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IFRS Key Figures of GEA

(EUR million) 2017 2016
Change

in %

Results of operations

Order intake 4,750.8 4,673.6 1.7

Revenue 4,604.5 4,491.9 2.5

Operating EBITDA1 563.5 566.3 –0.5

as % of revenue 12.2 12.6 –

Operating EBIT1 477.8 485.0 –1.5

as % of revenue 10.4 10.8 –

EBIT 380.9 387.0 –1.6

Net assets

Working capital intensity in % 
(average of the last 12 months) 15.9 14.5 –

Net liquidity (+)/Net debt (–) 5.6 782.6 –99.3

Financial position

Operating cash flow driver margin2 8.4 9.5 –

ROCE in % (goodwill adjusted)3 15.6 16.9 –

Full-time equivalents (reporting date) 17,863 16,937 5.5

GEA Shares

Earnings per share (EUR) 1.31 1.48 –11.7

1)	 Before effects of purchase price allocations and adjustments (see Annual Report 2017, page 219 f.)
2)	 Operating cash flow driver = operating EBITDA – capital expenditure + adjustment of capital expenditure 

in strategic projects – change in working capital (average of the last 12 months)
3)	 Capital employed excluding goodwill (EUR 796.8 million) from the acquisition of the former GEA AG by 

former Metallgesellschaft AG in 1999 (average of the last 12 months)		
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GEA Group Aktiengesellschaft
Düsseldorf

ISIN: DE0006602006
WKN: 660200

Notice of Annual General Meeting

Dear Shareholders,

Notice is hereby given that the 

Annual General Meeting of 
GEA Group Aktiengesellschaft  

will be held on Thursday, April 19, 2018, 10:00 hours  
(Central European Summer Time – CEST) at the
CCO – Congress Center Luise Albertz Oberhausen,  
Düppelstraße 1, 46045 Oberhausen, Germany.

This is only a convenience translation into 
English from the original document in the 
German language which is solely binding 
for legal purposes.
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I.	 Agenda

1.	 Presentation of the adopted annual financial statements 
of GEA Group Aktiengesellschaft and of the approved 
consolidated financial statements as of December 31, 
2017, of the group management report combined with 
the management report of GEA Group Aktiengesell-
schaft for fiscal year 2017 including the explanatory 
report of the Executive Board on the information 
provided in accordance with s. 289a para. 1 and s. 315a 
para.  1 HGB (German Commercial Code) as well as the 
Report of the Supervisory Board for fiscal year 2017

On March 8, 2018, the Supervisory Board approved the annual 
financial statements and the consolidated financial statements 
prepared by the Executive Board; the annual financial state-
ments are hereby adopted pursuant to s. 172 sentence 1 AktG 
(German Stock Corporation Act). Hence, in accordance with 
statutory requirements, a resolution by the Annual General 
Meeting on agenda item 1 is not required. 

2.	 Appropriation of net earnings 

The Executive Board and the Supervisory Board propose 
that the net earnings of GEA Group Aktiengesellschaft for 
fiscal year 2017 in the amount of EUR 154,553,839.58 be 
appropriated as follows:

Distribution of a dividend of EUR 0.85

per profit-participating no 
par value share	 =	 EUR 	 153,418,346.20
	

profit carried forward	 = 	 EUR	 1,135,493.38

net earnings	 = 	 EUR 	  154,553,839.58

The indicated amount relating to the aggregate dividend 
payment takes into account the 180,492,172 profit-partici-
pating no par value shares existing at the time notice of the 
Annual General Meeting was given. As of the date of the 
notice of the Annual General Meeting was given, the Com-
pany holds 12,003,304 treasury shares from which the 
Company derives no rights. Should the number of profit-
participating no par value shares have changed by the day 
the Annual General Meeting is held, an appropriately 
adjusted motion that will likewise provide for a dividend of 
EUR 0.85 per profit-participating no par value share and 
for adjusted amounts relating to the aggregate dividend 

Agenda
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Agenda

payment and profit carried forward will be submitted to 
the Annual General Meeting for resolution.

