
 

 

The Report of the Management Board in accordance with Sections 186 

(4)(2), 203 (2)(2) German Stock Corporation Law (AktG) about agenda item 6 

of the Shareholders’ Meeting on June 19, 2013, regarding the reasons for 

authorization of the Management Board to exclude subscription rights of 

shareholders in the utilization of Approved Capital 2013 

 

We have prepared the following report on the reasons for the authorization of the 

Management Board to exclude subscription rights in accordance with Sections 

186 (4)(2), 203 (2)(2) German Stock Corporation Law (AktG):  

Management proposes to create new approved capital of € 2,500,000.00 and to 

authorize Management in certain cases to exclude the subscription rights of 

shareholders.  

Scope and Limitations of the Authorization 

The existing Approved Capital 2008 in Section 4 (3) of the articles of incorporation 

expires on June 19, 2013, the day of the Shareholders’ Meeting. The purpose of 

the proposed authorization to create new approved capital totaling up to € 

2,500,000.00 is to provide the Management Board with a flexible tool to shape 

corporate policy for another five years.  

In 2011, the Shareholders’ Meeting approved Approved Capital 2011 and thus the 

authorization to increase equity capital by up to a total of € 6,500,000.00 through 

the issuance of up to 6,500,000 new registered individual shares. However, in 

contrast to the expired Approved Capital 2008 and the newly proposed Approved 

Capital 2013, Approved Capital 2011 does not include any authorization to 

exclude subscription rights in cases of non-cash increases in capital stock, 

namely to acquire companies, holdings in companies, or parts of companies. 

Therefore, Approved Capital 2013 is necessary in order to preserve the 

Company’s flexibility to act as it has been in the past. 

Approved Capital 2008 most recently authorized an increase in equity capital by a 

total of € 2,552,863.00 through the issuance of up to 2,552,863 registered 

individual shares, which corresponds to approximately 13.35% of the Company’s 

equity capital. The proposed Approved Capital 2013 amounting to € 2,500,000.00 

corresponds to only approximately 13.08% of the Company’s equity capital and is 

therefore even somewhat less than the remaining amount of Approved Capital 

2008.  

Subscription Rights Exclusion for Fractional Amounts 

The proposed resolution provides, among other things, that shareholder 

subscription rights for fractional amounts can be excluded with the approval of the 



 

 

Supervisory Board. This opens up the possibility of establishing simple and 

practical subscription ratios for the increase in capital stock if not all shares can 

be evenly distributed to existing shareholders as a result of the subscription ratio 

or the amount of the increase in capital stock. The fractional amounts are 

insignificant relative to the total amount of an increase in capital stock. Therefore, 

the exclusion of subscription rights is to this extent necessary and appropriate. 

Exclusion of Subscription Rights for the Acquisition of Companies and Holdings in 

Companies 

Approved Capital 2013 should additionally enable the Company to finance 

acquisitions more easily. SUSS MicroTec AG is subject to global competition and 

therefore must be able to act quickly in the market in the interests of its 

shareholders. In particular, this includes being able to improve its competitive 

position on short notice through the acquisition of companies or holdings. It may 

make sense to issue shares in order to finance such acquisition transactions, 

particularly to preserve the Company’s liquidity. The necessity to finance the 

acquisition through the issuance of Company shares may also emerge from 

negotiations. The seller of a company or holding can participate in the success of 

the company by receiving shares, which frequently can be issued at a reduced 

purchase price. With Approved Capital 2013, the Company will gain a competitive 

advantage to exploit opportunities that may arise to acquire companies and 

holdings. There are, however, no specific acquisition plans at this time.  

A cash increase in capital stock preserving the subscription rights of shareholders 

would not do justice to the Company’s need for short-term flexibility to act in order 

to take advantage of opportunities that arise in an effective and timely manner. By 

contrast, as a result of the proposed Approved Capital 2013 the Company would 

be able, with the approval of the Supervisory Board, to satisfy requirements to 

prepare, carry out, execute, or process contractual or legal transactions to acquire 

companies or holdings in a timely manner and consummate these transactions by 

issuing shares while excluding shareholder subscription rights. The exclusion of 

subscription rights would lead to a dilution of the shareholders’ participation quota. 

However, granting subscription rights would make it impossible to acquire 

companies or holdings by issuing shares. As a result, the advantages for the 

Company and its shareholders associated with the acquisition would not be 

available.  

