
– CONVENIENCE TRANSLATION ONLY – 

Deutsche Industrie Grundbesitz AG 

Rostock, Germany 

Invitation to the Ordinary General Meeting 

(virtual General Meeting)) 

on 9 June 2022 

We hereby invite our shareholders to the Ordinary General Meeting of Deutsche Industrie Grundbesitz AG 

(hereinafter “Company”) to take place on 

Thursday, 9 June 2022, at 11:00 hrs a.m. (CEST). 

The Ordinary General Meeting will be held as virtual general meeting without the physical presence of the 

shareholders and their proxies (with the exception of the voting proxies appointed by the Company). The place 

of the meeting within the meaning of the German Stock Corporation Act (Aktiengesetz) is the premises of Hotel 

Pullmann Berlin Schweizerhof, Budapester Straße 25, 10787 Berlin. 

The Ordinary General Meeting will be broadcast live with video and audio transmission for those of our 

shareholders and their proxies who have duly registered themselves and provided evidence of share ownership 

on the password-protected Online-Service of the Company on the Company’s website at 

https://www.deutsche-industrie-grundbesitz.de/en/investor-relations/general-meeting  

under “Annual General Meeting 2022”. The shareholders and their proxies will cast their votes exclusively by 

electronic postal vote or by granting power of attorney to the voting proxies nominated by the Company. More 

detailed explanations can be found below under part “II. Further information on the invitation” of this invitation.  



I. AGENDA 

1. Presentation of the adopted annual financial statements and the management report (Lagebericht) for 

the financial year ended 30 September 2021 with the report of the Supervisory Board and the 

explanatory report of the Management Board on the disclosures pursuant to section 289a of the 

German Commercial Code (Handelsgesetzbuch – HGB) 

The aforementioned documents are available immediately at  

https://www.deutsche-industrie-grundbesitz.de/en/investor-relations/general-meeting 

The Supervisory Board has already approved the annual financial statements prepared by the Management 

Board; the annual financial statements are thus adopted. In accordance with the legal provisions, no 

resolution is therefore planned for agenda item 1. 

2. Resolution on the appropriation of the balance sheet profit of the financial year 2020/2021 

The Executive Board and the Supervisory Board propose that the net profit for the financial year 2020/2021 

in the amount of EUR 16.517.413,69 shall be fully carried forward. 

3. Resolution on the discharge of the members of the Management Board for the financial year ending 

on 30 September 2021 

The Management Board and the Supervisory Board propose to grant discharge to the members of the 

Management Board for the financial year beginning on 1 October 2020 and ending on 30 September 2021. 

It is intended to have the General Meeting vote on the discharge of the members of the Management Board 

by way of an individual vote. 

4. Resolution on the discharge of the members of the Supervisory Board for the financial year ended on 

30 September 2021 

The Management Board and the Supervisory Board propose to grant discharge to the members of the 

Supervisory Board for the financial year beginning on 1 October 2020 and ending on 30 September 2021. 

It is intended to have the General Meeting vote on the discharge of the member of the Supervisory Board by 

way of an individual vote. 

5. Resolution on the election of the auditor for the financial year 2021/22 and for the audit review of 

interim financial reports and on the appointment of the auditor for a closing balance sheet required 

under the German Transformation Act (Umwandlungsgesetz – UmwG) 

a) The Supervisory Board proposes that Grant Thornton AG Wirtschaftsprüfungsgesellschaft, Düsseldorf, 

shall be elected as auditor for the financial year beginning on 1 October 2021 and ending on 30 September 

2022. 

https://www.deutsche-industrie-grundbesitz.de/en/investor-relations/general-meeting


b) Furthermore, the Supervisory Board proposes to appoint Grant Thornton AG 

Wirtschaftsprüfungsgesellschaft, Düsseldorf, as auditor for any review of financial reports during the 

year for financial year beginning on 1 October 2021 and ending on 30 September 2022. 

c) Furthermore, the Supervisory Board proposes to appoint Grant Thornton AG 

Wirtschaftsprüfungsgesellschaft, Düsseldorf, as auditor for a final balance sheet of the Company required 

in the context of the planned merger of Deutsche Industrie Grundbesitz AG into CTP N.V. pursuant to 

the German Transformation Act (UmwG). 

It is intended to have the General Meeting vote on each of the proposals in lit. a) to c) above by way of an 

individual vote. 

6. Resolution on the approval of the joint common draft terms of merger of Deutsche Industrie 

Grundbesitz AG and CTP N.V. 

The Company and CTP N.V., with its registered seat in Amsterdam, the Netherlands (“CTP”), intend to 

merge the Company, as the transferring and disappearing company, into CTP, as the acquiring company, by 

way of a cross-border merge for the purpose of absorption. For this purpose, the Management Board and the 

Supervisory Board, respectively, of the Company and the Board of Directors of CTP have entered into a 

notarial deed dated 22 April 2022 (deed no. 244/2022 of the notary public Dr Valentin Boll with the official 

residence in Berlin). The Retroactive Effective Date for accounting purposes is 1 April 2022, 0:00 hours 

(CEST).  

In order to become effective, the joint common draft terms of merger requires, inter alia, the approval of the 

General Meeting of both companies involved in the merger. The General Meeting of CTP to resolve upon 

the cross-border merger is expected to be held on 15 June 2022. It is intended to file for registration in the 

commercial register of the Company immediately after the General Meeting of the Company and the General 

Meeting of CTP. It is further intended that the register court will then examine whether the conditions for 

the cross-border merger are met for the Company, issue a so-called certificate of merger without undue delay 

and finally note regarding the merger that the cross-border merger will become effective under the conditions 

of the law of the state to which CTP as the acquiring company is subject. 

The merger shall become effective as of the day following the execution by the Dutch civil-law notary public 

of the notarial deed provided for the cross-border merger under applicable Dutch law. Upon effectiveness of 

the merger, the Company shall cease to exist, all assets and liabilities of the Company shall be transferred to 

CTP and the shareholders of the Company shall become shareholders of CTP.  

The joint common draft terms of merger were filed with the commercial register of the Company prior to the 

convening of the General Meeting. In addition, the joint common draft terms of merger and the approved 

annual financial statements and management reports for the last three years of both CTP and the Company, 

the interim balance sheet of the Company as of 31 January 2022, together with the audit report of the auditors 

appointed under Dutch law, here: KPMG Accountants N.V., as well as the audit report of the expert auditor 

of the Company. IVA VALUATION & ADVISORY AG, Wirtschaftsprüfungsgesellschaft, Frankfurt, 



selected and appointed by the Regional Court of Rostock, were submitted to the Commercial Register of 

CTP, the Commercial Register of the Dutch Chamber of Commerce (Kamer van Koophandel). 

The merger is explained and justified in detail from a legal, economic and social point of view in the Joint 

Merger Report of the Board of Directors of CTP and the Management Board of the Company dated 26 April 

2022.The joint common draft terms of merger has been audited by the court-selected and appointed expert 

auditor IVA VALUATION & ADVISORY AG, Wirtschaftsprüfungsgesellschaft, Frankfurt (“Merger 

Auditor”). The Merger Auditor has issued a written audit report on the results of its audit. In addition, KPMG 

Accountants N.V., appointed by CTP, audited the reasonableness of the share exchange ratio and issued a 

written audit report thereon.  

The Management Board and the Supervisory Board propose to resolve: 

The joint common draft terms of merger drawn up by the Management Board and the Supervisory Board, 

respectively, of Deutsche Industrie Grundbesitz AG and the Board of Directors of CTP N.V. on 22 April 

2022 (deed no. 244/2022 of the notary public Dr Valentin Boll with official residence in Berlin) is 

approved.  

The joint common draft terms of merger, which have been drawn up in three languages (German, Dutch and 

English), has the following wording and, therefore, the following material content:  

“INTRODUCTION: 

Business combination 

(A) On 26 October 2021, CTP and DIG entered into a business combination agreement (the "BCA") 

pursuant to which: 

(i) CTP has launched a voluntary public takeover and delisting offer (the "Offer") within the meaning 

of section 29 paragraph 1 of the German Securities Acquisition and Takeover Act 

(Wertpapiererwerbs- und Übernahmegesetz; the "German Takeover Act") in conjunction with 

section 39 paragraph 2 sentence 3 no. 1 of the German Stock Exchange Act (Börsengesetz) for the 

acquisition of all no-par value bearer shares in the share capital of DIG (the "DIG Shares"); 

(ii) after the closing of the Offer, in order to complete the integration of DIG into the group of CTP, CTP 

and DIG intend to effect a cross-border merger pursuant to which DIG is merged with and into CTP 

by way of an upstream cross-border merger, with CTP being the acquiring company pursuant to 

sections 122a et seq. German Transformation Act (Umwandlungsgesetz – "UmwG") and title 2.7 of 

the Dutch Civil Code ("DCC"), whereby all assets and liabilities (vermogen) and legal relationships 

of DIG immediately prior to such merger becoming effective (the "DIG Assets and Liabilities") shall 

transfer to CTP under universal succession of title (algemene titel) and DIG shall cease to exist 

without liquidation (the "Merger"); and 



(iii) as soon as practically possible after the Merger has become effective, and subject to the Binding 

Ruling (as defined below), CTP intends to effect a hive-down (afsplitsing). Pursuant to the hive-down, 

the DIG Assets and Liabilities that will be acquired by CTP under universal succession of title 

(algemene titel) pursuant to the Merger are hived-down (afgesplitst) by universal succession of title 

(algemene titel) in accordance with title 2.7 DCC to a newly incorporated private limited liability 

company (besloten vennootschap met beperkte aansprakelijkheid) under the laws of the Netherlands, 

incorporated as a wholly-owned subsidiary of CTP at the occasion of the hive-down: CTP Germany 

B.V. ("CTP Germany"), and CTP continues to exist (the "Hive-Down").  

(B) As a result of the Merger, the business of (the former) DIG will therefore be continued and carried 

out through CTP. As a result of the Hive-Down, the business of (the former) DIG will be continued 

and carried out through CTP Germany, whereby the activities of (the former) DIG are carried out 

through a German branch office of CTP Germany. 

(C) The implementation of the Hive-Down is subject to the competent German tax authorities issuing a 

positive binding ruling (verbindliche Auskunft), from the perspective of CTP, pursuant to section 89 

of the German General Tax Code (Abgabenordnung) ("Binding Ruling") in relation to certain tax 

aspects of the Hive-Down; by way of clarification it is pointed out that no tax ruling will be obtained 

for the Merger, so that no reservation exists in this respect. On or around the date of these Terms of 

Merger, CTP will publish a hive-down proposal (splitsingsvoorstel) for the purpose of the Hive-

Down. 

(D) On 7 December 2021, CTP has launched the Offer by publishing an offer document, such in 

conformity with sections 34, 14 paragraph 2 and 3 of the German Takeover Act in conjunction with 

section 39 paragraph 2 sentence 3 no. 1, paragraph 3 of the German Stock Exchange Act 

(Börsengesetz). The Offer has been settled on 3 February 2022, whereby CTP became holder of 

approximately 80.90% of the DIG Shares. The Merger and the Hive-Down are part of the post-Offer 

reorganization to complete the integration of DIG into the group of CTP. 

(E) As further explained in the Merger Report (as defined below), and subject to the conditions precedent 

referred to in these Terms of Merger, the holders of DIG Shares, being the DIG shareholders who 

did not tender their DIG Shares in the Offer, and not including CTP (the "DIG Shareholders"), will 

receive 1.25 newly granted shares in the share capital of CTP, each share with a nominal value of 

EUR 0.16 (the shares in the share capital of CTP: the "CTP Shares"), for each DIG Share they hold 

immediately prior to the Merger becoming effective in accordance with the share exchange ratio set 

forth in these Terms of Merger. The aforementioned share exchange ratio has been determined by 

the management of each of the Merging Companies on the basis of a valuation report issued by 

ValueTrust Financial Advisor SE ("ValueTrust") on or around the date of these Terms of Merger. 

The aforementioned share exchange ratio has been audited by (i) KPMG Accountants N.V., engaged 

by CTP, who shall provide the declarations as referred to in section 2:328 paragraph 1 and 2 DCC 

and by (ii) IVA Valuation & Advisory AG, engaged by DIG, as the court appointed independent 



merger auditor pursuant to sections 122f, 10 UmwG, who shall issue the declarations as referred to 

in sections 122f, 12 UmwG and shall confirm the adequacy of the Exchange Ratio (as defined below) 

on or around the date of these Terms of Merger. 

Listings 

(F) The CTP Shares are currently traded and listed on the Euronext Amsterdam stock exchange. The 

DIG Shares were traded and listed on the Regulated Market of the Frankfurt Stock Exchange (Prime 

Standard) and the Berlin Stock Exchange. Pursuant to the conditions referred to in the BCA, DIG 

has filed an application for the revocation of the admission to trading (Widerruf der Zulassung) of 

all DIG Shares on the Regulated Market of the Frankfurt Stock Exchange (Prime Standard) and the 

Berlin Stock Exchange and as a result the DIG Shares were delisted with effect upon expiry of 25 

January 2022. 

Considerations  

(G) CTP does not have a supervisory board, but has a board of directors, consisting of executive and 

non-executive directors. DIG has a management board and a supervisory board.  

(H) Neither of the Merging Companies has been dissolved, has been declared bankrupt or has been 

granted a suspension of payments, and their board of directors or management board, respectively, 

are not aware of any intention to dissolve any of the Merging Companies prior to the effectiveness 

of the Merger, or any pending request to declare any of the Merging Companies bankrupt or grant 

a suspension of payments. 

(I) All issued shares in the share capital of DIG have been fully paid up, no depositary receipts 

(certificaten) for shares have been issued with the cooperation of DIG with respect to those shares. 

Pursuant to section 2:319 subsection 1 DCC all existing rights of usufruct (vruchtgebruik) and pledge 

(pand) on DIG Shares, if any, will rest on the corresponding CTP Shares granted in the Merger in 

accordance with article 6.1 by way of substitution of property (zaaksvervanging). 

(J) There are no non-voting shares and no shares not entitled to profits in the issued share capital of the 

Merging Companies. There are no shares of a specific class and no shares with a specific indication 

in the issued share capital of the Merging Companies. 

Filing and publication 

(K) These Terms of Merger will be filed with (i) the Dutch Trade Register together with the relevant 

documentation as required under Dutch law and (ii) the German commercial register, together with 

the relevant documentation as required under German law. In addition, these Terms of Merger and 

the Merger Report (as defined below) together with such other documentation as required under 

Dutch and German law, will be made available (i) on CTP's and DIG's corporate websites: 



www.ctp.eu and https://www.deutsche-industrie-grundbesitz.de, respectively, and (ii) for inspection 

at the offices of both CTP and DIG. 

(L) The announcement of the Merger and the aforementioned filings under Dutch law will be published 

(i) in a Dutch newspaper nationally-distributed in the Netherlands (Trouw) and (ii) in the Dutch State 

Gazette (Nederlandse Staatscourant). The announcement of the Merger and the aforementioned 

filings under German law will be published by the German commercial register.  

Merger Report 

(M) The board of directors of CTP and the management board of DIG will jointly prepare a report in 

accordance with sections 2:313 subsection 1 DCC and 2:327 DCC and sections 122e, 8 UmwG, 

explaining among other things the legal, social and economic aspects of the Merger as well as the 

methods for determining the Exchange Ratio (as defined below) and the Cash Compensation (as 

defined below) (the "Merger Report"). 

HEREBY MAKE THE FOLLOWING TERMS OF MERGER 

1 INTERPRETATION 

1.1 These Terms of Merger have been drawn up in English, German and Dutch. The content of the three 

language versions is identical, apart from having been prepared in three separate languages. For 

German law purposes, solely the German language version of these Terms of Merger will be 

notarized separately. 

1.2 Annex A (current articles of association of CTP) and Annex B (draft articles of association of CTP) 

to these Terms of Merger form an integrated part of these Terms of Merger. Reference is made to 

Annex A and Annex B pursuant to section 9 paragraph 1 sentence 2 of the German Notarization Act 

(Beurkundungsgesetz) and section 2:311 subsection 2(b) DCC. 