Shareholders are entitled to receive their dividends on the 
third business day following the day on which the Annual 
General Meeting passes the respective resolution (s. 58 
para. 4 sentence 2 AktG). It is impossible to schedule an 
earlier due date (s. 58 para. 4 sentence 3 AktG). Dividends 
shall be paid out on April 24, 2018.

3.	 Ratification of the acts of the members of the Executive 
Board in fiscal year 2017

The Executive Board and the Supervisory Board propose that 
the acts of the members of the Executive Board who were in 
office during fiscal year 2017 be ratified for this period.  

4.	 Ratification of the acts of the members of the  
Supervisory Board in fiscal year 2017

The Executive Board and the Supervisory Board propose that 
the acts of the members of the Supervisory Board who were in 
office during fiscal year 2017 be ratified for this period. 

5.	 Election of the auditor for fiscal year 2018

Based on the recommendation of the Audit Committee, the 
Supervisory Board proposes that KPMG AG Wirtschafts
prüfungsgesellschaft, Berlin, be appointed auditor of the 
annual accounts of the Company and the Group for fiscal 
year 2018.

6.	 Authorization to acquire and use treasury stock as well 
as exclusion of the right to tender and of the subscrip-
tion right 

The authorization to acquire and use treasury stock given 
by the shareholders at the Annual General Meeting held in 
2015 has partly been utilized in course of the share buy-
back program conducted by the Company during the past 
months. Upon completion of the share buyback program in 
February 2018, at the time notice of the Annual General 
Meeting was given the Company holds 12,003,304 treasury 
shares (this corresponds to a pro-rata amount of 6.24% of 
the Company‘s nominal capital) which shall be retired. 
Against this background, the authorization to acquire and 
use treasury stock shall be renewed.
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The Executive Board and the Supervisory Board propose 
that the following resolutions be adopted: 

a)	 Cancellation of the authorization to acquire and use 
treasury stock given in 2015 

		 The authorization resolved by the shareholders at the 
Annual General Meeting on April 16, 2015 that is due to 
expire on April 15, 2020, is hereby cancelled pursuant to 
s. 71 para. 1 no. 8 AktG.

b)	 Authorization to acquire treasury stock and 
exclusion of the right to tender 

		  In accordance with s. 71 para. 1 no. 8 AktG, the 
Company is authorized, until April 18, 2023, to acquire 
treasury stock adding up to a pro-rata amount of up to 
10% of the Company‘s nominal capital that existed at 
the time this resolution was passed. Together with 
other shares of the Company previously acquired or 
held in treasury by the Company or attributable to the 
Company pursuant to ss. 71d and 71e AktG, the shares 
acquired under this authorization must never exceed 
10% of the Company‘s nominal capital. The provisions 
set out in s. 71 para. 2 sentence 2 and 3 AktG must be 
complied with.

		 At the discretion of the Executive Board, the acquisition 
of the shares may either be effected (i) via the stock 
exchange or (ii) by means of a public purchase offer 
addressed to all shareholders. Purchase offers in line 
with (ii) may also be made by submitting invitations to 
tender shares. 

aa)	 If the shares are purchased on the stock exchange, 
the purchase price per share paid by the Company 
must not exceed the arithmetic mean of the share 
prices (closing auction prices of GEA Group stock 
on the XETRA trading platform or a comparable 
successor system replacing the XETRA trading 
system on the Frankfurt Stock Exchange) over the 
three trading days preceding the day of acquisition 
by more than 10% or fall below said price by more 
than 20% (in each case, not including ancillary 
acquisition costs). 

Agenda
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bb)	In the event of a public purchase offer, the purchase 
price per share offered and paid by the Company 
must not exceed the arithmetic mean of the share 
prices (closing auction prices of GEA Group stock 
on the XETRA trading platform or a comparable 
successor system replacing the XETRA trading 
system on the Frankfurt Stock Exchange) over the 
three trading days preceding the day on which the 
Executive Board decides on the offer or the 
acceptance of the shareholders‘ offers by more than 
10% or fall below said price by more than 20% (in 
each case, not including ancillary acquisition costs). 
In the event of differences between the share price 
and the offered price or deviations from the price 
range defined in connection with the invitation to 
tender shares that arise after publication of a 
purchase offer and may be significant for the 
success of that offer, the price or the price range, as 
the case may be, may be adjusted during the tender 
period and/or up to the time the offer is accepted.      

