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Convenience Translation 

(The text decisive for the invitation to the Annual General Meeting (AGM)  
of Heidelberg Pharma AG is the one written in German language.) 

 

 

 

Heidelberg Pharma AG 
Ladenburg, Germany 

German Securities Identification Number: A11QVV 
ISIN: DE000A11QVV0 

Invitation to the Annual General Meeting of Heidelberg Pharma AG 
 

We hereby invite our shareholders to our Company's Annual General Meeting (“AGM”) 

on Tuesday, 21 May 2019, 
at 11:00 a.m. 

at the Tagungszentrum Studio Villa Bosch, Schloss-Wolfsbrunnenweg 33, 69118 
Heidelberg, Germany. 

Agenda 

1. Presentation of the adopted annual financial statements of Heidelberg Pharma 
AG and the approved consolidated financial statements and the combined 
management report for Heidelberg Pharma AG and the Heidelberg Pharma 
Group, including the explanatory report of the Executive Management Board 
regarding the disclosures pursuant to section 289a (1) and section 315a (1) of 
the German Commercial Code as well as the report of the Supervisory Board – 
in each case for the 2017/2018 fiscal year ended 30 November 2018 

The documents mentioned in agenda item 1 are available on the Internet at 
https://www.heidelberg-pharma.com/ under “Press & Investors” section “Annual 
General Meeting” and may be inspected at the offices of Heidelberg Pharma AG, 
Schriesheimer Str. 101, 68526 Ladenburg. They will also be sent to shareholders at 
their request free of charge. The documents will also be available and explained in 
greater detail at the AGM. The Supervisory Board approved the annual financial 
statements and the consolidated financial statements prepared by the Executive 
Management Board. The annual financial statements are therefore adopted. Hence 
there is no need for the AGM to adopt a resolution on this agenda item. 

 

2. Resolution on the formal approval of the actions of the members of the 
Executive Management Board 

The Supervisory Board and the Executive Management Board propose to formally 
approve the actions of the members of the Executive Management Board during the 
2017/2018 fiscal year ended 30 November 2018. 
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3. Resolution on the formal approval of the actions of the members of the 
Supervisory Board 

The Executive Management Board and the Supervisory Board propose to formally 
approve the actions of the members of the Supervisory Board during the 2017/2018 
fiscal year ended 30 November 2018. 

 

4. Resolution on the appointment of the auditor of the annual financial 
statements and the consolidated financial statements for the 2018/2019 fiscal 
year 

Following the recommendation of the Supervisory Board's Audit Committee, the 
Supervisory Board proposes to adopt the following resolution: 

Deloitte GmbH Wirtschaftsprüfungsgesellschaft, Mannheim, is elected to serve as 
the auditor of the annual financial statements and the consolidated financial 
statements for the 2018/2019 fiscal year ending 30 November 2019. 

 

Total number of shares and voting rights 
at the time this Annual General Meeting is convened 

The Company's share capital of EUR 28,153,323.00 is divided into 28,153,323 no par 
value bearer shares at the time the AGM is convened. Each no par value share grants 
one vote. Consequently, there are 28,153,323 voting shares at the time the AGM is 
convened. The Company does not hold any treasury shares at the time this AGM is 
convened. 

 

Requirements for participating in the Annual General Meeting 
and exercising the right to vote 

Shareholders who have (i) registered with the Company prior to the AGM and (ii) verify 
their shareholdings to the Company shall be entitled to participate in the AGM and 
exercise their voting right pursuant to article 15 of the Articles of Association. 

The registration must be provided in German or English and received by the Company in 
text form (pursuant to section 126 b of the German Civil Code) at the postal address, fax 
number or e-mail address mentioned below. 

The evidence of shareholdings must be provided by means of a confirmation in text 
form (pursuant to section 126 b of the German Civil Code) prepared by the depository 
bank in German or English. Such evidence by the depository bank must refer to the 
beginning of the twenty-first day before the AGM, i.e. to  

30 April 2019 
(0:00 hrs.). 

The significance of the Record Date for evidencing shareholdings is explained separately 
below. 

In accordance with article 15 (2) and (3) of the Articles of Association, the Company must 
receive both the registration and the evidence of shareholdings no later than on  
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14 May 2019 
(24:00 hrs.) 

at the following postal address, fax number or e-mail address: 

Heidelberg Pharma AG 
c/o Better Orange IR & HV AG 

Haidelweg 48 
81241 Munich, Germany 
Fax: +49 89 889 690 633 

E-mail: anmeldung@better-orange.de  

Better Orange IR & HV AG is the Company's agent authorized to receive both the 
registrations and the evidence of shareholdings. 