2 INFORMATION ON THE MERGING COMPANIES (SECTIONS 2:312 SUBSECTION 2(A) AND 

2:333D SUBSECTION A DCC AND SECTION 122C PARAGRAPH 2 NO. 1 UMWG) 

2.1 The legal name, form and corporate seat of CTP are as follows:  

(i) Legal name: CTP N.V. 

(ii) Form: public limited liability company (naamloze vennootschap) incorporated under and 

governed by the laws of the Netherlands.  

(iii) Corporate seat: Utrecht, the Netherlands, subject to the amendment as referred to in article 5.  

2.2 The legal name, form and registered statutory seat of DIG are as follows:  



(i) Legal name: Deutsche Industrie Grundbesitz AG. 

(ii) Form: public limited liability company under the laws of Germany (Aktiengesellschaft) 

incorporated under and governed by the laws of Germany. 

(iii) Registered statutory seat: Rostock, Germany. 

3 MERGER 

CTP, as acquiring company, and DIG, as disappearing company, shall effect the Merger in accordance with 

title 2.7 DCC and section 122a paragraph 2 in conjunction with section 2 paragraph 1 and sections 60 et 

seqq. UmwG pursuant to which:  

(i) CTP, as the acquiring company, will acquire the DIG Assets and Liabilities by universal 

succession of title (algemene titel) from DIG;  

(ii) DIG, as the disappearing company, will cease to exist without liquidation (Abwicklung); and 

(iii) CTP, as the acquiring company, shall grant shares in its share capital to the DIG Shareholders, 

in accordance with section 2:309 DCC. 

4 MERGER EFFECTIVE TIME; RETROACTIVE EFFECTIVE DATE (SECTION 2:312 

SUBSECTIONS 2(F) AND 2(H) DCC AND SECTION 122C PARAGRAPH 2 NO. 6 UMWG); TAX 

EFFECTIVE DATE 

4.1 In light of the implementation of the Merger, DIG will file an application with the commercial register 

of the local court (Amtsgericht) of Rostock, Germany, as the relevant commercial register of DIG’s 

registered statutory seat, for entry of the fact that the pre-requisites for the Merger relevant to DIG 

have been met. The notification as to the Merger having been entered in the commercial register, 

shall be deemed a merger certificate. The entry in the register has to include the note that the Merger 

shall enter into force subject to the pre-requisites stipulated by the laws of the state governing the 

acquiring company in accordance with section 122k UmwG. The Merger will be effective at midnight 

(00:00 a.m. Central European Summer Time) at the beginning of the first day after the execution of 

the Dutch notarial deed of the Merger (the "Merger Effective Time") (Wirksamkeitszeitpunkt 

Verschmelzung) in accordance with section 2:318 subsection 1 DCC and section 122a paragraph 2 

in conjunction with section 20 UmwG. The Hive-Down will be effective at midnight (00:00 a.m. 

Central European Summer Time) at the beginning of the first day after the execution of the Dutch 

notarial deed of the Hive-Down (the "Hive-Down Effective Time") in accordance with section 2:334n 

subsection 1 DCC.  

4.2 CTP shall therefore continue the activities of (the former) DIG as from the Merger Effective Time 

and subsequently CTP Germany shall continue such activities as from the Hive-Down Effective Time, 



whereby the activities of (the former) DIG are carried out through a German branch office of CTP 

Germany. 

4.3 Between the Merging Companies it is furthermore agreed that, at the Merger Effective Time, the 

Merger will enter into effect retroactively for accounting purposes as from 1 April 2022 (the 

"Retroactive Effective Date") (Verschmelzungsstichtag) in accordance with section 122c paragraph 

2 no. 6 UmwG. As a result, the financial information and transactions relating to the DIG Assets and 

Liabilities that will pass to CTP, will be accounted for in the financial statements of CTP, and 

following the Hive-Down Effective Time, will be accounted for in the financial statements of CTP 

Germany, as from the Retroactive Effective Date, with the DIG Assets and Liabilities being recorded 

only as from the Merger Effective Time in the financial statements of CTP, and as from the Hive-

Down Effective Time in the financial statements of CTP Germany. 

4.4 Hence, the Merger will have a retroactive effect for accounting purposes. Consequently, the current 

financial year of DIG, which commenced on 1 October 2021, will have ended on the day prior to the 

Retroactive Effective Date. Following the Merger Effective Time, any outstanding obligations in 

respect of the preparation and approval of DIG's annual accounts for the financial year ending on 

the day prior to the Retroactive Effective Date, will rest on CTP by operation of law. Following the 

Hive-Down Effective Time, such outstanding obligations will pass to, and subsequently rest on, CTP 

Germany, by operation of law. 

4.5 For German tax purposes, the tax effective date (steuerlicher Übertragungsstichtag) is 31 March 

2022 (24:00 Central European Summer Time). For Dutch tax purposes, the tax effective date is 15 

June 2022, end of day, unless it is agreed by CTP with the Dutch tax authorities that the effective day 

for Dutch corporate income tax purposes shall be 1 April 2022. 

5 ARTICLES OF ASSOCIATION (SECTION 2:312 SUBSECTION 2(B) DCC AND SECTION 122C 

PARAGRAPH 2 NO. 9 UMWG) 

On the date of these Terms of Merger, the articles of association of CTP read as set out in Annex A to these 

Terms of Merger. The articles of association of CTP shall not be amended on the occasion of the Merger. 

However, subject to the approval of the general meeting of CTP, which general meeting is to be held on 26 

April 2022, the board of directors of CTP has proposed to change the corporate seat from Utrecht, the 

Netherlands, to Amsterdam, the Netherlands, by means of an amendment of the articles of association of 

CTP. CTP intends to effect the amendment to the articles of association of CTP prior to the Merger Effective 

Time, which articles of association shall as from that moment read in conformity with the text included in 

Annex B to these Terms of Merger. 

6 TERMS OF GRANT OF SHARES, CANCELLATION OF SHARES, FRACTIONAL 

ENTITLEMENTS AND MEASURES IN CONNECTION WITH THE SHAREHOLDING IN CTP 

(SECTIONS 2:312 SUBSECTION 2(G) AND 2:326 SUBSECTIONS (A) AND (C) DCC AND SECTION 

122C PARAGRAPH 2 NO. 2 AND NO. 3 UMWG) 



6.1 At the Merger Effective Time: 

(a) for each issued and outstanding DIG Share (other than any DIG Share held by either DIG in treasury 

or held by CTP), 1.25 newly issued CTP Shares (the "Exchange Ratio") will be granted by the Merger 

becoming effective; and 

(b) all DIG Shares shall no longer be issued and outstanding, and shall cease to exist by operation of law, 

whereby the share certificates for the DIG Shares will represent the claims for delivery of the newly 

granted CTP Shares according to the Exchange Ratio, such in accordance with this article 6.1,  

provided that: 

(i) each DIG Share following the implementation of the Merger shall be exchanged for book-entry 

positions representing CTP Shares granted pursuant to the Merger in accordance with the 

Exchange Ratio, by inclusion in the book-entry deposit (girodepot) pursuant to section 34 of the 

Dutch Giro Securities Act (the "Book-Entry Deposit") and in accordance with the provisions of 

the deed of delivery for exchange-listed registered shares dated 29 March 2021, entered into 

between, amongst others, CTP, ING Bank N.V., a public limited liability company under the 

laws of the Netherlands (naamloze vennootschap), with corporate seat in Amsterdam, the 

Netherlands, and with address at Bijlmerdreef 106, 1102 CT Amsterdam, the Netherlands, and 

Trade Register number 33031431, and Nederlands Centraal Instituut voor Giraal 

Effectenverkeer B.V., a private limited liability company under the laws of the Netherlands 

(besloten vennootschap met beperkte aansprakelijkheid), with corporate seat in Amsterdam, the 

Netherlands, address at Herengracht 469, 1017 BS, Amsterdam, the Netherlands and Trade 

Register number 33149445 ("Euroclear Nederland"), in order to ensure delivery of the CTP 

Shares pursuant to section 41 of the Giro Securities Act; 

(ii) the book-entry positions representing CTP Shares in registered form, shall be recorded by the 

Euronext Amsterdam stock exchange within Euroclear Nederland, in its capacity of central 

institution (centraal instituut) in the meaning of section 1 of the Dutch Securities Giro Transfer 

Act (Wet giraal effectenverkeer or Wge), and as such acting in its capacity as administrator and 

custodian of the Book-Entry Deposit (girodepot) within the meaning of section 34 of the Dutch 

Securities Giro Transfer Act maintained by Euroclear Nederland;  

and  

(iii) each DIG Share held in treasury by DIG and each DIG Share held by CTP, if any, shall be 

cancelled without consideration by operation of law in accordance with section 2:325 

subsection 4 DCC. No CTP Shares will be cancelled in accordance with section 2:325 

subsection 3 DCC, 



provided that no fractional CTP Shares shall be granted and any fractional entitlements of the DIG 

Shareholders individually with respect to CTP Shares held in book-entry form will be settled in connection 

with the Merger by each intermediary in the centralized depositary and clearing systems of Euroclear 

Germany by (i) aggregating such fractional entitlements of such DIG Shareholders, (ii) selling the 

corresponding CTP Shares on behalf of such DIG Shareholders in the market for cash and subsequently (iii) 

distributing the net cash proceeds to such DIG Shareholders proportionate to each such DIG Shareholder's 

fractional entitlements, all in accordance with sections 122a, 72 UmwG in conjunction with sections 73, 226 

German Stock Corporation Act (Aktiengesetz).  

6.2 It is noted that, in the event where the aggregate number of CTP Shares to be granted pursuant to 

the Merger calculated in accordance with article 6.1(a) would not be a rounded number, the 

aggregate number of CTP Shares granted would be rounded down to the nearest full number and 

any fractional entitlement would be paid in cash. Such cash amount is to be calculated based on the 

stock market quotation upon the closing of the market of the CTP Shares on the last trading day 

before the day of the execution of the Dutch notarial deed of the Merger. 

6.2 The share capital of CTP amounts to EUR 69,250,261.60 at the date of these Terms of Merger and 

is divided into 432,814,135 CTP Shares. For the purpose of implementing the Merger, the share 

capital of CTP shall be increased by EUR 1,225,534.40, by granting 7,659,590 new CTP Shares 

pursuant to article 6.1. 

6.3 Without prejudice to the foregoing, each DIG Shareholder that benefits from a fractional entitlement 

to a CTP Share may waive any cash consideration in respect thereto. 

6.4 The total amount of cash payments that will be made by or for and on behalf of CTP pursuant to 

articles 6.1 and 6.2, may not exceed 10% of the aggregate nominal amount of the CTP Shares that 

will be granted pursuant to the Merger in accordance with section 2:325 subsection 2 DCC. 

6.5 It is legally not required to appoint a trustee in accordance with sections 122a, 71 UmwG, because 

there will be no share certificates for the new CTP Shares to be granted to the DIG Shareholders in 

the course of the Merger and no additional cash payment. As a matter of utmost precaution, DIG 

appoints Team Treuhand GmbH as trustee in accordance with sections 122a, 71 UmwG to ensure 

the delivery of the CTP Shares calculated in accordance with article 6.1 as well as the cash payments 

calculated in accordance with articles 6.1 and 6.2 to the DIG Shareholders simultaneous (Zug-um-

Zug) against the exchange of the DIG Shares, in case respective measures shall become necessary. 

6.7 Neither CTP nor DIG has shares without voting rights or shares without dividend rights, and 

therefore section 2:326 subsections (d) through (f) DCC do not apply. 

6.8 No special right or restriction in CTP is to be granted to any holder of the CTP Shares, and no other 

classes of shares are to be issued by CTP, given that no such special rights or restrictions or other 

classes of shares are currently in existence in DIG. 



6.8 No measures are taken in connection with the fact that there will no longer be shareholdings in the 

capital of DIG other than included in these Terms of Merger. Any CTP Shares in book-entry form to 

be granted pursuant to the Merger shall be registered in the shareholders' register of CTP in 

Euroclear Nederland's account. 

6.9 It shall be proposed to the general meeting of CTP to approve that the procedure for an improvement 

of the share exchange ratio in accordance with the provisions of the German Act on Valuation 

Proceedings under Corporate Law (Spruchverfahrensgesetz) shall be applicable. Subject to such 

approval, sections 14 paragraph 2, 15, 122h paragraph 2 UmwG apply and each DIG Shareholder 

is entitled to demand that CTP provides compensation by an additional cash payment, if the share 

exchange ratio is set at too low a value or the granted CTP Shares are not sufficient as consideration 

for the DIG Shares. The appropriate additional payment is determined by the court in accordance 

with the provisions of the German Act on Valuation Proceedings under Corporate Law 

(Spruchverfahrensgesetz) upon petition by the respective DIG Shareholder. 

7 ENTITLEMENT TO PROFITS (SECTION 2:326 SUBSECTION (B) DCC AND SECTION 122C 

PARAGRAPH 2 NO. 5 UMWG) 

7.1 The DIG Shareholders, who receive CTP Shares in accordance with article 6.1(a), will be entitled to 

share in the profits of CTP as from the Merger Effective Time.  

7.2 The CTP Shares, to be granted upon the Merger, will be fully paid up and rank pari passu in all 

respects, including profit rights, with all other CTP Shares issued and outstanding at the Merger 

Effective Time.  

8 CASH COMPENSATION FOR OBJECTING DIG SHAREHOLDERS 

8.1 In case a DIG Shareholder objects to the resolution on the Merger on record (Widerspruch zur 

Niederschrift erklärt) in DIG’s general meeting, DIG hereby makes the following cash compensation 

offer (Abfindungsangebot) in accordance with section 122i UmwG: 

(i) DIG acquires the DIG Shares or, upon effectiveness of the Merger, CTP acquires the CTP 

Shares, held by a DIG Shareholder, who objects to the resolution on the Merger on record 

(Widerspruch zur Niederschrift erklärt) in DIG’s general meeting to be held on 9 June 2022, 

and undertakes to pay, as consideration for such acquisition, to such objecting DIG Shareholder 

a cash compensation in the amount of EUR 24.29 for each DIG Share or, upon effectiveness of 

the Merger, to pay such amount for the corresponding number of CTP Shares granted in 

accordance with article 6.1 ("Cash Compensation"); 

(ii) DIG bears the costs of the respective acquisition in case DIG acquires the DIG Shares and, 

following the Merger Effective Time, CTP bears the costs of the respective acquisition in case 

CTP acquires the CTP Shares held by a (former) DIG Shareholder; 



(iii) the Cash Compensation accrues interest in the amount of five (5) percentage points above the 

respective base interest rate (Basiszinssatz) per annum pursuant to section 247 of the German 

Civil Code (Bürgerliches Gesetzbuch – "BGB") from the Merger Effective Time in accordance 

with the legal provisions applicable to CTP; 

(iv) it shall be equivalent to the aforementioned objection on record if a DIG Shareholder who has 

not attended the general meeting was wrongfully not admitted to such general meeting of DIG, 

or if the general meeting has not been properly convened, or if no proper notice has been 

published of the subject matter of the resolution to be adopted; and 

(v) the Cash Compensation offer can only be accepted within a period of two months after the 

Merger Effective Time or, in the case of a petition to the court to determine the appropriate cash 

compensation in accordance with the regulations set out in the German Act on Valuation 

Proceedings under Corporate Law (Spruchverfahrensgesetz), within a period of two months 

after the publication of such court decision in the German Federal Gazette (Bundesanzeiger) as 

provided for in sections 122i and 31 UmwG. 

8.2 The Cash Compensation has been determined by the board of directors of CTP and the management 

board of DIG jointly on the basis of the valuation report issued by ValueTrust. IVA Valuation & 

Advisory AG as court appointed independent merger auditor pursuant to sections 122i, 30, 10 UmwG 

has audited the adequacy of the Cash Compensation in accordance with sections 122f, 122i, 30 and 

12 UmwG and shall provide a report thereon on or around the date of these Terms of Merger. 

8.3 It shall be proposed to the general meeting of CTP to authorise the board of directors of CTP to 

acquire any CTP Shares from (former) DIG Shareholders entitled to receive the Cash Compensation 

following the Merger Effective Time. 

