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PRELIMINARY REMARKS 

The agenda of the Annual General Meeting of the company on May 13, 2026 (hereinafter the 

“Annual General Meeting 2026”) includes, inter alia, agenda items 11 to 14 as follows: 

Agenda 
item 

Description of the agenda item 

11 Resolution on the creation of a new authorized capital (authorized capital 2026/I) 
plus authorization to disapply pre-emption rights by amending article 4 (2) of the 
Statutes and revocation of the existing authorized capital (authorized capital 
2023/I) pursuant to article 4 (2) of the Statutes 

12 Resolution on the creation of a new authorized capital (authorized capital 2026/II) 
plus authorization to disapply pre-emption rights by amending article 4 (3) of the 
Statutes and revocation of the existing authorized capital (authorized capital 
2025/I) pursuant to article 4 (3) of the Statutes 

13 Resolution on the revocation of the existing authorization and the granting of a 
new authorization to issue convertible bonds and/or warrant-linked bonds, includ-
ing authorization to disapply pre-emption rights, and on the revocation of the ex-
isting conditional capital and the creation of new conditional capital, including an 
amendment to article 4 (4) of the Statutes 

14 Resolution on the authorization to acquire and use treasury shares pursuant to 
section 71 (1) no. 8 AktG, including authorization to disapply tender rights and 
pre-emption rights and to cancel treasury shares, as well as on the revocation of 
the existing authorization 

 

In this report, the above agenda items and the proposed resolutions of the Board of Manage-

ment and the Supervisory Board contained in the notice convening the Annual General Meet-

ing 2026 are explained in greater detail, in particular with regard to the envisaged possibilities 

to disapply pre-emption rights and their respective mutual offsetting, and are substantiated. 

At this point, the following should already be noted with regard to the overall scope of the 

authorizations to be resolved: 

• The authorized capital to be created (agenda items 11 and 12) and the conditional capital 

(agenda item 13) each correspond to 20 % of the current share capital. 

• The authorization to acquire and dispose of treasury shares (agenda item 14) is limited to 

a maximum of 10 % of the share capital. 

• The total number of shares that (i) could be newly issued on the basis of the authorized 

capital to be created and the conditional capital or (ii) could be re-sold following the repur-

chase of treasury shares must not, in total, exceed 40 % of the share capital.  

• The total number of shares that (i) are newly issued or (ii) treasury shares that are disposed 

of, in each case with disapplication of pre-emption rights under these authorizations, must 

not, in total, exceed 10 % of the share capital. 
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To this end, the proposed resolutions in each case provide for mutual offsetting of all utiliza-

tions of the aforementioned authorizations for the issuance of new shares or the disposal of 

treasury shares as well as for the disapplication of pre-emption rights. 

 

A. EXISTING AUTHORIZED AND CONDITIONAL CAPITAL, EXISTING AUTHORIZATION 
TO ACQUIRE TREASURY SHARES 

At the time of convening the Annual General Meeting 2026, authorized capital and condi-

tional capital as well as an authorization to acquire and dispose of treasury shares exist as 

follows: 

1. AUTHORIZED CAPITAL 2023/I PURSUANT TO ARTICLE 4 (2) OF THE STATUTES 

The Annual General Meeting on April 27, 2023, under agenda item 10, authorized the 

Board of Management, by way of the amendment of article 4 (2) of the Statutes and subject 

to the consent of the Supervisory Board, to increase the share capital of the Company on 

or before April 26, 2028 on one or more occasions in partial amounts through the issue of 

up to 24,172,356 new no-par-value bearer shares by up to a total amount of 

€61,795,646.86 (hereinafter “authorized capital 2023/I”). This corresponded to approxi-

mately 20 % of the Company’s share capital existing at the time of the convening of the 

Annual General Meeting of April 27, 2023. 

Furthermore, the Board of Management is authorized, with the consent of the Supervisory 

Board, to disapply the shareholders’ pre-emption rights.  

No use has been made to date of the authorization pursuant to article 4 (2) of the Statutes, 

and no use will be made of it until the Annual General Meeting on May 13, 2026. 

In the meantime, the Company’s share capital has increased as a result of capital in-

creases carried out, most recently in September 2025 (as defined below), to 

€390,753,548.80, divided into 152,638,105 no-par-value bearer shares. In its current form, 

authorized capital 2023/I consequently now corresponds to only approximately 15.81 % of 

the currently existing share capital. 

2. AUTHORIZED CAPITAL 2025/I PURSUANT TO ARTICLE 4 (3) OF THE STATUTES 

The Annual General Meeting of May 8, 2025 authorized the Board of Management under 

agenda item 11, by way of an amendment to article 4 (3) of the Statutes, to increase the 

Company’s share capital, with the consent of the Supervisory Board, on one or more 
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occasions in partial amounts by up to a total of €71,046,097.92 by issuing up to 27,752,382 

new no-par-value bearer shares until May 7, 2030 (hereinafter “authorized capital 
2025/I”); this corresponded to approximately 20 % of the Company’s share capital existing 

at the time the Annual General Meeting of May 8, 2025 was convened.  

By utilizing this authorization, the Company issued a total of 13,876,191 new no-par-value 

bearer shares against cash capital contributions in September 2025 and thereby increased 

the share capital by €35,523,048.96 (hereinafter “capital increase September 2025”). As 

a consequence of the capital increase in September 2025, the Company’s share capital 

increased by (rounded) 10 % to the current share capital amount of €390,753,548.80, di-

vided into 152,638,105 no-par-value bearer shares.  