Upon timely receipt of the registration, including the evidence of shareholdings, the tickets 
for the AGM will be sent to the relevant shareholders or deposited at the place where the 
meeting is to take place. The tickets are only tools to facilitate organization; they are not a 
requirement for participating in the AMG and exercising the right to vote. 

 

Significance of the Record Date  

The Record Date is the date that governs both the scope and the exercise of a 
shareholder's right to participate in and vote at the AGM. Relative to the Company, a 
person shall only be considered a shareholder for the purpose of participating in or 
exercising the voting right at the AGM if they have verified their shareholdings by the 
Record Date. Any changes in shareholdings after the Record Date are irrelevant in this 
regard. Shareholders who do not acquire their shares until the Record Date are not 
entitled to participate in and vote at the AGM unless they are appointed as proxies or 
authorized to exercise legal rights. Shareholders who have duly registered and verified 
their shareholdings may even participate in the AGM and exercise their voting right if they 
sell their shares after the Record Date. The Record Date has no effect on the ability to sell 
shares, and it is not a date that is relevant to any right to participate in dividends.  

 
Procedure for voting by proxy 

Shareholders may also exercise their right to vote at the AGM by appointing a proxy – e.g. 
a bank or a shareholders' association. Timely registration for the AGM and timely 
submission of evidence of shareholdings in accordance with the foregoing provisions are 
required even if a proxy is appointed (see above, "Requirements for participating in the 
AGM and exercising the right to vote“). If a shareholder appoints more than one person to 
serve as their proxy, the Company may reject one or more of these appointments. 

If neither a bank or a shareholders' association nor an institution or person considered 
equivalent pursuant to section 135 (8) of the German Stock Corporation Act or section 
135 (10) in conjunction with section 125 (5) of the German Stock Corporation Act is 
appointed, then appointing a proxy or revoking such appointment and evidencing it to the 
Company must be made in text form (section 126 b of the German Civil Code).  

Neither law nor the Articles of Association require the appointment of banks, shareholders' 
associations or other institutions or persons considered equivalent pursuant to section 135 
(8) of the German Stock Corporation Act or section 135 (10) in conjunction with section 
125 (5) of the German Stock Corporation Act to be made in writing. However, an entity or 
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person to be appointed as proxy in these cases may require a special form of proxy 
because section 135 (1) sentence 2 of the German Stock Corporation Act (in conjunction 
with section 135 (8) or section 135 (10) in conjunction with 125 (5) of the German Stock 
Corporation Act, if applicable) requires them to record such authorization in a verifiable 
way. Hence we request that shareholders coordinate with the entities or persons to be 
appointed as proxies in regards to the form of the proxy. 

The proxy itself may furnish evidence of appointment as such on the day of the AGM on 
site. Evidence of proxy may also be transmitted to the following postal address, fax 
number or e-mail address (e.g. as a pdf file): 

Heidelberg Pharma AG 
c/o Better Orange IR & HV AG 

Haidelweg 48 
81241 Munich, Germany 
Fax: +49 89 889 690 655 

E-mail: hdpharma@better-orange.de 

Better Orange IR & HV AG is the Company's agent authorized to receive the evidence of 
appointment as proxy. 

A form that can be used to grant proxies is contained on the back of the ticket, which will 
be sent to the shareholders who registered in due time and pursuant to the 
aforementioned formal procedure; the form is also available for download from the 
website at https://www.heidelberg-pharma.com/ under “Press & Investors” section “Annual 
General Meeting”. 

The Company offers its shareholders the option of having the Company-appointed proxy 
represent them at the AGM pursuant to their instructions. This proxy exercises voting 
rights solely on the basis of the relevant shareholder's instructions and is obliged to vote 
as instructed. The Company's proxy shall not accept any proxies for filing objections to 
shareholder resolutions, exercising the right to speak and ask questions or making 
applications.  