8.4 It shall be proposed to the general meeting of CTP, to the extent required, to approve that the 

procedure for a court review of the cash compensation in accordance with the provisions of the 

German Act on Valuation Proceedings under Corporate Law (Spruchverfahrensgesetz) shall be 

applicable. Subject to such approval, sections 32, 34, 122i paragraph 2 UmwG apply and each DIG 

Shareholder is entitled to demand the determination of an appropriate cash compensation, if the 

offered cash compensation is too low. The appropriate cash compensation is determined by the court 

in accordance with the provisions of the German Act on Valuation Proceedings under Corporate 

Law (Spruchverfahrensgesetz) upon petition by the respective DIG Shareholder. 

9 INFORMATION ON THE VALUATION OF THE ASSETS AND LIABILITIES TO BE 

TRANSFERRED AND THE FINANCIAL STATEMENTS USED FOR THE DETERMINATION 

OF THE MERGER CONDITIONS (SECTION 2:333D SUBSECTIONS (D) AND (E) DCC AND 

SECTION 122C PARAGRAPH 2 NO. 11 AND NO. 12 UMWG) 



9.1 The DIG Assets and Liabilities to be transferred to CTP pursuant to the Merger have been valued at 

book value. 

9.2 The transfer of the DIG Assets and Liabilities to CTP shall, from a German tax and accounting 

perspective, be effected on the date of the closing balance sheet of DIG as of 31 March 2022, end of 

day (24:00 Central European Summer Time). The DIG Assets and Liabilities are to be accounted for 

at book values according to section 11 paragraph 2 German Tax Conversion Act 

(Umwandlungssteuergesetz – "UmwStG") in the tax closing balance sheet of DIG as of 31 March 

2022 end of day (24:00 Central European Summer Time). CTP as legal successor of DIG will file an 

appropriate application for book value continuation with the tax office responsible for DIG pursuant 

to section 11 paragraph 2 sentence 1, paragraph 3 in connection with section 3 paragraph 2 sentence 

2 UmwStG.  

9.3 CTP as the acquiring company shall record the DIG Assets and Liabilities transferred to it at book 

values under IFRS in its financial statements.  

9.4 The last adopted annual accounts of CTP, ending on 31 December 2021, and the interim balance sheet 

of DIG, ending on 31 January 2022, are used to establish the conditions of the Merger. 

10 GOODWILL AND DISTRIBUTABLE RESERVES (SECTION 2:312 SUBSECTION 4 DCC) 

It is expected that the Merger will have no impact on the amount of goodwill of CTP. It is expected that, as 

a result of the Merger, the distributable reserves, including the share premium reserve, of CTP shall increase 

with the fair market value of the DIG Assets and Liabilities, to the extent this relates to DIG Shares held by 

DIG Shareholders immediately prior to the Merger Effective Time, reduced by an amount equal to the 

aggregate nominal value of the CTP Shares to be granted pursuant to the Exchange Ratio. 

11 BOARD COMPOSITION OF CTP (SECTION 2:312 SUBSECTION 2(E) DCC) AND 

COMPOSITION OF MANAGEMENT BOARD AND SUPERVISORY BOARD OF DIG 

11.1 No changes are intended to occur in the composition of the board of directors of CTP as a result of 

the Merger, and thus the Merger will not have any impact on gender representation. 

11.2 It is intended to amend the composition of the management board of DIG prior to the Merger 

Effective Time, as a result of which it shall compose as follows:  

(i) Remon Leonard Vos 

(ii) Richard John Wilkinson. 

11.2 It is intended that the composition of the supervisory board of DIG shall be amended prior to the 

Merger Effective Time and shall compose as follows: 



(i) Barbara Antonia Knoflach 

(ii) Susanne Eickermann-Riepe  

(iii) Gerardus Wenceslaus Ignatius Maria van Kesteren. 

12 BENEFITS (SECTION 2:312 SUBSECTION 2(D) DCC AND SECTION 122C PARAGRAPH 2 NO. 

8 UMWG) 

Neither the executive directors or non-executive directors of CTP, nor the management board members or 

supervisory board members of DIG, nor the experts auditing these Terms of Merger, nor any third person 

involved with the proposed Merger, have obtained or shall obtain any benefit in connection with the Merger 

within the meaning of section 2:312 subsection 2 under d DCC and section 122c paragraph 2 no. 8 UmwG. 

13 SPECIAL RIGHTS (SECTION 2:312 SUBSECTION 2(C) DCC AND SECTION 122C 

PARAGRAPH 2 NO. 7 UMWG) 

13.1 There are no natural persons or legal entities which other than as shareholder have special rights as 

referred to in section 2:320 in conjunction with section 2:312 subsection 2 under c DCC towards 

DIG, such as a right to receive a distribution of profits or to acquire shares, as a result of which no 

rights or compensatory payments as referred to in the above mentioned sections shall have to be 

granted. 

13.2 Neither the shareholders of DIG, nor the shareholders of CTP have special rights and there are no 

holders of other securities within the meaning of section 122c paragraph 2 no. 7 UmwG and thus no 

special rights shall be granted and no other measures are intended in this regard. 

14 EFFECT OF THE MERGER ON EMPLOYMENT AND INFORMATION ON THE EMPLOYEE 

PARTICIPATION PROCEDURE (SECTION 2:333D SUBSECTION B DCC AND SECTION 122C 

PARAGRAPH 2 NO. 4 AND NO. 10 UMWG) 

14.1 The Merger has no repercussions on employment in CTP. 

14.2 Neither of the Merging Companies has a works council or other employee representative body. There 

are no trade unions which also represent employees of the Merging Companies that have rendered 

their views in respect of the Merger. 

14.3 The Merger shall result in a transfer of business within the meaning of Council Directive 2001/23/EC 

of 12 March 2001 on the approximation of the laws of the Member States relating to the safeguarding 

of employees' rights in the event of transfers of undertakings, businesses or parts of undertakings or 

businesses, as a result of which all employees of DIG shall become employees of CTP by operation 

of law as of the Merger Effective Time (Wirksamkeitszeitpunkt Verschmelzung). Upon effectiveness 

of the Merger, all employment contracts of DIG will transfer from DIG to CTP by way of universal 



succession of title (algemene titel), including all rights and obligations pursuant to section 613a 

paragraph 1 BGB), section 324 UmwG. Insofar, CTP will become the new employer of the employees 

of DIG. The employment contracts will remain unchanged and shall be continued with CTP, whereby 

the period of employment will not be interrupted. Rights and expectancies in connection with the 

employment contracts based on the length of service shall also be continued. This also includes 

commitments to grant company pension benefits made vis-à-vis employees of DIG (if any). 

14.4 The Merger has no adverse effects on the employees of DIG and personnel changes or other measures 

are not planned in the course of the Merger. 

14.5 The information of the employees of DIG provided for in section 613a BGB on the reason for and the 

planned date of the transfer and on the consequences described and the measures envisaged will be 

provided by means of a separate letter prior to the Merger Effective Date. The information shall be 

provided by CTP. There shall be no right of the employees of DIG to object to the transfer of his or 

her employment relationship pursuant to section 613a paragraph 6 BGB, since their current 

employer DIG will be dissolved upon the Merger becoming effective and shall not be able to continue 

the employment relationship. 

14.6 The Merger shall have no effect on the position of the employees of DIG with regard to a possible 

termination of their employment. Pursuant to section 613a paragraph 4 BGB in conjunction with 

section 324 UmwG, no notices of termination may be given due to the transfer of business as a result 

of the Merger. The right to terminate for other reasons shall remain unaffected (section 613 

paragraph 4 sentence 2 BGB). 

14.7 Given that neither CTP nor DIG are subject to employee participation as referred to in section 2:333k 

DCC and section 122c paragraph 2 no. 10 UmwG, no procedure for the establishment of rules 

concerning employee participation in respect of CTP needs to be followed and the provisions of 

article 16 of the Directive 2005/56/EC of the European Parliament and of the Council of October 

26, 2005 on cross-border mergers of limited liability companies shall not apply. Further, the 

implementing provisions of the German Act on Employee Co-Determination at a Cross-Border 

Merger (Gesetz über die Mitbestimmung der Arbeitnehmer bei einer grenzüberschreitenden 

Verschmelzung – "MgVG") are not applicable, because the legal requirements pursuant to section 5 

MgVG are not fulfilled. 

14.8 Upon effectiveness of the Hive-Down, all employment contracts of the then former employees of DIG 

will pass from CTP to CTP Germany by way of universal succession of title (algemene titel), 

including all rights and obligations in the same way as the universal succession of title (algemene 

titel) from DIG to CTP as set out in article 14.3, i.e. the employment contracts shall be continued 

with CTP Germany and the period of employment will not be interrupted and personnel changes or 

other measures are not planned at the occasion of the Hive-Down. 

15 CORPORATE RESOLUTIONS (SECTION 2:312 SUBSECTION 2(I) DCC) 



15.1 The articles of association of CTP provide that the resolution to effect the Merger may be resolved 

upon by its general meeting of shareholders at the proposal of the board of directors of CTP. The 

rules of the board of directors of CTP state that a proposal by the board of directors to the general 

meeting of shareholders to effect a merger, i.e. the Merger, requires the consenting vote of at least a 

majority of the non-executive directors of CTP entitled to vote, which consent has been provided by 

all non-executive directors of CTP by executing these Terms of Merger. 

15.2 The resolution to effect the Merger shall be resolved upon by the general meeting of CTP with a 

simple majority of the votes cast; a two-third majority of the votes cast shall be required if less than 

half of the issued share capital of CTP is present or represented at the general meeting. 

15.3 The articles of association of DIG do not contain provisions in respect of the approval of the 

resolution to effect the Merger. Thus, the resolution on the Merger shall be resolved upon by the 

general meeting of DIG with a majority of at least three quarters of the represented share capital in 

accordance with sections 122a, 65 UmwG. 

16 REAL PROPERTY 

DIG holds real property and the DIG Assets and Liabilities will therefore contain real property which will 

pass to CTP by way of universal succession of title (algemene titel). The Merger is subject to German real 

estate transfer tax. Any real estate transfer tax is owed by CTP. 

17 VALUE ADDED TAX  

It is the current understanding of the Merging Companies that the transactions contemplated by these Terms 

of Merger, constitute the sale of a totality of assets or part thereof (within the meaning of section 19 and 

section 29 EU VAT Directive (Council Directive 2006/112/EC of 28 November 2006 on the common system 

of value added tax) and as such are not subject to value added tax ("VAT"). If contrary to such joint 

understanding of the Merging Companies, the competent tax authorities take the position that the 

transactions contemplated by these Terms of Merger are subject to VAT, the Merging Companies agree that 

such VAT shall be borne by CTP. The VAT is payable within two (2) weeks after DIG issues a proper VAT 

invoice to CTP. In accordance with section 9 German VAT Act, DIG waives the tax exemption pursuant to 

section 4 no. 9a German VAT Act, and opts to VAT in respect of the transactions contemplated by these 

Terms of Merger. In this case, CTP will be liable to pay the VAT pursuant to section 13b German VAT Act. 

Therefore, with respect to the real estate property, no VAT shall be paid to DIG. 

Annex A  

Current articles of association of CTP N.V. 

1 DEFINITIONS AND INTERPRETATION 

1.1 Definitions 



In these articles of association: 

"Annual Accounts" means the Company's annual accounts as referred to in section 2:361 BW;  

"Board" means the Company’s board of directors; 

"Board Rules" means the rules laid down in article 8.1.4; 

"BW" means the Dutch Civil Code;  

"Company" means the public limited liability company whose organisation is laid down in these articles of 

association; 

"Director" means an Executive Director or a Non-Executive Director; 

"Distributable Reserve" means a reserve of the Company that is not required to be maintained by virtue of 

the law or these articles of association;  

"Euroclear Netherlands" means Nederlands Centraal Instituut voor Giraal Effectenverkeer B.V., a private 

limited liability company, Trade Register number 33149445 and trading under the name Euroclear 

Nederland, being a central institute as referred to in the Wge; 

"Executive Director" means a member of the Board appointed as an executive director;  

"Founder" means Remon Leonard Vos, born in Stadskanaal, the Netherlands on the fourteenth day of 

September nineteen hundred and seventy;  

"General Meeting" means the corporate body that consists of Shareholders and all other Persons with Voting 

Rights, or the meeting in which the Shareholders and all other Persons with Meeting Rights assemble;  

"Group Company" means a group company of the Company as referred to in section 2:24b BW; 

"Intermediary" means an intermediary as referred to in the Wge; 

"Management Report" means the Company’s management report as referred to in section 2:391 BW; 

"Meeting Rights" means the right to attend and speak at the General Meeting, either in person or by a proxy 

authorised in writing; 

"Non-Executive Director" means a member of the Board appointed as a non-executive director;  

"Person with Meeting Rights" means a Shareholder as well as a usufructuary with Meeting Rights or a 

pledgee with Meeting Rights, subject to article 9.4.1;  



"Person with Voting Rights" means a Shareholder with voting rights as well as a usufructuary with voting 

rights or a pledgee with voting rights, each at the General Meeting, subject to article 9.4.1;  

"Record Date" means the twenty-eighth day prior to the date of a General Meeting, or such other day as 

prescribed by law; 

"Senior Independent Director" means a Non-Executive Director designated as senior independent director 

and who shall serve as the chair of the Board; 

"Share" means a share in the share capital of the Company; 

"Shareholder" means a holder of one or more Shares;  

"Statutory Giro System" means the giro system as referred to in the Wge; 

"Subsidiary" means a subsidiary of the Company as referred to in section 2:24a BW; and 

"Wge" means the Dutch Act on Securities Transactions by Giro (Wet giraal effectenverkeer). 

1.2 Interpretation 

1.2.1 Unless required otherwise by law, the term "in writing" shall include an electronically transmitted, 

readable and reproducible message.  

1.2.2 References to articles shall be deemed to refer to articles of these articles of association, unless the 

contrary is apparent. 

1.2.3 Unless the context requires otherwise, words and expressions contained and not otherwise defined 

in these articles of association have the same meaning as in the BW. In addition, unless otherwise 

indicated, references in these articles of association to provisions of the law are references to 

provisions of Dutch law as it reads from time to time. 

1.2.4 Any reference to a gender includes all genders. 

2 NAME, SEAT AND OBJECTS 

2.1 Name and seat 

2.1.1 The name of the Company is: CTP N.V. 

2.1.2 The Company's seat is in Utrecht, the Netherlands. 

2.2 Objects  

2.2.1 The objects of the Company are: 



(a) to invest in real property through the acquisition, development, construction, leasing out, ownership 

of land, buildings, and other property assets and property rights, as well as the lease of real property; 

(b) the management, renting out, leasing and divestment of real property and other assets; 

(c) to incorporate, participate in and conduct the management of other companies and enterprises; 

(d) to render management, financial, administrative, commercial or other services to other companies, 

persons and enterprises; 

(e) to finance other companies and enterprises;  

(f) to borrow, to lend and to raise funds, including the issue of bonds, promissory notes or other financial 

instruments and to enter into agreements in connection with aforementioned activities;  

(g) to grant guarantees, to bind the Company and to pledge or otherwise encumber assets for obligations 

of the Company, Subsidiaries and third parties; and 

(h) to invest in, to acquire, to transfer, to dispose of, to manage and to operate real property, personal 

property, shares, bonds, securities and other goods, including patents, trademark rights, licences, 

permits and other industrial property rights, to manage pension funds, and to perform all activities 

and developing projects that may be conducive to the achievement of the foregoing, 

and finally all activities which in the broadest sense relate to or promote the objects. 

3 CAPITAL AND ISSUE OF SHARES 

3.1 Capital and Shares 

3.1.1 The authorised share capital of the Company is two hundred fifty-six million euro (EUR 

256,000,000). It consists of one billion six hundred million (1,600,000,000) Shares with a nominal 

value of sixteen eurocent (EUR 0.16) each. 

3.1.2 The Shares are in registered form. No share certificates are issued.  

3.1.3 Shares are numbered. The Board decides on the manner in which the Shares are numbered and may 

change the numbering of the Shares. 