	 If the overall number of shares tendered in 
response to a public purchase offer exceeds the 
volume of this offer, the acquisition can be made in 
proportion to the tendered shares (tender ratios): 
moreover, preference may be given to accepting 
smaller quantities (up to 100 shares per share-
holder) and the number of shares may be rounded 
according to common business practice in order to 
avoid fractions of shares. Any further tender rights 
of the shareholders are excluded in this respect. 

Agenda
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c)	 Authorization to use treasury stock and exclusion of 
the subscription right (or the corresponding 
authorization to do so)

		 The Executive Board is authorized to use treasury stock 
of the Company acquired in accordance with this or a 
previous authorization for all purposes permitted by 
law, in particular for the following purposes:

aa)	With the consent of the Supervisory Board, the 
Company‘s shares may also be sold in a way other 
than on the stock exchange or by way of an offer to 
all shareholders, provided that the acquired treasury 
stock is sold at a price that is not significantly below 
the quoted market price of shares of the same class 
carrying the same rights of GEA Group Aktienge-
sellschaft at the time of such sale. 

bb)	With the consent of the Supervisory Board, the 
shares of the Company may also be transferred to 
third parties insofar as this occurs in connection 
with company mergers or for the purpose of 
acquiring companies, shareholdings or investments 
in companies or other assets. 

cc)	 With the consent of the Supervisory Board and in 
accordance with the terms and conditions 
governing conversion or income bonds, the shares 
of the Company may be used for the purpose of 
delivering shares to the holders of bonds carrying 
conversion or option rights and/or obligations, as 
the case may be, that were issued by GEA Group 
Aktiengesellschaft or one of its group companies. 
Furthermore, in the event of a sale of treasury stock 
by submission of an offer to all shareholders, and 
with the consent of the Supervisory Board, they 
may be granted to the holders of bonds carrying 
conversion or option rights and/or obligations, as 
the case may be, that were issued by GEA Group 
Aktiengesellschaft or one of its group companies, to 
the extent to which such bond holders would be 
entitled to subscribe for shares of the Company 
after exercising their conversion or option rights or 
fulfilling their conversion or option obligations.

Agenda
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dd)	Acting with the consent of the Supervisory Board, the 
Company shares may be used for implementing a 
so-called scrip dividend scheme. 

ee)	 Moreover, with the consent of the Supervisory 
Board, the shares of the Company may be retired,  
in whole or in part, without requiring another 
resolution passed by the shareholders at an Annual 
General Meeting. The Supervisory Board is authori
zed to amend the Articles of Association in accor
dance with the extent of the capital reduction. Such 
a retirement of shares may also be performed 
without a reduction in capital by adjusting the pro-
rata amount of the remaining no par value shares 
relative to the nominal capital of the Company. In 
such case, the Executive Board is authorized to 
adjust the number of shares in the Articles of 
Association.  

		 The shareholders‘ right to subscribe for treasury stock 
of the Company is excluded insofar as these shares are 
used in accordance with the aforementioned authoriza-
tions under aa) through cc). In the event of the acquired 
treasury stock being used for the purpose mentioned 
under dd), the Executive Board will be authorized to 
exclude shareholders‘ subscription rights. Moreover, 
the shareholders do not hold subscription rights when 
the acquired treasury stock is sold on the stock exchange. 
In the event of a sale of the acquired treasury stock by 
submission of a public offer to the shareholders in com-
pliance with the principle of equal treatment, the Exec-
utive Board is authorized to exclude shareholders‘ sub-
scription rights for fractional amounts. 

