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Invitation
to the Annual General Meeting of LEONI AG, Nuremberg
Invitation to the Annual General Meeting of LEONI AG, Nuremberg, which will take place on Thursday, 23 July 2020 at 10:00 hours (CEST)
as a virtual annual general meeting without the physical presence of shareholders or their proxies.
In keeping with the German Stock Corporation Act, the Annual General Meeting will be based at NürnbergMesse GmbH, Messezentrum,
90471 Nürnberg. Shareholders and their proxies (with the exception of proxies appointed by the Company) will not be entitled or have
any option to attend the meeting on site. More detail on this virtual Annual General Meeting, especially on exercise of voting rights and
other shareholder rights, is contained in the section headed More information and notes concerning the invitation after the agenda.

www.leoni.com/en/agm2020/
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Agenda

1. Presentation of the adopted annual financial statements
and the approved consolidated financial statements as of

3. Resolution on the discharge of the Supervisory Board

5. Resolution on a by-election to the Supervisory Board

members for fiscal year 2019

31 December 2019, the management reports for LEONI AG

Corporation Act (AktG). Following the departure of Dr FrieseDormann and upon expiry of Ms Stachelhaus’ mandate, Dr

Dr Ulrike Friese-Dormann resigned her mandate as shareholder

Castiglioni is now the only female member on the shareholder

and the Group as well as the Supervisory Board’s report for

The Supervisory Board and the Board of Directors propose to

representative effective 8 November 2019. By a court ruling on

side, meaning that a woman must be chosen in the by-election.

fiscal year 2019

grant discharge to the members of the Supervisory Board in

12 November 2019, Ms Regine Stachelhaus was appointed a

The following proposed resolution therefore satisfies the mini-

office in fiscal year 2019 for this period.

shareholder-representative member of the Supervisory Board

mum proportion rule in accordance with Section 96 (2) of the

until the end of the Annual General Meeting.

German Stock Corporation Act.

The presented documents include the compensation report and
the explanatory report on the disclosures pursuant to Sections

It is intended that the shareholders at the Annual General Mee-

289a and 315a of the German Commercial Code (HGB).

ting will vote on the discharge of the members of the Supervi-

Ms Stachelhaus’ judicial appointment terminates at the end of

The successor to a departing Supervisory Board member shall

sory Board individually for each member of said Board.

this Annual General Meeting, meaning that shareholders at the

be appointed, in accordance with Article 7 (3) sentences 1 and

The above-mentioned documents and the Corporate Gover-

Annual General Meeting will be asked to elect a Supervisory

2 of the Articles of Association, for the remainder of the period

nance report and statement are accessible on the Company’s

Board member as a successor to the departing member.

of office of the departing member, unless a different period of

website at www.leoni.com/en/agm2020/. Furthermore, these

4. Appointment of the auditor and the group auditor for

office is determined upon election. The successor to Dr Friese-

documents will be available at the Annual General Meeting

fiscal year 2020 as well as the auditor for the review of the

In accordance with Sections 95, 96 (1) and 101 (1) of the German

Dormann shall therefore be appointed for a period of office

and then explained in detail.

condensed interim financial statements and the interim

Stock Corporation Act (AktG) in conjunction with Section

that ends with the Annual General Meeting that decides on

management report for the first half of fiscal year 2020

1 (1), Section 5 (1), Section 7 (1) sentence 1 number 1 of the

discharge for the fiscal year 2021.

The Supervisory Board has approved the annual financial state-

German Co-determination Act (MitbestG) and Article 7 (1) of

ments and consolidated financial statements prepared by the

The Supervisory Board proposes – based on the Audit Commit-

the Articles of Association, the Supervisory Board consists of six

Considering the objectives that the Supervisory Board has adop-

Board of Directors pursuant to Section 172 of the German Stock

tee’s recommendation – to appoint Deloitte GmbH Wirtschafts-

members to be elected by the Annual General Meeting (share-

ted for its composition, the competence profile determined by

Corporation Act (AktG); the annual financial statements have

prüfungsgesellschaft of Munich as auditors for the annual

holder representatives) and six members to be elected by the

the Supervisory Board as well as the legal requirements and

thereby been adopted; the Annual General Meeting will there-

financial statements and the consolidated financial statements

employees (employee representatives) in accordance with the

supported by the recommendation of the Nomination Commit-

fore not be required to vote on this agenda item 1.

for fiscal year 2020 and as the auditors for the review of the con-

provisions of the German Co-determination Act. Furthermore,

tee, the Supervisory Board proposes to elect

densed interim financial statements and the interim manage-

the Supervisory Board shall, in accordance with Section 96 (2)

ment report for the first half of fiscal year 2020.

of the German Stock Corporation Act (AktG) in conjunction with

Regine Stachelhaus, independent entrepreneur,

Section 1 (1) and Section 5 (1) of the German Co-determination

place of residence: Herrenberg

2. Resolution on the discharge of the members of the Board
of Directors for fiscal year 2019

The Audit Committee declared that its recommendation is free

Act (MitbestG), be comprised of at least 30% women and at least

of any undue interference by third parties and, in particular, that

30% men. Both the shareholder and the employee represen-

to the Supervisory Board as a shareholder representative effec-

The Supervisory Board and the Board of Directors propose to

no condition was imposed on it that might have restricted its

tatives have, based on a majority decision, dissented vis-à-vis

tive from the end of the Annual General Meeting. The appoint-

grant discharge to the members of the Board of Directors in

choice to certain auditors.

the Chairman of the Supervisory Board from overall fulfilment

ments shall be for a period of office until the end of the Annual

of the minimum proportion, meaning that the shareholder side

General Meeting that approves discharge for fiscal year 2021.

office in fiscal year 2019 for this period.

and the employee side must separately fulfil this minimum
It is intended that the shareholders at the Annual General

proportion for this election. The shareholder and the employee

Ms Stachelhaus’ curriculum vitae as well as other information on

Meeting will vote on the discharge of the members of the Board

sides must therefore each have at least two women and at least

the candidate can be found in the appendix to this invitation as

of Directors individually for each member of said Board.

two men as members to fulfil the minimum proportion rule in

well as on the Company’s website at www.leoni.com/en/agm2020/.

accordance with Section 96 (2), sentence 1 of the German Stock
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Such a purchase may be transacted only via the stock market or

c) The Board of Directors shall be authorised to use these trea-

(4) The shares may be used to fulfil subscription or conver-

treasury shares with possible exclusion of subscription

by means of a public offer to all shareholders and must satisfy

sury shares acquired on the basis of this authorisation or earlier

sion rights, which arise from exercise of option or conver-

rights and any other rights to tender

the principle of equal treatment of the shareholders (Section

authorisations as follows:

sion rights or fulfilment of option exercise or conversion

53a of the German Stock Corporation Act). If the purchase is

7

obligations, which were granted or imposed as part of the

The authorisation adopted at the Annual General Meeting on

made via the stock exchange, the purchase price paid by the

(1) The shares may be sold via the stock exchange or, with

issue of option exercise or conversion bonds, profit-sha-

7 May 2015 under item 8 of the agenda to purchase and use

Company (excluding incidental acquisition costs) may not

the Supervisory Board’s approval, by a public offer to all

ring rights or participating bonds (or combinations of these

treasury shares as well as to exclude subscription rights expires

exceed or fall short of the price established by the opening

shareholders relative to their shareholding percentage.

instruments) of the company or its group companies.

on 6 May 2020. To enable the Company to purchase and use

auction on the trading day for the Company‘s shares in Xetra

treasury shares in the future as well, it is proposed that a new

trading of the Frankfurt Stock Exchange (or any corresponding

(2) These treasury shares may also, with the Supervisory

(5) Subscription rights may be granted to holders or credi-

authorisation to purchase and use such treasury shares with

successor system) by more than 10%. If the purchase is made by

Board’s approval, be sold through means other than the

tors of option exercise and/or conversion rights on shares

possible exclusion of subscription rights and any other rights

means of a public offer, the purchase price paid by the Company

stock market or by offer to all shareholders, on condition

of the Company or corresponding option exercise and/or

to tender be adopted at the AGM. The Board of Directors did

(excluding incidental acquisition costs) may not exceed or fall

that they are sold for cash and at a price that is not signifi-

conversion obligations to compensate for dilution to the

not make any use of the authorisation approved at the Annual

short of the price established by the final auction on the last tra-

cantly lower than the market price for Company shares of

extent to which they would be entitled to them after having

General Meeting on 7 May 2015.

ding day prior to publication of the bid for the Company‘s shares

the same category at the time of sale. This authorisation for

already exercised these rights or fulfilled these obligations;

in Xetra trading of the Frankfurt Stock Exchange (or any corre-

use is limited to shares accounting for a prorated amount

treasury shares may be used to fulfil such subscription

The Supervisory Board and the Board of Directors propose the

sponding successor system) by more than 10%. The purchase

of the share capital totalling no more than 10% of the

rights.

following resolution:

offer may be adjusted if there is a major deviation in price after

Company‘s share capital; with the lowest amount of the

publication of the purchase bid or in the threshold values of the

Company’s share capital existing at the time the Annual

(6) The shares may be transferred to employees of the

price range offered. The key reference rate to be applied in this

General Meeting approves this authorisation, at the time of

Company or to employees or board members of subordi-

a) The Board of Directors shall be authorised pursuant to

case is that determined by the final auction on the last trading

this authorisation taking effect or at the time when this

nated, affiliated companies within the meaning of Sections

Section 71 (1) number 8 of the German Stock Corporation Act

day prior to publication of the adjustment for the Company‘s

authorisation is exercised being decisive. Those shares

15 et seq. of the German Stock Corporation Act, subject to

(AktG) and with the approval of the Supervisory Board until

shares in Xetra trading of the Frankfurt Stock Exchange (or any

issued or sold during the term of this authorisation while

there being an existing employment, other work contract or

22 July 2025 to acquire treasury shares totalling up to 10% of

corresponding successor system); the 10% limit is to be applied

excluding the subscription right pursuant to or in accor-

board membership relationship certainly at the time of the

the Company’s share capital for any permissible purpose within

for any exceeding or falling below this amount.

dance with Section 186 (3) sentence 4 of the German Stock

offer or acceptance. The Board of Directors shall determine

Corporation Act (AktG) must be included in this upper limit

the other details of possible acceptances and transfers,

legal constraints; with the lowest amount of the Company’s
share capital existing at the time the Annual General Meeting

The volume of the public purchase offer may be limited. If

of 10% of share capital. The upper limit of 10% of the share

including a possible direct consideration, possible eligibility

approves this authorisation, at the time of this authorisation

the total number of the shares tendered by means of a public

capital must furthermore include those shares issued to

criteria and expiry or settlement arrangements particularly

taking effect or at the time when this authorisation is exercised

purchase offer exceeds this amount, the purchase can be made

serve option exercise or conversion rights and/or option

for such special cases as retirement, incapacity for work or

being decisive. At no time may the total of shares acquired by

in the proportion of the shares tendered (tender ratio) rather

exercise or conversion obligations during the term of this

death.

virtue of this authorisation and other shares of the Company

than according to the ratio of shares tendered to the Company

authorisation while excluding the subscription right pursu-

already acquired and still held by the Company or attributable

(shareholding percentage); furthermore, provision may be made

ant to or in accordance with Section 186 (3) sentence 4 of

(7) The shares may be redeemed without another reso-

to it exceed 10% of the Company‘s share capital.

for the privileged acceptance of small numbers of shares (up to

the German Stock Corporation Act.

lution by the Annual General Meeting. Any such redemp-

50 shares per shareholder) as well as for rounding according to

tion may be carried out without a reduction of capital by

business principles to avoid arithmetical fractions of shares. Any

(3) The shares may, with the Supervisory Board’s approval,

adjusting the pro-rata share of the other no-par-value

b) The purchase may be made by the Company, through

farther-reaching right to tender of shareholders is to that extent

be offered and transferred for payment in kind, especi-

shares in the Company‘s share capital. In this case, the Board

entities that are dependent on or are majority-owned by the

excluded.

ally as a (partial) payment for the purpose of indirectly or

of Directors shall be authorised to adjust the number of

Company or by third parties for the account of an entity that is

directly acquiring businesses, parts of businesses or shares

shares stated in the Articles of Association. Such redemption

dependent on or majority-owned by the Company if the legal

in businesses or other assets including receivables from

may also be combined with a capital decrease; in that case

conditions, especially Section 71 (2) of the German Stock Corpo-

the company or rights to acquire assets or in the context of

the Board of Directors shall be authorised to reduce the

ration Act, are met.

business combinations.

share capital by the pro-rated amount of the share capital
accounted for by such redeemed shares and to adjust the
stated number of shares and the share capital in the Articles
of Association accordingly.
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(8) The shares may, with the Supervisory Board’s approval,

f) The authorisations to exclude subscription rights are

This authorisation approved by the Annual General Meeting on

The pro-rated amount of the share capital attributable to

be used to provide a scrip dividend whereby shareholders

limited, in total, to an amount of up to 10% of the share capital

7 May 2015 to issue warrant-linked or convertible bonds, profit-

shares issued during the term of this authorisation – with or

are given the option to exchange their claim to dividend

available at the time of the authorisation taking effect or – if it

sharing rights or participating bonds (or combinations of these

without exclusion of subscription right – on the basis of the

(entirely or partially) as a payment in kind for being granted

is lower – upon resolution on the use or sale of treasury shares.

instruments), or to guarantee such convertible or warrant-linked

authorisation of the Annual General Meeting of 11 May 2017

new ones in the Company.

The pro-rated amount of the share capital attributable to shares

bonds, profit sharing rights or participating bonds issued by

from the Authorised Capital 2017 is to be counted towards

and which conversion and/or option exercise rights or con-

subordinated Group companies is valid until 6 May 2020 and

the aforementioned volume of the pro-rated amount of the

version obligations from bonds relate to, which will be issued

therefore expires prior to the 2020 Annual General Meeting.

share capital of, in total, up to Euro 6,533,800.00.

d) Provided they must not be used for another specific pur-

pursuant to the authorisation of the Annual General Meeting of

The Board of Directors has to date not made any use of this

Apart from euros, the bonds may also be issued – limited to

pose, the Supervisory Board shall be authorised to use shares

23 July 2020 under exclusion of the subscription right and that

authorisation.

the corresponding euro equivalent – in the legal tender of

acquired by the Company as follows:

pro-rated amount of the share capital attributable to shares

any OECD country. They may also be issued by any Group

issued on the basis of the authorisation of the Annual General

A new authorisation to issue warrant-linked or convertible

company of LEONI AG in line with Section 18 of the German

The shares may be used to fulfil duties or rights to purchase

Meeting of 11 May 2017 under exclusion of the subscription

bonds, profit-sharing rights or participating bonds (or combi-

Stock Corporation Act (AktG) where LEONI AG holds, either

shares in the Company that were or are agreed with members

right from the Authorised Capital 2017 is to be counted towards

nation of these instruments) as well as new contingent capital

directly or indirectly, at least 90% of the votes and of the

of the Company‘s Board of Directors as part of agreeing the

this upper limit of 10% of the share capital.

in the amount of 20% of the share capital is intended to enable

capital. In this event the Board of Directors shall be authori-

compensation for members of the Board of Directors. The shares

the Company to issue warrant-linked and/or convertible bonds,

sed, with the approval of the Supervisory Board, on behalf

may furthermore be offered to the members of the Board of

profit-sharing rights and/or participating bonds in the future as

of the Company to assume the guarantee for the bonds and

g) The authorisations to acquire treasury shares, to sell or

well. The Supervisory Board and the Board of Directors propose

to grant the holders of warrant-linked and/or convertible

agreeing the compensation for members of the Board of Direc-

otherwise use them or to redeem them may be exercised inde-

the following resolution:

bonds warrant-linked or conversion rights for registered

tors, or they may be promised or transferred with a retention or

pendently of one another, once or several times, entirely or also

blocking period that terminates after the offer, acceptance or

in parts.