3.1.4 The Company shall not cooperate with the issue of depositary receipts. Holders of depositary receipts 

for Shares shall therefore not be entitled to Meeting Rights, unless they have been expressly granted 

to them by the Company pursuant to a resolution of the Board to that effect. 

3.2 Issue of Shares 



3.2.1 The Board resolves on the issue of Shares and determines the issue price, as well as the other terms 

and conditions of the issue, if and insofar the Board has been authorised by the General Meeting to 

do so with due observance of the applicable statutory provisions. Unless otherwise stipulated at its 

grant, the authorisation cannot be withdrawn. In that case, the General Meeting may resolve to 

withdraw the authorisation upon a proposal of the Board. 

3.2.2 If and insofar as the Board has not been authorised as referred to in article 3.2.1, the General 

Meeting resolves on the issue of Shares and determines the issue price, as well as the other terms 

and conditions of the issue.  

3.2.3 Articles 3.2.1 and 3.2.2 apply equally to the granting of rights to subscribe for Shares. These articles 

do not apply if Shares are being issued to a person exercising a previously acquired right to subscribe 

for Shares. 

3.3 Payment for Shares 

3.3.1 Shares are issued in accordance with sections 2:80, 2:80a and 2:80b BW.  

3.3.2 Shares are issued against payment of the nominal amount and, if Shares are issued at a higher 

amount than the nominal value, the difference between these amounts shall be paid-up, without 

prejudice to section 2:80(2) BW. 

3.3.3 Upon resolving to issue Shares or to grant rights to subscribe for Shares, the corporate body adopting 

the resolution to issue Shares may determine that the Shares are to be paid up in full out of a reserve 

as referred to in section 2:389 or 2:390 BW or a Distributable Reserve, regardless of whether those 

Shares are issued to existing Shareholders. 

3.3.4 The Board may perform legal acts as referred to in section 2:94 BW without the approval of the 

General Meeting. 

3.4 Pre-emptive rights  

3.4.1 If Shares are issued, each Shareholder will have a pre-emptive right in proportion to the aggregate 

nominal amount of his Shares. This pre-emptive right does not apply to:  

(a) Shares issued to employees of the Company or of a Group Company; 

(b) Shares issued against a contribution in kind; and 

(c) Shares issued to a person exercising a previously acquired right to subscribe for Shares. 

3.4.2 The Board may resolve to limit or exclude a pre-emptive right to Shares that are yet to be issued, if 

and insofar the Board has been authorised to do so by the General Meeting with due observance of 



the applicable statutory provisions. Unless otherwise stipulated at its grant, the authorisation cannot 

be withdrawn. In that case, the General Meeting may resolve to withdraw the authorisation pursuant 

to a proposal of the Board. 

3.4.3 If and insofar the Board has not been authorised as referred to in article 3.4.2, the General Meeting 

resolves on the limitation or exclusion of pre-emptive rights.  

3.4.4 If less than one half of the issued share capital is represented at the General Meeting, a resolution 

of the General Meeting to limit or exclude the pre-emptive rights and a resolution to authorise the 

Board as referred to in article 3.4.2 will require a majority of at least two-thirds of the votes cast. 

3.4.5 Subject to section 2:96a BW, the body that resolves to issue Shares shall determine, upon resolving 

to issue Shares with due observance of the applicable statutory provisions, in which way and within 

which period of time the pre-emptive rights may be exercised.  

3.4.6 This article 3.4 applies equally to the granting of rights to subscribe for Shares.  

4 OWN SHARES AND CAPITAL REDUCTION 

4.1 Acquisition of Shares by the Company 

4.1.1 The Company may acquire fully paid up Shares if and insofar the General Meeting has authorised 

the Board to do so with due observance of the statutory provisions. The General Meeting determines 

in its authorisation the number of Shares the Company may acquire, in what manner and at what 

price range. Acquisition by the Company of not paid-up or partially paid-up Shares is null and void. 

4.1.2 No authorisation as referred to in article 4.1.1 is required if the Company repurchases fully paid-up 

Shares for the purpose of transferring these Shares to employees of the Company or of a Group 

Company under any applicable equity plan, provided that these Shares are quoted on an official list 

of a stock exchange. 

4.1.3 The Company may acquire Shares against payment in cash or in a form other than cash. If the 

Company acquires Shares by virtue of the authorisation referred to in article 4.1.1, the cash 

equivalent of a payment in a form other than cash as determined by the Board, must be within the 

limits of the authorisation. 

4.1.4 This article 4.1 does not apply to Shares acquired by the Company under universal title. 

4.2 Capital reduction 

4.2.1 Pursuant to a proposal of the Board, the General Meeting may decide to reduce the issued share 

capital with due observance of section 2:99 BW.  



4.2.2 The issued share capital may be reduced by reducing the nominal value of Shares by means of an 

amendment to these articles of association or by cancelling Shares. 

4.2.3 If less than one half of the issued share capital is represented at the General Meeting, a resolution 

of the General Meeting to reduce the share capital will require a majority of at least two-thirds 

majority of the votes cast. 

4.2.4 A resolution to cancel Shares can only relate to Shares held by the Company itself or of which it 

holds the depositary receipts. 

4.2.5 Reduction of the nominal value of the Shares without repayment and without release from the 

obligation to pay up the Shares shall take place proportionately on all Shares. The requirement of 

proportion may be deviated from with the consent of all Shareholders concerned. 

5 SHAREHOLDERS REGISTER  

5.1 Shareholders register 

5.1.1 The Board shall keep a shareholders register as referred to in section 2:85 BW. The register may be 

kept in electronic form. 

5.1.2 The register shall be updated at regular intervals and will state the name and address of each 

Shareholder and any other information on the Shareholder that may be required by law or deemed 

appropriate by the Board. Holders of Shares that are not included in the Statutory Giro System shall 

provide the Board with the information needed in a timely manner. The Shareholder is responsible 

for any consequences of not providing such information or of providing incorrect information. 

5.1.3 The shareholders register may be kept in separate parts and at different locations. Part of the register 

may be kept outside the Netherlands in order to comply with foreign legislation or with requirements 

made by a foreign stock exchange. A register is deemed to be kept where the registrar is located. 

5.1.4 Any Shares included in the Statutory Giro System will be registered in the name of Euroclear 

Netherlands or the relevant Intermediary. 

5.1.5 Upon request and at no cost, the Board shall provide a Shareholder with an extract from the register 

relating to his right to a Share. 

5.1.6 Persons with Meeting Rights may inspect the register at the address of the Company. The preceding 

sentence does not apply to the part of the register kept outside the Netherlands in order to comply 

with foreign legislation or with requirements made by a foreign stock exchange. 



5.1.7 If any Shares form part of an undivided community of property, the joint participants may only be 

represented towards the Company by a person who has been designated by them in writing for that 

purpose. The preceding sentence does not apply to Shares included in the Statutory Giro System. 

5.1.8 This article 5.1 equally applies to usufructuaries or pledgees who have a right on one or more Shares, 

with the exception of a pledgee as referred to in section 2:86c(4) BW. 

6 RIGHT OF PLEDGE AND RIGHT OF USUFRUCT 

6.1 Right of pledge  

6.1.1 Shares may be pledged. 

6.1.2 The pledgee has the voting rights attached to pledged Shares if this was agreed in writing when the 

right of pledge was created or at a later date. In absence of such written agreement, the Shareholder 

holds the voting rights attached to the pledged Shares. 

6.1.3 Only pledgees with voting rights have Meeting Rights. Shareholders who do not have voting rights 

as a result of a share pledge, do have Meeting Rights. Pledgees without voting rights do not have 

Meeting Rights.  

6.2 Right of usufruct 

6.2.1 A right of usufruct may be created on Shares. 

6.2.2 The usufructuary of Shares has the voting rights attached to the Shares if this was agreed in writing 

when the right of usufruct was created or at a later date. In absence of such written agreement, the 

Shareholder has the voting rights attached to the Shares that are subject to the right of usufruct.  

6.2.3 Only usufructuaries with voting rights have Meeting Rights. Shareholders who do not have voting 

rights as a result of a right of usufruct do have Meeting Rights. Usufructuaries without voting rights 

do not have Meeting Rights. 

7 TRANSFER OF SHARES 

7.1 Transfer of Shares 

7.1.1 The transfer of rights a Shareholder holds with regard to Shares included in the Statutory Giro 

System takes place in accordance with the provisions of the Wge. 

7.1.2 The transfer of Shares not included in the Statutory Giro System, requires a deed executed for that 

purpose and, save in the event that the Company itself is a party to the transaction, written 

acknowledgement of that transfer by the Company. Service of the deed of transfer or of a certified 

notarial copy or extract of that deed, on the Company, will be the equivalent of acknowledgement as 



stated in this article 7.1.2. This article 7.1.2 applies equally to the creation of a right of pledge or a 

right of usufruct on a Share that is not included in the Statutory Giro System, provided that a right 

of pledge may also be established without acknowledgement by or service on the Company, with due 

observance of section 2:86c(4) BW. 

7.1.3 Delivery (uitlevering) of Shares included in the Statutory Giro System may only take place with due 

observance of the provisions of the Wge. 

8 MANAGEMENT: ONE-TIER BOARD 

8.1 Composition of the Board and division of duties 

8.1.1 The Company is managed by the Board. The management duties are divided among one or more 

Non-Executive Directors and one or more Executive Directors. 

The majority of the Directors must be Non-Executive Directors. 

The Board determines the number of Executive Directors and the number of Non-Executive 

Directors. Without prejudice to this article 8.1.1, the Board decides whether any Board positions are 

vacant. 

8.1.2 The Executive Directors are primarily responsible for the day-to-day management of the Company. 

The Non-Executive Directors supervise the Executive Directors' policy and performance of duties 

and the Company’s general affairs and its business, and give advice to the Executive Directors. The 

Non-Executive Directors furthermore perform any duties allocated to them under or pursuant to the 

law or these articles of association. 

The Executive Directors shall timely provide the Non-Executive Directors with the information they 

need to carry out their duties. 

8.1.3 The Board will designate one of the Non-Executive Directors as Senior Independent Director. 

The Board will designate one of the Executive Directors as Chief Executive Officer and one of the 

Executive Directors as Chief Financial Officer. The Board may grant other titles to Directors. 

8.1.4 With due observance of these articles of association, the Board will adopt Board Rules concerning 

its organisation, decision-making, the duties and organisation of committees and other internal 

matters concerning the Board, the Executive Directors, the Non-Executive Directors and the 

committees established by the Board.  

In performing their duties, the Directors shall act in compliance with the Board Rules. 



8.1.5 The Board may divide its duties and powers among the Directors by means of the Board Rules or 

otherwise in writing with due observance of the following provisions: 

(a) Non-Executive Directors may not be deprived of their duty to supervise the performance of Directors; 

(b) an Executive Director may not be appointed Senior Independent Director or vice-chairperson; 

(c) the power to make nominations for the appointment of a Director may not be allocated to Executive 

Directors; and 

(d) the power to determine the remuneration of an Executive Director may not be allocated to one or 

more Executive Directors. 

Subject to the Board's authority, one or more Directors may adopt valid resolutions on any business 

pertaining to his or their duties and powers, allocated to him or them pursuant to this article 8.1.5. 

8.2 Appointment of Directors 

8.2.1 The General Meeting appoints the Directors on a binding nomination by the Board.  

8.2.2 If a Director is to be appointed, the Board shall make a nomination and shall state whether a person 

is nominated for appointment as Executive Director or Non-Executive Director and shall state the 

term of office. Executive Directors shall not participate in the deliberations and decision-making 

process of the Board regarding a nomination for the appointment of a Director. The binding 

nomination shall be included in the notice of the General Meeting at which the appointment shall be 

considered.  

8.2.3 The General Meeting may cancel the binding nature of a nomination for the appointment of a 

Director by means of a resolution adopted by an absolute majority of the votes cast representing 

more than one third of the issued share capital.  

8.2.4 If the nomination comprises one candidate for a vacancy to be filled, the effect of a resolution on the 

nomination will be that that candidate is appointed, unless the binding nature of the nomination is 

cancelled. 

8.2.5 If the General Meeting cancelled the binding nature of the nomination, the Board has the exclusive 

right to make a new binding nomination in accordance with article 8.2.2 or to withdraw the vacancy 

in the Board. If the binding nature of the nomination is cancelled twice and the Board has not 

withdrawn the vacancy within four weeks after the General Meeting cancelled the binding nature of 

a nomination for the second time, then the Shareholders will be free to put the appointment of a 

Director on the agenda, with due observance of article 9.3.3. 



8.2.6 A Director shall be appointed for a term lapsing ultimately at the end of the annual General Meeting 

held in the fourth year after the year of his appointment or re-appointment, unless specified otherwise 

in the nomination for his appointment or re-appointment. A Director may be re-appointed with due 

observance of this article 8.2.6.  

In deviation from this article 8.2.6, the Founder may be unlimitedly appointed and re-appointed as 

a Director for an indefinite period of time. 

The Board may draw up a retirement schedule for the Non-Executive Directors.  

8.3 Suspension and dismissal of Directors 

8.3.1 The General Meeting may suspend or dismiss a Director. Unless proposed by the Board, the General 

Meeting may only resolve to suspend or dismiss a Director with a majority with at least two-thirds 

of the votes cast, representing more than half of the issued share capital.  

8.3.2 The Board may suspend an Executive Director at any time. A suspension by the Board may, at any 

time, be discontinued by either the Board or the General Meeting.  

8.3.3 A suspension may be extended one or more times, but the total duration of the suspension may not 

exceed three months. If at the end of that period, no decision has been taken on termination of the 

suspension or on dismissal, the suspension shall end.  

8.4 Directors' inability to act and vacancies 

8.4.1 If the seat of an Executive Director is vacant or in case an Executive Director is unable to act, the 

remaining Executive Director or Executive Directors shall temporarily be entrusted with the tasks 

and duties of that Executive Director. The Board may divide the relevant duties of the Executive 

Director whose position is vacant or who is unable to act to one or more Directors with due 

observance of articles 8.1.2 and 8.1.5. In addition, the Board may designate a temporary deputy. If 

all Executive Director positions are vacant or all Executive Directors are unable to act, the Non-

Executive Directors shall be entrusted with the tasks and duties of the Executive Directors, 

notwithstanding that the Board may provide for a temporary deputy. The person or persons charged 

with the management of the Company pursuant to this article 8.4.1, shall serve no longer than (i) the 

Executive Director for which he served as a replacement is unable to act or (ii) the moment at which 

General Meeting subsequently appoints one or more persons as Executive Director. 

8.4.2 If the seat of a Non-Executive Director is vacant or in case a Non-Executive Director is unable to 

act, the remaining Non-Executive Director or Non-Executive Directors shall temporarily be 

entrusted with the tasks and duties of that Non-Executive Director. The Board may divide the relevant 

duties of the Non-Executive Director whose position is vacant or who is unable to act, to one or more 



Non-Executive Directors with due observance of articles 8.1.2 and 8.1.5. In addition, the Board may 

designate a temporary deputy. 

If all Non-Executive Director positions are vacant or all Non-Executive Directors are unable to act, 

the person that most recently served as Senior Independent Director and/or a person or persons 

designated by that person shall be temporarily entrusted with the tasks and duties of the Non-

Executive Directors. If the person that most recently served as Senior Independent Director and/or 

a person or persons designated by that person is unable or unwilling to be temporarily entrusted with 

the tasks and duties of the Non-Executive Directors, the General Meeting shall be authorised to 

temporarily entrust the tasks and duties of the Non-Executive Directors to one or more persons. If 

all Non-Executive Director positions are vacant, that person shall as soon as possible take the 

necessary measures to make definitive arrangements. The person or persons charged with the tasks 

and duties of the Non-Executive Directors pursuant to this article 8.4.2 shall serve no longer than (i) 

the Non-Executive Director(s) for which he served as a replacement is unable to act or (ii) until the 

moment at which General Meeting subsequently appoints one or more persons as Non-Executive 

Director.  