The authorization provided, inter alia, that pre-emption rights pursuant to section 186 (3) 

sentence 4 AktG may be disapplied if the capital increase is effected against cash capital 

contributions, does not exceed 10 % of the share capital and the issue price does not fall 

significantly below the stock exchange price. The Company made use of this possibility in 

connection with the capital increase in September 2025, and the pre-emption rights relating 

to the 13,876,191 new no-par-value bearer shares were disapplied. 

For this purpose, the Board of Management has submitted a written report on the disappli-

cation of pre-emption rights pursuant to section 203 (2) sentence 2 AktG in conjunction 

with section 186 (4) sentence 2 AktG, which will be available from the date on which the 

Annual General Meeting 2026 was convened and also during the Annual General Meeting 

at  

https://www.deutz.com/en/investor-relations/annual-general-meeting/2026/ 

Following this partial utilization, authorized capital 2025/I still amounts to €35,523,048.96, 

which corresponds to approximately 9.09 % of the existing share capital, but no longer 

provides for any possibility to disapply pre-emption rights. 
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3. CONDITIONAL CAPITAL 2025 PURSUANT TO ARTICLE 4 (4) OF THE STATUTES 

The Annual General Meeting of May 8, 2025 authorized the Board of Management under 

agenda item 12, with the consent of the Supervisory Board, until May 7, 2030 to issue on 

one or more occasions bearer and/or registered convertible bonds or warrant-linked bonds 

in a total nominal amount of up to €125,000,000 and to grant to the holders or creditors of 

such bonds conversion rights or option rights to new no-par-value bearer shares of the 

Company representing a proportionate amount of the share capital of up to €71,046,097.92 

(this corresponded to approximately 20 % of the Company’s share capital existing at the 

time the Annual General Meeting of May 8, 2025 was convened in the German Federal 

Gazette (Bundesanzeiger)), in accordance with the detailed terms and conditions of these 

bonds (hereinafter also referred to as “authorization to issue convertible bonds 2025”). 

The authorization also provides that the shareholders’ pre-emption rights with respect to 

convertible bonds or warrant-linked bonds may be disapplied in certain cases. 

To date, no use has been made to date of the authorization, and no use will be made of it 

until the Annual General Meeting on May 13, 2026. 

Also on May 8, 2025, the Annual General Meeting resolved to create conditional capital in 

the amount of €71,046,097.92 (which corresponded to approximately 20 % of the Com-

pany’s share capital existing at the time of the convening of the Annual General Meeting 

of May 8, 2025, as published in the German Federal Gazette) and to adopt a corresponding 

amendment to article 4 (4) of the Statutes (“conditional capital 2025”). 

As a result of the interim increase in the share capital, the conditional capital 2025 now 

corresponds to approximately 18.18 % of the current share capital. 

4. AUTHORIZATION TO ACQUIRE AND DISPOSE OF TREASURY SHARES 

The Annual General Meeting of April 27, 2023 authorized the Board of Management under 

agenda item 14, with the consent of the Supervisory Board, until April 26, 2028 to acquire 

treasury shares representing up to a total of 10 % of the Company’s share capital existing 

at the time the resolution is adopted or – if this amount is lower – at the time the authoriza-

tion is exercised (“acquisition authorization 2023”). 

The acquisition authorization 2023 provides that repurchased treasury shares may be dis-

posed of with disapplication of the shareholders’ pre-emption rights. 

No use has yet been made of the acquisition authorization 2023. 
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5. EXHAUSTION OF ALL AUTHORIZATIONS TO DISAPPLY PRE-EMPTION RIGHTS 

As set out above in section A.2, in the course of the capital increase in September 2025, 

the pre-emption rights relating to the new shares were disapplied in an amount of approx-

imately 10 % of the share capital. 

As a result, due to the limitations and offsetting provisions already provided for in the afore-

mentioned authorizations, not only have the possibilities to disapply pre-emption rights in 

relation to the authorized capital 2025/I been exhausted, but also all possibilities to disapply 

pre-emption rights granted in relation to the authorized capital 2023/I, the authorization to 

issue convertible bonds 2025, and the acquisition authorization 2023. 

 

B. BACKGROUND AND CONTENT OF THE PROPOSED RESOLUTIONS UNDER 
AGENDA ITEMS 11 TO 14 

As set out in section A, the Company currently no longer has the ability to issue new shares 

or dispose of treasury shares under disapplication of pre-emption rights. Nor is the Com-

pany able to issue conversion and/or subscription rights under disapplication of pre-emp-

tion rights, or to agree corresponding conversion and/or subscription obligations under dis-

application of pre-emption rights.  

For this reason, the authorizations referred to in section A. for the issuance or disposal of 

shares and for the creation of conversion and/or subscription rights (or obligations) are to 

be renewed. The possibilities to disapply pre-emption rights are intended to correspond in 

substance to those originally provided for in the existing authorizations. Only in the context 

of a new authorization to acquire and use treasury shares is it proposed, beyond the exist-

ing scope of the acquisition authorization 2023, to provide that treasury shares acquired 

may also be disposed of against non-cash payments, in particular in connection with ac-

quisitions of companies, with disapplication of pre-emption rights. 
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In detail, the proposed resolutions under agenda items 11 to 14 provide as follows: 

1. CONTENT OF THE PROPOSED RESOLUTION UNDER AGENDA ITEM 11 

a) Scope and duration of the authorization 

By way of an amendment to article 4 (2) of the Statutes and with the revocation of the 

existing authorized capital 2023/I, the Board of Management shall be authorized, with 

the consent of the Supervisory Board, to increase the Company’s share capital until 

May 12, 2031, on one or more occasions in partial amounts, by up to a total of 

€78,150,709.76 against cash capital contributions by issuing up to 30,527,621 new no-

par-value bearer shares (“authorized capital 2026/I”).  