The proposed resolution foresees restricting the exclusion of subscription rights in 

case of non-cash increases in capital stock to a total of 10% of the Company’s 

existing equity capital at the time of the resolution of the Shareholders’ Meeting. 

To the extent that treasury shares, which the Company will have acquired based 

on the authorization in accordance with agenda item 7 of today’s Shareholders’ 



 

 

Meeting, are sold for payment in kind, these shares will be deducted from this 

threshold.  

This stipulation will ensure that if shares are issued for non-cash contributions in 

accordance with agenda item 6 section a) (2) or in the event that treasury shares 

are used for payment-in-kind sale, the subscription rights of shareholders can be 

excluded for 10% of the equity capital at most. 

Subscription Rights Exclusion for Cash Increases in Capital Stock Involving 

Placements Close to the Stock Market Price 

Furthermore, the proposed resolution foresees the possibility of a subscription 

rights exclusion if, in the case of a cash increase in capital stock, the nominal 

portion of equity capital represented by the new shares does not exceed 10% of 

the current equity capital (therefore € 1,911,553.00) and the issuing amount of the 

shares does not substantially fall short of the exchange price (Section 186 (3)(4) 

German Stock Corporation Law (AktG)). To this extent, the subscription rights 

exclusion is in the interests of the Company. As a result, the Management Board 

is put in a position to cover a short-term financing need while taking advantage of 

favorable capital markets conditions to the benefit of the Company and the 

shareholders. This is only possible to a very limited extent if subscription rights 

are permitted, given the time-consuming nature of subscription rights processing. 

In addition, the possibility is opened up of offering part of the increase in capital 

stock to the general public and thereby enlarging the shareholder base. The 

interests of shareholders are preserved by being able to purchase additional 

shares on the stock exchange in order to maintain their participation quota. Due to 

the near-market issue price, the value of the shareholders’ investment is not 

diluted. The discount to the exchange price may not amount to more than 5%. 

The Management Board will strive to achieve the highest possible sale price and 

minimize a discount to the price at which existing shareholders can purchase 

additional shares on the stock exchange. In addition, when making use of this 

authorization it will be taken into account whether and to what extent other 

authorizations of subscription rights exclusions as defined by Section 186 (3)(4) 

German Stock Corporation Law (AktG) have already been utilized. Therefore, the 

sale of treasury shares is also deducted from this limit provided that it occurs 

during the term of this authorization under exclusion of subscription rights in 

accordance with Sections 71 (1)(8), 186(3)(4) German Stock Corporation Law 

(AktG). Furthermore, those shares are to be deducted from the limit that are 

issued to service convertible bonds, convertible jouissance rights, or options, 

provided that these bonds were issued during the term of this authorization under 

exclusion of subscription rights in the corresponding application of Section 186 

(3)(4) German Stock Corporation Law (AktG). These deductions ensure that the 



 

 

subscription rights of shareholders cannot be excluded for a total of more than 

10% of the existing equity capital on the day of the Shareholders’ Meeting in 

direct or indirect application of Section 186 (3)(4) German Stock Corporation Law 

(AktG). 

Subscription Rights Exclusion in Favor of the Holders of Convertible Bonds, 

Convertible Jouissance Rights, or Options 

Another possibility to exclude subscription rights with the approval of the 

Supervisory Board favors the holders of convertible bonds, convertible jouissance 

rights, or options. This subscription rights exclusion is necessary should 

Shareholders’ Meeting possibly approve the issuance in the future of convertible 

bonds, convertible jouissance rights, or options in order be able to shape the 

respective issuing terms in such a way that they will be accepted by the capital 

markets. In capital market practice, convertible and optional bond conditions 

include stipulations whereby in case of a subscription offer to shareholders of the 

company for new shares, the conversion or option price is reduced in accordance 

with a dilution protection formula, if the holders of the conversion rights or options 

are not granted a subscription right to shares as they would be after exercising 

the conversion or option rights. The possibility proposed here of a subscription 

rights exclusion preserves the Management Board’s option to choose between 

the two design variants. 

Setting the Issue Prices 

In general, it is not possible to provide any information at the current time about 

the respective issue price since it is as yet undecided when and to what extent the 

Approved Capital 2013 will be utilized. To the extent that the subscription rights 

exclusion does not occur in accordance with Section 186 (3)(4) German Stock 

Corporation Law (AktG), the Management Board will set the issue price 

appropriately, taking into account the interests of the Company and its 

shareholders as well as the respective purpose. The Management Board will 

notify the next Shareholders’ Meeting about the utilization of the aforementioned 

authorizations.  
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