Directors or future members of the Board of Directors as part of

transfer. The Supervisory Board shall determine the other details
of possible acceptances and transfers, including a possible
direct consideration, possible eligibility criteria and expiry or

7. Resolution on a new authorisation to issue warrant-linked

shares in LEONI AG.
a) Authorisation to issue warrant-linked and/or convertible
bonds, profit-sharing rights and/or participating bonds (or

The bonds as well as the warrant-linked and/or conversion

combination of these instruments) and to exclude subscription

rights may be issued with or without limited terms. The

rights

bonds may be issued with fixed or variable interest.

settlement arrangements particularly for such special cases as

and/or convertible bonds, profit-sharing rights and/or par-

retirement, incapacity for work or death based on observing the

ticipating bonds (or combinations of these instruments)

requirements of Section 87 of the German Stock Corporation

and to exclude subscription rights, to create new contin-

(1) Term of the authorisation, par value, number of

Act.

gent capital as well as to amend the Articles of Association

shares, currency, issue by Group companies and interest

As in the case of a profit participation bond, the interest

yield

may furthermore be linked entirely or partially to the size of

The bonds may be issued for cash and/or payment in kind.

The Annual General Meeting on 7 May 2015 under agenda item 7

the Company‘s dividend.

e) If the acquired treasury shares are used for one or more

authorised the Board of Directors, with the approval of the

The Board of Directors is authorised, with the approval of

of the purposes stated in part c) (2) to (6) and part d) of this

Supervisory Board, until 6 May 2020 once or several times to

the Supervisory Board, until 22 July 2025 once or several

segment, shareholders’ rights to subscribe shall be excluded.

issue warrant-linked or convertible bonds, profit-sharing rights

times to issue warrant-linked and/or convertible bonds,

(2) Subscription right, authorisation to exclude subscrip-

If the acquired treasury shares are used for the purpose stated

or participating bonds (or combination of these instruments)

profit-sharing rights and/or participating bonds (or

tion right

in part c) (8), the Board of Directors is authorised to exclude the

(together referred to as ‘bonds’) with a total par value of up to

combination of these instruments) (together referred to

right to subscribe. In the event of disposal by means of a public

Euro 500 million and to grant the holders the respective partial

as ‘bonds’) with a total par value of up to Euro 500 million

The shareholders are, in principle, entitled to a subscription

offer to all shareholders, which satisfies the principles of equal

debentures with the same rights warrant-linked or conversion

and to grant the holders the respective partial debentures

right to the bonds. The legal right to subscribe to bonds is

treatment, the Board of Directors is authorised to exclude the

rights for registered Company shares with a pro-rated amount

with the same rights warrant-linked or conversion rights for

granted to shareholders in the manner that the bonds are

subscription right for fractional amounts.

of the share capital totalling up to Euro 6,533,800.00 in accor-

registered Company shares with a pro-rated amount of the

taken on by a bank or the members of a banking syndicate

dance with the warrant-linked or convertible bond terms; the

share capital totalling up to Euro 6,533,800.00 in accor-

or by an entity of equal standing as defined by Section 186

Annual General Meeting simultaneously approved contingent

dance with the warrant-linked or convertible bond terms.

(5) Sentence 1 of the German Stock Corporation Act (AktG)

capital 2015 to serve warrant-linked or conversion rights or to
fulfil conversion obligations pertaining to these debentures.

10
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with the obligation that they be offered to shareholders for

So far as profit sharing rights and/or participating bonds

subscription (indirect subscription right). When bonds are

are issued without warrant-linked rights/conversion rights

issued by a Group company of LEONI AG as defined by Sec-

or warrant-linked and/or conversion obligations, the Board

tion 18 of the German Stock Corporation Act, in which LEONI

of Directors shall be authorised with the approval of the

AG directly or indirectly holds at least 90% of the votes and

Supervisory Board to exclude shareholder subscription

If warrant-linked bonds are issued, each partial debenture

cement of the finally established terms of the debentures

of the capital, the company must ensure the legal right of

rights entirely if these profit sharing rights or participating

shall include one or more warrants that entitle the holder to

pursuant to Sections 186 (2), 9 (1) and 199 (2) of the German

LEONI AG shareholders to subscribe.

bonds are structured in the same way as bonds, i.e. they do

subscribe to registered LEONI AG shares in accordance with

Stock Corporation Act (AktG).

not provide any membership rights in the company, they do

the option terms. Euro-denominated, warrant-linked bonds

The Board of Directors is, however, authorised, subject to

not grant any share of liquidation proceeds and the yield is

that LEONI AG has issued may have option terms stipulating

In the case of debentures linked to option / conversion

the Supervisory Board’s approval, to the exclude sharehol-

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

that the option exercise price may also be met by transfer

rights or option / conversion obligations, the option or con-

ders’ right to subscribe to the bonds

distributable profit or the dividend. In this case the interest

of partial debentures (trade-in) and possibly an additional

version price can be adjusted notwithstanding Sections 9 (1)

and the issue amount of the profit sharing rights or partici-

cash payment. So far as this results in fractions of shares,

and 199 (2) of the German Stock Corporation Act if dilution

pating bonds must also correspond with the market terms

there may be provision for these fractions to be added up

of the economic value of the option / conversion rights or

prevailing at the time of the issue.

to acquisition of whole shares for additional payment as the

option / conversion obligations occurs in accordance with

– to exclude fractional amounts that might arise due to
the subscription ratio from the subscription right of the
shareholders and
– if and to the extent required so that holders of previously

closing price of the LEONI AG shares in Xetra trading of the
Frankfurt Stock Exchange (or any corresponding successor

The bonds are divided into partial debentures.

system) in the period from the beginning of the subscription period up to and including the day prior to announ-

case may be.

the option terms, provided such adjustment is not already

An issue of bonds that excludes subscription rights under

If bonds are issued with a conversion right and/or conver-

governed by legislation or subscription rights are granted

this authorisation may only be exercised so far as the shares

sion obligation, the holders have the right to or assume the

by way of compensation or a corresponding amount is paid

issued bonds with warrant-linked and/or conversion

to be issued to fulfil the thereby conferred conversion and/

obligation to convert their partial debentures into regis-

in cash.

rights, or warrant-linked and/or conversion obligations

or warrant-linked rights do not in total exceed 10% of the

tered LEONI AG shares in accordance with the bond terms.

may be granted right to subscription in the amount that

share capital, neither relative to the amount of share capital

The conversion ratio is calculated by dividing the issuing

would be due to them after exercising their warrant-lin-

at the time the resolution on this authorisation is passed

price of a partial debenture that is below the par value by

(5) Granting of new or existing shares; cash payment;

ked and/or conversion rights, or fulfilling their warrant-

at the Annual General Meeting, nor at the time of it taking

the fixed conversion price for a Company share and may be

right to substitute

linked and/or conversion obligations as shareholders;

effect, nor at the time when it is exercised. Treasury shares

rounded up of down to a full figure; the terms may further-

that are sold during the term of this authorisation based on

more provide for an additional cash payment and combi-

The bond terms of the debentures can provide for the

exclusion of subscription rights as well as shares that are

ning or compensating for nonconvertible fractions.

Company‘s entitlement, in the case of option or conversion

– so far as the bonds are issued for payment in kind,
especially to be able to offer the bonds to third parties as

issued during the term of this authorisation from authorised

exercise, not to grant new shares, but rather to pay the

part of business combinations or for the purpose of (also

capital based on exclusion of subscription rights (however

equivalent in cash. The bond terms of the debentures may

indirectly) acquiring businesses, parts of businesses or

except for issue for fractional amounts based on exclusion

(4) Option and conversion exercise price, value-preser-

also give the Company the option of providing that the

shares in businesses or other assets or rights to acquire

of subscription rights) must be applied to the aforemen-

ving adjustment of the option and conversion exercise

debentures can, instead of into new shares from contingent

assets or receivables from the company or its group

tioned 10% limit. The shares that were issued to fulfil

price

capital, be converted into new shares from authorised

subsidiaries as defined by Section 18 of the German Stock

conversion and/or option rights or could still be issued must

Corporation Act;

also be applied, provided the underlying bonds are issued

In the case of issue of debentures that grant warrants or

shares of another market-listed company, or an option right

during the term of this authorisation based on exclusion of

conversion rights, the respective option or conversion

or an option obligation can be fulfilled by furnishing such

subscription rights (except, however, for issue for fractional

exercise price to be determined for a share must – with the

shares.

amounts based on exclusion of subscription rights).

exception of cases that provide for a conversion obliga-

– if the Board of Directors concludes, after due examination, that the issue price of the bonds does not fall

capital, into already existing shares in the Company or into

substantially below their theoretical market value,

tion – total least 80% of the non-weighted average daily

The issue terms may give the Company the right, upon

calculated in accordance with recognised, particularly

closing price of the LEONI AG shares in Xetra trading of the

maturity of the bonds that are linked to conversion or

financial mathematical methods.

Frankfurt Stock Exchange (or any corresponding successor

option rights or to conversion or option obligations, to grant

system) during the last ten trading days prior to the day

the holders either entirely or partially shares in the company

on which the Board of Directors decided on the issue of

or another market-listed company instead of paying the

the debentures or – in the case of granting a subscription

cash amount due.

right – total at least 80% of the non-weighted average daily

12
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b) Creation of new contingent capital and change to the

c) Authorisation to amend Articles of Association

Articles of Associations
The bond terms of the debentures may also provide for an

The Supervisory Board is authorised to amend the wording of

obligation to exercise an option or to convert by the end of

New contingent capital 2020 in the amount of EUR 6,533,800.00

Article 4 (1) and (6) of the Articles of Association in line with

the term or another time (in each case also ‘final maturity’)

shall be created (Contingent Capital 2020). Art. 4 (6) of the Artic-

the respective issue of new shares as well as to make all other

or entitle the company by final maturity of the debentures

les of Association shall consequently be reworded as follows:

related amendments to the Articles of Association that concern

to issue the holders of the respective partial debentures

The Company‘s share capital shall be the subject of a contin-

only this version. The same applies in the event that no use

either entirely or partially with shares in the company or

gent increase by up to Euro 6,533,800.00 divided into as many

is made of the authorisation to issue warrant-linked and/or

another market-listed company instead of paying the cash

as 6,533,800 registered (no-par-value) shares (Contingent

convertible bonds, profit-sharing rights and/or participating

amount due. In such cases the option exercise or conver-

Capital 2020). The contingent capital increase can be carried

bonds (or combinations of these instruments) after expiry of the

sion price for a share may correspond to the non-weighted

out to the extent only that holders of option exercise and/or

authorisation period as well as in the case of no use being made

average daily closing price of the LEONI AG shares in Xetra

conversion rights or those with obligations exercise options

of the Contingent Capital 2020 after the deadline for exercise of

trading of the Frankfurt Stock Exchange (or any correspon-

or convert, profit-sharing rights or participating bonds (or

option or conversion rights or fulfilment of option exercise or

ding successor system) during the ten trading days before or

combinations of these instruments) that are issued by the

conversion obligations.

after the day of final maturity if this is below the minimum

Company or a Group company for cash payment as defined by

price states under (4). Section 9 (1) in conjunction with

Section 18 of the German Stock Corporation Act, in which the

Section 199 (2) of the German Stock Corporation Act must

Company directly or indirectly holds at least 90% of the votes

be observed.

and of the capital on the basis of the authorisation granted

8. Resolution on approval of the system for compensating
members of the Board of Directors

at the Annual General Meeting on 23 July 2020 make use of
(7) Authorisation to determine the other details

the option exercise or conversion rights, or so far as they are

The Supervisory Board proposes – based on the recommenda-

obliged to exercise the option or convert, fulfil their obligation

tion of its Personnel Committee – to approve the Compensation

to exercise the option or convert or so far as the Company

System or the members of the Board of Directors reproduced in

The Board of Directors shall herewith be authorised to

exercises its right under such instruments either entirely or

the annex to this notice and resolved with retroactive effect as

determine, with the approval of the Supervisory Board,

partially to grant shares in the Company instead of paying the

of 1 January 2020 by the Supervisory Board.

the further details regarding the issue and the features of

cash amount due and provided no other forms of fulfilment

the debentures; particularly the issuing price, the term,

are used. The issue of the new shares shall, in accordance with

denominations, the dilution protection provisions as well

the authorisation resolution described above, take place at the

as the option exercise or conversion period and possible

respective option exercise or conversion price.

variability of the conversion ratio, and/or to stipulate them

The new shares shall participate in profit from the beginning

in agreement with the executive bodies of LEONI AG group

of the financial year in which they are issued. So far as legally

companies issuing the warrant-linked or convertible bond.

permitted, the Board of Directors may, with the Supervisory
Board’s approval, deviate from this by determining that new
shares participate in the profit from the beginning of the financial year for which, at the time of exercise of option or conversion rights or fulfilment of option exercise and/or conversion
obligations, no resolution on the use of the distributable profit
has yet been taken at the Annual General Meeting.
The Board of Directors is authorised, with the approval of the
Supervisory Board, to establish the further details of the implementation of the contingent capital increase.
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Further information on candidate Ms Regine Stachelhaus
as proposed under item 5 of the agenda
Personal data

Pertinent knowledge, capabilities and experience

DATE & PLACE OF BIRTH:		

Ms Stachelhaus gained comprehensive business experience both

12 May 1955, Böblingen, Germany

from having been a management board member at E.ON SE and
her work for Hewlett Packard GmbH. Alongside general operatio-

NATIONALITY:		

nal and strategic facets, her experience and capabilities comprise

German

particularly experience in handling restructuring and turnaround
situations, especially in establishing new structures in the areas
of HR, purchasing and administration. In addition, Ms Stachelhaus

Education

commands, thanks not least to her university degree as well as her

1974 – 1980		

work as a lawyer and within Hewlett Packard GmbH’s legal depart-

Studied law at the University of Tübingen, Germany

ment, profound knowledge in the areas of law & compliance,

Degree: First state law examination

M & A as well as IT. Ms Stachelhaus’ career background is furthermore very much an international one.

1981 – 1983

Practical legal training and second state law examination
Membership of the following other statutory supervisory
boards in Germany:
Career
1983 – 1984		

■

Member of the Supervisory Board of Ceconomy AG, Düsseldorf

Worked as a lawyer with focus on family law & employment law

■

Member of the Supervisory Board of COVESTRO AG, Leverkusen

■

Member of the Supervisory Board of COVESTRO Deutschland AG

1984 – 2009		

Various positions at Hewlett Packard GmbH in Böblingen, among

(intra-group mandate)
■

Zentraleuropa GmbH, Ratingen (intra-group mandate)

other places
■

Head of Legal and Compliance

■

Head of Private Customer Business

Member of the Supervisory Board of SPIE Deutschland &

Memberships of the following comparable domestic and
2000 – 2009		

foreign corporate governance bodies of economic entities:

Managing Director of Hewlett Packard GmbH, Böblingen
■

Non-Executive Director of SPIE S.A., Cergy-Pontoise, France

2009 – 2010		

Managing Director of UNICEF Deutschland, Cologne

In the opinion of the Supervisory Board, there are no personal or
business relationships between the candidate and LEONI AG, its

2010 – JULY 2013

group companies or a major shareholder in LEONI AG that might

Member of the Board of Directors and Labour Director at E.ON SE,

be material to the election choice to be made by a shareholder

Düsseldorf

judging objectively.

JULY 2013 – JUNE 2015

The Supervisory Board has assured itself of the candidate‘s ability

Senior Executive Advisor to the CEO of E.ON SE

to invest the expected amount of time for her Supervisory Board
activity.

SINCE JUNE 2015		

Self-employed entrepreneur
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Annex to agenda item 8

System for the compensating members of the Board of
Directors

flow-oriented indicators and the uniform compensation structure

This structure is designed to create readily understandable

between it and LEONI’s business strategy. In its preparations, the

for all Board of Director functions, are designed to avoid mispla-

and sustainable incentives to foster committed and successful

Supervisory Board moreover sought advice and support from

ced external and internal incentives. In particular, it seeks to avoid

working in a dynamic business environment. The achievement

an external compensation expert (Korn Ferry), a company that is

LEONI AG aims to develop into a leading provider of intelligent

situations where the Board of Directors makes decisions motiva-

or overachievement of the short and long-term performance

independent from the Board of Directors and the Company. Korn

energy and data management solutions (“Passion for intelligent

ted by a desire to optimise its receipts but that do not promise a

targets should be compensated appropriately without generating

Ferry also examined, on behalf of the Supervisory Board, whether

energy and data solutions”). This ambitious target requires the

sustained business success. The short-term variable compensation

considerable fluctuations in the compensation for the Board of

the new Compensation System was in line with market practice

full commitment and passion of all employees, and above all the

(annual bonus) now relies on two clearly measurable targets

Directors by weighting the variable compensation components

(in horizontal and vertical terms) and confirmed that this was the

strategic and committed leadership of the Board of Directors.