The volume of the authorized capital 2026/I corresponds to 20 % of the current share 

capital. 

b) Capital limit and offsetting of the utilization of other authorizations 

The issuance of new shares on the basis of this authorization is permissible only insofar 

as, taking into account the following provisions regarding the attribution of additional 

shares, the notional proportion of the new shares does not exceed a total of 40 % of 

the share capital; this limit is determined by the share capital of the Company at the 

time these authorizations take effect or – if lower – at the time these authorizations are 

utilized (“40 % capital limit”). The following shares shall be counted toward the afore-

mentioned 40 % limit: (i) shares that were or are newly issued before or simultaneously 

with the issuance of shares under this authorization during the term of this authorization 

on the basis of other authorizations to issue shares; (ii) treasury shares that were or 

are sold before or simultaneously with the issuance of shares under this authorization 

during the term of this authorization; (iii) shares that are issued or are to be issued to 

service bonds with conversion or option rights or with an option or conversion obliga-

tion, provided that such bonds were or are issued during the term of this authorization 

by the Company or by a company in which the Company holds a direct or indirect 

majority interest on the basis of a corresponding authorization before or simultaneously 

with the issuance of shares under this authorization (“offsetting for the 40 % capital 
limit”). 
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c) Authorization to disapply pre-emption rights / limitation / offsetting of the utiliza-
tion of other authorizations to disapply pre-emption rights 

As a matter of principle, the new shares are to be offered to the shareholders for sub-

scription. Pursuant to section 186 (5) AktG, the new shares may also be underwritten 

by credit institutions, investment firms, or companies operating pursuant to section 53 

(1) sentence 1 or section 53b (1) sentence 1 or (7) of the German Banking Act (KWG) 

with the obligation to offer them to the shareholders for subscription (indirect pre-emp-

tion rights).  

The Board of Management is authorized, subject to the Supervisory Board’s consent, 

to disapply pre-emption rights to the extent necessary for fractional amounts resulting 

from the subscription ratio. 

The total number of shares issued with the disapplication of pre-emption rights under 

this authorization may not exceed in total 10 % of the share capital; this limit is deter-

mined by the share capital of the Company at the time these authorizations take effect 

or – if lower – at the time these authorizations are utilized (“pre-emption rights disap-
plication capital limit”). The following shares shall be counted toward the aforemen-

tioned 10 % limit: (i) shares that were or are newly issued before or simultaneously with 

the issuance of shares under this authorization during the term of this authorization on 

the basis of other authorizations to issue shares with the disapplication of pre-emption 

rights; (ii) treasury shares that were or are sold before or simultaneously with the issu-

ance of shares under this authorization during the term of this authorization with the 

disapplication of pre-emption rights; (iii) shares that are issued or are to be issued to 

service bonds with conversion or option rights or with an option or conversion obliga-

tion, provided that such bonds were or are issued during the term of this authorization 

by the Company or by a company in which the Company holds a direct or indirect 

majority interest on the basis of a corresponding authorization before or simultaneously 

with the issuance of shares under this authorization with the disapplication of pre-emp-

tion rights (“offsetting for the pre-emption rights disapplication capital limit”). 

2. CONTENT OF THE PROPOSED RESOLUTION UNDER AGENDA ITEM 12 

a) Scope and duration of the authorization  

By way of an amendment to article 4 (3) of the Statutes and with the revocation of the 

existing authorized capital 2025/I, the Board of Management shall be authorized, with 

the consent of the Supervisory Board, to increase the Company’s share capital until 

May 12, 2031, on one or more occasions in partial amounts, by up to a total of 
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€78,150,709.76 against cash capital contributions and/or non-cash capital contribu-

tions by issuing up to 30,527,621 new no-par-value bearer shares (“authorized capital 
2026/II”).  

The volume of the authorized capital 2026/II corresponds to 20 % of the current share 

capital. 

b) Capital limit and offsetting of the utilization of other authorizations 

The 40 % capital limit and the offsetting for the 40 % capital limit, as defined in section 

B.1 (b), shall also apply to the issuance of new shares from the authorized capital 

2026/II. 

c) Authorization to disapply pre-emption rights / limitation / offsetting of the utiliza-
tion of other authorizations to disapply pre-emption rights 

As a matter of principle, the new shares are to be offered to the shareholders for sub-

scription. Pursuant to section 186 (5) AktG, the new shares may also be underwritten 

by credit institutions, investment firms, or companies operating pursuant to section 53 

(1) sentence 1 or section 53b (1) sentence 1 or (7) of the German Banking Act (KWG) 

with the obligation to offer them to the shareholders for subscription (indirect pre-emp-

tion rights).  

However, the Board of Management is authorized, with the consent of the Supervisory 

Board, to disapply the shareholders’ pre-emption rights.  

- to the extent necessary to account for fractional amounts resulting from the sub-

scription ratio; 

- in the case of capital increases against non-cash capital contributions, in particular 

(i) to grant shares in connection with business combinations or in connection with 

the acquisition of companies, parts of companies or interests in companies, includ-

ing the increase of existing shareholdings, or of other assets eligible as non-cash 

capital contributions in connection with such acquisition transactions, including 

claims against the Company, (ii) to acquire other assets or claims to acquire assets, 

and (iii) in connection with the implementation of a so-called scrip dividend, in which 

shareholders are offered the option of contributing their dividend entitlement (in 

whole or in part) as a non-cash capital contribution in exchange for the granting of 

new shares from authorized capital 2026/II; 

- in the case of cash capital contributions if the issue price of the shares does not fall 

significantly below the stock exchange price of the Company’s shares already listed 

at the time the issue price is finally determined; 
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- to the extent necessary to grant holders or creditors of option and/or conversion 

rights or corresponding option and/or conversion obligations arising from warrant-

linked bonds, convertible bonds, or profit participation rights issued by the Company 

or its direct or indirect majority-owned subsidiaries rights equivalent to those to 

which they would be entitled as shareholders upon exercise or fulfillment of such 

rights or obligations. 

