
Report of the Management Board to the Annual General Meeting on item 

6 of the agenda pursuant to Art. 5 SE Regulation, Section 221 para. 4, 

Section 186 para. 4 (2) AktG (authorisation to issue warrants and/or 

convertible bonds, profit-participation rights or profit bonds and 

Conditional Capital 2022) 

The Annual General Meeting of 12 April 2018 authorized under agenda item 9 

the Management Board of PUMA SE, with the approval of the Supervisory 

Board, to issue bearer and/or registered convertible bonds and/or options and 

profit-participation rights and/or profit bonds (or combinations of these 

instruments) with or without a limited term in a total nominal amount of up to 

EUR 1,000,000,000.00 until 11 April 2023 and to grant the holders of bonds 

conversion or option rights (also with conversion or option obligation) to up to 

30,164,920 new no-par bearer shares of the Company with a pro rata amount 

of the share capital of up to EUR 30,164,920.00 in total in accordance with the 

terms and conditions of the convertible bonds or options ("Authorization 2018"), 

for which the Annual General Meeting of April 12, 2018 conditionally increased 

the share capital by up to EUR 30,164,920.00 by issuing up to 30,164,920 new 

no-par value bearer shares ("Conditional Capital 2018"). 

The Company has not made use of this Authorization 2018 to date. As the 

authorization will expire before the end of the Annual General Meeting 2023 due 

to the expiry of the authorization period, the Management Board and 

Supervisory Board propose the cancellation of the Authorization 2018 and the 

related Conditional Capital 2018. 

Management Board and Supervisory Board propose under agenda item 6 b) to 

authorise the Management Board again, with approval of the Supervisory 

Board, to issue bearer and/or registered convertible bonds and/or options and 

profit-participation rights and/or profit bonds (or any combination thereof) 

(together hereinafter 'Bonds') with or without a maturity restriction in the total 

nominal amount of up to EUR 1,500,000,000.00 and to grant the holders of 

Bonds conversion or option rights (also with conversion or option obligation) on 

up to 15,082,464 new no-par bearer shares of the company with a pro rata 

amount of the share capital of up to EUR 15,082,464.00 (representing 10% of 

the company's current share capital) according to the terms and conditions of 

the convertible bonds or options ('Conditions').  

This authorisation is intended to maintain the company's options for financing 

its activities, as explained in more detail below, and to open the way for the 

Management Board, especially in the event of favourable capital market 

conditions, to provide flexible and timely financing in the interest of the 

Company. The authorisation is to be issued for a five-year term until 10 May 

2027. The conditional capital instrument used to underpin this authorisation, 

which by law may have a total volume of up to 50% of the share capital (whereas 

the new Conditional Capital to be created in 2022 is limited to 10%), contributes 

significantly to securing this flexibility. 



Benefits of the financing instrument  

Adequate capitalisation is an essential foundation for business development 

and successful market presence of the company. By issuing Bonds of the type 

described above, the company may, depending on the current market 

conditions, use attractive financing options and terms to attract capital to the 

company at a low rate of interest. The issuance of Bonds enables the acquisition 

of borrowed capital, which, depending on the nature of the terms of the Bonds, 

can be classified as equity or an equity-equivalent for both an internal rating of 

the financing banks as well as for balance sheet purposes. The realised 

conversion and/or option premiums benefit the company. In addition, the 

issuance of Bonds, possibly in conjunction with other instruments such as a 

capital increase, will open up new investor groups. The possibility of providing 

for an obligation to exercise the conversion/option right or a tender right of the 

issuer, as well as the possibility of servicing these rights or obligations by 

delivering treasury shares, paying a cash settlement or delivering shares from 

authorised capital, expands the scope for the design of such financing 

instruments. For reasons of flexibility, the company should also issue the Bonds 

through subordinate Group companies, which, depending on the market 

situation, use the German or international capital markets and issue the Bonds 

in a foreign legal currency, such as one of an OECD state, in addition to euros. 