8.4.3 If the Senior Independent Director is absent or unable to act, another Non-Executive Director 

designated by the Board may be entrusted with the duties of the Senior Independent Director. 

8.4.4 A Director shall in any event be considered to be unable to act within the meaning of articles 8.4.1, 

8.4.2 and 8.4.3:  

(a) during the Director’s suspension;  

(b) during a period when the Company cannot contact the Director (including as a result of illness) and 

such period of time lasted longer than five consecutive days or a different amount of time as 

determined by the Board due to specific circumstances; or 

(c) during the period of time in which the Director has informed the Board that the Director will be 

temporarily unable to perform his duties due to personal circumstances.  

8.5 Remuneration  

8.5.1 The Company has a policy in respect of the remuneration of the Executive Directors and the Non-

Executive Directors. This combined policy is, or these policies are, proposed by the Board for 

adoption by the General Meeting. The General Meeting adopts the policy by an absolute majority of 

the votes cast. 

8.5.2 Without prejudice to section 2:135a(4) BW, the remuneration and other terms of service for the 

Executive Directors is determined by the Board with due observance of the remuneration policy 

adopted by the General Meeting. The Executive Directors shall not participate in the deliberations 



and decision-making process of the Board in determining the remuneration and other terms of service 

for the Executive Directors. 

8.5.3 Without prejudice to section 2:135a(4) BW, the remuneration of the Non-Executive Directors is 

determined by the General Meeting with due observance of the remuneration policy adopted by the 

General Meeting. 

8.5.4 The Board shall submit a proposal for arrangements in the form of Shares or rights to subscribe for 

Shares to the General Meeting for its approval. The proposal shall in any event state the permitted 

number of Shares or rights to subscribe for Shares to be allocated to the Board, as well as the 

applicable criteria for granting or amending such rights. If the General Meeting’s approval is 

lacking, the Board’s authority to represent the Company will not be affected. 

8.6 Internal organisation and adoption of resolutions 

8.6.1 Each Director has one vote. Blank votes, invalid votes and abstentions from voting shall count as 

votes not cast. In a tied vote, the proposal is rejected, except in case that (i) the Founder is a Director, 

(ii) he is not considered unable to act in accordance with article 8.4.1 or 8.4.2 and (iii) is entitled to 

vote on the proposal concerned, in such case, the Founder as a Director has a casting vote in a tied 

vote. 

8.6.2 A Director may only be represented at a meeting of the Board by another Director who is entitled to 

vote and has been authorised in writing. 

8.6.3 The Board may determine that resolutions require the consenting vote of a majority of the Non-

Executive Directors entitled to vote. Such resolutions must be clearly specified and laid down in 

writing.  

8.6.4 If a Director has a direct or indirect personal conflict of interest with the Company and its business, 

he may not participate in the Board's deliberations and decision-making on that matter. 

8.6.5 If no resolution of the Board can be adopted as a result of article 8.6.4 being applicable to all 

Directors entitled to vote, the resolution may nevertheless be adopted by the Board and article 8.6.4 

does not apply.  

8.6.6 The approval of the General Meeting is required for resolutions of the Board regarding an important 

change in the identity or character of the Company or its business, including in any event: 

(a) the transfer of the business enterprise, or practically the entire business enterprise, to a third party;  

(b) concluding or cancelling a long-lasting cooperation of the Company or a Subsidiary with another 

legal person or company or as a fully liable general partner in a partnership, provided that the 

cooperation or cancellation is of material significance to the Company; and 



(c) acquiring or disposing of a participating interest in the share capital of a company with a value of 

at least one-third of the Company's assets, as shown in the consolidated balance sheet with 

explanatory notes according to the last adopted Annual Accounts, by the Company or a Subsidiary. 

The absence of approval of the General Meeting will not affect the authority of the Board or its 

Executive Directors to represent the Company. 

8.6.7 A written confirmation of one or more resolutions adopted by the Board in a meeting, which is signed 

by the chairperson of the relevant meeting is deemed to be evidence of those resolutions. 

8.7 Representation 

8.7.1 The Board as well as each Executive Director acting individually may represent the Company. 

8.7.2 The Company may grant a power of attorney to one or more persons who may or may not be 

employed by the Company or a Group Company or grant a continuing power of representation in 

any other way. 

8.8 Indemnity 

8.8.1 Unless Dutch law provides otherwise, current and former Directors and such other current or former 

officers of the Company or its Group Companies as designated by the Board, are indemnified, held 

harmless and reimbursed by the Company for: 

(a) the reasonable costs of conducting a defence against claims resulting from an act or omission in 

performing their duties or in performing other duties the Company has asked them to fulfil; 

(b) any costs, financial losses, damages, compensation or financial penalties they owe in connection with 

an act or omission as referred to in article 8.8.1(a); 

(c) any amounts they owe under settlements they have reasonably entered into in connection with an act 

or omission as referred to in article 8.8.1(a); 

(d) the reasonable costs of other proceedings in which they are involved as a current or former Director, 

except for proceedings in which they are primarily asserting their own claims; and 

(e) tax damage due to reimbursements in accordance with this article 8.8.1. 

8.8.2 An indemnified person is not entitled to the indemnification and reimbursement as referred to in 

article 8.8.1 insofar as: 

(a) it has been established in a final and non-appealable decision of the competent court or, in the event 

of arbitration, of an arbitrator, that the act or omission of the indemnified person can be described 

as deliberate (opzettelijk), wilfully reckless (bewust roekeloos) or seriously culpable (ernstig 



verwijtbaar). In that case, the indemnified person must immediately repay the sums advanced or 

reimbursed by the Company, unless Dutch law provides otherwise or this would, in the given 

circumstances, be unacceptable according to standards of reasonableness and fairness;  

(b) the costs, financial losses, damages, compensation or financial penalties owed by the indemnified 

person are covered by an insurance policy and the insurer has paid out these costs, financial losses, 

damages, compensation or financial penalties; or 

(c) the indemnified person failed to notify the Company in writing as soon as reasonably possible of the 

costs, financial losses, damages, compensation or financial penalties or of the circumstances that 

could lead to the incurrence thereof. 

8.8.3 The Company shall reimburse costs, financial losses, damages, compensation or financial penalties 

immediately on receipt of an invoice or another document showing the costs, financial losses, 

damages, compensation or financial penalties incurred by the indemnified person, on the condition 

that the indemnified person has undertaken in writing to repay these costs and reimbursements if and 

to the extent that a repayment obligation as referred to in article 8.8.2 arises. The Company may 

request adequate security for this repayment obligation. 

8.8.4 The indemnified person shall comply with the Company’s instructions regarding the defence strategy 

and coordinate the defence strategy with the Company beforehand to the extent this relates to a third 

party claim. The indemnified person requires the Company’s prior written consent for: (i) 

acknowledging personal liability, (ii) deciding not to put up a defence and (iii) entering into a 

settlement. 

8.8.5 The Company shall take out liability insurance for the benefit of the indemnified persons.  

8.8.6 The Board may stipulate additional terms, conditions and restrictions in relation to the 

indemnification referred to in this article 8.8, by agreement or otherwise. 

8.8.7 This article 8.8 may be amended without the consent of the indemnified persons, but the indemnity 

granted in this article 8.8 will remain in force for claims for the reimbursement of costs and other 

payments as referred to in this article 8.8 that resulted from an act or omission by the indemnified 

person in the period when the indemnity was in effect. 

9 GENERAL MEETING 

9.1 Powers of the General Meeting 

9.1.1 Within the limits set by the law and these articles of association, the General Meeting has all the 

powers that have not been conferred upon the Board or others. 



9.1.2 The Board shall provide the General Meeting with all desired information, unless this would be 

contrary to an overriding interest of the Company.  

9.2 Convening the General Meeting 

9.2.1 General Meetings are convened by the Board. 

9.2.2 Each year, the Board shall convene at least one General Meeting within six months after the end of 

the Company's financial year.  

9.2.3 One or more Persons with Meeting Rights individually or jointly representing at least the percentage 

of the issued share capital as required by law, may request the Board in writing to convene a General 

Meeting. The request must clearly state the items to be discussed. If the Board fails to take the 

measures necessary to allow the General Meeting to be held within the statutory term after the 

request, the requesting person or persons may, upon their application, be authorised by a court in 

preliminary relief proceedings to convene a General Meeting. 

Requests as referred to in this article 9.2.3 may be submitted electronically. The Board may attach 

conditions to requests as referred to in the preceding sentence, which conditions shall then be 

published on the Company’s website. 

9.2.4 Persons with Meeting Rights are convened to a General Meeting with due observance of a notice 

period of at least such number of days prior to the day of the General Meeting as required by law 

and in accordance with the law and the regulations of any stock exchange where Shares are quoted 

on the official list.  

9.2.5 The notice convening a General Meeting is issued by an announcement, which is published 

electronically which is directly and permanently available until the time of the General Meeting.  

9.2.6 The Board may decide that the notice to a Person with Meeting Rights who agrees to an electronic 

notification, is replaced by a legible and reproducible message sent by electronic mail to the address 

indicated by him to the Company for such purpose. 

9.3 Location and agenda of the General Meeting  

9.3.1 General Meetings are to be held in the municipality where the Company has its seat or in Amsterdam, 

the municipality of Haarlemmermeer (Schiphol Airport), Rotterdam, Eelde or Eindhoven. 

9.3.2 The Board determines the agenda of the General Meeting.  

9.3.3 Items requested to be discussed by one or more Persons with Meeting Rights in writing, individually 

or jointly representing at least the percentage of the issued share capital as required by law, shall be 

included in the notice convening the General Meeting or announced in the same manner if the 



Company has received the substantiated request by no later than on the day prescribed by law. 

Requests as referred to in the previous sentence may be submitted electronically. The Board may 

attach conditions to requests as referred to in the preceding sentence, which conditions will then be 

published on the Company’s website. 

9.4 Attending the General Meeting 

9.4.1 In respect of a specific General Meeting, Persons with Meeting Rights or Persons with Voting Rights 

are: 

(a) Persons with Meeting Rights and Persons with Voting Rights who, on the Record Date for such 

specific General Meeting, have those rights; and 

(b) have been entered as such into a register designated by the Board for this purpose,  

regardless of who is entitled to the Shares at the time of the relevant General Meeting. 

9.4.2 To exercise the rights referred to in article 9.4.1, the Persons with Meeting Rights must inform the 

Company in writing of their intention to do so no later than on the day set out in the notice convening 

the General Meeting, and in the manner set out in that notice. 

9.4.3 Directors are entitled to attend General Meetings in person or by electronic means of 

communication, and have an advisory vote at General Meetings in that capacity. 

9.4.4 The Board may decide that each Person with Meeting Rights may take direct note of the proceedings 

of the meeting by means of electronic means of communication. 

9.4.5 The chairperson of the General Meeting decides on all matters relating to admission to the General 

Meeting. The chairperson of the General Meeting may admit third parties to the General Meeting. 

9.4.6 The Board may decide that a person, before being admitted to a General Meeting, must identify 

himself by means of a valid passport or other means of identification and/or should be submitted to 

such security arrangements as the Company may consider to be appropriate under the given 

circumstances.  

9.4.7 In the event that Meeting Rights are or the right to vote in a General Meeting is to be exercised by a 

proxy authorised in writing, the proxy must have been received by the Company no later than the 

date determined by the Board as referred to in article 9.4.2. The requirement that a proxy must be in 

writing is satisfied when the power of attorney is recorded electronically. 

9.5 Attending the General Meeting by electronic means 



9.5.1 The Board may resolve that each Person with Meeting Rights, may attend, address and, if such 

Person with Meeting Rights is also a Person with Voting Rights, to vote at the General Meeting in 

person or by a proxy authorised in writing, by electronic means of communication. To that end, such 

Person with Meeting Rights must be identifiable, must be directly able to take note of the General 

Meeting and, if such Person with Meeting Rights is also a Person with Voting Rights, must be able 

to exercise his voting rights by way of the electronic means of communication. It is not a requirement 

that the Person with Meeting Rights can take part in the deliberations.  

9.5.2 The Board may set conditions for the use of the electronic means of communication, provided that 

these conditions are reasonable and necessary to be able to identify the Person with Meeting Rights 

and for the reliability and safety of the communication. These conditions are announced in the notice 

convening the meeting and are published on the Company's website. 

9.6 Order of business at the General Meeting  

9.6.1 The Senior Independent Director chairs the General Meeting. The Senior Independent Director may 

charge another person with chairing the General Meeting even if the Senior Independent Director is 

present at the General Meeting. If the Senior Independent Director is absent and has not charged 

another person with chairing the General Meeting instead, the Directors present will appoint one of 

the Non-Executive Directors present at the General Meeting as chairperson of the General Meeting. 

In the absence of all Non-Executive Directors, the General Meeting is chaired by the Executive 

Director with the title Chief Executive Officer or, in his absence, another Executive Director 

appointed by the Directors present. The chairperson of the General Meeting appoints the secretary 

of the General Meeting. 

9.6.2 The chairperson of the General Meeting determines the order of business at the meeting, with due 

observance of the agenda, and he has the power to limit the time allowed for addressing the meeting 

or to take other measures to ensure an orderly meeting. All issues relating to the proceedings at or 

relating to the General Meeting are decided by the chairperson of the General Meeting. The 

chairperson of the General Meeting may determine that the participants of the General Meeting must 

comply with health and safety measures.  

9.6.3 The chairperson of the General Meeting determines the manner of voting. The opinion of the 

chairperson of the General Meeting on the outcome of a vote at the General Meeting is decisive. The 

same shall apply to the contents of any resolution past.  

9.6.4 The chairperson of the General Meeting decides on all disputes relating to the voting that are not 

provided for by law or these articles of association. 

9.6.5 The General Meeting will be conducted in the English language. The General Meeting may be 

conducted in a language other than the English language if so determined by the chairperson of the 

General Meeting. 



9.7 Adoption of resolutions 

9.7.1 The General Meeting adopts resolutions by an absolute majority of the votes cast, regardless of which 

part of the issued share capital such votes represent, unless the law or these articles of association 

provide otherwise. For resolutions to be adopted by an increased majority of the votes cast 

representing a certain part of the issued share capital pursuant to the law or these articles of 

association, no second General Meeting as referred to in section 2:120(3) BW can be convened. 

9.7.2 Each Share confers the right to cast one vote at the General Meeting. Blank votes, abstentions and 

invalid votes are regarded as votes that have not been cast.  

No vote may be cast at the General Meeting on a Share held by the Company or any of its 

Subsidiaries. Usufructuaries or pledgees of Shares belonging to the Company or any of its 

Subsidiaries are not excluded from voting if the right of usufruct or the right of pledge was created 

before such Share was held by the Company or any of its Subsidiaries and the voting rights were 

granted to the usufructuary or the pledgee when that right of usufruct or right of pledge was created. 

The Company or a Subsidiary may not cast a vote in respect of a Share on which it holds a right of 

usufruct or a right of pledge. 

9.7.3 For the purpose of determining how many Shareholders may vote and are present or represented, or 

how much of the capital is present or represented, no account shall be taken of Shares in respect 

whereof the law stipulates that no votes can be cast for them. 

9.8 Voting prior to the General Meeting 

9.8.1 The Board may determine that votes cast prior to the General Meeting by electronic means or by 

letter are considered to be equivalent to votes cast at the time of the meeting. The Board determines 

the period during which such votes can be cast. This period cannot start prior to the Record Date.  

9.8.2 If article 9.8.1 is applied by the Board, the notice convening the General Meeting will state how 

Persons with Voting Rights may cast their vote prior to the General Meeting. 

9.9 Minutes of the General Meeting 

9.9.1 Unless a notarial record is drawn up of the General Meeting, minutes of the General Meeting shall 

be drawn up by the secretary of the General Meeting. The minutes shall be adopted and signed by 

the chairperson and the secretary of the General Meeting. 

9.9.2 A written statement signed by the chairperson of the General Meeting confirming that the General 

Meeting has adopted a particular resolution shall serve as proof of that resolution towards third 

parties. 