 

The total number of shares issued with the disapplication of pre-emption rights under 

the foregoing authorizations may not exceed 10 % of the share capital. This limit shall 

be determined by the share capital of the Company at the time this authorization takes 

effect or – if lower – at the time this authorization is utilized. The following shares shall 

be counted toward the aforementioned 10 % limit: (i) shares that were or are newly 

issued before or simultaneously with the issuance of shares under this authorization 

during the term of this authorization on the basis of other authorizations to issue shares 

with the disapplication of pre-emption rights pursuant to section 186 (3) sentence 4 

AktG; (ii) treasury shares that were or are sold before or simultaneously with the issu-

ance of shares under this authorization during the term of this authorization with the 

disapplication of pre-emption rights in direct or corresponding application of section 186 

(3) sentence 4 AktG; (iii) shares that are issued or are to be issued to service bonds 

with conversion or option rights or with an option or conversion obligation, provided that 

such bonds were or are issued during the term of this authorization by the Company or 

by a company in which the Company holds a direct or indirect majority interest on the 

basis of a corresponding authorization before or simultaneously with the issuance of 

shares under this authorization in direct or corresponding application of section 186 (3) 

sentence 4 AktG with the disapplication of pre-emption rights. Accordingly, the pre-

emption rights disapplication capital limit and the respective mutual offsetting for the 

pre-emption rights disapplication capital limit, as previously in place and as defined 

above in section B.1 (c), shall also apply to the issuance of new shares from the au-

thorized capital 2026/II. 

3. CONTENT OF THE PROPOSED RESOLUTION UNDER AGENDA ITEM 13 

a) Scope and duration of the authorization  

With the revocation of the authorization to issue WSV 2025, the Board of Management 

shall be authorized, with the consent of the Supervisory Board, until May 12, 2031, 

once or several times, to issue convertible bonds or warrant-linked bonds, in bearer 

and/or registered form (together, the “bonds”) in a total nominal amount of up to 
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€[150,000,000] with or without a maturity limit, and to grant to the holders or creditors 

of such bonds conversion rights or option rights to new no-par-value bearer shares of 

the Company representing a proportionate amount of the share capital of up to 

€78,150,709.76 in accordance with the detailed terms and conditions of such bonds. 

The amount of €78,150,709.76 corresponds to 20 % of the current share capital. 

In addition, with the revocation of the conditional capital 2025, a new conditional capital 

in the amount of €78,150,709.76 shall be created (“conditional capital 2026”), which 

serves to grant shares of the Company upon the exercise of conversion and/or option 

rights or the fulfillment of corresponding conversion and/or option obligations. Further-

more, a corresponding amendment to article 4 (4) of the Statutes shall be resolved. 

b) Capital limit and offsetting of the utilization of other authorizations 

The establishment of conversion and/or option rights or obligations on the basis of this 

authorization to be granted is permissible only to the extent that, taking into account 

the envisaged provisions regarding the attribution of additional shares, conversion 

and/or option rights or obligations relating to shares representing a maximum of 40 % 

of the share capital are established in total on a notional basis. This limit shall be de-

termined by the share capital of the Company at the time this authorization takes effect 

or – if lower – at the time this authorization is utilized. The offsetting for the 40 % capital 

limit, as defined in section B.1 (b), shall also apply to this 40 % capital limit. 

c) Authorization to disapply pre-emption rights / limitation / offsetting of the utiliza-
tion of other authorizations to disapply pre-emption rights 

Shareholders shall in principle have subscription rights to the bonds. The bonds may 

also be underwritten by credit institutions, investment firms, or companies operating 

pursuant to section 53 (1) sentence 1 or section 53b (1) sentence 1 or (7) of the German 

Banking Act (KWG) with the obligation to offer them to the shareholders for subscription 

(indirect subscription rights). However, the Board of Management shall be authorized, 

with the consent of the Supervisory Board, to disapply pre-emption rights: 

- to the extent necessary to account for fractional amounts resulting from the sub-

scription ratio; 

- where convertible bonds and/or warrant-linked bonds are issued against cash con-

sideration and the issue price does not fall significantly below the theoretical market 

value of the convertible bonds or warrant-linked bonds determined in accordance 

with recognized financial mathematical methods; 
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- where the bonds are issued against non-cash capital contributions or payments, in 

particular in connection with business combinations or for the (including indirect) 

acquisition of companies, operations, parts of companies, interests in companies 

or other assets or claims to acquire assets, including claims against the Company 

or its subsidiaries; 

- to the extent necessary to grant holders or creditors of option and/or conversion 

rights or corresponding option and/or conversion obligations arising from warrant-

linked bonds, convertible bonds, and/or profit participation rights issued or to be 

issued by the Company or by its direct or indirect majority-owned subsidiaries rights 

equivalent to the subscription rights to which they would be entitled as shareholders 

upon exercising their option or conversion rights or fulfilling their option or conver-

sion obligations. 