Once they have registered in due time and form in accordance with the procedure set 
forth above, shareholders will receive along with their ticket shareholders additional 
information on voting by proxy as well as a form that they may use to appoint and instruct 
the Company's proxy. The information is also available for download from the website at 
https://www.heidelberg-pharma.com/ under “Press & Investors” section “Annual General 
Meeting”. Evidence that the Company's proxy has been appointed along with the 
attendant instructions shall, for organizational reasons, be received at the aforementioned 
postal address, fax number or e-mail address no later than by the end of 20 May 2019.  

In addition, shareholders and proxies attending the AGM will also have the option to 
appoint the Company's proxy during the AGM and have them exercise their voting right as 
instructed. 

 

Shareholder inquiries, applications, requests for information 
(Information on shareholder rights pursuant to section 122 (2), section 126 (1),  

section 127 and section 131 (1) of the German Stock Corporation Act) 

Requests to supplement the Agenda pursuant to section 122 (2) German Stock 
Corporation Act 
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Shareholders whose total shareholdings are equivalent to 1/20th of the Company's share 
capital (i.e. 1,407,666 shares) or the pro rata amount of EUR 500,000.00 (i.e. 500,000 
shares) may request to have items placed on the agenda and published. Every request for 
a new agenda item must be accompanied by an explanation of the reasons therefor or a 
proposed resolution. The request shall be sent to the Executive Management Board of 
Heidelberg Pharma AG, in writing, and the Company must receive it no later than by the 
end of  

20 April 2019 
(24:00 hrs.). 

Please send your request to the following postal address:  

The Executive Management Board of Heidelberg Pharma AG 
Schriesheimer Str. 101 

68526 Ladenburg, Germany 

The submitter of the application must provide evidence of having held the shares for at 
least 90 days prior to the date of receipt of the application and of holding the shares until a 
decision is made on the application by the Executive Management Board; section 70 of 
the German Stock Corporation Act is applicable to the calculation of holding period of the 
shares. The day the application is received is not counted. If a deadline falls on a 
Saturday, Sunday or holiday, it shall not be advanced to a preceding or postponed to a 
subsequent business day. Sections 187 to 193 of the German Civil Code (Bürgerliches 
Gesetzbuch) shall not be applicable mutatis mutandis.  

Any supplements to the agenda that must be published – provided they were not already 
made public at the time the AGM was convened – shall be published in the Federal 
Gazette immediately after the request has been received and shall also be furnished to 
such suitable media as may be expected to disseminate the information throughout the 
European Union. They shall also be published online and communicated to the 
shareholders at the website at https://www.heidelberg-pharma.com/ under “Press & 
Investors” section “Annual General Meeting”. 

 

Counter-applications pursuant to section 126 (1) and election proposals pursuant to 
section of the 127 German Stock Corporation Act 

In addition, the Company's shareholders may send counter-applications to proposals of 
the Executive Management Board and/or the Supervisory Board concerning specific 
agenda items as well as election proposals in connection with the election of Supervisory 
Board members (if it is on the agenda) or auditors. Counter-applications, election 
proposals and other inquiries from shareholders in regards to the AGM may only be sent 
to:  

Heidelberg Pharma AG 
Investor Relations 

Schriesheimer Str. 101 
68526 Ladenburg, Germany 

Fax: +49 6203 1009 19 
E-mail: investors@hdpharma.com  
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Counter-applications and election proposals that are sent to any other address shall not 
be considered. Subject to the provisions of section 126 (2) and (3) of the German Stock 
Corporation Act, the Company shall post all counter-applications and election proposals 
that it receives from shareholders, including the respective shareholder's name, as well as 
any underlying reasons online at https://www.heidelberg-pharma.com/ under “Press & 
Investors” section “Annual General Meeting”. All counter-applications and election 
proposals regarding the items of this agenda that have been received no later than by the 
end of  

6 May 2019 
(24:00 hrs.) 

at the address, fax number or e-mail address specified above shall be taken into 
consideration. Statements, if any, by the Company's management will also be posted at 
the aforementioned Internet address.  

Aside from the reasons set forth in section 126 (2) of the German Stock Corporation Act, 
the Executive Management Board also need not make an election proposal available if 
the proposal does not contain the candidate's name, profession and domicile. Proposals 
concerning the election of Supervisory Board members need not even be made available 
if they are not accompanied by information on the proposed candidate's appointments to 
other statutory supervisory boards as defined in section 125 (1) sentence 5 of the German 
Stock Corporation Act.  

Please be advised that counter-applications and election proposals that were sent to the 
Company ahead of the AGM in due time shall only be considered at the AGM if they are 
submitted orally during the AGM. 