		 Together with (i) the shares issued or sold in direct or 
mutatis mutandis application of s. 186 para. 3 sentence 
4 AktG during the term of this authorization, and  (ii) 
the shares to be issued for servicing bonds carrying 
conversion or option rights and/or obligations, as the 
case may be, that were issued by GEA Group Aktien
gesellschaft or one of its group companies during the 
term of this authorization under exclusion of share
holders‘ subscription rights in mutatis mutandis 
application of s. 186 para. 3 sentence 4 AktG, the shares 

Agenda
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used in accordance with the authorization under aa) 
must not exceed the limit of 10% of the overall nominal 
capital that existed at the time the shareholders passed 
the resolution on this authorization at the Annual 
General Meeting or – if such value is lower – at the time 
this authorization is exercised.

d)	 Exercise of authorizations 

		 The aforementioned authorizations to purchase and 
use treasury stock may be exercised in whole or in part, 
once or several times, individually or jointly. They may 
also be used by entities controlled or majority-owned 
by the company or by third parties acting on their 
behalf or on behalf of the Company. The acquisition 
and use of treasury stock is permitted for pursuing one 
or several of the aforementioned purposes, as the case 
may be.

Agenda
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II.	 Report of the Executive Board on agen-
da item 6 pursuant to s. 71 para. 1 no. 8 
in conjunction with s. 186 para. 4  
sentence 2 AktG 

In accordance with s. 71 para. 1 no. 8 in conjunction with 
s. 186 para. 4 sentence 2 AktG, the Executive Board submits 
the following written report on agenda item 6, outlining 
the reasons for the proposed authorization to acquire and 
utilize treasury stock: 

In accordance with s. 71 para. 1 no. 8 AktG, the Company 
shall be authorized to acquire treasury stock in the amount 
of up to 10% of the Company‘s nominal capital. The existing 
authorization has partly been utilized in course of the 
share buyback program. Upon completion of the share 
buyback program in February 2018, at the time notice of 
the Annual General Meeting was given the Company holds 
12,003,304 treasury shares (this corresponds to a pro-rata 
amount of 6.24% of the Company‘s nominal capital) which 
shall be retired. Against this background, the authorization 
to acquire and use treasury stock shall be renewed. Nature 
and extent of the proposed authorization correspond to the 
authorization resolved by the shareholders at the Annual 
General Meeting in 2015.

The proposed new authorization will allow the Company 
to use the instrument of acquiring treasury stock for the 
period up to April 18, 2023, in order to exploit the advan-
tages associated with the acquisition of treasury stock in 
the interest of the Company and its shareholders. In this 
respect, the authorization shall be granted for the maxi-
mum statutory period of five years. 

This authorization is subject to the legal limits set out in  
s. 71 para. 2 AktG. Accordingly, the shares acquired by the 
Company for the purposes of s. 71 para. 1 no. 1 to 3, 7 and 8 
AktG, together with the other shares of the Company 
acquired or owned by the Company or attributable to the 
latter in accordance with ss. 71d, 71e AktG, must not 
account for more than 10% of the nominal capital.  

Such authorizations to acquire and use treasury stock may 
be exercised in whole or in part, once or several times, 
individually or jointly. They may also be used by entities 
controlled or majority-owned by the Company or by third 

Report of the Executive Board
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parties acting on their behalf or on behalf of the Company. 
The acquisition and use of treasury stock is permitted for 
pursuing one or several of the aforementioned purposes, as 
the case may be.

The following paragraphs will provide details on the 
acquisition of treasury stock via a public purchase offer and 
the authorizations governing the use of treasury stock.

1.	 Acquisition via a public purchase offer

Apart from acquiring treasury stock on the stock exchange, 
the Company shall also have the possibility of acquiring 
treasury stock by means of a public purchase offer 
addressed to all shareholders. This will afford the Company 
greater flexibility. From a legal point of view, such purchase 
offers may also be made by submitting invitations to tender 
shares.