Any issuance of bonds with the disapplication of pre-emption rights under this authori-

zation may occur only if the notional proportion of the share capital represented by the 

total number of new shares to be issued upon such bonds or upon the conversion 

and/or option rights or obligations established thereby does not exceed 10 % of the 

share capital. This limit shall be determined by the share capital of the Company at the 

time this authorization takes effect or – if lower – at the time this authorization is utilized.  

The respective mutual offsetting for the pre-emption rights disapplication capital limit, 

as previously in place and as defined in section B.1 (c), shall also apply to this 10 % 

limit.  

4. CONTENT OF THE PROPOSED RESOLUTION UNDER AGENDA ITEM 14 

a) Scope and duration of the authorization  

With the simultaneous revocation of the acquisition authorization 2023, the Board of 

Management shall be authorized, with the consent of the Supervisory Board, until May 

12, 2031 to acquire treasury shares representing up to a total of 10 % of the Company’s 

share capital existing at the time the resolution is adopted or – if this amount is lower – 

at the time the authorization is exercised. The shares acquired on the basis of this 

authorization, together with other shares of the Company that the Company has al-

ready acquired and still holds or that are attributable to it pursuant to sections 71a et 

seq. AktG, may at no time account for more than 10 % of the respective share capital. 

The authorization may not be used for the purpose of trading in treasury shares. The 

acquisition may be carried out (i) on the stock exchange or (ii) by means of a public 

purchase offer or a public invitation to shareholders to submit offers to sell shares. 
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b) Authorization to disapply tender rights 

If the acquisition is carried out by way of a public purchase offer or a public invitation 

to submit offers to sell, preferential acceptance of small quantities of up to 100 shares 

per shareholder offered for purchase may be provided for, subject in this respect to a 

partial disapplication of the tender rights of the other shareholders. In addition, rounding 

in accordance with commercial principles may be provided for in order to avoid frac-

tional shares. The associated partial disapplication of any tender rights of the share-

holders serves to facilitate the technical processing and is intended to avoid fractional 

amounts in determining the acquisition quotas and small residual holdings; it is conse-

quently justified by the interests of the Company. As the partial disapplication of any 

tender rights of the shareholders has only a minor impact on shareholders’ rights, it 

appears appropriate in light of the purposes pursued. 

c) Capital limit and offsetting of the utilization of other authorizations 

The sale of treasury shares repurchased pursuant to this authorization in accordance 

with the authorizations to be granted shall be permissible only to the extent that, taking 

into account the envisaged provisions regarding the attribution of additional shares, the 

notional proportion of treasury shares sold does not exceed in total 40 % of the share 

capital. This limit shall be determined by the share capital of the Company at the time 

this authorization takes effect or – if lower – at the time this authorization is utilized. 

The offsetting for the 40 % capital limit, as defined in section B.1 (b), shall also apply 

to this 40 % capital limit. 

d) Authorization to disapply pre-emption rights / limitation / offsetting of the utiliza-
tion of other authorizations to disapply pre-emption rights 

The Board of Management shall also be authorized, with the consent of the Supervisory 

Board, to dispose of treasury shares acquired on the basis of this authorization with 

disapplication of pre-emption rights as follows: 

- In a manner other than on the stock exchange or by means of a public offer to all 

shareholders, if they are sold for cash at a price that does not fall significantly below 

the average (arithmetic mean) of the closing prices of the share in Xetra trading (or 

a comparable successor system) on the Frankfurt Stock Exchange during the last 

three trading days prior to the commitment to sell. 

- Against non-cash payments, in particular in order to offer them to third parties for 

the purpose of the (including indirect) acquisition of companies, parts of companies, 

interests in other companies or other assets or claims to acquire assets. 
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The total number of shares issued with the disapplication of pre-emption rights may not 

exceed in total 10 % of the share capital. This limit shall be determined by the share 

capital of the Company at the time this authorization takes effect or – if lower – at the 

time this authorization is utilized. The respective mutual offsetting for the pre-emption 

rights disapplication capital limit, as previously in place and as defined in section B.1 

(c), shall also apply to this 10 % limit. 

 

C. EXPLANATION OF THE POSSIBILITIES TO DISAPPLY PRE-EMPTION RIGHTS PRO-
VIDED FOR UNDER AGENDA ITEMS 11 TO 14 

The possibilities to disapply pre-emption rights described in section B are explained in more 

detail below, in particular why these possibilities are in the interest of the Company and 

also its shareholders. The justification for the proposed possibilities for disapplying pre-

emption rights is as follows: 

1. DISAPPLICATION OF PRE-EMPTION RIGHTS IN THE EVENT OF FRACTIONAL 
AMOUNTS 

Fractional amounts for which an authorization to disapply pre-emption rights is provided 

under agenda items 11, 12 and 13 may result from the issue volume and the need for a 

manageable ratio in the pre-emption rights calculation. With regard to agenda item 13, this 

possibility to disapply pre-emption rights applies in relation to the issuance of the bonds. 

The disapplication of pre-emption rights for fractional amounts is necessary for the tech-

nical implementation of this calculation. The shares arising from the fractional amounts and 

made available as a consequence of the disapplication of the pre-emption rights of existing 

shareholders are either sold in the market or otherwise sold to generate the best possible 

benefit for the Company. The potential dilutive effect is low as only fractional amounts are 

involved. The disapplication of pre-emption rights consequently serves practicability and 

facilitates the execution of a potential issuance and, as such, is a standard instrument for 

simplifying the settlement process. 

2. DISAPPLICATION OF PRE-EMPTION RIGHTS PURSUANT TO SECTION 186 (3) SEN-
TENCE 4 AKTG (SIMPLIFIED DISAPPLICATION OF PRE-EMPTION RIGHTS) 

Section 186 (3) sentence 4 AktG provides that the disapplication of pre-emption rights is 

permissible in particular if the capital increase against cash capital contributions does not 
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exceed 20 % of the share capital and the issue price does not fall significantly below the 

stock exchange price (so-called “simplified disapplication of pre-emption rights"). 

