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LEONI AG 

Nuremberg 

Annual General Meeting of LEONI AG 
on Thursday, 11 May 2017, 10:00 hours, 

in “Frankenhalle” of NürnbergMesse GmbH, Trade Fair Centre, 90471 Nuremberg 

 
Countermotions and election proposals by shareholders 

 
 

Dated: 26 April 2017 
 
 
 
Below you will find all shareholder proposals that are required to be made accessible (counter-
motions and election proposals by shareholders pursuant to Sections 126 and 127 of the Ger-
man Stock Corporation Act) on the items of the agenda for the Annual General Meeting of LE-
ONI AG on 11 May 2017. Such proposals and their explanations in each case represent the 
views of their authors as imparted to us. Proposals including statements of facts have also been 
published on the website without amendment or review by us to the extent that they are re-
quired to be made accessible.  
 
 
 
Voting or instructions on proposals by shareholders  
 
If you wish to vote in favour of any countermotions, you can do so by voting »No«, i.e. against 
the management’s proposal, at the Annual General Meeting on the corresponding agenda items.  
 
If you are authorising the proxies appointed by LEONI AG or another party (a credit institution or 
a shareholders’ association, other person, financial service provider or company equivalent to 
such an institution) to exercise your voting rights, you can vote in favour of any countermotion 
by issuing corresponding instructions or adjust any instructions already issued accordingly. 
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Countermotion of shareholder Venture Holding AG  

at the Annual General Meeting of LEONI AG on 11 May 2017 
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Venture Holding AG  Söderblomstr. 19/1  72762 Reutlingen 

 
LEONI AG       Tel. 
Corporate Investor Relations     Fax 
Herr Jens von Seckendorff     Mail 
Marienstr. 7 
 
D-90402 Nuremberg 
 

Reutlingen, 25 April 2017 
 
 
Also via fax +49 911 2023 10134 and e-mail hv2017@leoni.com 
 
 
Annual General Meeting on 11 May 2017 - Countermotions 
 
 
Ladies and Gentlemen: 
 
You convened the Company’s Annual General Meeting for 11 May 2017 by 
publication in the Federal Gazette on 31 March 2017. 
 
Item 3 of the agenda provides for the discharge of the members of the Board of 
Directors for fiscal year 2016; Item 4 of the agenda provides for the discharge of the 
members of the Supervisory Board for fiscal year 2016; Item 5 provides for the 
appointment of the auditor and the group auditor for fiscal year 2017 as well as the 
auditor for the review of the condensed consolidated interim financial statements and 
the interim management report for the first half of fiscal year 2017; Item 6 provides 
for re-election of six of the twelve members of the Supervisory Board to be elected by 
the Annual General Meeting. 
 
Venture Holding AG is a shareholder of LEONI AG. I refer to entry in the share 
register and shareholder number […] as proof of the shareholding. 
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Countermotions: 
 
 
On agenda item 3, 
Resolution on discharge of the members of the Board of Directors for fiscal 
year 2016 
 
The members of the Board of Directors shall be refused discharge. 
 
 
 
On agenda item 4, 
Resolution on discharge of the members of the Supervisory Board for fiscal 
year 2016 
 
The members of the Supervisory Board shall be refused discharge. 
 
 
 
Proposed appointments: 
 
On agenda item 5, 
Appointment of the auditor and the group auditor for fiscal year 2017 as well as 
the auditor for the review of the condensed consolidated interim financial 
statements and the interim management report for the first half of fiscal year 
2017  
 
The management’s proposal to appoint Ernst & Young GmbH auditing company of 
Stuttgart as group auditor for fiscal year 2017 as well as the auditor for the review 
of the condensed consolidated interim financial statements and the interim 
management report for the first half of fiscal year 2017 shall be rejected. 
 
 
 
On agenda item 6, 
Elections to the Supervisory Board 
 
The Supervisory Board’s proposal to elect Dr-Ing. Klaus Probst to the Supervisory 
Board shall be rejected. 
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Explanation: 
 
Under the aegis of the members of the Board of Directors of the time, namely Dr-Ing. 
Probst, Mr Lamann and Mr Bellé, LEONI AG used pertinent inventions especially 
from 2000, which in the annual reports were described as strategic technologies to 
assure LEONI’s future. In some cases, these technologies were bestowed with third-
party commendations. One example of this is the FLAMECON technology with the 
CNA’s 2008 innovation award and the bid to present this in investor periodicals as 
LEONI’s power of innovation. 
 
LEONI promoted these technologies and the patents in financial publications through 
to the year 2010, invested millions in them, but left these intangible goods unused. 
There was no marketing even though interested parties and investors enquired; 
furthermore, they were in some cases dropped without any attempt to monetise 
them. 
 
There were joint research and development projects involving these technologies 
with such key customers as Daimler, BMW and Audi; there was furthermore a multi-
year collaboration with Bosch. 
 
Instead of marketing these technologies for the benefit of shareholders as also 
announced in the annual reports, all the efforts of the aforementioned management 
team were ceased without providing any explanation. 
 
This is all the more surprising given that the direct and indirect competition 
(Dräxlmaier, Kromberg&Schubert and Osram) could have been kept at bay with this 
technology. Such (disgraceful) and lavish dealing with shareholder capital, without 
even trying to capitalise the technology, would appear to be entrenched at LEONI. 
 
Finally, LEONI representatives have just recently stated in writing that there are 
major doubts concerning the legal validity of some of the property rights, among 
other reasons because processes in this respect were said not even to be 
patentable. 
 