The principle of equal treatment pursuant to s. 53a AktG 
must be observed from the very beginning – just like in the 
event of a share purchase on the stock exchange – if the 
shares are acquired by means of a public purchase offer. If 
the volume of shares offered at the determined offer price 
exceeds the number of shares requested by the Company, 
the proposed authorization provides for the possibility of 
acquiring shares in proportion to the tendered shares 
(tender ratios). Only where the acquisition is made according 
to tender ratios rather than participation ratios will it be 
possible to handle the acquisition process reasonably and 
effectively in technical terms. Moreover, it shall be possible 
to provide that preference be given to the acceptance of 
smaller quantities of up to a maximum of 100 shares per 
shareholder. This will allow the Company to avoid small, 
generally uneconomical residual amounts, thereby 
preventing the risk of small shareholders being put at a  
de facto disadvantage. On the other hand, it serves the 
purpose of simplifying the technical handling of the 
acquisition process. Finally, in all cases, it should be 
possible to permit rounding in accordance with common 
business practices to avoid mathematical fractions of 
shares. This will also serve the purpose of simplifying the 
technical handling of the process. In agreement with the 
Supervisory Board, the Executive Board considers the 
inherent exclusion of any further rights of tender enjoyed 

Report of the Executive Board
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by the shareholders to be objectively justified and 
reasonable vis-à-vis the shareholders.

2.	 Utilization of treasury stock 

The treasury stock acquired by the Company may be resold 
on the stock exchange or by means of a public purchase 
offer submitted to all shareholders. This ensures adherence 
to the principle of equal treatment of shareholders in the 
event of the shares being resold.

a)	 Provided that the shares are sold by submission of an 
offer to all shareholders, the Executive Board shall be 
authorized to exclude shareholders’ subscription rights 
for treasury stock for fractional amounts. The possibi
lity of excluding shareholders‘ subscription rights for 
fractional amounts is necessary to ensure a technically 
feasible subscription ratio. The shares excluded from 
shareholders’ subscription rights as fractional amounts 
are either sold on the stock market or utilized in any 
other way that is in the best interest of the Company. 
Given the limitation to fractional amounts the potential 
dilutive effect is low.

b)	 The proposed authorization provides that the Executive 
Board, acting with the consent of the Supervisory 
Board, may sell the acquired treasury stock in a way 
other than on the stock exchange or by way of an offer 
to all shareholders, provided that the acquired treasury 
stock is sold at a price that is not significantly below the 
quoted market price of shares of the same class of the 
Company at the time of such sale. The Executive Board 
will keep a potential markdown on the market price as 
low as possible in accordance with the market 
conditions prevailing at the time of placement. This 
ensures that the financial interests of the shareholders 
are adequately safeguarded. In principle, shareholders 
have the possibility of retaining their percentage of 
shares held by acquiring GEA Group shares on the 
stock market.

Report of the Executive Board
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		  This authorization is restricted to a maximum of 10% 
of the existing nominal capital of the Company at the 
time the resolution on this authorization is passed by 
the shareholders at the Annual General Meeting or – if 
such value is lower – at the time this authorization is 
exercised. This limit shall include shares issued or 
disposed of in direct or mutatis mutandis application of 
s. 186 para. 3 sentence 4 AktG during the term of this 
authorization. Moreover, this shall include shares to be 
issued for the purpose of servicing bonds carrying 
conversion or option rights and/or obligations that are 
issued by GEA Group Aktiengesellschaft or one of its 
group companies, provided that such bonds are issued 
during the term of this authorization under exclusion 
of shareholders‘ subscription rights in mutatis mutandis 
application of s. 186 para. 3 sentence 4 AktG.  

		  This authorization is in the interest of the Company 
and the shareholders as it will afford GEA Group 
Aktiengesellschaft greater flexibility. In particular, it 
will allow the issuance of shares to specific cooperation 
partners, providing the possibility of winning over 
additional shareholders at home and abroad. 

 
c)	 Based on the proposed authorization resolution, the 

acquisition of treasury stock shall also allow the 
Company to continue to act flexibly and cost-effectively 
in connection with the acquisition of companies, for 
instance in certain circumstances for the purpose of 
using treasury stock for consideration within the 
framework of corporate mergers or when acquiring 
companies, shareholdings, investments in companies 
or other assets. International competition and 
economic globalization increasingly call for this form 
of consideration. When utilizing treasury stock, the 
Executive Board will ensure that the interests of the 
shareholders are reasonably safeguarded. As a rule, it 
will be guided by the stock market price when 
determining the value of the shares of the Company 
that are to be transferred for consideration. However, 
there is no intention to rigidly link this price to the 
market price, in particular to avoid that results reached 
during negotiations are jeopardized due to market 
price fluctuations. When deciding which way the 
shares required for such a transaction will be procured, 