Authorizations to disapply pre-emption rights in the form of a simplified disapplication of 

pre-emption rights are provided for under agenda items 12, 13 and 14. With regard to 

agenda item 13, this possibility to disapply pre-emption rights applies in relation to the 

issuance of the bonds. 

The statutory possibility of disapplying pre-emption rights pursuant to section 186 (3) sen-

tence 4 AktG enables the Company to take advantage of opportunities arising from the 

respective market conditions quickly, flexibly and cost-effectively. This allows the Com-

pany’s equity base to be strengthened in the best possible way in the interests of the Com-

pany and all shareholders. By dispensing with the time-consuming and costly handling of 

pre-emption rights, any existing need for equity can be covered promptly. In addition, new 

groups of investors in Germany and abroad can be attracted. This possibility is also im-

portant for the Company because it must be able to seize market opportunities in its mar-

kets quickly and flexibly and, if necessary, cover any resultant capital requirements at very 

short notice.  

However, the authorization for the simplified disapplication of pre-emption rights pursuant 

to section 186 (3) sentence 4 AktG is limited, at the level of each individual authorization, 

to a maximum amount of up to 10 % of the share capital existing at the time this authori-

zation becomes effective and – if this amount is lower – at the time this authorization is 

exercised (in the case of bonds, reference must be made to the shares that can be acquired 

on the basis thereof). This limitation of the simplified disapplication of pre-emption rights to 

10 % of the share capital thereby remains significantly below the statutory possibility and 

limit of 20 % of the share capital provided for the so-called simplified disapplication of pre-

emption rights pursuant to section 186 (3) sentence 4 AktG. 

The authorization is also subject to the condition that the issue price of the new shares 

does not fall significantly below the stock exchange price of the Company’s already listed 

shares at the time the issue price is finally determined. Accordingly, the issue price of the 

new shares will be based on the stock exchange price of the already listed shares and will 

not fall significantly below the relevant market price (as a rule not by more than 3 %, and 

in no case by more than 5 %), so that any material economic dilution of shareholders is not 

to be expected. In the case of bonds, in accordance with section 186 (3) sentence 4 AktG, 

the issue price must likewise not fall significantly below the theoretical market value of the 

convertible bonds or warrant-linked bonds (or profit participation rights or profit participation 

bonds with option or conversion rights, conversion obligations or issuer’s right to deliver 

shares), as determined using recognized financial mathematical methods. 
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3. DISAPPLICATION OF PRE-EMPTION RIGHTS IN THE CASE OF NON-CASH CAPITAL 
CONTRIBUTIONS 

An authorization to disapply pre-emption rights in the case of non-cash capital contributions 

is provided for under agenda items 12, 13 and 14. With regard to agenda item 13, this 

possibility to disapply pre-emption rights applies in relation to the issuance of the bonds 

against non-cash capital contributions. 

The authorization to disapply pre-emption rights in the case of non-cash capital contribu-

tions enables the Board of Management, without accessing the capital markets, to use 

shares of the Company (or, in the case of agenda item 13, bonds) in appropriate individual 

cases as consideration for non-cash capital contributions, in particular in connection with 

mergers or the acquisition of companies, parts of companies or interests in companies, or 

other assets, such as receivables or intellectual property rights, or claims to acquire other 

assets. The Company operates in a competitive environment. It must consequently be able 

at all times to act quickly and flexibly in changing markets. This includes the ability to ac-

quire companies, parts of companies or interests in companies as well as other assets 

where appropriate. Experience shows that a high consideration often has to be paid when 

acquiring companies or parts of companies or interests in companies, as well as other 

assets. Such consideration cannot or should not always be paid in cash. This may be the 

case, in particular, because the seller requires shares and/or conversion or option rights 

for shares in the acquiring company as consideration, or because it may be in the Com-

pany’s interest to establish a long-term relationship with know-how carriers or strategic 

partners through an equity interest by offering shares of the Company. The requested au-

thorization enables DEUTZ AG to acquire assets and, in return – whether to preserve li-

quidity or because this is required by the seller – to grant shares and/or bonds as consid-

eration, provided that the relevant assets are eligible as capital contributions. The proposed 

authorization thereby gives the Company, in particular, the necessary flexibility to take ad-

vantage of opportunities to acquire companies or parts of companies or interests in com-

panies as well as other assets quickly and flexibly. Otherwise, a planned transaction might 

be significantly delayed. Furthermore, confidentiality possibly required by the sellers and 

transaction certainty demanded by them might not be maintained if capital had first to be 

raised through a public subscription offer, which could cause the transaction to fail. 

The value of the company, part of a company, interest or other asset acquired must, within 

the framework of an overall assessment by the Board of Management and the Supervisory 

Board, not be disproportionately low in relation to the value of the shares issued, so that 

no material impairment of shareholders’ assets is to be expected. The valuation of the 

shares or bonds to be granted on the one hand and of the assets to be acquired on the 

other hand will generally be based on available market prices or, in their absence, on 
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neutral valuation reports, such as by auditing firms and/or investment banks, so as to avoid 

any dilution of the value of the Company’s shares through the use of this authorization. 

Where required by law, the non-cash capital contribution shall be reviewed by a court-

appointed auditor (certified public accountant or auditing firm). 