10 FINANCIAL YEAR, ANNUAL REPORTING AND AUDITOR 



10.1 Financial year and annual reporting 

10.1.1 The Company's financial year coincides with the calendar year. 

10.1.2 Annually, within the term determined by the law, the Board shall prepare the Annual Accounts. The 

auditor's statement as referred to in article 10.2.3, will be added to the Annual Accounts as will the 

Management Report and the additional information referred to in section 2:392(1) BW to the extent 

that this information is required.  

10.1.3 All Directors sign the Annual Accounts. If a signature is missing, this must be stated and explained.  

10.1.4 The Company ensures that the prepared Annual Accounts, the Management Report and the 

additional information referred to in article 10.1.2 are present at the Company’s address from the 

day of convening the General Meeting at which they will be discussed until the conclusion of such 

General Meeting. Persons with Meeting Rights may inspect the documents there and receive free 

copies of the documents.  

10.1.5 The Annual Accounts are adopted by the General Meeting. 

10.1.6 In the General Meeting where adoption of the Annual Accounts is discussed, a proposal to grant 

discharge to the Directors for the performance of their duties shall be put on the agenda as a separate 

item. 

10.2 Auditor 

10.2.1 The General Meeting shall instruct an auditor as referred to in section 2:393 BW to audit the Annual 

Accounts drawn up by the Board in accordance with subparagraph 3 of that section. The instruction 

may be given to an organisation of chartered accountants working together. If the General Meeting 

fails to issue the instructions to the auditor, the Board is authorised to do so. Executive Directors 

may not participate in the deliberations and decision-making on an instruction to an external auditor 

to audit the Annual Accounts in case the General Meeting has not given those instructions. 

10.2.2 The instructions issued to the auditor may be revoked by the General Meeting and if the Board has 

issued the instructions, the Board. The instructions may only be revoked for valid reasons and in 

accordance with section 2:393(2) BW. 

10.2.3 The auditor shall report on the audit to the Board and set out the results of the audit in an auditor's 

statement on whether the Annual Accounts present a true and fair view. The auditor may attend and 

address the General Meeting at which the adoption of the Annual Accounts is discussed. 

10.2.4 The Board may issue instructions, other than the instructions referred to in articles 10.2.1 and 10.2.2, 

to the auditor referred to in this article 10.2 or to another auditor at the Company’s expense. 



11 PROFIT, LOSS AND DISTRIBUTIONS 

11.1 Profit and loss  

11.1.1 Distribution of dividends pursuant to this article 11.1 will take place after the adoption of the Annual 

Accounts which show that the distribution is allowed.  

11.1.2 Without prejudice to article 11.2, the Board may resolve to reserve the profits or part of the profits, 

shown in the Annual Accounts, as adopted.  

11.1.3 The profits remaining after application of article 11.1.2, shall be at the disposal of the General 

Meeting. The Board shall make a proposal for that purpose.  

11.1.4 The Board shall determine, how a shortfall that is determined by the adoption of the Annual Accounts, 

will be accounted for. A loss may be set off against the reserves to be maintained by law only to the 

extent permitted by law. 

11.1.5 The Company may make distributions on Shares only to the extent that the Company's equity exceeds 

the sum of the paid and called-up part of the capital and the reserves which must be maintained by 

law or these articles of association. 

11.1.6 The persons entitled to a distribution on Shares shall be the relevant Shareholders, usufructuaries 

and pledgees, as the case may be, on a date to be determined by the Board for that purpose. This 

date may not be prior to the date on which the distribution was announced.  

11.1.7 Notwithstanding article 11.1.8, all Shares share equally in all distributions. 

11.1.8 When determining the allocation of an amount to be distributed, the Shares held by the Company in 

its capital are not taken into account, unless those Shares are encumbered with a right of usufruct or 

a right of pledge. 

11.1.9 The Board may resolve that a distribution on Shares may be made available for payment in cash or 

partly in cash, in the form of Shares or in a form other than in cash, or resolve that Shareholders 

shall have the option to receive a distribution as a cash payment and/or as a payment in Shares, out 

of the profits or at the expense of reserves, provided that to the extent a distribution is made in the 

form of Shares the Board is authorised by the General Meeting pursuant to article 3.2.1. The Board 

determines the conditions under which such choice may be made. 

If a distribution is made in cash, the Board will determine the currency in which the distribution will 

be made available for payment.  

The Board may determine the method in which a currency conversion in respect of dividends or other 

distributions, if any, is made.  



If a distribution is made in a form other than in cash, the Board will determine which value the 

Company will allocate to such distribution for accounting purposes. 

11.1.10 Subject to the other provisions of this article 11, the Board may resolve to make dividend or other 

distributions on Shares to be charged to one or several Distributable Reserves. 

11.2 Interim distributions 

11.2.1 The Board may resolve to make interim distributions on Shares if an interim statement of assets and 

liabilities meeting the requirements laid down in section 2:105(4) BW, shows that the requirement of 

article 11.1.5 has been met. Interim distributions may be made in cash, in kind or in the form of 

Shares. 

11.2.2 Interim distributions may be made out of the profit of the current financial year or out of a 

Distributable Reserve. 

11.3 Notices and payments 

11.3.1 The Board in accordance with the regulations of the stock exchange must immediately publish any 

proposal for a dividend or other distribution on Shares where the Shares are officially listed at the 

Company's request. The notification must specify the date when and the manner in which the dividend 

or other distribution will be payable or – in case of a proposal for a dividend or other distribution – 

is expected to be made payable. 

11.3.2 The Board determines as of which date dividends or other distributions will be payable. 

11.3.3 Dividends or other distributions that have not been claimed upon the expiry of five years and one day 

after the date when they became payable will be forfeited to the Company and will be carried to the 

reserves. 

11.3.4 For all dividends and other distributions in respect of the Shares included in the Statutory Giro 

System, the Company is discharged from all obligations towards the relevant persons entitled to such 

dividends or other distributions as referred to in article 11.1.6 by placing those dividends or other 

distributions at the disposal of, or in accordance with, the regulations of, Euroclear Netherlands or 

the Intermediary as the case may be. 

12 SPECIAL RESOLUTIONS AND LIQUIDATION  

12.1 Amendment to the articles of association, legal merger, legal demerger, and dissolution 

12.1.1 The General Meeting may, on a proposal of the Board, resolve on a legal merger, a legal demerger, 

an amendment to these articles of association, and dissolution without prejudice to sections 2:331 

BW and 2:334ff BW. Whenever a proposal is made to the General Meeting to amend the articles of 



association, this must be stated in the notice convening the General Meeting and a copy of the 

proposal, stating the proposed amendment verbatim, must be made available for inspection by every 

Person with Meeting Rights at the Company’s office from the day of the convocation of the respective 

General Meeting until the end of such General Meeting. 

12.2 Liquidation  

12.2.1 If the Company is dissolved and its assets must be liquidated, the Executive Directors will become 

the liquidators, unless the General Meeting resolves otherwise. The Non-Executive Directors 

supervise the liquidators. 

12.2.2 The liquidation takes place in accordance with the statutory provisions. During the liquidation 

period, these articles of association will remain in full force as far as possible. 

12.2.3 The balance of the Company's assets after all liabilities have been paid will be distributed on the 

Shares, in accordance with section 2:23b BW, to the Shareholders in proportion to the aggregate 

nominal amount of the Shares held by each of them. 

12.2.4 After the Company has ceased to exist, its books, records and other data carriers must remain in the 

custody of the person designated for that purpose by the liquidators or, if there are no liquidators, 

by the Board, for a period of seven years.” 

Annex B (Draft articles of association of CTP N.V.), which is also attached to the joint common draft 

terms of merger, has the identical content as Annex A as set out above, with the exception of the following 

two items, which in Annex B - in deviation from Annex A - read as follows: 

“2.1.2 The Company's seat is in Amsterdam, the Netherlands.” 

”9.3.1 General Meetings are to be held in the municipality where the Company has its seat or in Utrecht, 

the municipality of Haarlemmermeer (Schiphol Airport), Rotterdam, Eelde or Eindhoven.” 

From the convening of the General Meeting, the following documents are available in any event in German 

on the Company's website at: 

https://www.deutsche-industrie-grundbesitz.de/en/investor-relations/general-meeting 

accessible under the section “Annual General Meeting 2022”. 

– the joint common draft terms of merger dated 22 April 2022 prepared by the Management Board 

and the Supervisory Board, respectively, of Deutsche Industrie Grundbesitz AG and the Board of 

Directors of CTP N.V.; 

https://www.deutsche-industrie-grundbesitz.de/en/investor-relations/general-meeting


– the joint merger report prepared by the Management Board of Deutsche Industrie Grundbesitz AG 

and the Board of Directors of CTP N.V. pursuant to section 122c German Transformation Act 

(UmwG) and Art. 2:312, 2:326 and 2:333d of the Dutch Civil Code (Burgerlijk Wetboek) dated 

26 April 2022, including its annexes; 

– the adopted annual financial statements and management reports (Lageberichte) of Deutsche 

Industrie Grundbesitz AG for the last three financial years, namely for the financial years ending on 

30 September 2019, 30 September 2020 and 30 September 2021; 

– the interim balance sheet of Deutsche Industrie Grundbesitz AG as of 31 January 2022 pursuant to 

sections 122a (2) sentence 1, 63 (1) no. 3, (2) German Transformation Act (UmwG); 

– the adopted annual financial statements and management reports of CTP N.V. for the last three 

financial years, namely for the financial year beginning on 21 October 2019 and ending on 31 

December 2020 as well as for the financial year ending on 31 December 2021;  

– the independent auditor statement of KPMG Accountants N.V. prepared pursuant to Art. 

2:328 subsection 1 of the Dutch Civil Code (Burgerlijk Wetboek) on the reasonableness of the 

proposed share exchange ratio and including the statement that the shareholders’ equity of the 

transferring company is at least equal to the nominal paid-up amount on the aggregate number of 

shares to be acquired by shareholders of the transferring company in the acquiring company, dated 

28 April 2022; 

– the assurance report of KPMG Accountants N.V. prepared pursuant to Art. 2:328 subsection 2 of 

the Dutch Civil Code (Burgerlijk Wetboek) on the audit of the information provided pursuant to Art. 

2:327 of the Dutch Civil Code (Burgerlijk Wetboek) by the Management Board of Deutsche 

Industrie Grundbesitz AG and the Board of Directors of CTP N.V. dated 28 April 2022; and 

– the audit report of the merger auditor IVA VALUATION & ADVISORY AG, 

Wirtschaftsprüfungsgesellschaft, Frankfurt, selected and appointed by the Rostock Regional Court 

for Deutsche Industrie Grundbesitz AG as the transferring company of 28 April 2022 on the audit 

of the joint common draft terms of merger drawn up by the Management Board and the Supervisory 

Board, respectively, of Deutsche Industrie Grundbesitz AG and the Board of Directors of CTP N.V., 

in accordance with section 122f (1) in conjunction with section 12 of the German Transformation 

Act (UmwG). 

The aforementioned documents will also be accessible on the aforementioned website of the Company during 

the virtual shareholders' meeting of the Company on 9 June 2022. 



7. Elections to the Supervisory Board 

Pursuant to section 96 (1), 101 (1) German Stock Corporation Act (Aktiengesetz – AktG) in conjunction with 

section 9 (1) of the articles of association of the Company, the Supervisory Board shall be composed of five 

Supervisory Board members to be elected by the General Meeting without being bound by election proposals. 

The previous Supervisory Board members Hans-Ulrich Sutter, Cathy Bell-Walker, Antje Lubitz, Dr Dirk 

Markus and Achim Betz each resigned from their position as members of the Supervisory Board of the 

Company pursuant to section 9 (4) of the articles of association of the Company with effect from 31 March 

2022 and 31 April 2022, respectively. Therefore, as of 1 May 2022, the Supervisory Board no longer has a 

quorum to section 14 (3) of the Company’s articles of association in conjunction with section 108 (2) 

sentence 3 of the German Stock Corporation Act (AktG). 

Against this background, the Management Board has filed an application with the competent District Court 

(Amtsgericht) of Rostock for the judicial appointment pursuant to section 104 (1) sentence 1 of the German 

Stock Corporation Act (AktG) of three new Supervisory Board members, namely Ms Barbara Antonia 

Knoflach, Ms Susanne Eickerman-Riepe and Mr Gerardus Wenceslaus Ignatius Maria van Kesteren, to 

restore the quorum of the Supervisory Board with effect as of 1 May 2022. It is intended that the judicial 

appointment of the new Supervisory Board members will in each case be made for the period until the 

election of a new Supervisory Board member by the General Meeting. At the General Meeting on 9 June 

2022, the Supervisory Board members proposed for appointment by the court shall be elected for a new 

period and thus confirmed by the General Meeting. 

The Supervisory Board therefore proposes that the following persons shall be elected as members of the 

Supervisory Board of the Company:  

a) Ms Barbara Antonia Knoflach, managing director of LifeWorkSpace GmbH, Hofheim, Germany; 

resident in Hofheim, Germany; Ms Barbara Antonia Knoflach is also Non-Executive Director and Senior 

Independent Director of CTP N.V.; 

b) Ms Susanne Eickermann-Riepe, independent senior advisor in real estate; resident in Niedernhausen, 

Germany; Ms Susanne Eickermann-Riepe is also Non-Executive Director of CTP N.V.; and 

c) Mr. Gerardus Wenceslaus Ignatius Maria van Kesteren, member of supervisory boards in various 

companies, resident in Willerzell, Switzerland; Mr. Gerardus Wenceslaus Ignatius Maria van Kesteren is 

also Non-Executive Director of CTP N.V. 

Each of the appointments shall be made to the Supervisory Board with effect from the end of the General 

Meeting on 9 June 2022 and for a term of office until the end of the General Meeting which resolves on the 

discharge of the Supervisory Board for the fourth financial year after the beginning of the term of office, 

whereby pursuant to section 9 (2) sentence 2 of the articles of association, the financial year in which the 

term of office begins shall not be counted. It is intended to have the General Meeting vote on each of the 

election proposals by way of an individual vote. 



II. Further information on the invitation 

1. Total number of shares and voting rights at the time the General Meeting is convened 

At the time of convening the General Meeting, the share capital of the Company amounts to EUR 32,079,505.00 

and is divided into 32,079,505 ordinary bearer shares with no par value. Pursuant to section 21 no. 1 of the articles 

of association of the Company, each share entitles the holder to one vote at the General Meeting. The Company 

does not own treasury shares at the time of convening of the General Meeting. 

The total number of shares conferring participation and voting rights at the time of convening of the General 

Meeting therefore amounts to 32,079,505. 

2. Holding the General Meeting as a virtual General Meeting without the physical presence of the 

shareholders and their proxies; Online-Service 

The General Meeting will, due to the ongoing spread of the SARS-CoV-2-virus (COVID-19-pandemic), with the 

consent of the Supervisory Board of the Company be held as a virtual General Meeting without the physical 

presence of shareholders and their proxies (with the exception of the proxies nominated by the Company) 

pursuant to section 1(1), (2) and (6) of the German Act on Measures in the Law of Companies, Cooperatives, 

Associations, Foundations and Condominiums to Combat the Effects of the COVID-19 Pandemic (Gesetz über 

Maßnahmen im Gesellschafts-, Genossenschafts-, Vereins-, Stiftungs- und Wohnungseigentumsrecht zur 

Bekämpfung der Auswirkungen der COVID-19-Pandemie) in its form as last amended by the German Act on the 

Establishment of a Special Fund "Reconstruction Assistance 2021" and on the Temporary Suspension of the 

Obligation to File an Insolvency Application Due to Heavy Rainfall and Floods in July 2021 and on the 

Amendment of Other Laws (Gesetz zur Errichtung eines Sondervermögens „Aufbauhilfe 2021“ und zur 

vorübergehenden Aussetzung der Insolvenzantragspflicht wegen Starkregenfällen und Hochwassern im Juli 2021 

sowie zur Änderung weiterer Gesetze) of September 10, 2021 (“COVID-19 Act”). 