(EBIT margin and free cash flow margin), the two success para-

too heavily. Thanks to its balanced nature, the Compensation

case. A representative of Korn Ferry participated in the meeting

Accordingly, the Board of Directors of LEONI AG has launched a

meters that form a key part of the performance and strategy

System is scheduled to apply for a number of years, during which

of the Supervisory Board at which the new Compensation System

comprehensive performance and strategy programme (VALUE

programme (VALUE 21). The Company’s long-term performance

time it will increase the enterprise value of LEONI AG on a sus-

was decided on and was at hand to answer questions from all

21). It is LEONI’s intention that this programme will create the

will be promoted in particular by the fact that the medium-term

tained basis.

members of the Supervisory Board. Following in-depth delibe-

basis for healthy growth, profitability and cash generation. At the

compensation component will be omitted in the future. Instead,

same time, LEONI wants to sharpen its focus on the future markets

in addition to the annual bonus, the only other variable compen-

The new Compensation System corresponds to the requirements

of digitalisation, electromobility and autonomous driving. The

sation component will be a long-term incentive (LTI) that is geared

of the German Stock Corporation Act (Aktiengesetz), which calls

The Annual General meeting will decide in favour of or against

Supervisory Board is proposing to shareholders at the Annual

to a three-year assessment period. With its clear focus on a share

for a clear and readily understandable compensation system;

approval of the Compensation System presented by the Supervisory

General Meeting a new Compensation System for the members

price-based performance target (rTSR), the development of ROCE

as set out below it follows the recommendations of the German

Board. Should shareholders at the Annual General Meeting not

of the Board of Directors that is in line with these strategic objec-

and CSR components (that is, compensation components which

Corporate Governance Code (GCGC) as amended by the German

approve the Compensation System, the Supervisory Board will pre-

tives while complying with the new statutory requirements and

relate to Corporate Social Responsibility), the LTI bonus includes

Government Commission on 16 December 2019.

sent a reviewed Compensation System at the next ordinary general

recommendations of the German Corporate Governance Code.

incentives for sustainable action by the Board of Directors. Finally,

meeting for a resolution. The Annual General Meeting of LEONI AG

The special arrangements in Section XVI below apply for the ap-

the new Compensation System features a further incentive for the

will decide in favour of or against approval of the Compensation

pointment of Mr Hans-Joachim Ziems as a member of the Board of

Company’s long-term development as the members of the Board

Directors (CRO) for the period from 1 April 2020 to 31 March 2021.

of Directors will in future be obliged to invest half of their gross LTI
payout in shares of the Company and to hold these shares for
a minimum of one year (share ownership obligation).

I.
Principles of the Compensation System:
contribution to the promotion of the
Company’s business strategy and its
performance over the long term

In all this, the Compensation System takes account of the chal-

rations, the Supervisory Board adopted the Compensation System.

II.
Procedure for determining,
implementing and reviewing the
Compensation System

System for the members of the Board of Directors presented by the
Supervisory Board every four years and, within this interval, if any
material changes are made to the Compensation System. On application by shareholders whose shares together total 5% of the Company’s share capital or a pro rata share of EUR 500,000, the Annual
General Meeting may reduce the set maximum compensation.

lenging tasks faced by the members of the Board of Directors to
implement the Group strategy and to manage a company with

The Supervisory Board determines the compensation of the

If the resolution adopted by the Annual General Meeting affirms

global operations that offers innovative and flexible solutions in a

individual members of the Board of Directors on the basis of the

the Compensation System, the Supervisory Board will implement

context of global competition. The compensation of the Board of

Compensation System that has been approved by the share-

the new Compensation System through the corresponding indi-

Directors should be both in line with the market and competitive

holders at the Annual General Meeting.

vidual employment contracts with the individual members of the

in order to enable the Company to attract competent and dynamic

Board of Directors. The new Compensation System is scheduled

members of the Board of Directors. The Compensation System

At its meeting on 23 March 2020, the Supervisory Board adopted

to be implemented with retroactive effect as of 1 January 2020,

The new Compensation System for the members of the Board

should therefore offer the Supervisory Board the option within

the new Compensation System after the Personnel Committee

subject to its presentation to the Annual General Meeting (see

of Directors (“Compensation System”) of LEONI AG (“the Com-

the framework provided to respond flexibly to the changing

had examined the new Compensation System and the various

also III. below). At the end of a fiscal year, usually not long before

pany”) aims to contribute to the promotion of the Company’s

market and competitive setting. The incentive structure should be

alternative options in depth during several meetings since the

or after the approval of the balance sheet, the Supervisory Board

business strategy and the long-term performance of both the

clear and easy to understand, for our shareholders but primarily,

beginning of the year. The Supervisory Board listened to the views

will, based on a proposal by the Personnel Committee, establish

Company and its associated companies. This will be achieved

of course, also for the members of the Board of Directors them-

of the current members of the Board of Directors in relation to the

the target achievement in each case and determine the specific

primarily through simplification and a clear incentive structure for

selves and for our employees, whose bonus systems are geared

new Compensation System and their assessments, particularly

compensation for the individual members of the Board of Direc-

compensating the members of the Board of Directors. The new

to targets that have largely been harmonised with those of the

regarding the steering power of the individual performance

tors. The target achievement will be documented and will thus be

Compensation System, namely the increased weighting of cash

compensation paid to the Board of Directors.

indicators for variable compensation and regarding the link

readily understandable in terms of both its reasoning and amount.
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IV.
Structure of the new Compensation System
Compensation components and their relative percentage share of the compensation

19

The law allows the Supervisory Board to diverge temporarily from

The Supervisory Board does not at present see any conflicts of

the Compensation System if this is necessary in the interests of the

interest to which individual members of the Supervisory Board

Company’s long-term well-being and if the Compensation System

are subject in connection with the Compensation System and

specifies the procedure for the divergence and the components

the compensation for the Board of Directors. In particular, the

where divergence is permitted. In procedural terms, such

compensation for members of the Supervisory Board as set out in

divergence requires an explicit decision by the Supervisory Board

LEONI AG’s Articles of Association is not connected in any way to

to that effect, describing specifically the length of the divergence

the compensation for members of the Board of Directors. To avoid

The Compensation System consists of non-performance-rela-

variable compensation for all members of the Board of Directors will

and the divergence as such, as well as the reasons (that is, why the

conflicts of interest, the Supervisory Board will furthermore take

ted (fixed) and performance-related (variable) compensation

account for around 62% of the total target direct compensation. The

Company’s long-term well-being requires the divergence) in an

care to ensure that if an external compensation advisor is man-

components.

long-term compensation component for all members of the Board of

appropriate manner. In factual terms, the Supervisory Board may

dated, this will be performed directly via the Supervisory Board

diverge from the relative share of the individual compensation

and will thus be independent of the Board of Directors and of the

components and their requirements, it may also decide on a diffe-

Company. If, contrary to expectations, a conflict of interest were

rent fixed salary for a temporary period in individual cases if this is

to emerge in the person of a member of the Supervisory Board,

in the interests of the Company’s long-term well-being; however,

this member would abstain from all deliberations and decisions

this fixed salary may not exceed the maximum compensation
which has been determined by the Annual General Meeting.

The Supervisory Board sets an annual total target direct compensation for every member of the Board of Directors within the framework of maximum compensation provided by the Annual General
Meeting; this direct compensation consists of the fixed salary and
target amounts for the STI and LTI based on 100% target achievement. In the new Compensation System, the performance-related

Directors accounts for around 36% of the total target direct compenThe non-performance-related compensation comprises a fixed

sation. The short-term compensation component for all members

salary, additional benefits (namely insurance contributions,

of the Board of Directors accounts for around 26% of the total target

company car) and a pension contribution.

direct compensation. By overweighting the long-term, multi-year

By contrast, the performance-related compensation is not fixed

compensation (LTI) over the short-term, one-year compensation

on the compensation of the Board of Directors. This applies, in

but linked to the achievement of specific targets and is thus

(STI), the compensation structure is geared to the Company’s sus-

particular, in the event (currently not foreseeable) that a member

variable. For new appointments the Supervisory Board may,

tained development and long-term growth in its enterprise value.

■

■

of the Supervisory Board is temporarily appointed as stand-in

however, guarantee the variable receipts of an appropriate size

Within the variable compensation, the target amount LIT accounts

In line with the recommendations of the GCGC, the Supervisory

for a missing or incapacitated member of the Board of Directors

to new members of the Board of Directors for a limited period.

for approx. 58% and the target amount STI for approx. 42%.

Board must have the option to take adequate account of excep-

pursuant to Section 105 (2) of the German Stock Corporation Act.

The performance-related compensation includes a one-year,

tional developments. In justified cases it must be able to retain

short-term incentive (STI) compensation and a multi-year, long-

This compensation structure applies uniformly to all functions on

or demand the return of variable compensation. The Company

term incentive (LTI) compensation.

the Board of Directors. The targets will be determined in the same

will create the basis for implementing these recommendations
through relevant provisions in the employment contracts, particularly through a clawback clause (see XI. below for further details).
Following a resolution by the Annual General Meeting confirming

III.
Applicability of the new Compensation
System from 1 January 2020

way for all members of the Board of Directors, in line with the
The chart below shows the relative percentages of the compen-

principle of the collective responsibility of the Board of Directors.

sation components as part of the overall target compensation,
which also shows the percentages of fixed and variable compen-

The required differentiation between members of the Board of

sation in relation to each other:

Directors, for example between the Chairman of the Board of

the Compensation System, the Personnel Committee will regularly

Directors and its other members, takes place through a difference

review the appropriateness and structure of the Compensation

The Supervisory Board has implemented the new Compensation

System and deliberate on it in the context of the annual decision

System with retroactive effect as of 1 January 2020, subject to

on achievement of the specific targets. If required, the Personnel

its presentation to the Annual General Meeting. To this end, new

Committee will suggest amendments to the Supervisory Board,

employment contracts with all members of the Board of Directors

which will then have to decide on them as appropriate. The

who will be in office at the time of the Annual General Meeting

Supervisory Board may enlist the support of an external com-

have been concluded in June 2020, subject to the presentation

pensation advisor in this respect. For any material changes to the

of the of the new Compensation System to the Annual General

Compensation System, the Annual General Meeting shall vote on a

Meeting. The Supervisory Board has decided on the targets for

resolution on the approval of the Compensation System submit-

the current fiscal year 2020 together with the new Compensation

ted by the Supervisory Board. At any rate, as mentioned earlier,

System (for details see below under the relevant variable compen-

the Compensation System will be presented to the Annual General

sation components).

in the fixed salary, from which the further compensation compo-

Target structure:
future compensation scheme for members of the Board of Directors
Pension contribution

Additional benefits

LTI
approx. 36 %
of the overall target
compensation

Overall target
compensation

Pension contribution and
additional benefits

STI

LTI

nents are derived in the calculation in accordance with the Compensation System.
Sample calculation of the total target direct compensation:

Performance-related
compensation

STI
approx. 26 %
of the overall target
compensation
Fixed salary
approx. 38 %
of the overall target
compensation

Meeting for a resolution every four years.

Fixed salary

Non-performance-related
compensation

Fixed salary

Target amount
STI

Target amount
LTI (100 % target
achievement)

Total target
direct compensation

EUR 600,000 =
approx. 38 %

EUR 410,800 =
approx. 26 %

EUR 569,200 =
approx. 36 %

EUR approx.
1,580,000

Please note: The relative share of the relevant compensation
components in the actual receipts of a member of the Board of
Directors during a fiscal year will usually be different from the

approx. 30 %
of fixed salary

shown relative share of total target direct compensation because
the ratios change depending on actual target achievement.
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granting of a pension contribution. If a member of the Board

■

Short-term, one-year variable compensation (STI): In addition to

21

– The second KPI, free cash flow margin, is calculated at LEONI

of Directors joins or leaves the Company during the year the

the fixed compensation components, all members of the Board

on the basis of the cash flow statement pursuant to IFRS

amount will be paid on a pro rata temporis basis. The member of

of Directors are entitled to short-term, one-year performance-

using the following formula: “FCF = cash flow from operating

the Board of Directors may, by way of deferred compensation,

related compensation (“STI” or “Annual Bonus”). The size of

activities + cash flow from investment activities”.

convert this amount into an entitlement to a company pension

the STI is based on the target amount (“STI Target Amount”).

In macroeconomic terms, this key indicator thus shows the

The non-performance-related compensation consists of three

scheme in the form of a direct commitment. If the member

The STI target amount is the amount to which a member of the

cash flow from operating activities less capital investment

compensation components: fixed salary, additional benefits and

of the Board of Directors does not avail him/herself of the

Board of Directors is entitled if they achieve exactly 100% of the

with an effect on cash flow. It is reported clearly in the con-

a pension contribution.

opportunity of deferred compensation, the pension amount will

STI annual targets. The STI target amounts to approx. 26% of

solidated financial statements for the fiscal year in question.

be paid out to them together with the salary for the month of

the overall annual target direct compensation.

The calculation of the free cash flow margin, like that of the

Compensation system

July. The Company does not (apart from contributions to a life

Non-performance-related compensation

and disability insurance, which form part of additional benefits)

The STI target amount for the fiscal year in question is de-

acquisition or divestment of an entity or part of an entity (see

offer any additional old age, survivors’ or disability provision

termined for every member of the Board of Directors by the

explanation on the adjustment of the EBIT margin). Free cash

and no further performance-related pension entitlements for

Supervisory Board in the proper exercise of its discretion in

flow is also a key management indicator for the orientation of

which provisions would have to be set aside. The Compensation

the first quarter of a fiscal year. If a member of the Board of

the LEONI Group.

System does not provide for a bridging allowance or other forms

Directors joins or leaves the Company during the year, the STI

of early retirement provision.

target amount will be calculated and determined on a pro rata

Both STI components are included in the calculation of the

temporis basis. If the STI annual targets are exceeded, the pay-

target achievement for the STI at half each.

Fixed salary

Additional benefits

Pension contribution

■

Fixed salary: The fixed salary is paid in twelve equal monthly in-

EBIT margin, includes an adjustment for effects from the

The minimum compensation as part of the new Compensation

out for the Annual Bonus may be above the STI target amount.

System is equivalent to the total of fixed salary, additional benefits

The payout for the annual bonus has, however, been capped at

and pension contribution.

175% of the STI target amount.

STI structure

stalments retroactively at the end of the month, after statutory
deductions. If a member of the Board of Directors joins or leaves

The STI is calculated for every fiscal year and depends on the

the Company during the year, the fixed salary will be paid on a

achievement of targets for the two key performance indicators,

pro rata temporis basis.
■

Additional benefits: The contractually guaranteed additional
benefits essentially include the usual additional benefits such
as contributions to insurance policies (e.g. group accident

VI.
Performance-related variable
compensation components

insurance, life and invalidity insurance and contribution to

the LEONI Group.

EBIT margin
50 %

FCF margin
50%

– The EBIT margin is calculated on the basis of the consolidated financial statements, as follows: EBIT is net income

retirement plans, healthcare and nursing insurance) and the

The performance-related variable compensation includes two

+ taxes + interest expenses – interest income + income

provision of a company car also for private use. The maximum

compensation components: a short-term, one-year compensation

from minority holdings (non-associated companies). EBIT

amount of additional benefits is determined by the Supervisory

(short-term incentive, STI) and a long-term, multi-year compensa-

is set in relation to sales pursuant to IFRS 15. The EBIT

Board for the coming fiscal year. Not included in additional be-

tion (long-term incentive, LTI).

margin is quoted as a percentage. The calculation includes

nefits are the reimbursement of expenses to which members of

an adjustment for effects resulting from the acquisition

By drawing on the EBIT margin and the free cash flow margin

the Board of Directors are already entitled by law, and inclusion

Compensation system

or divestment of an entity or part of an entity. The EBIT

as indicators for the STI, the Compensation System promotes

in a D&O insurance policy, where the member of the Board of

Performance-related compensation

margin has been determined as a key target parameter of

and incentivises particularly the progress made by the Board

compensation because, as an operating profit figure, it is an

of Directors in implementing LEONI AG’s Group strategy, which

important key figure for the Company and a key manage-

has a long-term focus. New projects in this area will, in accor-

ment indicator for the Board of Directors. The EBIT margin

dance with the Group strategy, be geared more heavily to the

reported in the consolidated financial statements for the

quality of earnings and the cash flow profile in order to help

adjusted consolidated net result is used for the purposes of

improve the EBIT margin and free cash flow margin.