The authorization to disapply pre-emption rights for non-cash capital contributions also 

permits the issuance of shares to implement a scrip dividend. In the case of a scrip divi-

dend, shareholders are offered the option of contributing their claim to payment of the div-

idend arising from the Annual General Meeting’s resolution on the appropriation of profits, 

in whole or in part, as a non-cash capital contribution to the Company in exchange for new 

shares in the Company. The distribution of a scrip dividend may be carried out as a rights 

offering in compliance with section 186 (1) AktG (minimum subscription period of two 

weeks) and section 186 (2) AktG (announcement of the issue price at least three days 

before the end of the subscription period), without requiring a disapplication of pre-emption 

rights. In individual cases, however, depending on capital market conditions, it may be 

preferable to structure the scrip dividend in such a way that the Board of Management 

offers all dividend-entitled shareholders, in compliance with the general principle of equal 

treatment (section 53a AktG), new shares for subscription against contribution of their div-

idend claims, thereby economically granting shareholders a pre-emption right, while legally 

disapplying pre-emption rights altogether. A disapplication of pre-emption rights may also 

be required if not all shareholders are entitled to dividends for a financial year, for example 

because different classes of shares exist. Such a disapplication of pre-emption rights ena-

bles the distribution of a scrip dividend without the aforementioned restrictions of section 

186 (1) and (2) AktG and thereby under more flexible conditions. In view of the fact that all 

dividend-entitled shareholders are offered the new shares and that any excess dividend 

amounts would be settled by cash payment, the disapplication of pre-emption rights also 

appears justified and appropriate in such a case.  
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4. DISAPPLICATION OF PRE-EMPTION RIGHTS IN FAVOR OF HOLDERS OF BONDS 

An authorization to disapply pre-emption rights in favor of holders of bonds is provided for 

under agenda items 12 and 13. With regard to agenda item 13, this possibility to disapply 

pre-emption rights applies in relation to the issuance of the bonds themselves. 

The management shall be able to disapply pre-emption rights to shares and/or bonds to 

the extent necessary to grant holders or creditors of bonds carrying option or conversion 

rights or obligations a subscription right to new shares or bonds to the extent to which they 

would be entitled as shareholders after exercising their option or conversion rights or after 

fulfilling their option or conversion obligations. 

Such provisions in bond terms are commonly included to facilitate the placement of bonds 

on the capital market as a form of dilution protection for the holders or creditors of such 

bonds. Granting holders or creditors of existing bonds rights equivalent to shareholders’ 

subscription rights with respect to new shares or bonds replaces what would otherwise be 

a reduction in the option or conversion price In this way, holders or creditors of bonds are 

placed in a position as if they were already shareholders. In order to equip such bonds with 

this type of dilution protection, it may be necessary to disapply the shareholders’ pre-emp-

tion rights to these shares. This has the advantage that the Company – unlike in the case 

of dilution protection through a reduction of the option or conversion price – can achieve a 

higher issue price for the shares to be issued upon exercise of options or conversion. 

5. LIMITATION OF ALL POSSIBLE DISAPPLICATIONS OF PRE-EMPTION RIGHTS TO 
10 % OF THE SHARE CAPITAL 

There is the overarching limitation described above that all disapplications of pre-emption 

rights are restricted to a total maximum of 10 % of the share capital. This ensures that 

shareholders are, overall, protected against excessive dilution which, although permissible 

beyond the volume limit of section 186 (3) sentence 4 AktG, is intended here to apply only 

up to a maximum of 10 % and, according to the legislative assessment in section 186 (3) 

sentence 4 AktG, might otherwise not be capable of being compensated through pur-

chases on the stock exchange and is consequently even statutorily privileged up to a vol-

ume of 20 %, which is expressly not intended to apply here. 

6. FINAL OVERALL ASSESSMENT BY THE BOARD OF MANAGEMENT REGARDING 
THE ABOVE-DESCRIBED DISAPPLICATIONS OF PRE-EMPTION RIGHTS 

In the view of the Board of Management, taking all circumstances into account and based 

on an appropriate abstract assessment from today’s perspective, the proposed 
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authorizations to disapply pre-emption rights as explained above serve legitimate purposes 

in the interest of the Company and appear suitable and necessary to achieve those pur-

poses. The possibilities to disapply pre-emption rights are also proportionate in light of 

shareholders’ interests, as they appropriately balance, on the one hand, the Company’s 

interest in disapplying pre-emption rights in the specified cases and, on the other hand, the 

interests of shareholders.  

This is particularly ensured in the present case by the fact that the possibility to disapply 

pre-emption rights is cumulatively limited across all authorizations to a maximum of 10 % 

of the share capital and thereby remains significantly below the statutory ceiling of 20 % 

for the simplified disapplication of pre-emption rights under section 186 (3) sentence 4 

AktG. 

The Board of Management will only resolve to make use of the requested authorizations 

with disapplication of pre-emption rights if, in the specific case, it considers this to be suit-

able, necessary and proportionate, taking into account the affected shareholder interests, 

for achieving a legitimate objective in the interest of the Company.  

In cases of simplified disapplication of pre-emption rights pursuant to section 186 (3) sen-

tence 4 AktG, the Board of Management will also consider in each case the conditions 

under which shareholders can actually acquire shares on the stock exchange. The Super-

visory Board will grant its consent only if the necessary requirements are met. 