Conversion/warrant price 

The conversion or warrant price for a share must not fall below 80% of that 

volume-weighted average exchange prices of the shares of the company of the 

same class on the Xetra trading system (or in a functionally comparable 

successor system to the Xetra system) on the Frankfurt Stock Exchange on the 

last ten trading days before the day on which the Management Board adopts 

the resolution for the issuance of the Bonds. If the shareholders have a 

subscription right to the Bond, the option is alternatively offered to determine the 

conversion or option price of a share on the basis of the volume-weighted 

average of the share prices shares of the same class of the company in XETRA 

trading (or in a functionally equivalent successor system replacing the XETRA 

system) on the Frankfurt Stock Exchange during the period from the beginning 

of the subscription period to the third day prior to the announcement of the final 

terms pursuant to Section 186 para. 2 (2) AktG (inclusive), whereby this must 

also be at least 80% of the determined value. In the case of Bonds with a 

conversion/option obligation or a tender right of the issuer to deliver shares, the 

conversion/option price may alternatively be adjusted to the stock market price 

of the company's share in the time-related context of the determination of the 

conversion/option price in accordance with the further specification of the 

conversion/option conditions, even if this is below the minimum price (80%) 

stated above. This shall apply without prejudice to Section 9 para. 1 of German 

Stock Corporation Act (AktG) and Section 199 para. 2 of the German Stock 

Corporation Act (AktG). 



Without prejudice to Section 9 para. 1 and Section 199 AktG, the 

conversion/option price may be adjusted following a more detailed 

determination of the underlying terms of the respective Bond due to dilution 

protection or an adaptation clause if, for example, there were changes in the 

company's capital during the term of the Bonds, such as a capital increase or 

capital reduction or a share split. Furthermore, dilution protection or adjustments 

may be provided in connection with dividend payments, the issuance of further 

convertible/option bonds, conversion measures and in the case of other events 

affecting the value of the conversion or option rights that occur during the term 

of the Bonds (such as a third party gaining control). Dilution protection and/or 

adjustments may be provided, in particular, by granting subscription rights, by 

changing the conversion/option price or by changing or granting cash 

components. 

Authorised capital, treasury shares, cash settlement, variable terms and 

conditions 

The terms and conditions may provide or permit that in the case of the exercise 

of conversion or option rights or the fulfilment of the corresponding obligations, 

shares may also be granted from authorised capital or treasury shares of the 

company. In the conditions - in order to further increase the flexibility - it can 

also be provided or permitted that the company does not or doesn't only grant 

shares in the company to a party entitled to a conversion or option or 

corresponding obligations in the event of exercising the conversion or option 

right or fulfilling the corresponding obligations, but pays the equivalent in whole 

or in part in cash. Such virtual Bonds enable the company to provide financing 

close to the capital market, without the actual need for a corporate capital 

measure. This takes into account the fact that an increase in the share capital 

may possibly be unwelcome in the future at the time of the exercise of the 

conversion or option rights or the fulfilment of corresponding obligations. Apart 

from this, the use of the option of cash payment protects shareholders from the 

decline in their shareholding and from the dilution of the assets of their shares 

as no new shares are issued. The cash equivalent value to be paid corresponds 

to that volume-weighted average exchange price of the shares of the same 

class in the company on the Xetra trading system (or in a functionally 

comparable successor system to the Xetra system) on the Frankfurt Stock 

Exchange during a timeframe specified in the conditions, according to the 

conditions. Furthermore, it can be provided that the number of shares to be 

granted - upon exercise of the conversion or option rights or after fulfilment of 

the corresponding obligations - or a corresponding exchange ratio is variable 

and can be rounded up or down to an integer number. In addition, for settlement-

technical reasons, a payment to be made in cash may be determined and/or 

provided that combines residual amounts and/or can be compensated in cash. 

Subscription rights of shareholders and exclusion of subscription rights 

Shareholders should in principle be entitled to subscription rights when issuing 

convertible bond and/or option. In order to facilitate settlement, the option should 



be used to issue the Bonds to one or more banks or one or more companies 

within the meaning of Section 186 para. 5 (1) AktG with the obligation to offer 

the Bonds to the shareholders in accordance with their subscription rights 

(indirect subscription right within the meaning of Section 186 para. 5 AktG).  

However, the Management Board should, with approval of the Supervisory 

Board, be able to exclude the subscription right in certain circumstances in the 

interest of the company and the shareholders. 

This initially concerns the exclusion of the subscription right for fractional 

amounts (agenda item 6b) hh) (1)). Fractional amounts may result from the 

respective issue volume and the presentation of a practicable subscription ratio. 

The exclusion of the subscription right for fractional amounts makes it possible 

to use the requested authorisation for round amounts while maintaining a 

smooth subscription ratio. This facilitates the settlement of shareholders' 

subscription rights. The exclusion therefore promotes practicability and 

facilitates the execution of a Bond issuance. The value of fractional amounts per 

shareholder is usually low, but the expense of issuing Bonds without a 

subscription right for fractional amounts is significantly higher. The exclusion of 

the subscription right for fractional amounts seems appropriate in this light.  