Directors must bear the deductible stipulated by the German
Stock Corporation Act.
■

i.e. (adjusted) EBIT margin and free cash flow (FCF) margin of

LTI (Long Term Incentive)
Long-term, multi-year compensation

Pension contribution: The Company generally grants every
member of the Board of Directors an annual amount totalling 30% of the applicable fixed salary (gross) to build up a
retirement plan. In individual cases, for example during the first
probation period, the Supervisory Board may dispense with the

STI (Short Term Incentive)
Short-term, one-year compensation

calculating the STI.

22

| Annex to agenda item 8

Annex to agenda item 8 |

23

Long-term, multi-year variable compensation (LTI):

In the wake of the contractual implementation of the new

figures and dividing the result by two produces the total target

Furthermore, the members of the Board of Directors receive

Compensation System with retroactive effect as of 1 January

achievement in the STI (0% to 175%). The product of the total

long-term, multi-year compensation in the form of a newly

2020 (see above III.), it shall be agreed that all members of the

visory Board in the proper exercise of its discretion. The Super-

target achievement in percentage terms and the STI target

designed LTI component. The size of the LTI is based on the tar-

Board of Directors have no entitlement resulting from long-term

visory Board will be guided by the budget approved by the

amount produces the annual bonus to be paid. The payout

get amount (“LTI Target Amount”). This is the amount to which

component pursuant to the previous employment contracts.

Supervisory Board, by the target figure for the EBIT margin and

amount is due on the day following the day of the Supervisory

the member of the Board of Directors would be entitled if they

According to the new Compensation System, therefore, the

by the determination of the corporate goals approved by the

Board Meeting as part of which the Group financial statement

achieved the multi-year targets at 100%. The LTI target amount

members of the Board of Directors will potentially not receive

Supervisory Board for the free cash flow margin; it will ensure

are approved.

is approx. 36% of the overall target direct compensation. If the

an inflow from the LTI component until after the expiry of the

multi-year targets are exceeded, the LTI may be higher than the

fiscal year 2022, i.e. in 2023.

The two STI target figures for the EBIT margin and free cash flow

0% and 200% is possible. Adding the two target achievement

margin are determined in the first quarter of a fiscal year for
that fiscal year for the entire Board of Directors by the Super-

that the targets are appropriate, challenging and ambitious

■

while remaining achievable for the Board of Directors, to ensure

Specifically, this means that if the STI annual targets are, all told,

LTI target amount; its maximum (cap) will, however, be 150%

that they retain their incentive function. For example, the

missed in full, the annual bonus may be omitted altogether and

of the LTI target amount. If the multi-year targets were not

For the time during which no CSR component is defined, the

targets may look as follows:

total zero. The maximum payout amount possible for the STI is

achieved in full, the LTI may be below the LTI target amount

amount to be paid depends on the achievement of the targets

achieved if the target achievement for the EBIT margin target is

or be omitted altogether. A target achievement line is drawn

for the relative total shareholder return (rTSR) compared with

150% and that for the free cash flow margin is 200% or above.

between the figures of 0% and 150 %, which is used to establish

the overall SDAX and the ROCE (return on capital employed).

This would result in a total payout for the STI totalling 175%

the LTI payout depending on the specific target achievement.

The Supervisory Board is, however, authorised to provide for

of the STI target figure. By contrast, if the overall STI target

The LTI performance period is three years.

various sustainability targets and targets in the area of Corpo-

EBIT margin

Example

Target achievement
150 %
100 %
50 %

rate Social Responsibility (CSR) as the third target component.

achievement is 50%, for example, the member of the Board of

0%
2

3

4

5

EBIT margin in %

Directors receives half of the STI target figure as their Annual

The target achievement is calculated at the end of a perfor-

As long as no sustainability targets and no CSR targets have

Bonus. A linear bonus line is drawn between the figures of 0%

mance period on the basis of the actual figures. The LTI is paid

been provided, the relative TSR will be taken into account as a

and 175%, which is used to establish the STI payout depending

out after the expiry of a three-year assessment period in cash.

share price-based component at 60% and the ROCE with 40%

on the specific target achievement.

The members of the Board of Directors are, however, obliged to

as LTI target figures.

invest half of the gross payout amount in LEONI AG shares and
Free cash flow margin

Example

Target achievement

If a member of the Board of Directors leaves during the fiscal

to hold these shares for at least one year in a separate blocked

year as a so-called “good leaver”, the STI will be granted on a

security deposit (share ownership obligation). The shares will be

pro rata temporis basis at the due date set out in the employ-

acquired after the Annual General Meeting on the stock market.

ment contract if the corresponding target achievement is

200 %

approved at the end of the fiscal year. A “good leaver” is a

If a member of the Board of Directors leaves before the end of

150 %

member of the Board of Directors who leaves the Company at

a performance period as a “good leaver”, the LTI will be granted

100 %

the Company’s wish or prompting and without having stated a

on a pro rata temporis basis for the year of departure at the due

50 %

reason, or if the contractual relationship has simply expired as

date set out in the employment contract if the corresponding

scheduled. In individual cases the Supervisory Board is authori-

target achievement is approved after the expiry of the per-

sed to settle the existing STI claims of a member of the Board of

formance period. In individual cases, the Supervisory Board is

Directors that leaves during the fiscal year by means of a one-off

authorised to settle the existing LTI claims of a member of the

payment (in this case the Company will provide the reasons for

Board of Directors that leaves during the performance period

After the end of the fiscal year the Supervisory Board determi-

the deviation from recommendation G. 12 of the GCGC). If the

by means of a one-off payment (in this case the Company will

nes, on the basis of the actual values resulting from the audited

member of the Board of Directors leaves the Company's services

provide the reasons for the deviation from recommendation

consolidated financial statements, whether the annual targets

as a so called “bad leaver”, they will lose all entitlements to an

G. 12 of the GCGC). If the member of the Board of Directors

were achieved, exceeded or missed. If the annual targets

annual bonus. A member of the Board of Directors is considered

leaves the Company's services as a “bad leaver”, they will lose

were not achieved in full, the annual bonus may be below the

a “bad leaver” if they leave the Company at their own initiative

all entitlements to the LTI during the departing year.

target or be omitted altogether. For the EBIT margin a target

without providing a reason or if the Company has terminated

achievement of between 0% and 150% is possible whereas for

the contractual relationship for a good cause that is the respon-

the free cash flow margin a target achievement of between

sibility of the member of the Board of Directors.

0%
0

1

LTI structure

2

3

4

FCF margin in %

ROCE
40 %

TSR in relation
to SDAX
60 %
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Once the Supervisory Board determines sustainability targets

If capital measures lead to a reduction or increase in the

As before, the granting of treasury shares or share option

ROCE

and CSR components as additional LTI components, they will

number of the Company's shares (e.g. share split or merger of

plans or other forms of share-based compensation do not

Target achievement

account for 25% of the LTI component, while the rTSR as share

shares), this effect will be taken into account appropriately in

form part of the Compensation System. But the Compen-

150 %

price-based component will have a weighting of 45% and the

the calculation of the target achievement in the rTSR and its

sation System provides for a share ownership obligation,

ROCE a weighting of 30% in the calculation of the LTI.

effect neutralised.

according to which the members of the Board of Directors
are obliged to invest half of the gross payout amount of the

– The key indicator of relative total shareholder return (rTSR)
is calculated from the performance of the LEONI share
(in percentage terms) including the dividend paid per
share during the performance period in relation to the

Relative TSR (rTSR)

Example

Target achievement

LTI in LEONI AG shares and hold these shares for a minimum
period of one year in separate blocked security deposit.

25

Example

100 %
50 %
0%
6

8

10

12

ROCE in %

In this way the Company exactly meets recommendation

150 %

G. 10 of the GCGC. The Supervisory Board reserves the rights

– The new Compensation System is designed to enable the

development (in percentage terms) of the TSR perfor-

100 %

to set down the detailed provisions in the so-called share

Supervisory Board to integrate sustainability targets and

mance index in the SDAX during the same period.

50 %

ownership guidelines.

CSR targets into the long-term variable compensation of the
Board of Directors. CSR stands for Corporate Social Respon-

0%

– The target component ROCE (Return on Capital Employed)

sibility. It comprises success factors of the Company that are

using the initial price as a volume-weighted average of

is a key indicator used by the Board of Directors to monitor

not expressed directly in balance sheet items but which are

closing prices of the LEONI share in XETRA trading (or a com-

the profitability of the business segments. It lends itself

indispensable for the sustained success of LEONI. But because

For the rTSR target for 2020 (2020 to 2022), the initial price

particularly well to reflecting the Company’s long-term

the management function of these targets, contrary to

the stock market trading days of the last two months before

of the LEONI share of EUR 11.55 applies, and the initial SDAX

success. The ROCE is calculated using the ratio of EBIT to

measurable targets with a macroeconomic focus, is not easy

the start of the relevant performance period and the closing

TSR reading of 12,128.03. A target achievement of 100% is

the average Capital Employed, which shows the non-in-

to determine, the LTI tranche of fiscal 2020 will not as yet be

price as a volume-weighted average of closing prices of the

achieved if the LEONI-TSR corresponds to the SDAX-TSR at the

terest-bearing assets less the non-interest-bearing liabilities.

guided by sustainability targets and CSR targets. Further-

LEONI share in XETRA trading (or a comparable successor

end of a performance period. The target achievement is 0%

Where necessary, ROCE and capital employed will be

more, the Supervisory Board would like to make sufficient

system) of the Frankfurt Stock Exchange on the stock market

if the ration of LEONI-TSR to SDAX-TSR is below 75%. A target

adjusted for special effects, as with regard to the STI. Capital

time available for the discussion of and decision on this LTI

trading days of the last two months of the relevant perfor-

achievement of 150% is achieved if the ratio of LEONI-TSR to

Employed is goodwill + fixed assets + inventories + trade

component, in particular, and wants to test the proposed

mance period and the dividends as total of all dividends paid

SDAX-TSR is at least 112.5%.

receivables – trade payables. ROCE is calculated on the basis

parameters in test runs. The sustainability targets and CSR

of the consolidated financial statements according to the

targets are to become part of the LTI component no later

LEONI’s share price performance (LEONI TSR) is calculated

parable successor system) of the Frankfurt Stock Exchange on

75 % 87.5 % 100 % 112.5 %

LEONI-TSR / SDAX-TSR

out per share during the performance period.
The multi-year compensation component will thus be

applicable requirements of Group accounting for the fiscal

than when the compensation for the Board of Directors in

For the calculation of the SDAX performance (SDAX TSR), the

established at initially 60% and with a guaranteed minimum

year in question. The size of the ROCE targets for the year and

fiscal year 2023 is determined; should this not be the case, the

initial figure is the arithmetical median of the SDAX closing

of 45%, taking into account an essentially share-based

for the fiscal years of the performance period is determined

target amount of the LTI component will be reduced by 25%.

prices on the stock market trading days of the last two

component (rTSR). The price performance of the LEONI share

in advance by the Supervisory Board in the proper exercise

Conceivable sustainability targets and CSR targets include,

months before the start of the performance period in ques-

thus becomes a decisive factor for the size of the multi-year

of its discretion; it is generally guided by the ROCE targets

for example, employee satisfaction and the promotion of

tion and the end figure the arithmetical median of the SDAX

variable compensation for members of the Board of Direc-

of medium-term budget planning. The target achievement

diversity (employee engagement), customer satisfaction (net

closing prices on the stock market trading days of the last

tors. This means that the interests of the Board of Directors

is measured using the relevant three-year average of target

promoter score) and sustainability (CO2 reduction); this list

two months of the performance period in question. Should

and the shareholders are in sync as they both aim for an

achievement in %-points during the individual years of the

merely serves illustrative purposes and is neither exhaustive

the Company no longer be in the SDAX, the SDAX change

attractive and sustainable return. Most of the long-term

assessment period.

nor compulsory if looked at in isolation; the Supervisory

considerably or other developments emerge that make a

variable compensation is dependent on achieving the rTSR

Board may carry out the final selection and weighting of the

reference to the SDAX no longer seeming appropriate, the

target. The rTSR target is assigned a higher weighting so that

sustainability targets and CSR targets in the proper exercise

Supervisory Board may determine a different suitable share

the support of the strategic orientation and the development

of its discretion. For an LTI component “sustainability targets

index as a reference.

of enterprise value are reflected to a greater extent in the LTI.

and CSR targets” the Supervisory Board will also ensure that
they are explained clearly and transparently to the Board of

The SDAX TSR is the 100% target figure for the rTSR target in

Directors and must accordingly be meaningfully evaluated on

the LTI.

the expiry of the three-year performance period, which also
applies to this third LTI component.
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The following chart shows, merely for illustrative purposes,
how the CSR targets may in future be included (weighted) in
the LTI calculation.
CSR

VII.
Current overall target compensation under
the new Compensation System

Board of Directors1. Based on the most recent figures available
for this peer group, LEONI ranks on the 63rd percentile in a sales
comparison, on the 13th percentile in terms of market capitali-

27

VIII.
Maximum compensation

sation, on the 38th percentile in terms of total assets and on the
88th percentile in terms of employees.

Example

The Company understands maximum compensation to mean the

Target achievement

Taking into account the market viability analysis and correspon-

150 %

ding thoughts on appropriateness, the Supervisory Board sets

For an appropriateness comparison within the LEONI Group

Directors in a fiscal year. It constitutes the maximum expenditure

100 %

the basic compensation in the new Compensation System at

(vertical review of the appropriateness of the compensation

of LEONI AG for each member of the Board of Directors for one

EUR 900,000 p.a. for the Chair (male or female) of the Board of

for the Board of Directors) the Supervisory Board looked in

fiscal year. The maximum compensation is calculated as the total

Directors and at EUR 600,000 p.a. for the regular members of the

particular at the development of the compensation for the top

of all components of the compensation for the Board of Directors

Board of Directors.

management tier and the staff as a whole. Beyond this vertical

in the event of maximum target achievement.

50 %
0%
0 % 50 % 100 % 150 % Evaluation of CSR targets

maximum achievable compensation of a member of the Board of
■

appropriateness review, the Supervisory Board did not take the
Accordingly, it will determine the total target compensation in

compensation and employment conditions of the employees

In the maximum compensation proposed in the Compensation

At the end of the three-year performance period, the Super-

fiscal year 2020 for the individual members of the Board of Direc-

directly into account when determining the Compensation

System the Supervisory Board assumes an annual target com-

visory Board establishes the target achievement of relative

tors as follows (amounts in euros):

System. It does, however, point out that in future the concerns

pensation that is identical to that provided for fiscal year 2020.

of employees as a behaviour-controlling target for the Board

Since the variable compensation components derived from

of Directors may be looked at, particularly in the context of the

this may total 175% for the STI and 150% for the LTI if the target

sustainability targets and CSR targets that are scheduled to be

requirements are exceeded, the resultant amounts in the event

introduced for the LTI.

of optimum (maximum) target achievement are as follows (all

TSR based on the actual values of the ROCE target achievement as shown in the audited consolidated financial stateTarget compensation

Chairman of the Board
of Directors

Regular members
of the Board of
Directors

Fixed compensation

900,000

600,000

component, the Supervisory Board will determine the target

Pension contribution

270,000

180,000

The Compensation System for the Board of Directors of LEONI

achievement in the proper exercise of its discretion.