 

D. OVERVIEW OF THE FUTURE RESERVE CAPITAL AND THE POSSIBILITIES TO DISAPPLY PRE-EMPTION RIGHTS 

If the Annual General Meeting 2026 approves the proposed resolutions under agenda items 11 to 14 and the authorizations become effective, 

the Company would in future be able to issue and/or dispose of new and/or treasury shares (to the extent treasury shares have previously been 

repurchased) and, in doing so, disapply shareholders’ pre-emption rights as follows: 

 Maximum num-
ber of new 

shares to be is-
sued 

Authorization valid until Total capital limit of 
40 % with full mutual 

offsetting 

Possibility to disapply pre-
emption rights in the follow-

ing cases 

Total capital limit of 10 % for 
all disapplications of pre-

emption rights with full mu-
tual offsetting 

Authorized capital 2026/I  
 
Article 4 (2) of the Statutes 

30,527,621 May 12, 2031 
(in relation to the authorization to 
issue new shares) 

 
Yes 

− for fractional amounts  
Yes 

Authorized capital 2026/II 
 
Article 4 (3) of the Statutes 

30,527,621 May 12, 2031 
(in relation to the authorization to 
issue new shares and the disap-
plication of pre-emption rights in 
this context) 

 
Yes 

− for fractional amounts; 
− in the case of a simplified 

disapplication of pre-emp-
tion rights pursuant to sec-
tion 186 (3) sentence 4 
AktG; 

− in the case of non-cash 
capital contributions; 

− for issuance to holders of 
option and/or conversion 
rights or corresponding 
option and/or conversion 
obligations to the extent to 
which they would be enti-
tled to subscription rights 
as shareholders after ex-
ercising such rights. 

 
Yes 



 

 Maximum num-
ber of new 

shares to be is-
sued 

Authorization valid until Total capital limit of 
40 % with full mutual 

offsetting 

Possibility to disapply pre-
emption rights in the follow-

ing cases 

Total capital limit of 10 % for 
all disapplications of pre-

emption rights with full mu-
tual offsetting 

conditional capital 2026 
 
Article 4 (4) of the Statutes 
 
(issuance of bonds) 

30,527,621 May 12, 2031 
(in relation to the authorization to 
issue convertible and/or war-
rant-linked bonds and the disap-
plication of pre-emption rights in 
this context) 

 
Yes 

− for fractional amounts; 
− in the case of a simplified 

disapplication of pre-emp-
tion rights pursuant to sec-
tion 186 (3) sentence 4 
AktG; 

− in the case of non-cash 
capital contributions; 

− for issuance to holders of 
option and/or conversion 
rights or corresponding 
option and/or conversion 
obligations to the extent to 
which they would be enti-
tled to subscription rights 
as shareholders after ex-
ercising such rights. 

 
Yes 

Disposal of treasury shares 
(provided treasury shares 
have previously been re-
purchased) 

15,263,810 May 12, 2031 
(in relation to the acquisition of 
treasury shares; no time limit ap-
plies to their disposal) 

 
Yes 

− in the case of a simplified 
disapplication of pre-emp-
tion rights pursuant to sec-
tion 186 (3) sentence 4 
AktG; 

− in the case of non-cash 
capital contributions. 

 
Yes 

 

The Company does not hold any treasury shares at present. 



 

E. OVERALL ASSESSMENT  

The Board of Management wishes to draw attention to the fact that at present no specific 

plans exist to make use of the proposed authorizations. Rather, the proposed resolutions 

are precautionary in nature and are intended to provide the Company with the necessary 

entrepreneurial and financial flexibility to act at short notice and in the interest of the Com-

pany should strategic or capital market opportunities arise. In particular, the proposed au-

thorizations are intended to ensure that the Company can continue, where necessary, to 

efficiently support its chosen path of further development and potential expansion of its 

business activities. 

The authorizations proposed under agenda items 11 to 14 constitute one of several instru-

ments within the Company’s overall financing strategy. When financing potential acquisi-

tions or other investment projects, the Board of Management will always carefully weigh all 

available financing options against each other and select the form of financing that appears 

most appropriate, taking into consideration the respective market conditions and the inter-

ests of the Company and its shareholders. This includes, in particular, purely debt financing 

without any conversion or option component. For example, the acquisition of Frerk Aggre-

gatebau GmbH, announced in mid-December 2025 and completed in early February 2026, 

with a purchase price in the double-digit million euro range, was financed on attractive 

terms through debt financing. 

The proposed authorization to acquire treasury shares is likewise to be understood as a 

precautionary option. At present, and within the framework of its medium-term considera-

tions, the Board of Management has no specific intention to make use of this authorization. 

Rather, it is intended to ensure that the Company is able to respond appropriately to special 

situations that cannot be foreseen today. This may be the case, for example, where a li-

quidity position exceeding operational planning coincides with a share price level that is 

attractive from the Company’s perspective. In such a situation, the acquisition of treasury 

shares may be an appropriate instrument for acting in the best interests of the Company 

and its shareholders. 

For this reason, the Board of Management considers it appropriate to grant the Company 

these options for action as a precaution. Taken as a whole, the proposed resolutions con-

stitute a set of instruments in line with customary market standards. At the same time, the 

envisaged limitations – namely a uniform upper limit of 40 % for the issuance and/or dis-

posal of shares and a total cap of 10 % for the disapplication of pre-emption rights, includ-

ing any disposal of treasury shares – ensure full compliance with modern corporate gov-

ernance standards.  
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The Board of Management will make use of the proposed authorizations only where, after 

careful consideration of all circumstances, this is in the interest of the Company and its 

shareholders. 

 

 

The Board of Management will report on any use of the respective authorizations to the next 

Annual General Meeting following such use. 

 

 

Cologne, _________________ 

 

 

 

______________________ ______________________  

Dr. Sebastian C. Schulte 

Chairman of the Board of 
Management  

Chief Executive Officer 
(CEO) 

Oliver Neu 

Chief Financial Officer (CFO) 
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