For this purpose, the entire General Meeting, held at the premises of Hotel Pullmann Berlin Schweizerhof, 

Budapester Straße 25, 10787 Berlin, will be broadcast live with video and audio transmission on 9 June 2022 

from 11:00 hrs a.m. (CEST) in the Company’s password-protected Online-Service, accessible via the Company's 

website at  

https://www.deutsche-industrie-grundbesitz.de/en/investor-relations/general-meeting  

under “Annual General Meeting 2022”. 

Only shareholders who have duly registered as described below (see section 3 “Requirements for exercising 

shareholder rights in connection with the virtual General Meeting”) and have provided evidence of share 

ownership or their proxies will be able to follow the video and audio broadcast of the entire virtual General 

Meeting on the Company’s password-protected Online-Service. In addition, shareholders who have duly 

registered and identified themselves can exercise their voting right personally or by duly authorized proxy by 

Electronic Postal Vote or by granting power of attorney to one of the voting proxies appointed by the Company 

and ask questions and file objections to the resolutions of the virtual General Meeting on the Company’s 

password-protected Online-Service.  



It is not possible to exercise any shareholder rights in the virtual General Meeting extending beyond this. In 

particular, participation of the shareholders and their proxies on site is not permitted, with the exception of the 

voting proxies who are appointed by the Company and bound by instructions. The transmission of the virtual 

General Meeting in audio and video form and the granting of voting rights, the right to ask questions and the 

opportunity to object also do not entitle the shareholders and their proxies to participate in the virtual General 

Meeting by means of electronic communications within the meaning of section 118 (1) sentence 2 of the Stock 

Corporation Act (AktG) (no electronic participation). 

The Company’s password-protected Online-Service will be accessible via the Company's website at  

https://www.deutsche-industrie-grundbesitz.de/en/investor-relations/general-meeting 

under “Annual General Meeting 2022” from 19 May 2022, 0:00 hrs (CEST) for shareholders who have duly 

registered and provided due evidence of share ownership and their proxies. To be able to use the Company’s 

password-protected Online-Service they have to log on using their access data, which will be sent once they have 

submitted the registration and provided evidence of the shareholding to the Company in due form and due time. 

Proxies can also access the Company’s password-protected Online-Service by using the access data of the 

shareholder they represent. Further details on the use of the Company’s password-protected Online-Service can 

be taken from the voting card and the information thereon, which will be sent to shareholders after their 

registration and evidence of share ownership have been received by the Company in due form and within the due 

time limit.  

3. Requirements for the exercise of shareholders' rights with respect to the virtual General Meeting 

Only the shareholders, who have duly registered and provided evidence of share ownership, are authorised to 

follow the virtual General Meeting in the Company’s password-protected Online-Service and to exercise the 

further shareholders' rights with respect to the virtual General Meeting, in particular voting rights. 

Registration and evidence of share ownership must be in text form (section 126b German Civil Code 

(Bürgerliches Gesetzbuch – BGB)) and must be in German or English language. An evidence of share ownership 

issued by the ultimate intermediary in accordance with section 67c (3) German Stock Corporation Act (AktG) is 

sufficient. This evidence must relate to the beginning of the 21st day prior to the Ordinary General Meeting, i.e. 

to the beginning of 19 May 2022, 0:00 hrs (CEST) (Record Date). 

It is pointed out that in the information pursuant to section 125 German Stock Corporation Act (AktG), which are 

to be drawn up in form and content in accordance with Commission Implementing Regulation (EU) 2018/1212 

of 3 September 2018 laying down minimum requirements for implementing the provisions of Directive 

2007/36/EC of the European Parliament and of the Council as regards shareholder identification, information 

transmission and facilitation of the exercise of shareholders' rights (“Regulation”), a record date is to be specified 

in field C5 of table 3 of the Regulation. This record date (in the present case: 19 May 2022, 22:00 UTC 

(coordinated universal time)) is not identical with the record date to be designated pursuant to section 123 (4) 

German Stock Corporation Act (AktG) (in the present case: 19 May 2022, 0:00 (CEST)). The Company here 

follows a recommendation of the Implementation Guide of the Association of German Banks on the Second 



Shareholders' Rights Directive (Directive (EU) 2017/828 of the European Parliament and of the Council of 

17 May 2017 amending Directive 2007/36/EC as regards the promotion of long-term shareholder participation) 

and on the Act Implementing the Second Shareholders' Rights Directive (ARUG II)) for the German market 

(Umsetzungsleitfaden des Bundesverbandes Deutscher Banken zur Zweiten Aktionärsrechterichtlinie (Richtlinie 

(EU) 2017/828 des Europäischen Parlaments und des Rates vom 17. Mai 2017 zur Änderung der Richtlinie 

2007/36/EG im Hinblick auf die Förderung der langfristigen Mitwirkung der Aktionäre). 

The registration and evidence of share ownership must be sent to the Company using one of the contact methods 

below and must be received no later than 2 June 2022, 24:00 hrs (CEST): 

Deutsche Industrie Grundbesitz-AG 

c/o C-HV AG  

Gewerbepark 10 

92289 Ursensollen 

or 

via e-mail: anmeldestelle@c-hv.com  

or 

via fax: +49 962 89299871  

We recommend that our shareholders contact their depositary bank early in order to ensure that the Company 

receives proper evidence of the ultimate intermediary in accordance with section 67c (3) of the German Stock 

Corporation Act (AktG) in due time. 

As regards the exercising of shareholder rights in connection with the virtual General Meeting, including the 

right to vote, only persons who have provided evidence of share ownership will be considered shareholders in 

relation to the Company. The entitlement to exercise shareholder rights in connection with the virtual General 

Meeting and the scope of the right to vote will be based solely on the shareholder’s share ownership on the 

Record Date. The Record Date does not create any restrictions on the disposal of the shareholding, meaning that 

the shareholders may also dispose of their shares after registering. Even in the event of a full or partial disposal 

of the shareholding after the Record Date, the entitlement to exercise shareholder rights in connection with the 

virtual General Meeting and the scope of the right to votes are solely based on the shares held by the shareholder 

on the Record Date, i.e., any disposal of shares after the Record Date does not affect the entitlement to exercise 

shareholder rights in connection with the virtual General Meeting and the scope of voting rights. The same applies 

to additional acquisitions of shares after the Record Date. Consequently, persons who do not hold any shares on 

the Record Date and subsequently become shareholders may only exercise their shareholder rights in connection 

with the virtual General Meeting provided that they arrange to be given power of attorney or be authorized to 

exercise these rights. The Record Date does not have any significance for dividend entitlements.  

Following receipt of the registration and evidence of share ownership in due form and time at one of the above 

contact options, shareholders will be sent voting cards for exercising their shareholder rights in relation to the 

virtual General Meeting. The number of their votes is recorded on the voting cards and the necessary access data 



for the password-protected Online-Service of the Company is printed on them. To ensure timely receipt of the 

voting cards, we ask shareholders to request a voting card from their depository bank as early as possible. In 

these cases, the required registration and evidence of share ownership will be provided directly by the depositary 

bank. Shareholders who have requested a voting card from their custodian bank in good time therefore do not 

need to take any further action. 

4. Procedure for voting by postal vote 

Shareholders exercise their voting rights by electronic communications without taking part in the meeting 

(“Electronic Postal Vote”). This also requires due registration and evidence of share ownership (see section 3 

“Requirements for the exercise of shareholders' rights with respect to the virtual General Meeting”). Votes may 

be cast by Electronic Postal Vote on the password-protected Online-Service of the Company accessible via the 

Company's website at  

https://www.deutsche-industrie-grundbesitz.de/en/investor-relations/general-meeting  

under “Annual General Meeting 2022”. Voting via the password-protected Online-Service of the Company is 

possible from 19 May 2022, 0:00 hrs (CEST) before and during the virtual General Meeting until the start of 

voting at the virtual General Meeting on 9 May 2022. Until the start of voting at the virtual General Meeting on 

9 May 2022, a vote cast via the Company’s password-protected Online-Service can also be changed or revoked 

in the Company’s password-protected Online-Service. 

Should no explicit or unambiguous vote be cast in an Electronic Postal Vote on an agenda item, this will be 

regarded as an abstention for that agenda item. If a single vote is taken on an agenda item without notification 

prior to the General Meeting, a vote on this agenda item as a whole shall also be deemed to be a corresponding 

vote for each item of the single vote. 

Shareholders will receive further information on voting via Electronic Postal Vote together with the voting card, 

which will be sent to shareholders after the registration and evidence of share ownership have been received by 

the Company in due form and time. 

5. Procedure for voting by the voting proxies appointed by the Company 

We offer our shareholders the opportunity to authorize voting proxies appointed by the Company, who are bound 

by the instructions of the respective shareholder, to exercise their voting rights. In addition to the power of 

attorney, these proxies of the Company must also be given instructions for exercising voting rights. They do not 

exercise voting rights at their own discretion, but exclusively on the basis of the instructions given by the 

shareholder. If no explicit instructions have been given, or if the instructions are contradictory or unclear, the 

proxies appointed by the Company shall abstain from voting on the relevant resolution items; this also always 

applies to other motions.  

The proxies appointed by the Company will not accept any instructions to speak, ask questions, propose motions 

or file objections to resolutions and – with the exception of the exercise of the voting rights – will not exercise 



any other shareholders’ rights of the virtual General Meeting, either prior to or during the virtual General 

Meeting. 

The power of attorney to the voting proxies appointed by the Company (and the instructions given) must be made 

in text form (section 126b German Civil Code - BGB) or must be made using the input mask on the password-

protected Online-Service of the Company, which is available on the Company’s website at 

https://www.deutsche-industrie-grundbesitz.de/en/investor-relations/general-meeting  

under “Annual General Meeting 2022”. The same applies to the revocation or modification of a power of attorney 

or the instructions to the voting proxies appointed by the Company. The proxy and instruction form for the 

proxies appointed by the Company and the corresponding explanations are printed on the voting card that is sent 

to shareholders after the Company has received their registration and evidence of share ownership in due form 

and time. These documents are also available for download on the Company's website at 

https://www.deutsche-industrie-grundbesitz.de/en/investor-relations/general-meeting  

under “Annual General Meeting 2022”. 

Powers of attorney for exercising the right to vote with instructions to the voting proxies appointed by the 

Company must for organizational reasons be received by the Company using one of the following contact 

methods by 24:00 hours (CEST) on 9 May 2022: 

Deutsche Industrie Grundbesitz AG

c/o C-HV AG  

Gewerbepark 10 

92289 Ursensollen 

or 

via e-mail: anmeldestelle@c-hv.com  

or 

via fax: +49 962 89299871 

It is also possible to grant the power of attorney to exercise the right to vote together with instructions to the 

voting proxies appointed by the Company and to revoke this power of attorney using the input mask on the 

password-protected Online-Service of the Company, which can be accessed on the Company’s website at 

https://www.deutsche-industrie-grundbesitz.de/en/investor-relations/general-meeting  

under “Annual General Meeting 2022” before and during the virtual General Meeting until the start of voting 

during the virtual General Meeting on 9 June 2022.Until the beginning of the voting in the virtual General 

Meeting on 9 June 2022, it is also possible to revoke or amend a power of attorney with instructions to the proxies 

appointed by the Company previously sent in text form (section 126b German Civil Code – BGB) or via the 

password-protected Online-Service of the Company. 



To the extent proxies appointed by the Company are authorized, they must in any case be given instructions on 

how to exercise the voting rights. Even in the event that a proxy with instructions to the voting proxies appointed 

by the Company is granted, registration and evidence of share ownership must be provided in due form and due 

time in accordance with the above conditions. 

6. Procedure for voting by proxy 

Shareholders can also be represented by a proxy, e.g. an intermediary, a proxy advisor, a shareholders' association 

or another person of their choice, in the exercise of their shareholder rights relating to the virtual General Meeting, 

in particular their voting rights. If a shareholder authorises more than one person, the Company may reject one 

or more of them. 

The granting of proxy, its revocation and the proof of authorisation vis-à-vis the Company require text form 

(section 126b German Civil Code - BGB) or must be submitted by using the entry mask in the Company's 

password-protected Online-Service, accessible via the Company's website at  

https://www.deutsche-industrie-grundbesitz.de/en/investor-relations/general-meeting  

under “Annual General Meeting 2022”. If an intermediary within the meaning of section 67a (4) German Stock 

Corporation Act (AktG), a shareholders' association, a proxy advisor or another person pursuant to 

section 135 (8) German Stock Corporation Act (AktG) is authorised, different regulations may exist which should 

be obtained from them. 

Proxies may also neither physically nor in the way of electronic communication within the meaning of 

section 118 (1) sentence 2 German Stock Corporation Act (AktG) participate in the General Meeting. They may 

exercise the voting rights of the shareholders they represent solely by way of Electronic Postal Vote or by granting 

(sub-)authorisation to the proxies appointed by the Company. 

A form for granting power of attorney is printed on the voting card sent to shareholders after the registration and 

evidence of share ownership have been received by the Company in due form and within the due time limit. The 

form is also available for download on the Company’s website at  

https://www.deutsche-industrie-grundbesitz.de/en/investor-relations/general-meeting  

under “Annual General Meeting 2022”.  

The authorization may be declared to the proxy or declared to or proven to the Company. The granting of the 

proxy, its revocation and the proof of a proxy granted towards an representative or its revocation vis-à-vis the 

Company must be received by the Company in one of the following ways for organizational reasons no later than 

8 June 2022, 24:00 hours (CEST): 

Deutsche Industrie Grundbesitz AG 

c/o C-HV AG  



Gewerbepark 10 

92289 Ursensollen 

or 

via e-mail: anmeldestelle@c-hv.com  

or 

via fax: +49 962 89299871  

The granting of the power of attorney, its revocation and evidence of the authorization to the Company can also 

be made using the input mask in the Company's password-protected Online-Service, which can be accessed on 

the Company’s website at 

https://www.deutsche-industrie-grundbesitz.de/en/investor-relations/general-meeting  

under “Annual General Meeting 2022”. Prior to and during the virtual General Meeting until the end of the virtual 

General Meeting on 9 June 2022. Until the end of the virtual General Meeting on 9 June 2022, it is also possible 

to revoke or modify a power of attorney previously sent in text form (section 126b German Civil Code – BGB) 

or granted on the password-protected Online-Service of the Company. 

The exercise of shareholder rights in relation to the virtual General Meeting via the password-protected Online-

Service of the Company by the proxy requires that the proxy receives the shareholder's access data from the 

shareholder for use. The use of the access data by the proxy shall at the same time be deemed proof of 

authorization; further proof of authorization to the Company in text form is not required. 

Even in the event that a proxy is granted, registration and evidence of share ownership must be provided in due 

form and due time in accordance with the above provisions. Subject to the above conditions for granting proxy, 

this does not preclude the granting of proxies after registering and providing evidence of share ownership. 

7. Treatment of divergent declarations on voting 

If the Company has received declarations in relation to the exercise of voting rights, that differ, for one and the 

same share without one of these being revoked, the last declaration received will be regarded as binding. If the 

Company receives declarations that differ from one another by different means of transmission in connection 

with the granting and revocation of a proxy and is unable to identify which of these declarations was received 

last, these declarations will be treated as binding in the following order of transmission: (1) Online-Service of 

the Company, (2) e-mail, (3) fax and (4) hard copy.  

8. Right to ask questions under section 1 (2) sentence 1 no. 3, sentence 2 COVID-19 Act; right of 

shareholders to information under section 131 Stock Corporation Act (AktG) 

Shareholders who have registered in due form and provided evidence of share ownership in due form have the 

right to ask questions using electronic communications (section 1 (2) sentence 1 no. 3, sentence 2 COVID-19 

Act). 



Based on section 1 (2) sentence 1 no. 3, second half of the second sentence COVID-19 Act, the Management 

Board has decided with the consent of the Company’s Supervisory Board for organizational reasons that any 

questions have to be submitted no later than 24:00 hours (CET) on 7 June 2022 using the designated input mask 

on the Company's password-protected Online-Service, which can be accessed on the Company’s website at 

https://www.deutsche-industrie-grundbesitz.de/en/investor-relations/general-meeting  

under “Annual General Meeting 2022”. For this purpose, the Company's password-protected Online-Service 

provides for the button “Submit question”. Questions submitted via other channels or later will not be considered. 