The exclusion of the subscription right for the purpose of granting 

holders/creditors of previously issued conversion/option rights or 

conversion/option obligations to shares in the company in order to compensate 

for dilution subscription rights to the extent that they are entitled to after 

exercising these rights or fulfilling these obligations (agenda item 6b) hh) (2)) is 

based on considerations of effectiveness and flexibility. For the purpose of 

facilitating their placement on the capital market, Bonds must be provided with 

anti-dilution protection, which serves to grant the holders the right to subscribe 

to new Bonds of future issuances, as shareholders are entitled to. The holders 

of Bonds are therefore placed as if they were already shareholders. For the 

Bonds to have such a protection against dilution, the subscription right of the 

shareholders to these Bonds must be able to be excluded. This facilitates the 

placement of the Bonds and therefore serves the interests of the shareholders 

in an optimal financial structure of the company. In addition, the exclusion of the 

subscription right in favour of the holders of Bonds which grant a option or 

conversion right or justify a option or conversion obligation, has the advantage 

that in the case of a utilisation of the authorisation, the option or conversion price 

for the holders of existing Bonds which grant a option or conversion right or 

justify a option or conversion obligation, does not need to be reduced according 

to the respective terms of the Bond. This allows a higher inflow of funds and is 

therefore in the interest of the company and its shareholders.  

Insofar as Bonds with option or conversion rights or option or conversion 

obligations are to be issued, the Management Board shall, with approval of the 

Supervisory Board, be authorised to exclude the subscription rights of 

shareholders in accordance with Section 221 para. 4 (2) AktG in analogous 

application of Section 186 para. 3 (4) AktG, to the extent that the Bonds are 



issued for cash consideration and the issue price is not materially lower than the 

theoretical market value of the Bonds with option or conversion rights or option 

or conversion obligation determined in accordance with accepted, in particular 

financial mathematical methods (agenda item 6b) hh) (3)). This gives the 

company the opportunity to take advantage of favourable market situations at 

short notice and quickly and to achieve better conditions for setting the interest 

rate and the issue price of the Bonds by setting the conditions close to the 

market. A determination of the conditions close to the market and a smooth 

placement of the Bonds would normally not be possible if the subscription right 

was maintained. Indeed, Section 186 para. 2 (2) AktG permits publication of the 

subscription price (and therefore the conditions of these Bonds) until the third 

last day of the subscription period. However, given the frequent volatility on the 

stock markets, a market risk then also persists for several days, which leads to 

haircuts and hence non-market conditions. Also, in the case of the existence of 

a subscription right, the successful placement with third parties is endangered 

or associated with additional expenses because of the uncertainty of its 

exercise. Finally, if a subscription right is granted, the company cannot react to 

favourable or unfavourable market conditions in the short term due to the length 

of the subscription period, but is exposed to declining share prices during the 

subscription period, which may lead to an unfavourable equity procurement for 

the company.  

Due to the requirement that the issue price may not be materially lower than the 

theoretical market value of Bonds with option or conversion rights or option or 

conversion obligations calculated in accordance with recognised, in particular 

financial mathematical methods, in analogous application of Section 186 para. 

3 (4) AktG, the financial interests of shareholders and their need for protection 

against dilution of the value of their shareholdings are taken into account. If the 

issue price does not materially fall below the theoretical market value of the 

Bonds with option or conversion rights or option or conversion obligations 

calculated according to recognised methods, in particular financial 

mathematical methods, the value of a subscription right of the shareholders 

drops to practically zero. To this extent, the shareholders will not incur any 

significant economic disadvantage due to the exclusion of subscription rights.  

Furthermore, the voting rights of the shareholders are protected from undue 

dilution of their share ownership by the fact that the authorisation to exclude the 

subscription right when issuing Bonds against cash payment only applies to the 

extent to which the shares issued and to be issued to service the option or 

conversion rights or in the event of fulfilment of the option or conversion 

obligations only amount to a total of a proportionate amount of the share capital 

of no more than 10% of the share capital at the time the resolution of the Annual 

General Meeting takes effect or, if lower, 10% of the share capital of the 

company at the time the authorisation is exercised. The pro rata amount of share 

capital attributable to shares issued or sold during the term of this authorisation 

in direct, analogous or equivalent application of Section 186 para. 3 (4) AktG 

shall be offset against this maximum amount. In this way, it is ensured that no 



Bonds are issued under exclusion of the subscription right of the shareholders, 

to the extent that this would lead to shareholders' subscription rights to new or 

treasury shares in an amount of more than 10% of the shares currently 

outstanding being excluded, taking into account capital increases or certain 

placements of treasury shares in direct, analogous or equivalent application of 

Section 186 para. 3 (4) AktG. 