This shall not affect every shareholder's right to submit counter-applications concerning 
various Agenda items or election proposals regarding the election of the Supervisory 
Board or the auditor during the General Meeting even without having submitted them to 
the Company in advance and due time. 

 
Right under section 131 (1) of the German Stock Corporation Act to request information 

Every shareholder or proxy may ask the Executive Management Board at the AGM to 
provide information on matters pertaining to the Company, to the extent that such 
information is necessary for making a reasonable assessment of an agenda item and 
provided there is no statutory right to refuse to divulge the information required.  

The duty to provide information also extends to the Company’s legal and commercial 
relations with affiliates and the situation of the Group and the companies included in the 
consolidated financial statements. 

All such requests for information must be made orally at the AGM during the general 
debate. The Executive Management Board may refuse to provide the information 
requested if the circumstances set forth in section 131 (3) of the German Stock 
Corporation Act apply.  

Pursuant to article 16 (2) of the Articles of Association, the chairperson may set 
appropriate limits in regards to shareholders' right to ask questions and speak; in 
particular, the chairperson may reasonably determine the time allotted to the entire AGM, 
to the discussion of individual agenda items as well as to the length of each individual's 
questions and statements. 
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Further explanations 

Additional information on shareholder rights pursuant to section 122 (2), section 126 (1), 
section 127 and section 131 (1) of the German Stock Corporation Act are available online 
at https://www.heidelberg-pharma.com/ under “Press & Investors” section “Annual 
General Meeting”.  

 

Data protection information for shareholders 

Heidelberg Pharma AG processes personal data (name, address, e-mail address, number 
of shares, class of shares, type of ownership of shares and number of the admission 
ticket: if applicable, name, address and e-mail address of the shareholder representative 
nominated by the shareholder in question) on the basis of applicable data protection laws 
in order to enable shareholders to exercise their rights at the Annual General Meeting. 

Processing your personal data is absolutely necessary for you to participate in the Annual 
General Meeting. Heidelberg Pharma AG is the data controller responsible for processing. 
Art. 6 (1) c) of the General Data Protection Regulation is the legal basis for processing the 
data. 

The service providers of Heidelberg Pharma AG that are commissioned for the purpose of 
organizing the Annual General Meeting will receive only personal data from Heidelberg 
Pharma AG that is necessary for providing the commissioned service and process the 
data exclusively in accordance with the instructions of Heidelberg Pharma AG. Your data 
will not be transferred to a country outside the EU. 

As a rule, your personal data will be deleted or anonymised as soon as they are no longer 
required for the purpose mentioned above and we are not required to store them based 
on legal documentation and retention obligations. 

You have the right at any time to require information, the right to require the correction 
and restriction of data, the right to object to the use of data and the right to require the 
erasure of data in connection with the processing of your personal data, and a right to 
data transfer in accordance with Chapter III of the General Data Protection Regulation. 
You can exercise these rights vis-à-vis Heidelberg Pharma AG at no cost by sending an 
e-mail to 

datenschutz@hdpharma.com 
 

or by using the following contact information: 

Heidelberg Pharma AG 
Schriesheimer Str. 101 

68526 Ladenburg, Germany 
 

You also have the right to lodge a complaint with the data protection supervisory 
authorities pursuant to Art. 77 of the General Data Protection Regulation. 

You can contact our company’s Data Protection Officer at: 

Heidelberg Pharma AG 
Data Protection Officer 
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Schriesheimer Str. 101 
68526 Ladenburg, Germany 

Fax: +49 6203 1009 19 
E-mail: datenschutz@hdpharma.com 

More information on data protection is available on the website of Heidelberg Pharma AG 
at https://heidelberg-pharma.com/en/privacy-policy. 

 
 

Other information 

All information and documents required under section 124a of the German Stock 
Corporation Act may be inspected online at https://www.heidelberg-pharma.com/ under 
“Press & Investors” section “Annual General Meeting” and may be downloaded from 
there. All documents to be made available to the AGM by law will be available for 
inspection during the meeting. 

The voting results shall be published at the same Internet address after the AGM.  

This invitation to the AGM was furnished to such suitable media for publication as may be 
expected to disseminate the information throughout the European Union and was 
published in the Federal Gazette. 

 

Ladenburg, April 2019 

Heidelberg Pharma AG 
The Executive Management Board 