Report of the Executive Board
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the Executive Board will be guided exclusively by the 
interests of the Company and its shareholders. The 
Executive Board will take this decision with the 
consent of the Supervisory Board. 

d)	 In the future it might make sense for the Company or 
one of its group companies to issue bonds carrying 
conversion or option rights and/or obligations, as the 
case may be. In this context, it may be expedient not to 
satisfy ensuing subscription rights for shares by means 
of a capital increase, but by means of treasury stock, in 
whole or in part. This is why the corresponding use of 
treasury stock under exclusion of shareholders‘ 
subscription rights is proposed. Using treasury stock 
precludes the dilution of the shares held by the 
shareholders. In determining whether to deliver 
treasury stock or to use conditional capital, the 
Executive Board will carefully consider the interests of 
the Company and the shareholders. 

		  If and when treasury stock is sold by means of an offer 
extended to all shareholders, there shall be a possibility 
of granting holders of bonds carrying conversion or 
option rights and/or obligations, as the case may be, 
shares of the Company to the extent to which they 
would be entitled to such subscription rights after 
exercising a conversion or option right and/or after 
fulfilling a conversion or option obligation. The 
advantage of this inherent exclusion of shareholders‘ 
subscription rights is that there is no need to reduce the 
conversion or option price for conversion or option 
rights already issued and/or obligations that must be 
fulfilled in accordance with the terms and conditions 
governing the bonds for the purpose of dilution 
protection so that, in total, the Company will receive 
more funds in this case.  

Report of the Executive Board
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e)	 Furthermore it is envisaged that treasury stock may  
be used for implementing a so-called scrip dividend 
scheme. In this context, the Executive Board shall be 
authorized to exclude shareholders‘ subscription rights 
to implement this scrip dividend scheme under optimal 
conditions. Under a scrip dividend scheme based on 
treasury stock, the shareholders are offered to assign  
to the Company their right to be paid out a dividend 
conferred upon them under the resolution on the 
appropriation of net earnings passed by the share
holders at their Annual General Meeting in order to 
receive treasury stock in return.     

		  The implementation of a scrip dividend scheme by 
using treasury stock may be effected by means of an 
offer directed at all shareholders while safeguarding 
their subscription rights and observing the principle of 
equal treatment (s. 53a AktG). In this context, share
holders are only offered to subscribe for whole shares; 
regarding the proportion of the dividend that fails to 
buy a whole share, the shareholders will be entitled to a 
cash dividend and may not subscribe for shares in this 
particular case; there are neither plans to offer fractio
nal shares nor to establish a trade in subscription rights 
or fractions of them. Considering the fact that share
holders will receive a cash dividend instead of treasury 
stock in return for such fractional amounts, this 
appears to be justified and proportionate. 

		  In individual cases and subject to the respective capital 
market situation, it may be preferable to structure the 
implementation of a scrip dividend scheme based on 
treasury stock in such a way that the Executive Board, 
observing the general principle of equal treatment  
(s. 53a AktG), offers treasury stock for subscription in 
exchange for an assignment of their dividend entitle
ment to all shareholders entitled to a dividend, while 
formally excluding shareholders‘ subscription rights in 
their entirety. The implementation of the scrip dividend 
scheme by formally excluding shareholders‘ subscription 
rights provides the possibility of implementing the 
scrip dividend scheme under more flexible conditions. 
Given the fact that all shareholders are offered such 
treasury stock and remaining proportions of dividend 
are compensated via payment of a cash dividend, this 

Report of the Executive Board
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exclusion of shareholders‘ subscription rights appears 
to be justified and proportionate.

