEST), 
together with the notice of the Annual General Meeting. It may also be requested free of 
charge from the Company. In addition, a form of proxy for authorisation during the Annual 
General Meeting is available on the voting sheet which will be handed out on entering the 
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Annual General Meeting. The admission cards issued by the Company also include a form of 
proxy on the reverse. Furthermore, the relevant form is available to download online at 

 

www.medigene.de/hauptversammlung 

 

If a shareholder authorises more than one person, the Company may reject one or more 
proxies.  

 

Exercising voting rights via a Company-nominated proxy  
 

Shareholders also have the option of having their voting rights exercised at the Annual 
General Meeting in line with their instructions by Medigene AG employees Julia Hofmann 
and Christian Mattern, who have been nominated as proxies by the Company. Shareholders 
taking advantage of this option must also register for the Annual General Meeting adhering to 
the due process and in a timely manner.  

 

If a shareholder wishes to authorise Julia Hofmann and Christian Mattern, they must issue 
directions to them as to how the voting right is to be exercised for each of the items on the 
agenda on which there will be a vote. Julia Hofmann and Christian Mattern must undertake 
to vote in accordance with the instructions issued to them. Proxies may not exercise voting 
rights for votes, the object of which was not known before the Annual General Meeting (for 
example, motions). In these cases, the proxies will abstain from voting. The same applies to 
voting for counter-motions where no express instructions had been issued. It is not possible 
to instruct the Company-nominated proxies to protest against resolutions, submit motions or 
ask questions.  

 

The granting or revocation of proxy or issuing or modifying instructions to the Company-
nominated proxies must be in text form as defined in Section 126 b of the BGB to the 
address, fax number or email address indicated above for notification to the Company of the 
granting of proxy.  

 

Better Orange IR & HV AG is the authorised receiving agent of the Company for notifications 
regarding the granting and revocation of proxy and issuing or modifying instructions to the 
Company-nominated proxies. 

 

Alternatively, proxy may be granted or revoked and instructions to the Company-nominated 
proxies issued or modified electronically, using the online service for shareholders at the 
following web address:  

 

www.medigene.de/hauptversammlung/internetservice 

 

No additional proof of authorisation of the proxies is required.  

 

A form for authorising the Company-nominated proxies and for issuing instructions to them 
will be sent by post to shareholders registered in the shareholders’ ledger with their 
addresses on 31 July 2014, 00:00 (CEST), together with the notice of the Annual General 
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Meeting. It may also be requested free of charge from the Company. Furthermore, the 
relevant form is available to download online at  

 

www.medigene.de/hauptversammlung 

 

Granting or revoking proxy and issuing or modifying instructions to the Company-nominated 
proxies is possible prior to the Annual General Meeting. For organisational reasons, this or 
these must be received by the Company by 13 August 2014, 24:00hrs (CEST), at the above-
mentioned address, fax number, email address or web address.  

 

Revocation of the authorisation granted to the Company-nominated proxies may also be by 
means of the shareholder attending the Annual General Meeting in person or authorising 
another proxy.  

 

During the Annual General Meeting, authorisation and instructions to the Company-
nominated proxies may be issued, using the relevant form on the voting card.  

 

Shareholder rights  
 

Supplement to the agenda  

 

Shareholders whose shares account for a twentieth of the share capital (this corresponds to 
544,497 shares at the time of convening) or the proportional amount of € 500,000 may 
request that items are included on the agenda and announced accordingly. Every new item 
must be accompanied by an explanation or proposed resolution.  

 

Any requests for supplements to the agenda must be received by the Company at least 30 
days prior to the meeting, i.e. by 14 July 2014, 24:00hrs (CEST). The request must be made 
in writing (Section 126 of the BGB) to the Company’s Executive Board. The address is as 
follows:  

 

Medigene AG 

Vorstand/Executive Board 

Lochhamer Strasse 11 

82152 Planegg/Martinsried 

Germany 

 

Anyone making such request must provide proof that they have held a sufficient number of 
shares for the duration of the statutory minimum holding period of three months (Section 122 
(2), Section 122 (1) Sentence 3, Section 142 (2) Sentence 2 of the AktG as well as Section 
70 of the AktG, and will continue to hold these until the decision on their request is made.  

 

Counter-motions and nominations 
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In addition, every shareholder has the right to put forward motions at the Annual General 
Meeting regarding the items on the agenda and bylaws and (only regarding items on the 
agenda) make nominations without this requiring notification, publication or other specific 
action prior to the Annual General Meeting.  

 

The Company will make requests and nominations of shareholders, including the name of 
the shareholder, reason (not required for nominations) and any statements by the 
administration available at 

 

http://www.medigene.de/hauptversammlung 

 

provided that they have been received by the Company at least 14 days before the meeting, 
i.e. by 30 July 2014, 24:00hrs (CEST) at the address, fax number or email address indicated 
below:  

 

Medigene AG 

Investor Relations 

Frau Julia Hofmann 

Lochhamer Strasse 11 

82152 Planegg/Martinsried 

Germany 

Fax: +49 (0) 89 200 033 2920 

Email: gegenantraege.hv2014@medigene.com  

 

The Company may refrain from publishing a counter-motion and the explanation for it if one 
of the reasons specified in Section 126 (2) Sentences 1 to 7 of the AktG applies. The 
explanation for a counter-motion does not need to be made accessible if it exceeds more 
than 5,000 characters in total.  

 

In addition to the cases specified in Section 126 (2) of the AktG, the Executive Board does 
not need to make nominations by shareholders accessible if the name, occupation and place 
of residence of the Supervisory Board members or auditors nominated are not provided, or 
the details regarding membership of the Supervisory Board members nominated on other 
statutory supervisory boards in accordance with Section 125 (1) Sentence 5 of the AktG are 
missing.  

 

Shareholders’ right to information  

 

In accordance with Section 131 (1) of the AktG, the Executive Board must provide every 
shareholder, on request, with information during the Annual General Meeting about 
Company matters where this is necessary for forming an appropriate opinion on the relevant 
item of the agenda. Shareholders’ right to information also encompasses the Company’s 
legal and business relations with associates.  
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The Executive Board may refrain from answering specific questions for the reasons 
mentioned in Section 131 (3) of the AktG.  

 

Moreover, Article 17 (3) of the Articles of Incorporation states that the person chairing the 
meeting is authorised appropriately to restrict the time for shareholders to speak and ask 
questions from the start of the Annual General Meeting and thereafter, in particular for the 
purpose of appropriately limiting the time frame of the course of the meeting, discussion on 
items of the agenda and specific contributions in the form of comments and/or questions.  

 

Information on the Company’s website  
The convening of the Annual General Meeting, the documents and information to be made 
able available in accordance with Section 124 a of the AktG, applications of shareholders as 
well as additional information and further explanations on shareholder rights in accordance 
with Section 122 (2), Section 126 (1), Section 127 and Section 131 (1) of the AktG can also 
be found on the website under www.medigene.de/hauptversammlung. The 
voting results will be published on the same page after the Annual General Meeting. 

 

All documents to be made available to the Annual General Meeting will be available for 
inspection by shareholders at the office premises of Medigene AG, Lochhamer Strasse 11, 
82152 Planegg/Martinsried, Germany, from the date of convening the Annual General 
Meeting onwards and at the Annual General Meeting. On request, a copy of the above 
documents will be provided to every shareholder free of charge.  

 

 

Planegg/Martinsried, July 2014 
 

The Executive Board 
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