Additional benefits

approx. 40,000

approx. 40,000

AG thus meets all requirements for a contemporary, competitive

ments and on the publicly accessible and thus transparent
SDAX benchmark figures. With regard to the sustainability
targets and CSR targets that may be included as the third LTI

STI target amount

610,000

406,800

variable compensation may be below the LTI target amount

LTI target amount

850,000

567,000

or be omitted altogether. For the components ROCE and rTSR,

Target compensation
2020

approx. 2,670,000

approx. 1,793,800

If the LTI targets are not achieved in full, the long-term

a target achievement of between 0% and 150% is possible,
and with regard to the CSR targets the Supervisory Board will

amounts in euros):

compensation of members of the Board of Directors and is in

Target compensation

Chairman of
the Board of Directors

Regular members of
the Board of Directors

line with good corporate governance in terms of its structure, its

Fixed compensation

900,000

600,000

Pension contribution

270,000

180,000

specific design and of its size.
–

High level of transparency and comprehensibility

Additional benefits

40,000

40,000

–

Balanced selection of performance indicators

STI target amount

1,067,500

711,900

–

Easy-to-understand weighting of the individual compensa-

LTI target amount

1,275,000

850,500

Compensation for
maximum target
achievement

3,552,500

2,382,400

determine a target achievement figure ranging between 0%

In view of the upcoming tasks and expected performance of the

and 150%. The weighted adding up of the two or possibly

Board of Directors and in the light of the Company’s current posi-

three target achievement figures and division of the result by

tion compared with other companies in a suitable peer group, as

–

Strong focus on the Company’s success and performance

two or three produces the total target achievement in the LTI

well as looking at a vertical comparison within the LEONI Group,

–

Takes into account long-term goals

(0% to 150%). The product of the total target achievement

the Supervisory Board considers this total target compensation to

–

Inclusion of share price performance and increase in

in percentage terms and the LTI target amount produces the

be appropriate and usual. It has been confirmed in this assessment

payout amount for the annual LTI bonus. After the three-year

by independent external compensation advisors Korn Ferry.

enterprise value
–

Appropriateness and acceptability in a horizontal and vertical
perspective

performance period there will be no further deferral periods
for the payout of the LTI bonus. The payout amount is due on

tion components

■

For the peer group comparison (horizontal review of the

the following the day of the Supervisory Board Meeting as

appropriateness of the compensation for the Board of Direc-

part of which the Group financial statements are approved.

tors) the Supervisory Board, at the recommendation of Korn

Half of the gross payout amount must be invested by the

Ferry, looked at 14 peers from the SDAX and MDAX that are

members of the Board of Directors in LEONI AG shares, in line

meaningfully comparable to LEONI in terms of their industry,

with the share ownership obligation.

size, region and the transparency of their compensation for the

1 The following companies were included in the peer group comparison: Deutz, Dürr, Fuchs Petrolub, GEA, Hella, K+S, KION, Krones, MTU Aero Engines, Osram, Rheinmetall, Salzgitter, Schaeffler,
Stabilus.
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Consequently, the suggestion for the annual maximum compensation for the purposes of Section 87a (1) sentence 2 number 1 of
the German Stock Corporation Act is as follows:

X.
Exceptional developments

■

In the event of a serious breach of duty or compliance breach
the Supervisory Board may reduce the short-term performancerelated compensation, even to zero, in the proper exercise of
its discretion. Depending on the seriousness of the breach, the

Function

Maximum compensation

Chair (male or female) of
the Board of Directors

EUR 3,552,500

Members of
the Board of Directors (regular)

EUR 2,382,400

The criteria for the assessment of the performance-related

Supervisory Board may let the long-term performance-related

compensation and the annual targets set at the start of the fiscal

compensation lapse without replacement, in full or in part.

year by the Supervisory Board do not change in the course of the

XII.
Netting of compensation from
sideline work
The compensation received for any Group-internal Supervisory
Board posts or other dual mandates will be netted against the

The Company is entitled to demand repayment of the perfor-

compensation receivable by the member of the Board of Direc-

the comparison parameters is excluded in the new Compensation

mance-related compensation paid to a member of the Board of

tors.

System.

Directors if it emerges after payment of the performance-rela-

fiscal year. Any retroactive amendment of the target figures or

Important note: Based on its structure in terms of the German

29

■

ted compensation that the audited and approved consolidated

If a member of the Board of Directors, with consent, wishes to take

Stock Corporation Act, the maximum compensation is neither the

Exceptional developments whose effects are not sufficiently

financial statements on which the claim to performance-related

on a Group-external supervisory board mandate, the Supervisory

compensation amount aimed for by the Supervisory Board nor the

considered in the target achievement may be appropriately taken

compensation is based was objectively faulty and therefore had

Board will decide in the context of the required decision on whet-

compensation that must necessarily be viewed as appropriate.

into consideration by the Supervisory Board in the context of the

to be retroactively corrected pursuant to the relevant accoun-

her to grant its approval, whether the external compensation will

A clear distinction needs to be drawn between the maximum

determination of the objectives in justified and rare exceptional

ting provisions, and if, on the basis of the corrected audited

be netted against the compensation receivable by the member of

compensation and the annual target compensation. The maxi-

cases. This may result in an increase or decrease of the STI payout

consolidated financial statements, there would have been no

the Board of Directors. In this context, the Supervisory Board will

mum compensation merely provides an absolute cap in order

amount (annual bonus). Possible exceptional developments

claim for performance-related compensation or the claim would

be guided, in particular, by the time the board member is expec-

to avoid disproportionately high compensation for the Board of

during the year include, for example, exceptional changes in

have been lower. It is not necessary for the member of the Board

ted to spend on the non-Group supervisory board mandate.

Directors in an unexpectedly good fiscal year.

the economic situation (for example, due to an economic crisis,

of Directors to have been responsible for the need to correct the

healthcare crisis with an impact on the global economy) as a

consolidated financial statements. The repayment is due once

result of which the original corporate targets become irrelevant,

the annual financial statements have been corrected. This also

provided that they were unforeseeable. Generally unfavourable

applies if the office and/or the employment relationship with

market developments are not considered exceptional intra-year

the member of the Board of Directors has been terminated by

developments. Should exceptional developments requiring an

the time the repayment claim falls due. The repayment claim

adjustment emerge, the Supervisory Board will report on them in

totals the difference between the performance-related com-

IX.
Material changes compared with the
current Compensation System

XIII.
Benefits payable on taking office as
member of the Board of Directors and
on termination

detail and with transparency. The Supervisory Board may also take

pensation paid out and the performance-related compensation

The new Compensation System differs from the current compen-

appropriate account of such exceptional developments in justified

that would have had to be paid out on the basis of the corrected

Before a member of the Board of Directors takes up his/her

sation for the Board of Directors in that it includes two rather than

and rare exceptional cases when determining the targets for the

audited consolidated financial statements. The member of the

post the Supervisory Board decides, in the proper exercise of its

three variable compensation components because the medium-

LTI.

Board of Directors must reimburse the gross amount, that is,

discretion, whether and to what extent additional compensation

term component has been eliminated. Furthermore, the individual

the amount of the repayment claim including any taxes and

benefits (for example, relocation allowance or compensation for

target components have been changed and simplified consider-

social security contributions the Company has paid. Under no

lost earnings due to the move to LEONI) should be agreed in the

ably. Finally, the relative weightings of the different compensation

circumstances does a retroactive correction of the consolidated

individual employment contract.

components has changed, primarily through a greater focus on
cash flow-oriented indicators.

XI.
Clawback provisions for the variable
compensation
The Supervisory Board may retain or demand the repayment of
the short-term, one-year and long-term, multi-year performancerelated compensation in the following cases:

financial statements result in an increase in the claim for
performance-related compensation.

When the member of the Board of Directors takes up his/her post,
the Supervisory Board may grant him/her compensation for the

The Supervisory Board may agree the details of the clawback ag-

loss of benefits from the previous employer (for example, pension

reement in the proper exercise of its discretion with the members

entitlements) or pay part of the relocation costs of the member

of the Board of Directors in the individual employment contracts.

of the Board of Directors. The size of the compensation and the
relocation expenses must be agreed in the individual employment
contract: The relocation expenses should not exceed an appropriate maximum amount.

30

| Annex to agenda item 8

Payments to a member of the Board of Directors upon the early
termination of the employment contract without there being
good cause for the termination of the position on the Board of
Directors will be limited to two annual compensations and not

Annex to agenda item 8 |

XV.
Transparency, documentation and
Compensation Report

exceed the annual compensation for the residual term of the

XVI.
Special arrangements for the appointment
of Mr Hans-Joachim Ziems as a member of
the Board of Directors

31

the other members of the Board of Directors because this, in the
Board’s assessment, is necessary in the interest of the Company's
long-term well-being (Section 87a (2) sentence 2 of the German
Stock Corporation Act). With this purely fixed compensation, the
Company has also deviated from the provision under Section 87

employment contract (severance pay cap). The annual compensa-

In the event of a resolution by the Annual General Meeting that

tion applicable for the calculation of the severance pay is the total

adopts the Compensation System, the resolution and the Com-

In its meeting on 13 March 2020, the Supervisory Board decided

recommendations of the German Corporate Governance Code and

of the fixed salary and the STI target amount. In the event of early

pensation System will be published immediately on the Compa-

to appoint Mr Hans-Joachim Ziems as a member of the Board of

has to that extent declared a deviation. However, these deviations

termination of the position on the Board of Directors for good

ny’s website and remain accessible free of charge for the duration

Directors for the period of one year (1 April 2020 to 31 March 2021)

seem reasonable and justified because successful financial and

cause, no severance pay will be granted by the Company.

of the validity of the Compensation System and for a minimum of

as Chief Restructuring Officer (CRO) and, in that capacity, to take

operational restructuring of the Company is the crucial basis for

ten years.

charge of the Company's ongoing financial and operational res-

its long-term well-being and the other incentive structures of

tructuring. Mr Ziems had already been working for the Company

compensation for members of the Board of Directors are evidently

Moreover, the Board of Directors and the Supervisory Board of

since October 2019 based on a contract as a senior manager with

inappropriate for Mr Ziems as a restructuring consultant.

LEONI AG shall prepare a clear and easily understandable report

the authority of a ‘Generalbevollmächtigter’. Under this employ-

on the compensation granted and owing to every single current

ment contract, Mr. Ziems receives a fixed monthly salary of EUR

and past member of the Board of Directors and Supervisory Board

108,750 (gross). Indirectly, Mr Ziems also benefits from the fees of

XIV.
Other material provisions in
the employment contract

(1) sentence 2 of the German Stock Corporation Act and various

of the Company and its associates (“Compensation Report”). The

the Ziems & Partner consulting firm, which has also been working

For first-time appointments, the employment contracts of the

Compensation Report, which must be audited by the auditors,

for LEONI since October 2019. Mr Ziems is a major shareholder in

members of the Board of Directors will not usually have a term of

will include detailed information on the individual compensation

the Ziems & Partner consulting firm. The Ziems & Partner con-

more than three years. Regular termination of the employment

of every member of a corporate body and on the development

sulting firm is paid for its advice on restructuring at customary,

contract is excluded for both sides. This does not prejudice either

of the compensation for the members of the Board of Directors,

hourly rates according to time actually spent and a performance

party’s right to terminate the contract for cause. In the event of

pursuant to Section 162 of the German Stock Corporation Act.

component. The Supervisory Board considered and approved this

early termination of the mandate, the employment contract will

The Annual General Meeting of the Company shall then pass a

mandate agreement with the Ziems & Partner consulting firm in

end automatically (tying clause).

resolution approving the Compensation Report for the previous

reaching its decision on appointing Mr Ziems as a member of the

fiscal year, which has been prepared and audited pursuant to Sec-

Board of Directors.

The employment contract will not include any promises of

tion 162 of the German Stock Corporation Act. The first resolution

benefits in the event of the early termination of the employment

must be adopted by the end of the first Annual General Meeting

Mr Ziems’ transfer from the position of ‘Generalbevollmächtigter’

contract by the member of the Board of Directors due to a change

counting from the start of the second fiscal year that follows

to the Board of Directors is not to alter the existing financial

of control. Finally, the employment contract will not include a

31 December 2020.

arrangement, especially not at LEONI’s expense. The Supervisory

post-contractual ban on competition.

Board therefore decided in the context of the compensation system and in view of the special situation involving Mr Ziems, who

For new appointments the Supervisory Board may guarantee

is to be a member of the Board of Directors for only one year, to

the variable receipts of an appropriate size to the newly joined

maintain his existing employment contract on the same material

members of the Board of Directors for a limited period.

terms, i.e. with the same fixed salary, as a Board of Directors
employment contract. The Supervisory Board has thereby intentionally deviated from the compensation system that applies to
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Reports by the Board of Directors to the Annual General Meeting

Report by the Board of Directors to the Annual General

Purchase

The treasury shares acquired by the Company can also be used for

The authorisation to exclude subscription rights based on Sec-

other purposes; these would entirely or partially exclude share-

tion 186 (3) sentence 4 German Stock Corporation Act is, when

of subscription rights and any other right to tender pursuant

The principle of equal treatment under Section 53a of the German

holders’ rights to subscribe, or shareholders’ rights to subscribe

including any other authorisation to issue or sell shares or bonds

to Section 71 (1) No. 8 in conjunction with Section 186 (4)

Stock Corporation Act must be upheld when purchasing treasury

would necessarily be excluded:

with option or conversion rights and/or option and conversion

sentence 2 of the German Stock Corporation Act

shares. The proposed purchase of shares via the stock market or

Meeting regarding item 6 on the agenda about the exclusion

With respect to agenda item 6, the Board of Directors provides

obligations while excluding the subscription right pursuant to,

by a public purchase offer to the shareholders takes account of

a) So far as the shares are to be sold by an offer to all share-

according to or in application mutatis mutandis of Section 186

this principle.

holders, the Board of Directors shall be authorised to exclude

(3) sentence 4 of the Act, limited to a maximum total of 10%

the shareholders’ right to subscribe to fractional amounts of the

of the Company's share capital; with the lowest amount of the

the Annual General Meeting with the following written report
pursuant to Section 71 (1) number 8 in conjunction with Section

If the purchase is made by means of a public offer, the principle of

treasury shares. The option of excluding the right to subscribe

Company’s share capital existing at the time the Annual General

186 (4) sentence 2 of the German Stock Corporation Act (AktG) on

equal treatment set out in Section 53a of the German Stock Cor-

to fractional amounts serves to present a technically executable

Meeting approves this authorisation, at the time of this autho-

the reasons for the authorisation as proposed in agenda item to

poration Act must be observed from the outset, just as in the case

subscription ratio. The treasury shares that are excluded from

risation taking effect or at the time when this authorisation is

exclude a possible shareholder right to tender upon acquisition of

of purchasing shares via the stock market. If the number of shares

the subscription right of shareholders as free fractions are used

exercised being decisive.

treasury shares as well as to exclude the right to subscribe upon

offered at the fixed tender price exceeds the number required by

in the best possible way in the interests of the Company, either

reselling of treasury shares bought back.

the Company, the proposed authorisation would make it possible,

through a sale via the stock market or in another way. The

The intention of protecting shareholders against dilution is

however, to purchase according to the ratio of tendered shares

possible dilution effect is minor due to this restriction involving

taken into account by the fact that the shares may be sold only

(tender ratios). Only if a purchase is made according to tender ratios

fractional amounts.

at a price that is not significantly lower than the prevailing

The report will be released in full as follows:

rather than shareholding percentages will it be possible to techniThe Supervisory Board and the Board of Directors propose under

cally execute the purchase process on economically viable terms.

agenda item 6 to authorise the Company pursuant to Section

market price. The sale price for treasury shares is finally set
b) Furthermore, the Company may, under the proposed aut-

shortly before the disposal. The Board of Directors will in the

horisation and with the Supervisory Board’s approval also sell

process endeavour – taking current market circumstances into

71 (1) number 8 of the German Stock Corporation Act and in

It is furthermore to be possible to provide for privileged accep-

the acquired treasury shares for cash outside the stock market

account – to keep any possible discount on the market price as

accordance with normal commercial practice until 22 July 2025 to

tance of small numbers of up to 50 shares per shareholder. This

without making a public offer to all shareholders if the sale price

small as possible. The discount on the market price at the time

acquire treasury shares totalling up to 10% of the Company’s share

option serves firstly to avoid small, normally uneconomic residual

is not significantly lower than the market price at the time of

the authorisation is used shall absolutely not be more than 5%

capital; with the lowest amount of the Company’s share capital

holdings and what may consequently in effect be a disadvantage

the sale. This authorisation makes use of the option permitted

of the current market price. Interested shareholders can main-

existing at the time the Annual General Meeting approves this

for small shareholders. Secondly, it serves to simplify technical

under Section 71 (1) no. 8 of the German Stock Corporation Act

tain their shareholding percentage by purchasing additional

authorisation, at the time of this authorisation taking effect or at

execution of the purchase process. Finally, there is to be the pos-

with corresponding application of Section 186 (3) sentence 4 of

shares on the market on largely the same terms.