f)	 Insofar as the authorization to acquire treasury stock 
provides for the possibility to exclude shareholders’ 
subscription rights the Executive Board will not – 
subject to a renewal of the authorization to exclude 
shareholders‘ subscription rights pursuant to a 
resolution passed by the shareholders at a subsequent 
Annual General Meeting – utilize its authorization to 
dispose of treasury stock under exclusion of share
holders‘ subscription rights with respect to the pro
portion of the pro-rata nominal capital attributable to 
shares issued or sold under exclusion of shareholders‘ 
subscription rights on the basis of other authorizations 
granted to the Executive Board. This ensures that the 
overall ceiling of 10% of the Company‘s current 
nominal capital placed on the issuance and/or disposal 
of shares under exclusion of shareholders‘ subscription 
rights is never exceeded. This offsetting arrangement 
shall be cancelled, with the original authorization 
volume being available again as soon as a subsequent 
Annual General Meeting renews the Executive Board‘s 
authorization to issue or dispose of shares or to issue 
bonds carrying conversion or option rights and/or 
obligations in connection with shares of the Company 
under the exclusion of shareholders‘ subscription rights.

g)	 Finally, the Annual General Meeting shall authorize 
the Executive Board, acting with the consent of the 
Supervisory Board, to retire the treasury stock acquired 
under this or previous authorizations without requiring 
another resolution passed by the shareholders at an 
Annual General Meeting. In accordance with s. 237 
para. 3 no. 3 AktG, the proposed authorization provides 
that the Executive Board shall also be permitted to 
retire the shares without performing a capital reduction. 
Such a retirement of shares without a capital reduction 
will increase the pro-rata amount of the nominal 
capital of the Company that is attributable to the 
remaining no par value shares. In such case, the 
Executive Board is authorized to adjust the number  
of shares in the Articles of Association.  

Report of the Executive Board
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		  Presently, there are no concrete plans to exercise the 
proposed authorization. The Executive Board will only 
make use of the authorization to acquire and use 
treasury stock if this is in the best interest of the 
Company and its shareholders. The Executive Board 
will inform the shareholders about any utilization of 
this authorization at the respective subsequent Annual 
General Meeting. 

Report of the Executive Board
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III.	Additional information on the conve-
ning of the Annual General Meeting 

1.	 Documents and publication on the website

This notice of Annual General Meeting, the documents 
listed under agenda item 1 as well as further information 
required under s. 124a AktG will be accessible on the 
Company‘s website at gea.com/agm from the date on which 
notice of the Annual General Meeting is given. The 
aforementioned documents will also be available during 
the Annual General Meeting.

The results of the votes cast will be published on the same 
website after the Annual General Meeting.

2.	 Total number of shares and voting rights 

On the day notice of the Annual General Meeting was 
given, the nominal capital of the Company was divided 
into 192,495,476 no par value shares. Each no par value 
share represents one vote; thus, the total number of voting 
rights amounts to 192,495,476. As of the date of the notice 
of the Annual General Meeting was given, the Company 
holds 12,003,304 treasury shares from which the Company 
derives no rights.

3.	 Participation in the Annual General Meeting and 
exercise of voting rights 

All shareholders that have registered to participate prior to 
the Annual General Meeting will be entitled to attend and 
exercise their voting rights at the Annual General Meeting. 
This registration must be made in writing in German or 
English language. Moreover, the shareholders have to 
furnish proof of their right to attend the Annual General 
Meeting. For this purpose, it will suffice to present written 
proof of share ownership issued by the respective custodian 
bank or financial services institution. This proof must be 
presented in German or English and relate to the commen
cement of the 21st day prior to the Annual General Meeting, 
i.e. March 29, 2018, 0:00 hours (CEST) (so-called record date). 

Additional information on the convening of the Annual General Meeting
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Registrations and credentials must be received by the Company 
no later than six days prior to the Annual General Meeting, 
excluding the day of the Annual General Meeting itself and the 
day of receipt of such documents. Hence, registrations and 
credentials must be received by the Company no later than 
April 12, 2018, 24:00 hours (CEST) at the following address:

GEA Group Aktiengesellschaft
c/o Computershare Operations Center
80249 München, Germany
Fax: +49 (0)89 30903 74675
E-Mail: anmeldestelle@computershare.de