Finally, the subscription right may also be excluded where bonds are being 

issued against contribution of assets in kind (agenda item 6b) hh) (4)). Amongst 

other things, this enables the company to use the bonds as acquisition currency 

in suitable cases, in the context of mergers or for the (also indirect) acquisition 

of companies, parts of companies, participations in companies, receivables or 

other assets. With this authorization, the Company can respond quickly and 

flexibly to advantageous opportunities for corporate expansion through the 

acquisition against the issue of bonds, also in the interest of the Company and 

its shareholders and all other stakeholders in the national and international 

market. The administration will carefully examine in each individual case 

whether it should make use of this authorization if and when acquisition 

opportunities materialize. It will exclude the subscription right of shareholders 

only where this is in the carefully weighted interest of the company. 

The Management Board may only make use of all the above authorizations to 

exclude subscription rights with regard to conversion or option rights or 

conversion or option obligations to such an extent that the total amount of shares 

attributable thereto does not exceed 10% of the capital stock. This additionally 

limits the total scope of an issue of bonds with conversion or option rights or 

conversion or option obligations without subscription rights. In this way, 

shareholders are additionally protected against a possible dilution of their 

existing shareholdings. Offsetting clauses ensure that the Management Board 

also does not exceed the 10% limit by additionally making use of other 

authorizations to issue shares or to issue rights enabling or obliging the 

subscription of shares and in doing so also excluding shareholders' subscription 

rights. 

Insofar as profit-participation rights or profit bonds without option rights, 

conversion rights, option obligations or conversion obligations are issued, the 

Management Board shall, with approval of the Supervisory Board, be authorized 

to exclude the subscription rights of the shareholders in their entirety if these 

profit- participation rights or profit bonds are so equipped as to be similar to 

obligations. This is the case if they do not give rise to any membership rights in 

the Company, do not grant a share in the liquidation proceeds and the amount 

of the interest is not calculated on the basis of the amount of the net income, 

retained earnings or dividend, and the interest and the issue price of the profit-

participation rights or profit bonds correspond to the current market conditions 

for comparable borrowings at the time of issue of same. If the above conditions 

are met, the exclusion of subscription rights will not adversely affect 

shareholders, since in any event these profit-participation rights or profit bonds 

do not create a membership right and do not grant a share in the liquidation 



proceeds or in the profits of the company. Of course, it can be stipulated that 

the granting of interest shall depend on the existence of a net income, retained 

earnings or a dividend. On the other hand, a provision that would increase the 

interest as a consequence of a higher net income, higher retained earnings or 

a higher dividend would not be permissible. As a result of the issue of profit-

participation rights and / or profit bonds, neither the voting right nor the 

participation of the shareholders in the company and its profits will be changed 

or diluted. Since the conditions for the issue of profit-participation rights or profit 

bonds must be in line with market conditions, the right of the shareholders to 

subscribe to them does not represent any significant economic value either that 

would be lost by the exclusion of the subscription right. 

Concrete plans for the use of the authorization to issue convertible bonds and/or 

options do not exist at this point in time. Management Board shall for every 

individual case carefully examine whether or not the Management Board shall 

exercise the power to issue bonds and to exclude individuals from subscription 

rights. An exploitation of these possibilities will only take place if, in the opinion 

of the Management Board, this is in the well-weighted interest of the Company 

and its shareholders and is proportionate.  

The Management Board will report on each utilization of the authorizations 

granted in Agenda item 6 b) at the next Annual General Meeting.  

Conditional Capital 

The option or conversion rights or option or conversion obligations associated 

with the bonds are to be served, as a rule, from the Conditional Capital 2022 

that is to be provided for this purpose. The issue amount shall in this case 

correspond to the conversion or option price. In principle, shares issued from 

Conditional Capital 2022 participate in profits from the beginning of the fiscal 

year in which they are created as a result of the exercise of conversion or 

subscription rights. In order to avoid the creation of shares with different rights 

and to facilitate the technical processing of the share issue in the interest of the 

Company, newly issued shares will participate in profits from the financial year 

immediately preceding their creation if these shares are created before the date 

of the Annual General Meeting at which a resolution is to be passed on the 

appropriation of net income for the financial year immediately preceding their 

creation. Conversion of option rights as well as conversion and option 

obligations from bonds which have been issued against non-cash contribution 

may not be served from the conditional capital. To serve those, it is necessary 

to use treasury shares or to proceed to an increase of non-cash capital. 

 