the time when this authorisation is exercised being decisive. The

sibility in all cases to provide for rounding according to business

the Act of simplified exclusion of subscription rights. It serves

authorisation in place to date under the Annual General Meeting’s

principles to avoid arithmetical fractions of shares. This also serves

the interest of the Company in achieving the best possible

c) The Company shall, with the Supervisory Board’s approval,

resolution of 7 May 2015 expires on 6 May 2020. No treasury shares

to simplify technical execution.

prices when selling treasury shares. The Company is thereby

be enabled to transfer treasury shares to third parties as contri-

in the Company were bought back based on this authorisation up
to the time the Annual General Meeting was convened.

enabled to take advantage rapidly and flexibly as well as cost

bution in kind provided this is done for the purpose of acquiring

The Board of Directors deems, with the agreement of the Super-

effectively of opportunities that may arise due to the respective

businesses, parts of businesses or shares in businesses or other

visory Board, the exclusion of any farther-reaching shareholders’

state of the market. The sale proceeds achievable by setting the

assets or for executing business combinations. Shareholders’

The authorisation proposed under agenda item 6 is intended also

right to tender to be objectively justified as well as reasonable

price in line with the market will normally provide more cash per

subscription rights shall in this case also be excluded. The Com-

in the future to enable the Board of Directors in the interest of the

vis-à-vis the shareholders.

share sold than in the case of share placement with subscription

pany faces global competition. It must be able at any time to act

rights, in which case there would normally be considerable

quickly and flexibly on the national and international markets.

discounts on the market prices. It also makes it possible to cover

This also includes the ability to merge with other companies or

capital requirement promptly from market opportunities arising

to acquire businesses, parts of businesses or shares in busines-

Company and its shareholders to acquire treasury shares amounting to a total of 10% of the Company's share capital, either via the
stock market or by means of a public purchase offer presented to

Sale and other use

all shareholders. The purchase is also to be permitted to be exerci-

short term by doing without the time-consuming and costly

ses to improve its competitive position. Particularly in connec-

sed through entities that are dependent on or are majority-owned

Under the proposed authorisation, treasury shares acquired by the

exercise of subscription rights. The asset and voting interests of

tion with the acquisition of businesses or parts of businesses

by the Company or by third parties for the account of an entity

Company can – with or without reducing share capital – be redee-

shareholders are meanwhile adequately protected.

it may also be commercially prudent to acquire other assets

that is dependent on or majority-owned by the Company. The law

med or resold by a public offer made to all shareholders or via the

that provides for a term of up to five years is to be applied for the

stock market. These two latter opportunities uphold shareholders’

term of the authorisation to acquire treasury shares.

right to equal treatment also in the event of the shares being sold.

that economically serve the business or part of the business.
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The planned authorisation is designed to strengthen LEONI AG

f) The Board of Directors shall furthermore be authorised, on

to the changed number of shares and share capital. In neither

Given the circumstance that all shareholders are offered the

when competing for attractive acquisition targets and enable it

the basis of this proposed resolution, to exclude shareholder

of the aforementioned cases will the rights of shareholders be

treasury shares and that any excess, partial dividend amounts

to act rapidly, flexibly and in a way that is easy on liquidity when

subscription rights if the treasury shares are transferred to

compromised.

are settled by payment of the cash dividend, the exclusion

opportunities to acquire such assets with the use of treasury

employees of the Company or to employees or board members

shares present themselves. The proposed exclusion of subscrip-

of subordinated affiliated companies. This is designed to provide

h) Finally, there is provision for the use of treasury shares,

tion rights takes this into account. When setting the valuation

the Company with the opportunity to issue employee shares to

with the Supervisory Board’s approval, to pay a scrip dividend.

ratios, the Board of Directors shall ensure that the interests of

its staff as well as to the staff and board members of group com-

The Board of Directors shall in this connection be authorised

i)

shareholders are upheld appropriately. Normally, the Board

panies. Use of treasury shares to issue shares to staff is, under the

to exclude shareholders’ subscription rights to be able to pay a

to offer treasury shares to members of the Company's Board

of Directors will, when valuing the shares to be provided as

German Stock Corporation Act, already permitted even without

scrip dividend on the best possible terms. A scrip dividend invol-

of Directors to fulfil duties or rights to purchase shares in the

contribution in kind, be guided by the market price of the Com-

an authorisation by the Annual General Meeting (Section 71 (1)

ving the use of treasury shares entails offering to shareholders

Company. In turn, using available treasury shares instead of a

pany's shares. There is no provision for any schematic linking to

No. 2 of the Act); however, in that case only to issue shares to

to relinquish their claim to payment of the dividend arising from

capital increase or a cash payment to members of the Board

a market price, especially in order not to call into question the

employees within one year of purchase (Section 71 (3) sentence

the resolution on profit appropriation at the Annual General

of Directors can make economic sense for the Company; this

outcome of negotiations once reached with fluctuation in the

2 of the Act). On the other hand, the Board of Directors shall be

Meeting in return for treasury shares.

authorisation is to that extent intended to raise flexibility.

market price.

authorised without adhering to a deadline to use the treasury
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of subscription rights to that extent also seems justified and
appropriate.
The Supervisory Board shall furthermore be authorised

This authorisation for the Supervisory Board shall furthermore

shares as employee shares, and also to offer, promise and

Payment of a scrip dividend involving the use of treasury shares

encompass the option of offering, promising or transfering

d) The Board of Directors shall furthermore be authorised to

transfer these to present and former board members of entities

may be executed as an offer to all shareholders based on kee-

treasury shares to members of the Company's Board of Direc-

use treasury shares to fulfil subscription or conversion rights

affiliated with the Company. In so doing, the Board of Directors

ping their subscription rights and on upholding the principle of

tors within the scope of applicable compensation rules. The

that arise from exercise of option or conversion rights and/or

may offer the shares particularly within the boundaries set by

equal treatment (Section 53a of the German Stock Corporation

intention is to hereby establish the condition for also in the

fulfilment of option exercise or conversion obligations of the

normal practice at less than the current market price to create

Act). This would in each case involve shareholders being offered

future granting members of the Board of Directors shares in the

holders of warrant-linked or convertible bonds, profit-sharing

an incentive for their acquisition. Issuing shares to employees

to subscribe to whole shares only; with respect to the portion

Company as variable compensation components instead of cash

rights or participating bonds (or combinations of these instru-

of the Company or to employees or board members of group

of dividend entitlement that does not match the subscription

payment to create incentive for long-term corporate gover-

ments), which are issued by LEONI AG or its group companies.

companies promotes their identification with the Company and

price for a whole share (or exceeds it), the shareholders are to

nance geared to sustainability.

To the extent that the Company takes advantage of this option,

acceptance of shared responsibility. Issuing shares to beneficia-

be referred to receipt of a cash dividend and may to that extent

it is not necessary to use the contingent capital created to grant

ries is therefore in the interest of the Company and its sharehol-

not obtain any shares; there is provision for neither an offer of

The Supervisory Board shall determine the other details within

new shares. This additional option therefore does not affect

ders. Using available treasury shares instead of a capital increase

partial rights nor establishing trade in subscription rights or

the scope of its statutory powers. In particular, it shall decide

shareholders’ interests; in particular, this does not establish any

or a cash payment can make economic sense; this authorisation

fractions thereof. Given that shareholders would, instead of

whether, when and to what extent to make use of this autho-

new or further authorisation to issue bonds.

is to that extent intended to raise flexibility.

obtaining treasury shares, to that extent be paid a cash divi-

risation (Section 87 (1) of the German Stock Corporation Act).

dend, this appears to be justified and appropriate.

Given the statutory division of powers, however, the Super-

e) In addition, the Company shall be allowed to use treasury

g) The proposed resolution would furthermore authorise the

shares to grant a market-standard form of protection against

Company to redeem treasury shares without any further reso-

In individual cases it may, depending on the capital market

acquire shares in the Company for the purpose of compensating

dilution insofar as the holders or creditors of conversion and/or

lution by the Annual General Meeting. This authorisation would

situation, be preferable to structure provision of a scrip

members of the Board of Directors or instruct the Board of

option exercise rights on shares of the Company or correspond-

allow the Company to respond appropriately and flexibly to the

dividend using treasury shares in such a way that, while the

Directors to make such a purchase.

ing conversion and/or option exercise obligations for rights

respective capital market situation. The proposed authorisation

Board of Directors offers all shareholders that are entitled to

issues of the Company have been granted subscription rights

provides that the Board of Directors may redeem the shares

dividend and based on upholding the general principle of equal

The authorisations to exclude subscription rights are limited, in

on shares to the extent to which they would be entitled to them

with a capital reduction or, in accordance with Section 237 (3)

treatment (Section 53a of the German Stock Corporation Act)

total, to an amount of up to 10% of the share capital available at

after having already exercised these rights or fulfilled these obli-

no. 3 of the German Stock Corporation Act, also without a capi-

treasury shares for subscription in return for relinquishment of

the time of the authorisation taking effect or – if it is lower – upon

gations. Such use can be advantageous if the conversion and/or

tal reduction. Redeeming shares without a reduction of capital

their claim to dividend, the subscription right of all shareholders

resolution on the sale of treasury shares. The pro-rated amount of

option exercise price for the conversion and/or option exercise

increases the pro-rata share of the other shares in the Compa-

is, however, formally excluded. Provision of the scrip dividend

the share capital attributable to shares and which conversion and/

rights or obligations already issued and regularly equipped with

ny's share capital. The Board of Directors shall to that extent be

based on formal exclusion of the subscription right facilitates

or option exercise rights or conversion obligations from bonds

dilution protection mechanisms does not need to be reduced.

authorised to amend the Articles of Association with respect

payment of the scrip dividend on more flexible terms.

relate to which will be issued pursuant to the authorisation of the

visory Board cannot itself, as a body representing the Company,
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Annual General Meeting on 23 July 2020 under exclusion of the

Under the new authorisation, the Company is to be permitted

of this authorisation on the basis of the authorisation of 11 May

conversion or option price for bonds or warrants issued earlier

subscription right and that pro-rated amount of the share capital

to issue bonds while excluding the right to subscribe in certain

2017 from the Authorised Capital 2017 are to be counted toward

having to be reduced. This ensures a higher issuing price of the

attributable to shares issued on the basis of the authorisation of

cases. Pursuant to Section 186 (4), sentence 2 of the German Stock

a contingent capital to a pro-rated amount of the share capital

shares that are issued on conversion or exercise of the option. To

the Annual General Meeting of 11 May 2017 under exclusion of

Corporation Act in conjunction with Section 221 (4) sentence 2 of

of, in total, up to Euro 6,533,800.00. Thereby, the shareholders

be able to grant the owners of previously issued bonds subscrip-

the subscription right from the Authorised Capital 2017 is to be

the Act, the Board of Directors therefore reports as follows on the

are protected against dilution as well as ensured that, in total,

tion rights as dilution protection, the right of shareholders to

counted towards this maximum upper limit of 10% of the share

reasons for the exclusion of subscription rights:

the ratio of the share capital attributable to newly issued shares

subscribe to new bonds used for this purpose must be excluded.

capital. Thus, it is ensured in the interest of our shareholders that

from the Authorised Capital 2017 as well as the Contingent

the overall limit of measures without subscription rights of 10% of

a) The Board of Directors shall be authorised according to the

Capital 2020 does not exceed a ratio of 50% of the share capital

e) The Board of Directors shall furthermore be authorised

the share capital is observed.

proposed resolution under item 7 of the agenda, with Super-

to the specified date.

to exclude the right of shareholders to subscribe if the bonds

visory Board’s approval, until 22 July 2025 once or several times

are issued for payment in kind. This is designed to strengthen

The Board of Directors deems, with the agreement of the Super-

to issue bonds with a total par value of up to Euro 500 million.

b) Under this authorisation, the Board of Directors shall also

the Company when competing internationally for attractive

visory Board, the exclusion of subscription rights to be objectively

The shareholders are, in principle, entitled to the statutory right

be authorised to exclude the statutory right of shareholders to

acquisition targets and enable it to act rapidly and flexibly when

justified in the aforementioned cases for the reasons illustrated

to subscribe to the bonds that are linked to conversion or option

subscribe to the bonds under certain conditions. The right to

opportunities present themselves. Using this authorisation

– also taking into account a possible dilution effect – and to be

rights or to conversion or option obligations (Section 221 (4) of

subscribe may only be excluded with the Supervisory Board’s

might also make sense for achieving an optimum financing

reasonable vis-à-vis the shareholders. The Board of Directors will

the German Stock Corporation Act in conjunction with Section

approval.

structure. With this authorisation, the Company would be able

report on use of this authorisation at the respective next Annual

186 (1) of the Act). To make settlement easier, it is to be made

General Meeting.

possible to use the option for the bonds to be issued to a bank

c) This authorisation to exclude the subscription right for

ons or for the purpose of (also indirectly) acquiring businesses,

or the members of a banking syndicate or a company of equal

fractional amounts serves to ensure that, with a view to the

parts of businesses or shares in businesses or other assets or

standing as defined by Section 186 (5) sentence 1 of the German

amount of the respective issue, a practical subscription ratio

rights to acquire assets or receivables from the company or its

Report by the Board of Directors to the Annual General

Stock Corporation Act with the obligation that they be offered

is presented. Without the exclusion of the subscription right

group subsidiaries as defined by Section 18 of the German Stock

Meeting regarding item 7 on the agenda about the exclusion

to shareholders in line with their right to subscribe (indirect

for fractional amounts, the technical execution of the capital

Corporation Act. The authorisation is furthermore intended to

of subscription rights pursuant to Section 221 (4) sentence 2

subscription right).

increase and exercise of the subscription right would be made

make it possible to grant the owners of securitised or non-

much more difficult especially in the case of issue of bonds in

securitised pecuniary claims bonds instead of cash payment

Currently, the Company has an authorised capital resolved in

round amounts. The bonds that are excluded from the subscrip-

if, for instance, the Company has, upon acquiring a business,

the Annual General Meeting of 11 May 2017; thus, the Board of

tion right of shareholders as free fractions are used in the best

initially committed itself to paying a cash amount and bonds are

The Supervisory Board and Board of Directors propose to share-

Directors has been authorised to increase the share capital of

possible way in the interests of the Company, either through a

subsequently to be granted instead of paying cash. The Board of

holders of LEONI AG under item 7 of the agenda for the Annual

the Company by, in total, up to Euro 16,334,500.00 by 10 May

sale via the stock market or in another way.