In the face of this, the Board of Directors of the time under Dr-Ing. Probst 
nevertheless invested large sums in the Flamecon technology and presented it to the 
shareholders in this vein. 
 
This raises the question whether it was intentional deception by the Board of 
Directors vis-à-vis the capital market or attributable only to inadequacies of the patent 
lawyers at the time (but who work for LEONI to this day). 
 
The Board of Directors was in any case convinced by this technology until the year 
2010, starting from its inclusion in the 2004 sales prospectus for the capital increase 
in mid-2004. 
 
Dr-Ing. Probst is now to switch (furthermore with an inadequate cooling-off period) 
from the Board of Directors to the Supervisory Board. We can see that Dr.-Ing. 
Probst never truly departed from the corporate bodies of LEONI AG in the fact that, 
as Chairman of the Supervisory Board of Grammer AG, he is to this day – apart from 
on the company’s website – regarded as CEO of LEONI AG. 
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In the future, Dr-Ing. Probst would therefore also be responsible for looking into the 
assertion of any claims for compensation against the former Board of Directors, of 
which he was himself a member; the door to conflicts of interest would thus be open. 
 
However, a critical view of this individual must also be taken from other aspects. As 
Chairman of the Supervisory Board of Grammer AG, he mandated and has been 
working with Ernst & Young for years. Ernst & Young are also LEONI’s auditors (and 
going back as far as the year 1987!) and are now to be reappointed and re-
mandated. Not for that reason alone do we take a critical view of Ernst & Young’s 
reappointment. The auditors are also conspicuous by charging for heavily-increased 
and completely opaque ancillary services. It is to be assumed that, also in the years 
ahead, LEONI will be charged not only the fees for the audit, but also an excessive 
number of consultancy fees. 
 
Regulation (EU) No 537/2014 of the European Parliament and of the Council of 16 
April 2014 stipulates a rotation of auditors – a new issue of the audit mandate while 
considering a limit to the proportion of the fees for non-auditing services relative to 
the auditors’ total fees is therefore required. 
 
However, Dr-Ing. Probst is a problematic candidate also against the backdrop of 
current disputes at Grammer AG. 
 
There is known to be major disagreement at Grammer AG with the largest 
shareholders, which could entail either these principal shareholders shaking up the 
supervisory board or these disputes affecting LEONI. 
 
I ask the shareholders to vote with us against discharge of the members of the 
Board of Directors and the Supervisory Board, as above, and to reject the election 
of Dr-Ing. Probst as a member of the Supervisory Board, and likewise to reject the 
appointment of auditors Ernst & Young. 
 
This countermotion is submitted in due time and form. Its explanation contains fewer 
than 5,000 characters (with spaces) and must, pursuant to Article 126 of the German 
Stock Corporation Act (AktG), be made accessible on the Company’s website without 
delay. 
 
Yours sincerely, 
 
 
 
Roland Pfaus 
 
CEO 
Venture Holding AG 
 
 
 
 
 
 



 

 

Statement of the administration on the countermotion brought forward by the sharehold-
er Venture Holding AG with regard to the Annual General Meeting of LEONI AG on 11 
May 2017 

 
The Board of Directors and the Supervisory Board maintain their resolution proposals on agen-
da items 3 and 4. Furthermore, the Supervisory Board maintains its resolution proposals on 
agenda items 5 and 6. The administration states its position to the countermotion as follows: 
 
Exploitation and marketing of technologies 
 
LEONI is constantly striving to convert its research and development activities into exploitable 
and marketable know how. Protectable inventions are systematically being reviewed by the re-
sponsible departments for their technological and economic reliability as well as their commer-
cial usability. It is the consequence of entrepreneurial risk that not all inventions meet these re-
quirements, for example because they are not economically viable or not technologically per-
suasive or because customers decide for alternative solutions. In such cases, LEONI decides 
not to further pursue the commenced projects, even if there was the original prospect of a po-
tentially successful marketing. 
 
Nomination of Dr-Ing. Klaus Probst 
 
The Supervisory Board is of the opinion that the cooling-off period for Dr Klaus Probst is not too 
short. Dr Probst resigned from office as CEO of LEONI AG by the end of the Annual General 
Meeting 2015. By the time of the Annual General Meeting 2017, the two-year period according 
to Section 100 (2) sentence 1 no. 4 Stock Corporation Act (AktG) will already be expired. Since 
2015, Dr Probst did not hold any other position within a board of LEONI AG. 
 
Rotation of the auditor 
 
Contrary to the shareholder's point of view, a rotation of the auditor's mandate assigned to Ernst 
& Young GmbH Wirtschaftsprüfungsgesellschaft, Stuttgart ("EY") is not required at this point in 
time. Pursuant to the stipulations of EU Audit Regulation (Regulation (EU) no. 537/2014), EY 
could ultimately even be appointed for the audit of the financial statements for fiscal year 2020 
until 16 June 2020. EY would only be barred as auditor for the review of the financial statements 
as of fiscal year 2021. However, an earlier change of auditor is likely. The Supervisory Board 
will address this matter after its election.  
 



Audit fees 
 
Since Article 5 (4) of EU Audit Regulation (Regulation (EU) no. 537/2014) came into force, all 
non-audit services ordered by LEONI are assessed according to the authorization process as 
required thereunder. As of 2017, LEONI established a cap for non-audit services. Hence, the 
respective costs will decrease significantly in the years to come. Further, in 2016, a major part 
of the fees were caused by project-related assignments which are to be qualified as one-off ex-
penses, and not recurring services. 

 

Nuremberg, April 2017 

LEONI AG  
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