In particular, no questions can be asked during the virtual General Meeting. The Management Board will decide 

how to answer questions at its own dutiful discretion. Questions and their answers may in particular be 

consolidated if this appears reasonable to the Management Board. Questions on the information provided by the 

Management Board are excluded. 

Furthermore, shareholders and shareholder representatives are neither entitled to request information pursuant to 

section 131 German Stock Corporation Act (AktG) nor to the right to speak or ask questions in and during the 

virtual General Meeting. 

The Company reserves the right to state the name of the shareholder asking the question and/or his proxy when 

answering the question, unless the statement of the name is expressly objected to when the question is transmitted 

via the password-protected Online-Service of the Company. The same applies to any advance publication of 

questions and, if applicable, answers on the Company's website prior to the General Meeting.  

9. Video and audio transmission of the General Meeting 

The entire General Meeting can be followed by duly registered shareholders via video and audio transmission on 

the internet via the password-protected Online-Service of the Company. The password-protected Online-Service 

of the Company is available at the internet address 

https://www.deutsche-industrie-grundbesitz.de/en/investor-relations/general-meeting  

under “Annual General Meeting 2022”. 

Duly registered and authorized shareholders can log in there with their access data and access the video and audio 

transmission of the virtual General Meeting from 11:00 a.m. (CEST) on the day of the virtual General Meeting. 

Electronic Postal Vote and the electronic issuing of proxies and instructions to the Company's proxies via the 

password-protected Online-Service of the Company also require registration for the virtual General Meeting in 

due form and time, as well as proper evidence of share ownership and registration (log-in) in the password-

protected Online-Service of the Company with the relevant access data.  



10. Objections against resolutions of the General Meeting 

Shareholders who exercise or have exercised their voting right by way of Electronic Postal Vote or granting of 

proxy, can file objections to resolutions of the virtual General Meeting by way of electronic communication with 

the notary designated for the issuance of the protocol of the general meeting. 

Respective objections – provided a vote is cast – can be made from the start of the virtual General Meeting via 

the Company's password-protected Online-Service available at the internet address 

https://www.deutsche-industrie-grundbesitz.de/en/investor-relations/general-meeting  

under “Annual General Meeting 2022” to the protocol, in deviation from section 245 no. 1 of the German Stock 

Corporation Act (AktG), waiving the requirement to appear at the virtual General Meeting. For this purpose, the 

Company's password-protected Online-Service provides the "Submit objection" button. The declaration is 

possible via the password-protected Online-Service of the Company from the beginning of the virtual General 

Meeting until its end. The notary has authorized the Company to receive objections via the password-protected 

Online-Service of the Company and receives the objections via the password-protected Online-Service of the 

Company. Any other form of transmission of objections is excluded. 

11. Additions to the agenda pursuant to section 122 (2) Stock Corporation Act (AktG) 

Shareholders whose shares alone or in the aggregate, are at least equivalent to one twentieth of the share capital 

or to a pro rate amount of EUR 500,000.00 (equivalent to 500,000 shares) are entitled under section 122 (2) Stock 

Corporation Act (AktG) to request that items be placed on the agenda and announced.  

The request is to be made to the Company’s Management Board in writing and must be received by the Company 

at least 24 days before the General Meeting, i.e., no later than 24:00 hours (CEST) on 15 May 2022. Please send 

such requests to one of the following addresses:  

Deutsche Industrie Grundbesitz AG 

-Management Board-  

c/o C-HV AG  

Gewerbepark 10 

92289 Ursensollen 

or in electronic form in accordance with section 126a German Civil Code (BGB) via e-mail (with qualified 

electronic signature): 

ir@deutsche-industrie-reit.de 

Each new item on the agenda must be accompanied by a statement of reasons or a draft resolution. Applicants 

must prove that they have held the shares for at least 90 days prior to the date of receipt of the request and that 

they have held the shares until the decision of the Management Board on the request; sections 70 and 121 (7) 

German Stock Corporation Act (AktG) apply when calculating the shareholding period. 



Additions to the agenda which have to be announced will be published in the Federal Gazette without undue 

delay after receipt of the request and forwarded for publication to such media as may be expected to disseminate 

the information throughout the European Union, unless this has already been done at the time of the convocation. 

They will also be made available to shareholders on the Company’s website at 

https://www.deutsche-industrie-grundbesitz.de/en/investor-relations/general-meeting. 

Any admissible resolution proposal, submitted together with an adequate supplemental request, will be treated 

in the virtual General Meeting as if it had been once again submitted in the virtual General Meeting, provided 

that the shareholder submitting the request is duly registered for the virtual General Meeting and has duly 

provided evidence of ownership of shares listed in the Company's share register on the day of the General Meeting 

and has duly registered for the virtual General Meeting. 

12. Counter-motions and election proposals by shareholders pursuant to sections 126 (1), 127 German 

Stock Corporation Act (AktG), section 1 (2) sentence 3 COVID-19 Act 

Shareholders may submit counter-motions against proposals of the Management Board with respect to a 

particular item on the agenda and proposals with respect to the election of members of the Supervisory Board or 

the selection of the statutory auditors. 

Any counter-motions and election proposals which are received by the Company by 25 May 2022, 24:00 hrs 

(CEST), will be made accessible without undue delay to the other shareholders, including the name of the 

shareholder and – where applicable – the reasons (such reasons are in any case not required for election proposals) 

on the internet address of the Company available at 

https://www.deutsche-industrie-grundbesitz.de/en/investor-relations/general-meeting. 

Any statements by the Management Board and the Supervisory Board will also be published there. Any counter-

motion and its reasons or any election proposal do not have to be made accessible if the requirements of section 

126 (2) German Stock Corporation Act (AktG) (in conjunction with section 127 sentence 1 German Stock 

Corporation Act (AktG)) or for election proposals also if the requirements of section 127 sentence 3 German 

Stock Corporation Act (AktG) are met.  

Any counter-motions and election proposals to be made accessible are to be submitted exclusively to one of the 

following contact options: 

Deutsche Industrie Grundbesitz AG 

c/o C-HV AG  

Gewerbepark 10 

92289 Ursensollen 

or 

via e-mail: anmeldestelle@c-hv.com  

or 



via fax: +49 962 89299871  

Counter-motions and election proposals sent to a different address will not be considered. 

No counter-motions or election proposals may be submitted during the virtual General Meeting. Admissible 

counter-motions or election proposals of shareholders that have to be made accessible pursuant to section 126 or 

section 127 German Stock Corporation Act (AktG) are deemed pursuant to section 1 (2) sentence 3 COVID-19 

Act as being submitted in the virtual General Meeting, provided that the shareholder submitting the counter-

motion or election proposal has duly provided evidence of share ownership and has duly registered for the virtual 

General Meeting. 

III. Additional explanations and technical notes  

1. Technical note regarding the virtual General Meeting  

To follow the virtual General Meeting and to use the Company's password-protected Online-Service and exercise 

shareholder rights, you will need an internet connection and an internet-enabled terminal device. A stable internet 

connection with sufficient transmission speed is recommended in order to be able to follow the video and audio 

transmission of the virtual General Meeting in the best possible way. 

If you use a computer to receive the video and audio transmission of the virtual General Meeting, you will need 

a browser and speakers or headphones. To access the Company's password-protected Online-Service, you will 

need your individual access data, which you will receive with the voting card for the virtual General Meeting. 

You can use this access data to log in to Company's password-protected Online-Service on the login page. 

In order to avoid the risk of restrictions in the exercise of shareholder rights due to technical problems during the 

virtual General Meeting, it is recommended – as far as possible – to exercise shareholder rights (in particular 

voting rights) already before the start of the virtual General Meeting. Voting rights can be exercised in the 

Company's password-protected Online-Service from 19 May 2022, 0:00 hours (CEST). 

Shareholders will receive further details on the Company's password-protected Online-Service and the 

registration and terms of use together with the voting card for the virtual General Meeting or on the website of 

the Company at the Internet address 

https://www.deutsche-industrie-grundbesitz.de/en/investor-relations/general-meeting  

under “Annual General Meeting 2022”. 

2. Note on the availability of image and sound transmission 

Duly registered shareholders will be able to follow the virtual General Meeting live in full via the Company's 

password-protected Online-Service from 11:00 a.m. (CEST) on 9 June 2022. The image and sound transmission 

of the virtual General Meeting and the availability of the Company's password-protected Online-Service may be 

subject to fluctuations according to the current state of the art due to restrictions in the availability of the 

telecommunications network and the restriction of third-party internet services, over which the Company has no 



influence. The Company can therefore not assume any warranty or liability for the functionality and constant 

availability of the Internet services used, the third-party network elements used, the image and sound 

transmission, or access to the Company's password-protected Online-Service and its general availability. The 

Company also accepts no responsibility for errors and defects in the hardware and software used for the online 

service, including those of the service providers used, unless there is intent. For this reason, the Company 

recommends making use of the above-mentioned options for exercising rights, in particular voting rights, at an 

early stage. If data protection or security considerations make it absolutely necessary, the chairperson of the 

virtual General Meeting must reserve the right to interrupt or completely discontinue the virtual General Meeting. 

3. Publications on the website 

This invitation to the General Meeting, the information pursuant to section 124a German Stock Corporation Act 

(AktG) and in particular, the documents mentioned under agenda items 1 and 6 are available from the day of the 

convening of the General Meeting in the German Federal Gazette (Bundesanzeiger) and also during the General 

Meeting on the Company's website at 

https://www.deutsche-industrie-grundbesitz.de/en/investor-relations/general-meeting  

under “Annual General Meeting 2022”. After the General Meeting, the voting results will be published at the 

same internet address. 

4. Information on voting and options for voting 

The votes on the agenda items 2 to 7 are binding. Shareholders may vote "yes" or "no" to these items or 

alternatively abstain and not participate in the vote. With regard to agenda item 1, no resolution of the General 

Meeting is planned. 

If voting rights are exercised by Electronic Postal Vote, the Company will electronically confirm receipt of the 

electronically cast vote to the person casting the vote in accordance with the statutory requirements. 

In accordance with the statutory requirements, those persons voting may request confirmation from the Company 

within one month of the date of the virtual General Meeting as to whether and how their vote was counted. This 

confirmation can be requested after the virtual General Meeting via the Company's password-protected Online-

Service using the personal access data printed on the voting card. 

5. Data privacy information for shareholders of Deutsche Industrie Grundbesitz AG  

As a controller within the meaning of Article 4 no. 7 General Data Protection Regulation (“GDPR”), the 

Company processes personal data (surname and first name, address, e-mail address, number of shares, class of 

shares, type of ownership of the shares, the access data to the Online-Service allocated to the shareholder, the IP 

address from which the shareholder uses the Online-Service, where the shareholder is also a member of the 

Supervisory Board the participation of this shareholder as a member of the Supervisory Board by way of video 

and audio transmission, the contents of the questions submitted by the shareholder and the contents of the 

answers; if applicable, the surname, first name and address of the proxy appointed by the relevant shareholder, 



the granting of power of attorney to the proxy, their IP address; the contents of the vote cast by Electronic Postal 

Voting; and any objection to resolutions of the General Meeting; objections, if any, to resolutions of the General 

Meeting) on the basis of the data protection provisions applicable in Germany in order to enable shareholders 

and their proxies to exercise their shareholder rights in connection with the virtual General Meeting. 

The Company is represented by the members of its Management Board Remon Leonard Vos and Richard John 

Wilkinson. The Company can be contacted using one of the following contact methods: 

Deutsche Industrie Grundbesitz AG  

Business address:  

August-Bebel-Str. 68  

14482 Potsdam 

Germany  

E-mail: ir@deutsche-industrie-reit.de  

Tel: +49 (0) 331 74 00 76 -50  

Fax: +49 (0) 331 74 00 76 -520  

If this personal data has not been provided by the shareholders when registering for the virtual General Meeting, 

their depositary bank or their ultimate intermediary within the meaning of section 67c (3) German Stock 

Corporation Act (AktG) will send their personal data to the Company. The access data assigned to the shareholder 

as well as the IP address from which the shareholder or their proxy uses the Online-Service of the Company will 

be communicated to the Company by the service provider commissioned by the Company to conduct the virtual 

General Meeting. Processing of the personal data of the shareholders and their proxies is carried out exclusively 

for processing the exercise of their rights in connection with the virtual General Meeting and only to the extent 

strictly necessary to achieve this purpose. The legal basis for the processing is Article 6 (1) sentence 1c) GDPR 

in conjunction with section 67e (1) German Stock Corporation Act (AktG). The Company will store this personal 

data only for as long as is necessary for the above purpose or to the extent that the Company is entitled or 

obligated by law to store personal data. The storage period is normally up to three years for the data collected in 

connection with the General Meeting. If a shareholder is no longer a shareholder of the Company, the Company 

will only store his or her personal data for a maximum of twelve months on the basis of section 67e (2) sentence 1 

German Stock Corporation Act (AktG) and subject to other statutory provisions. Longer storage by The Company 

is also permitted as long as this is necessary for legal proceedings; the legal basis in this respect is section 67e (2) 

sentence 2 German Stock Corporation Act (AktG), where applicable in conjunction with Article 6 (1) sentence 1f) 

GDPR. 

The Company’s service providers who are commissioned for the purpose of organizing the General Meeting only 

receive personal data from the Company that is required for the performance of the commissioned service and 

process the data exclusively in accordance with the Company’s instructions. 

In addition, the personal data will be made available to shareholders and their proxies as well as to third parties 

in connection with the virtual General Meeting within the framework of the statutory provisions. In particular, if 



shareholders and their proxies are to be represented at the virtual General Meeting by a proxy appointed by the 

Company, their names will be disclosed and their names, place of residence, number of shares and type of 

ownership will be entered in the list of attendees of the virtual General Meeting to be drawn up in accordance 

with section 129 (1) sentence 2 of the German Stock Corporation Act (AktG). This data can be inspected by 

shareholders and their proxies during the virtual General Meeting and by shareholders up to two years later 

pursuant to section 129 (4) sentence 2 German Stock Corporation Act (AktG). With regard to the transfer of 

personal data to third parties in connection with the announcement of shareholder requests for additions to the 

agenda as well as countermotions and nominations of shareholders, please refer to the explanations in Part II.12. 

With respect to the processing of personal data, the shareholders and their proxies may request that the Company 

provide access to their personal data pursuant to Article 15 GDPR, rectify their personal data pursuant to 

Article 16 GDPR, erase their personal data pursuant to Article 17 GDPR, restrict the processing of their personal 

data pursuant to Article 18 GDPR or transfer of certain personal data to them or a third party designated by them 

(right to data portability) pursuant to Article 20 GDPR.  

Information on the right to object to processing pursuant to Article 6 (1) sentence 1f) GDPR 

Shareholders and their proxies have the right to object to the processing of personal data concerning them carried 

out at any time on the basis of Article 6 (1) sentence 1f) GDPR (Article 21 (1) GDPR) on grounds relating to 

their particular situation. The personal data concerned will then no longer be processed by the controller, unless 

the controller can demonstrate compelling legitimate grounds for the processing which override the interests, 

rights and freedoms of the shareholder or proxy concerned, or the processing serves to assert, exercise or defend 

legal claims. 

The shareholders and their proxies can assert these rights to the Company free of charge using one of the 

following contact methods: 

Deutsche Industrie Grundbesitz AG  

Business address:  

August-Bebel-Str. 68  

14482 Potsdam  

Germany 

E-mail: ir@deutsche-industrie-reit.de 

Tel: +49 (0) 331 74 00 76 -50  

Fax: +49 (0) 331 74 00 76 -520  

In addition, shareholders and their proxies have a right under Article 77 GDPR to appeal to the data protection 

supervisory authority in particular of the (federal) state in which they have their domicile or permanent residence 

or of the federal state of Mecklenburg-Western Pomerania, Germany, where the Company has its registered 

office. You can reach our company data protection officer at: 

Herting Oberbeck Datenschutz GmbH  



Hallerstraße 76 

20146 Hamburg  

Germany 

Contact person: David Oberbeck 

Potsdam, April 2022 

Deutsche Industrie Grundbesitz AG 

The Management Board 