Directors shall in each individual case consider carefully whether

General Meeting taking place on 23 July 2020 to decide on a new

2022 with the approval of the Supervisory Board by issuing of, in

authorisation to issue warrant-linked and/or convertible bonds,

total, up to 16,334,500 new, registered par-value shares with a

d) The exclusion of the right to subscribe in favour of the

or option rights or conversion or option obligations against

profit-sharing rights or participating bonds (or combinations of

pro-rated amount of the share capital of Euro 1.00 each for cash

holders of already issued bonds with option exercise or con-

contribution in kind with exclusion of subscription rights. It shall

these instruments) (together 'bonds') with a total par value of up

payment or payment in kind once or multiple times (Autho-

version rights and/or option exercise or conversion obligations

do so only if this is in the interest of the Company and therefore

to Euro 500 million as well as on the creation of the related contin-

rised Capital 2017). It shall be ensured by crediting a possible

takes into account the dilution protection provision, which as

of its shareholders.

gent capital (Contingent Capital 2020) of up to Euro 6,533,800.00.

issuance of shares from authorised capital, i.e. in particular, from

a general rule is due according to the terms of the bonds. This

The presently valid authorisation to issue warrant-linked and/or

the Authorised Capital 2017, to the volume of the Contingent

dilution protection provides, to facilitate placement usually with

f) The Board of Directors shall furthermore be authorised to

convertible bonds of 7 May 2015 expires on 6 May 2020. The new

Capital 2020 that the volume of the entirely new to be issued

the possibility of reducing the conversion or option price, that

fully exclude the right of shareholders to subscribe if the issue

authorisation is intended to continue to give LEONI AG extended

shares from the contingent and authorised capital does not

in subsequent issues of further bonds the owners or creditors of

of the bonds linked to option exercise or conversion rights and/

scope for financing its activity and, in particular, to enable its

exceed a limit of 50% of the available share capital at the time

the bonds or warrants can also be granted a right to subscribe

or option exercise or conversion obligations is made at an issue

administration to respond rapidly as well as flexibly to favourable

of resolution of this authorisation. Thus, the authorisation

to new shares similar to the subscription right of shareholders.

price for cash that does not fall substantially below the market

capital market conditions.

provides a provision that shares of the pro-rata amount of the

They are thus treated as if they were already shareholders. Such

value of these bonds. This gives the Company the opportunity

share capital attributable to such shares issued during the term

grant of a right to subscribe makes it possible to prevent the

to take advantage at very short notice and quickly of favou-

in conjunction with Section 186 (4) sentence 2 of the German
Stock Corporation Act

to offer the bonds to third parties as part of business combinati-

it makes use of the authorisation to issue bonds with conversion
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rable market situations and, by setting terms in line with the

of issue of bonds with option exercise or conversion rights and/

these profit sharing rights or participating bonds are structured

on a case-by-case basis whether exercise of this authorisation

market, to achieve better conditions for the features of the

or option exercise or conversion obligations that exclude sub-

in the same way as bonds, i.e. they do not provide any mem-

and especially exclusion of subscription rights is in the interests of

bonds. Setting such terms in line with the market and smooth

scription rights can be determined by computing the theoreti-

bership rights in the Company, they do not grant any share of

the Company and its shareholders. In the event of the proposed

placement would be impossible if the subscription right were

cal market value of the bonds in accordance with recognised,

liquidation proceeds and the yield is not calculated on the basis

authorisation being exercised, the Board of Directors will report on

upheld. While Section 186 (2) of the German Stock Corporation

particularly financial mathematical methods and comparing

of the amount of net income, the distributable profit or the

this at the next Annual General Meeting.

Act does permit announcement of the subscription price (and

with the issue price. If, after due examination by the Board of

dividend. It is furthermore required that the issue amount of the

thus the terms of the bond) until three days before expiry of

Directors, this issue price is no more than insignificantly below

profit sharing rights or participating bonds is in line with the

the subscription period at the latest, there would then, given

the theoretical market value at the time of issue of the bonds,

market conditions prevailing at the time of the issue. If the afo-

the volatility that is frequently to be observed on the equity

an exclusion of subscription rights is, according to the meaning

rementioned conditions are fulfilled, the exclusion of subscrip-

markets, also be a market risk for several days, which would lead

and purpose of the rule under Section 186 (3) sentence 4 of

tion rights will not entail any disadvantage for the shareholders

to safety-margin deductions on setting the terms of the bond

the German Stock Corporation Act, permissible because of the

because the profit sharing rights or participating bonds do not

and thus not to terms in line with the market. The existence of

only minor discount. The notional market value of a subscrip-

provide any membership rights, nor do they grant any share in

a subscription right also threatens successful placement among

tion right would thus drop to nearly nil, meaning shareholders

liquidation proceeds or the company's profit.

third parties, or might entail additional costs, because of the

would not suffer any notable economic disadvantage from the

uncertainty concerning its exercise (subscription behaviour).

exclusion of subscription rights.

Finally, the Company cannot, if a subscription right is granted,

Furthermore, a corresponding clause in the interest of the shareholders is to ensure that the previously considered authorisations

respond at short notice to either favourable or unfavourable

Regardless of any such examination by the Board of Directors,

to exclude subscription rights while also taking into account all

market conditions because of the length of the subscription

the setting of market-oriented terms and avoidance of any

other authorisations to exclude subscription rights are limited to

period.

notable value dilution in the event of running a bookbuilding

a number of shares totalling 10% of the share capital existing at

process is ensured. This method involves the bonds being de-

the time the Annual General Meeting approves this authorisation.

The Section 221 (4), sentence 2 of the German Stock Corpora-

termined on the basis of purchase applications submitted by

Treasury shares that are used during the term of this authorisation

tion Act stipulates that Section 186 (3), sentence 4 of the Act

investors and thereby setting the total value of the bond in line

based on exclusion of subscription rights as well as such shares

correspondingly applies in the event of complete exclusion of

with the market. All of this ensures that any notable dilution of

that are issued during the term of this authorisation from autho-

subscription rights. The limit to subscription right exclusions

the value of the shares does not occur due to the exclusion of

rised capital based on exclusion of subscription rights (however

governed therein of up to 10% of the share capital must, accor-

subscription rights.

except for issue for fractional amounts based on exclusion of

ding to the content of the resolution, be observed. A corre-

subscription rights) must also be applied to the aforementioned

sponding provision in the authorisation resolution furthermore

The shareholders also have the option at any time of main-

10% limit. Furthermore, the shares issued or to be issued from

ensures that the 10% limit is not exceeded even in the event

taining their stake in the Company's share capital, even after

contingent capital to service share option rights must be applied

of a capital reduction because the authorisation to exclude

exercise of conversion or option rights or after option exercise

to the aforementioned 10% limit so far as the share option rights

subscription rights expressly may not exceed 10% of the share

or conversion obligations take effect, by buying more shares

are granted during the term of this authorisation.

capital. The lowest amount of the Company’s share capital

via the stock market. On the other hand, the authorisation to

existing at the time the Annual General Meeting approves this

exclude subscription rights enables the Company to establish

The Board of Directors deems, with the agreement of the Super-

authorisation, at the time of this authorisation taking effect or

terms in line with the market; to have the greatest possible

visory Board, the exclusion of subscription rights to be objectively

at the time when this authorisation is exercised is decisive.

certainty with respect to placement among third parties and to

justified in the aforementioned cases for the reasons illustrated

take advantage at short notice of favourable market situations.

– also taking into account a possible dilution effect – and to be

In the event shares are issued with exclusion of subscription

reasonable vis-à-vis the shareholders.

rights under this rule, Section 186 (3) sentence 4 of the German

g) So far as profit sharing rights or participating bonds are

Stock Corporation Act stipulates that the issue price of the

to be issued without option exercise or conversion rights and/

At present, there are no specific plans for using the authorisation

shares must not be significantly below the market price. This is

or option exercise or conversion obligations, the Management

to issue bonds. Corresponding anticipatory resolutions with the

to ensure that no notable dilution of the economic value of the

Board shall be authorised with the approval of the Supervisory

option to exclude subscription rights are standard practice in and

shares occurs. Whether such a dilution effect occurs in the event

Board to exclude shareholder subscription rights entirely if

outside Germany. The Board of Directors will examine carefully
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More information and notes concerning the invitation

Holding the Annual General Meeting without the physical

Conditions for participation in the virtual Annual General

of objecting to a resolution of the Annual General Meeting. More

Postal votes in text form may be submitted, amended or revo-

presence of shareholders or their proxies (virtual annual

Meeting by logging in and for the exercise of voting rights

information on using the personal internet service can be found in

ked by latest Wednesday, 22 July 2020, 24:00 hours (CEST) and

your invitation as well as on the aforementioned website.

addressed to:

Intermediaries and their equivalent (for example custodian finan-

■

general meeting)
Based on the legislation for measures under company, cooperative

Registration

association, club, foundation and residential property law on com-

LEONI AG, Aktionärsservice,

cial institutions and shareholder associations) under Section 135

Postfach 1460, 61365 Friedrichsdorf

bating the effects of the COVID-19 pandemic (Section of the Act to

Shareholders of LEONI AG are entitled to participate in the virtual

(8) of the German Stock Corporation Act (AktG) may only exercise

or by fax: +49 69 22 22 - 3 42 90

Mitigate the Consequences of the COVID-19 Pandemic under civil,

Annual General Meeting by logging in electronically and to

the voting right pursuant to Section 135 (8) of the Act for shares

or by email: leoni.hv@linkmarketservices.de

insolvency and criminal proceedings law of 27 March 2020, Federal

exercise their voting right if they have registered by Thursday,

that do not belong to them but for which they are registered as

Law Gazette I 2020, pages 569, 570), hereinafter “COVID-19 Act”,

16 July 2020, 24:00 hours (CEST) at the latest and are at the time of

holders in the share register by virtue of authorisation issued by

Postal votes can also be submitted, amended or revoked via the

the Board of Directors of LEONI AG decided with the Supervisory

the virtual Annual General Meeting recorded in the share register

the shareholder.

personal internet service at www.leoni.com/en/agm2020/ or directly

Board’s approval to hold the Annual General Meeting as a virtual

for the shareholding they registered for the AGM.

at

netvote.leoni.com . The personal internet service with also be

For the exercise of participation and voting rights, the sharehol-

available for casting postal votes, amending or revoking them

proxies (hereinafter “virtual Annual General Meeting”). Any

Registrations must be received in text form (Section 126b of the

ding recorded in the share register on the day of the virtual Annual

during the Annual General Meeting until voting begins.

physical participation by shareholders or their proxies is therefore

German Civil Code (BGB)) in German or English

General Meeting is decisive vis-à-vis the Company. Instructions to

meeting without the physical presence of shareholders or their

precluded.

change the share register that are received in the period from

In all such cases, receipt of the postal vote, its amendment or

at the following postal address

17 July 2020 to 23 July 2020 (in each case up to and including) can

revocation at the Company shall be decisive. If differing postal

Video and audio of the entire, virtual Annual General Meeting on

LEONI AG, Aktionärsservice,

only be adopted and considered after the virtual Annual General

votes are received by different transmission channels and it cannot

23 July 2020 from 10.00 hours (CEST) will be broadcast live on the

Postfach 1460, 61365 Friedrichsdorf

Meeting on 23 July 2020 (known as ‘registration stop’). The tech-

be determined which was submitted most recently, they shall be

■

nical record date is therefore Thursday, 16 July 2020 at 24:00 hours

considered in the following sequence: (1) via the personal internet

or via fax number

(CEST). Registration to the virtual Annual General Meeting does

service, (2) by email, (3) by fax, (4) declarations sent by post.

+49 69 22 22 - 3 42 90

not bar or block shares. Shareholders therefore continue to have

If postal votes as well as authorisations for and instructions to the

their shares fully at their disposal even after they have registered

proxies appointed by the Company are received, postal votes will

or at the following e-mail address

them for the virtual Annual General Meeting, regardless of the

at all times be given priority.

leoni.hv@linkmarketservices.de

registration stop.

internet for registered shareholders of LEONI AG or their proxies
via the personal internet service (www.leoni.com/en/agm2020/).

■

The live transmission does not enable participation in the virtual
Annual General Meeting in line with Section 118 (1) sentence 2 of
the German Stock Corporation Act.

■

Shareholders will receive the login details required for following
the entire, virtual Annual General Meeting via the personal

Postal votes that cannot be allocated beyond doubt to a duly
■

or, subject to technical availability of the website, electronically

internet service (shareholder number and personal login number)

via the personal internet service 25 June 2020 at

together with the registration documents. Shareholders who have

www.leoni.com/en/agm2020/.

already registered for the personal internet service in previous

completed registration will not be considered.
Postal voting (also by electronic communication)
If separate votes are held on an agenda item without notification
Shareholders or their proxies can cast their votes in writing (also

prior to the virtual Annual General Meeting, the vote already cast

years can use the shareholder number that they will receive with

Shareholders will receive the shareholder number required for

by means of electronic communication). Timely registration is

for the agenda item in total shall apply as a corresponding vote for

the registration documents as well as the login password they

access to the personal internet service and their individual access

required in accordance with the conditions set out in the above

each matter of the separate votes.

have chosen themselves to register.

number together with registration documents. Shareholders who

‘Registration’ section to exercise voting rights by postal vote.

have already registered for the personal internet service in previ-

Authorised intermediaries, shareholder associations, consultants

Having registered duly and on time, shareholders or their proxies

ous years can use the shareholder number that they will receive

Postal votes can be sent to the Company by either post, fax or

on voting rights or other persons as defined by Section 135 (8)

also have the option of exercising their voting rights by postal vote

with the registration documents as well as the login password

email, or via the personal internet service. Shareholders will be

of the German Stock Corporation Act who offer themselves in a

(also by means of electronic communication) or by authorising the

they have chosen themselves to register.

sent a postal voting form together with their registration docu-

professional capacity to shareholders to exercise voting rights at

ments to cast their votes in text form. The postal voting form can

the Annual General Meeting may also use postal voting.

proxies appointed by the Company in accordance with the rules
set out below.

www.leoni.com/en/agm2020/ and will be

Alongside registration, the personal internet service is also

also be accessed online at

available to shareholders for granting authorisations and giving

sent to shareholders on request.

Details regarding postal voting are provided in the registration

Questions may, as described hereinafter, be sent to the Board

instructions to the proxies appointed by the Company, for postal

documents and the enclosed instructions, which will be sent to

of Directors electronically by Monday, 20 July 2020, 24:00 hours

voting in electronic form and, during the virtual Annual General

the shareholders. This information can also be viewed on our

(CEST).

Meeting, for video and audio transmission as well as the option

website at www.leoni.com/en/agm2020/.
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In all such cases, receipt of the authorisation or instruction, its

as well as the proof of authorisation to the Company must be

however not, according to Section 135 (7) of the Act, compromise
the validity of the vote.

amendment or revocation at the Company shall be decisive. If dif-

submitted in text form (Section 126b of the German Civil Code

LEONI AG also offers its shareholders the option of being represen-

fering authorisations and instructions to the proxies appointed by

(BGB) unless it is a case under Section 135 of the German Stock

ted at the virtual Annual General Meeting by proxies appointed by

the Company are received by different transmission channels and

Corporation Act.

the Company in accordance with their instructions. In this case, too,

it cannot be determined which was submitted most recently, they

timely registration is necessary in accordance with the conditions

shall be considered in the following sequence: (1) via the personal

The Company must receive proof of the appointment of a proxy

Sections 122 (2), 126 (1), 127 and 131 (1) of the German Stock

set out in the above ‘Registration’ section.

internet service, (2) by email, (3) by fax, (4) declarations sent by

vis-à-vis the Company as well as any revocation or amendment

Corporation Act (AktG) in conjunction with the COVID-19 Act

post. If postal votes as well as authorisations for and instructions

by latest Wednesday, 22 July, 24:00 hours (CEST) at the following

The proxies appointed by the Company shall exercise the voting

to the proxies appointed by the Company are received, postal

address

right only on those points of the agenda on which the principal has

votes will at all times be given priority.

provided clear and explicit instructions. If and to the extent there

Information on the rights of shareholders pursuant to

Right to add items to the agenda pursuant to Section 122 (2) of
the German Stock Corporation Act

■

LEONI AG, Aktionärsservice,

is no clear and explicit instruction, the proxies will abstain from

The form for issuing authorisations and instructions to the proxies

Postfach 1460, 61365 Friedrichsdorf

Shareholders whose combined shareholding reaches a twen-

voting on the respective voting matter. The proxies appointed by

appointed by the Company in text form that is to be used will be

or by fax: +49 69 22 22 - 3 42 90

tieth of the share capital or a pro-rated amount of Euro 500,000

the Company are obliged to vote as instructed. If separate votes

sent to shareholders together with the registration documents.

or by email: leoni.hv@linkmarketservices.de

(equating to 500,000 shares), can, pursuant to Section 122 (2) of the

are held on an agenda item without notification prior to the virtual

The authorisation and instruction form is furthermore accessible

Annual General Meeting, the instruction on how to vote for the

on our website at www.leoni.com/en/agm2020/.

German Stock Corporation Act, request that matters are put on the
or it must be submitted by the time voting begins via the personal internet service at

agenda item in total shall apply as corresponding instruction for

www.leoni.com/en/agm2020/.

each matter of the separate votes. The proxies appointed by the
Company shall not accept any instructions on procedural moti-

agenda and announced. The applicants must prove that they have
owned the shares for at least 90 days prior to the day of receipt of
the motion and that they will hold the shares until the Board of

Procedure for voting by a proxy

The aforementioned access points are also available until the

Directors has decided on the motion, with the stipulations under

above-mentioned deadlines if the power of proxy is to be granted

Section 70 of the German Stock Corporation Act being applied for

advance. Neither shall proxies appointed by the Company accept

Shareholders who are entered in the share register can also have

by declaration vis-à-vis the Company or if a granted power of

calculation of the period of share ownership. The day on which the

mandates on entering objections to resolutions of the Annual Gen-

their voting right exercised by a proxy, e.g. their custodian credit

proxy is to be revoked or amended.

motion is received is not to be counted. A postponement from a

eral Meeting, nor on raising questions or making petitions.

institution, a shareholders’ association or any other third party. In

ons or other motions or election nominations not announced in

Sunday, Saturday or public holiday to a preceding or to a sub-

this case, too, timely registration is necessary in accordance with

Shareholders will receive a form that can be used for granting

sequent working day shall not take place. Sections 187 to 193 of the

Authorisations and instructions to proxies appointed by the

the conditions set out in the above ‘Registration’ section.

and proving a power of proxy together with the registration

German Civil Code (BGB) are not to be applied accordingly. Each

Company may be issued, amended or revoked in text form by

If the shareholder authorises more than one person as proxy, the

documents. The authorisation and instruction form is furthermore

new matter must be accompanied by an explanation or a draft

using the instruction form intended for this purpose by Wednes-

Company is entitled to reject one or several of these persons.

accessible on our website at

www.leoni.com/en/agm2020/. The power

of proxy may, however, also be granted in any other correct form.

day, 22 July 2020, 24:00 hours (CEST) and sending it to:
Proxies may not participate by physical presence at the virtual

resolution. The motion must be made in writing to the Board of
Directors and must be received by the Company by 22 June 2020,
24:00 hours (CEST) at the following address:

LEONI AG, Aktionärsservice,

Annual General Meeting either. They may therefore exercise the

The text-form requirement does not apply in the event of authori-

Postfach 1460, 61365 Friedrichsdorf

voting rights of the shareholders they represent only by means of

sing intermediaries or their equivalent (for example the custodian

Board of Directors of LEONI AG

or by fax: +49 69 22 22 - 3 42 90

postal voting or by granting (sub-)authorisations to the proxies

credit institution or a shareholder association) under Section 135

Marienstrasse 7

or by email: leoni.hv@linkmarketservices.de

appointed by the Company in accordance with the respective, cor-

(8) of the German Stock Corporation Act. According to the law, the

90402 Nuremberg

responding rules. Use of the personal internet service by proxies

power of proxy must in such cases be granted to a particular proxy

The proxies appointed by the Company can also be autho-

is predicated on the proxy having received the access data sent

and must be verifiably kept by that proxy. The power of proxy

Any additions to the agenda, which must be announced, will – so

rised electronically by using the personal internet service at

with the registration documents for the Annual General Meeting

must furthermore be complete and may contain only declara-

far as they have not already been announced when the meeting

www.leoni.com/en/agm2020/ or directly at netvote.leoni.com .

from the principal. Use of the personal access data by the proxy

tions related to exercise of the vote. In that event, please ensure

was convened – be announced without delay in the Federal

The personal internet service will also be available for issuing

simultaneously qualifies as proof of authorisation.

that your proxy is in accordance. A breach of these and certain

Gazette (Bundesanzeiger) after the motion is received. They will

■

authorisations and instructions to the proxies appointed by the

other requirements stipulated in Section 135 of the German Stock

also be announced on the website

Company, for revoking them or amending instructions during

Power of proxy may be issued to either the authorised person

Corporation Act for authorising intermediaries or their equivalent

and to the shareholders in accordance with Section 125 (1) sen-

the virtual Annual General Meeting until voting begins.

or the Company. Granting of the power of proxy, its revocation

pursuant to Section 135 (8) of the German Stock Corporation does

tence 3 of the German Stock Corporation Act (AktG).

www.leoni.com/en/agm2020/
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Motions regarding items put on or to be put on the agenda in due

and foreign corporate governance bodies of economic entities

Option to submit statements for publication prior to the

the agenda for the Annual General Meeting as well as statements

form according to Section 122 (2) of the German Stock Corporation

(cf. Section 127 sentence 3 of the German Stock Corporation Act

Annual General Meeting

whose size exceeds 10,000 characters or that were not submitted

Act by Monday, 22 June 2020, 24:00 hours (CEST) will be treated

in conjunction with Section 124 (3) sentence 4 and Section 125

during the virtual Annual General Meeting as if they had been put

(1) sentence 5 of the Act). According to Section 127 sentence 1 in

Given the concept of the virtual Annual General Meeting during

address, fax number or email address. The Company likewise

during the Annual General Meeting.

conjunction with Section 126 (2) of the German Stock Corporation

which voting rights can only be exercised by postal voting or

reserves the right to publish just one statement per shareholder.

Act, there are other reasons for which election nominations do not

granting power of proxy with instructions and without share-

need to be published on the website. Otherwise, the conditions

holders participating electronically, shareholders will not have

and requirements for making motions accessible shall apply

opportunity to comment on the agenda during the Annual

Shareholders’ right to raise questions in accordance with

accordingly.

General Meeting.

Section 131 (1) of the German Stock Corporation Act and

Countermotions and nominations

by the aforementioned deadline to any of the aforementioned

Section 1 (2) sentence 1, no. 3, sentence 2 of the COVID-19 Act

Furthermore, shareholders may submit countermotions against
a proposal by the Board of Directors and/or Supervisory Board

Any motions (along with their explanation) or election nomina-

However, shareholders are given the option of submitting

regarding a particular item on the agenda as well as nominations

tions by shareholders pursuant to Sections 126 (1) and 127 of the

statements with reference to the agenda and for release by the

Although shareholders need not be given any right to request

for the election of Supervisory Board members or auditors.

German Stock Corporation Act must be addressed exclusively to:

Company via the internet service prior to the Annual General

information at the Annual General Meeting in line with Section

Meeting. Corresponding statements must quote the name and

131 (1) of the German Stock Corporation Act, they must, under the

LEONI AG

shareholder number and be submitted by latest Monday, 20 July

COVID-19 Act, be given opportunity to raise questions by means

lates that shareholder motions including the name of the share-

Corporate Investor Relations

2020 by 24:00 hours (CEST) in text form to the address, fax number

of electronic communication (Section 1 (2) sentence 1, no. 3 of the

holder, the explanation and any statement by the administration

Marienstrasse 7

or email address stated below:

COVID-19 Act). This does entail any right to a reply.

must be made available to the authorised persons specified in

90402 Nuremberg

Section 126 (1) of the German Stock Corporation Act (AktG) stipu-

■

Section 125 (1 – 3) of the German Stock Corporation Act under

■

■

or by fax: +49 911 20 23 - 101 34

the conditions therein if the shareholder has, at least 14 days prior
to the Company’s Annual General Meeting, submitted a counter-

■

or by email to hv2020@leoni.com

LEONI AG

With the Supervisory Board’s approval, the Board of Directors of

Corporate Investor Relations

LEONI AG decided that questions from shareholders registered for

Marienstrasse 7

the Annual General Meeting must be submitted to the Company

90402 Nuremberg

via the personal internet service at www.leoni.com/en/agm2020/ or
directly at

motion against a proposal by the Board of Directors and/or
Supervisory Board regarding a particular item on the agenda with

Motions and election nominations by shareholders that are to be

the reason to the address below. The day of receipt and the day of

made accessible (including the name of the shareholder and – in

the Annual General Meeting shall not be counted. The deadline

the case of motions – the reason) will be published on the website

for receipt therefore is Wednesday, 8 July 2020, 24:00 hours (CEST).

www.leoni.com/en/agm2020/ after they are received. Any statements

A countermotion need not be made accessible if one of the exclu-

by the administration will also be published on the above website.

■

netvote.leoni.com .

or by fax: +49 911 20 23 - 101 34
Questions must refer to Company matters including its legal and

■

or by email to hv2020@leoni.com

business relationships with associated companies or the Group’s
situation and the subsidiaries included on the consolidated finan-

The size of a statement should not exceed 10,000 characters.

cial statements, and must be necessary for due assessment of an
item on agenda.

sions stated in Section 126 (2) of the German Stock Corporation
Act applies. The explanation does not need to be made accessible

Motions and election nominations received from duly registered

Statements submitted in advance will only be disclosed via the

even if it comprises a total of more than 5,000 characters.

shareholders in due form by Wednesday, 8 July 2020, 24:00 hours

personal internet service for the Annual General Meeting. This

The Company must receive shareholder questions by latest

(CEST) and that meet the other conditions under Sections 126 and

will involve disclosure to other shareholders and shareholder

Monday, 20 July 2020, 24:00 hours (CEST) via the personal internet

Election nominations by shareholders pursuant to Section 127 of

127 of the German Stock Corporation Act will be treated during

representatives of the name of the submitting shareholder or

service and in German. Any other form of submission is precluded.

the German Stock Corporation Act do not require explanation.

the virtual Annual General Meeting as if they had been put during

shareholder representative.

Questions cannot be raised during the Annual General Meeting.

Election nominations will be made accessible only if they include

the Annual General Meeting. This also applies to countermotions

the name, the practised profession and the domicile of the

to agenda items that were added to the agenda based on per-

It should be noted that there is no legal right to have a statement

The Board of Directors will decide in due exercise of its discretion

nominated person and, in the case of an election of Supervisory

missible and timely motions to supplement the agenda upon the

disclosed and the Company reserves the right not to disclose

which questions to answer and in which way. In so doing, the

Board members, details of the candidate’s membership in other

request of a minority of shareholders in accordance with Section

statements with insulting content or content pertinent to criminal

Board may, in particular, summarise questions and select useful

statutory supervisory boards as well as comparable domestic

122 (2) of the German Stock Corporation Act.

law, obviously false or misleading content or without reference to

questions in the interests of the other shareholders. The Board of
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Directors may, furthermore, give preference to shareholder asso-

Any shareholder countermotions, nominations and supplemen-

shareholder representatives based on effective data protection

LEONI AG will delete the personal data of shareholders and share-

ciations and institutional investors with significant shareholdings.

tary motions received by the Company on time in line with the

legislation. The shares in LEONI AG are registered. Processing

holder representatives in conformity with the legal requirements,

Questions in foreign languages will not be considered. The Board

aforementioned deadlines and that must be disclosed will also be

personal data is a legal requirement for keeping the share register

especially if the personal data is no longer required for the original

of Directors reserves the right to answer questions arising repea-

made available via the aforementioned website.

as well as preparing for and holding the virtual Annual General

purpose of registering or processing; if the data is no longer

Meeting of LEONI AG; for shareholders to exercise their voting

required in connection with possible administrative or court

The voting results will be announced on the same website after

rights as well for following the virtual Annual General Meeting by

proceedings and if there are no legal obligations to save the data.

the virtual Annual General Meeting.

means of logging in electronically. The legal basis for such proces-

tedly in general form and in advance on the Company’s website.

Further explanations
Further explanations regarding the above-mentioned rights of

Broadcast of the Annual General Meeting on the internet

shareholders pursuant to Sections 122 (2), 126 (1), 127 and 131 (1)

sing is Section 6 (1) sentence 1 (c) of the General Data Protection

Under the legal requirements, shareholders and shareholder

Regulation (GDPR) in conjunction with Sections 67, 118 et seq. of

representatives are entitled to obtain information on their

the German Stock Corporation Act (AktG) as well as in conjunction

processed personal data and to apply for correction or deletion of

with Section 1 of the COVID-19 Act. Furthermore, data that is

their personal data, or for restriction on processing of their data.

of the German Stock Corporation Act (AktG) in conjunction with

The entire Annual General Meeting on 23 July 2020 will be

required for organising the virtual Annual General Meeting (e.g.

Shareholders and shareholder representatives furthermore have

the COVID-19 Act can be retrieved from the Company’s website at

broadcast live for duly registered shareholders of LEONI AG from

publication of statements on the agenda submitted in advance via

the right to complain to the regulatory authorities. If personal

www.leoni.com/en/agm2020/.

10:00 hours (CEST) via the personal internet service of LEONI AG

the personal internet service) may be processed based on compel-

data is processed based on Section 6 (1) sentence 1 (f) of the

ling legitimate interests (Section 6 (1) sentence 1 (f) of the General

General Data Protection Regulation (GDPR), shareholders and

Data Protection Regulation (GDPR)). So far as shareholders do not

shareholder representatives also have a right to object under the

Other interested parties can also follow the opening of the virtual

provide their personal data themselves, LEONI AG will normally

statutory conditions.

Annual General Meeting as well as the CEO’s speech live on the

obtain this from the shareholder’s custodian bank.

at
Objection to the minutes

www.leoni.com/en/agm2020/ or directly at netvote.leoni.com .

www.leoni.com/en/agm2020/. The CEO’s speech will be

Shareholders or their proxies who have exercised their voting

internet at

rights may enter objection to the minutes concerning resolutions

available on the website as a recording after the Annual General

The service providers commissioned by LEONI AG for the purpose

comments or questions concerning the processing of personal

of the Annual General Meeting via the personal internet service

Meeting.

of holding the Annual General Meeting process the personal data

data can contact the Data Protection Officer of LEONI AG at

at

www.leoni.com/en/agm2020/ or directly at netvote.leoni.com .

of shareholders or shareholder representatives exclusively under

The explanation can be submitted via the personal internet
service from the beginning of the virtual Annual General Meeting

Shareholders and shareholder representatives who have any

Total number of shares and voting rights

and until it ends. Any other form of submission is precluded.

the instruction of LEONI AG and only to the extent required to per-

LEONI AG

form the commissioned service. All employees of LEONI AG and

Corporate Data Protection, Data Protection Officer

the staff of the commissioned service providers who have access

Marienstrasse 7

At the time of convening this Annual General Meeting, the total

to and/or process personal data of the shareholders or the share-

90402 Nuremberg

The Company reiterates that the proxies appointed by the Com-

number of shares amounts to 32,669,000 registered, no par value

holder representatives are obliged to treat this data confidentially.

Email: datenschutz@leoni.com

pany will not accept any instructions to enter objections.

shares, which grant a total of 32,669,000 votes. The shares are
registered. The Company does not hold any treasury shares.

Furthermore, the personal data of shareholders or shareholder

Phone

+49 911 2023-0

Fax

+49 911 2023-455

representatives who exercise their voting rights are, in keeping
Information pursuant to Section 124a of the German Stock

with the legal requirements (especially the register of partici-

Shareholders and shareholder representatives can obtain

pants, Section 129 of the German Stock Corporation Act) made

comprehensive information and shareholder on data protection

Corporation Act (AktG)

Information on data protection

available to other shareholders and shareholder representatives.

from LEONI AG’s website at

The convening of the virtual Annual General Meeting with the

As the responsible party, LEONI AG of Marienstrasse 7, 90402

This also applies to questions that shareholders or shareholder

www.leoni.com/en/investor-relations/data-protection-shareholders .

legally required details and explanations as well as the informa-

Nuremberg processes personal data of its shareholders (e.g. first

representatives may have submitted in advance (Section 1 (2), no.

tion pursuant to Section 124a of the German Stock Corporation

and last name, address, email address, number of shares, class

3 of the COVID-19 Act); to statements with respect to the agenda

Nuremberg, June 2020

Act (AktG) can be accessed on the Company’s website at

of shares, type of share ownership and shareholder number,

submitted in advance as well as in the context of an announce-

www.leoni.com/en/agm2020/. Said information will also be available

individual access number for the personal internet service, postal

ment of shareholder motions to supplement the agenda as well as

LEONI AG

there during the virtual Annual General Meeting.

voting/instructions) as well as possibly the personal data of

countermotions and nominations.

The Board of Directors

Marienstrasse 7
90402 Nuremberg
Phone +49 911 2023-0
Fax +49 911 2023-455
E-mail info@leoni.com
www.leoni.com
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