Only those shareholders who have presented proof of share 
ownership are eligible to attend the Annual General Meeting 
and to exercise their voting rights as shareholders. Share-
holders‘ eligibility to attend and the extent of their voting 
rights are exclusively based on the shares held by the 
respective shareholders on record date. This record date 
does not imply a ban on selling shareholdings in the  
Company. Even in the event of a disposal of all or part of 
the shareholding after record date, both the eligibility to 
participate and the extent of the voting rights are exclusi-
vely subject to the shares held by the respective sharehol-
der on record date, i.e. any disposal of shares after the 
record date will not affect the right to attend or the extent 
of the voting rights. This provision will apply mutatis 
mutandis to acquisitions and purchases of shares after the 
record date. Individuals who do not yet own shares on the 
record date and become shareholders thereafter will not 
be eligible to attend and exercise voting rights unless they 
have obtained proxy rights or an authorization to exercise 
legal rights.

Once the Company has received the shareholders’ 
registrations and proof of share ownership, admission 
cards for participation in the Annual General Meeting will 
be sent out to eligible shareholders. Shareholders are 
requested to ensure that their registrations and proof of 
share ownership are sent to GEA Group Aktiengesellschaft 
at the aforementioned address in due time in order to 
facilitate the organization of the Annual General Meeting.

Additional information on the convening of the Annual General Meeting



21

4.	 Proxy voting

Voting rights may also be exercised by proxies, such as a 
bank, a shareholders’ association, proxies appointed by the 
Company or any other third party. If a shareholder appoints 
more than one proxy, the Company may reject one or 
several of them. In the event of proxy voting, shareholders‘ 
registrations and the proof of share ownership must also be 
submitted to the Company in due time in accordance with 
the regulations specified above.

Proxies may be appointed and proxy appointments may be 
revoked by delivering a notice to this effect to the Company 
or to the proxy. The appointment of a proxy, its revocation 
and the evidence of a proxy‘s authority vis-à-vis the 
Company must be made in writing. 

When authorizing banks, institutions or companies 
equivalent to banks under ss. 135 para. 10, 125 para. 5 
AktG, shareholders’ associations or individuals to whom 
the regulations stipulated in s. 135 para. 1-7 AktG apply 
mutatis mutandis under s. 135 para. 8 AktG, diverging 
regulations that have to be requested from the intended 
proxy may apply. According to the law, the powers of 
proxy have to be conferred on a specific proxy that must 
keep a verifiable record in such cases. Moreover, the proxy 
statement must be complete and may only contain 
statements relating to the exercise of the voting right.

a)	 Proxy authorization granted to a third party

		  For appointing proxies, shareholders may use the proxy 
form on the admission card they receive after registration. 
The use of the proxy form is not compulsory. Shareholders 
may also issue separate proof of a proxy‘s authority in 
writing. For appointing proxies and revoking a proxy‘s 
authority vis-à-vis the Company and for the purpose of 
providing proof of a proxy‘s authority and/or its revocation, 
the Company offers shareholders the possibility of sending 
the proxy notice, its revocation or proof of a proxy‘s 
authority in electronic form via email to the Company 
(GEA-HV2018@computershare.de). Furthermore, powers 
of proxy may be granted or revoked using the data printed 
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on the admission card by making use of the electronic 
authorization and instruction system available on the 
Company‘s website at gea.com/agm from the day notice of 
the Annual General Meeting is given. 

		  Proof of a proxy‘s authority may also be furnished by 
presenting the proxy‘s authorization at the check-in on the 
day of the Annual General Meeting. If a proxy‘s 
authorization is declared vis-à-vis the Company, no further 
proof is required.

b)	 Authorization of proxies appointed by the Company

		  As in previous years, we offer our shareholders the 
possibility of authorizing proxies appointed by the 
Company to represent them at the Annual General 
Meeting. For this purpose, proxies must be granted 
powers and given express and clear instructions for 
exercising the voting rights on each relevant item on 
the agenda. Such proxies have the obligation to vote in 
accordance with the instructions given. In the absence 
of express and clear instructions, the proxies will 
abstain from voting on the respective item.

		  Powers of proxy and voting instructions given to the 
proxies appointed by the Company may be issued by 
using the authorization and instruction form provided 
on the admission card for this specific purpose. Proxy 
powers (including instructions) granted to the proxies 
appointed by the Company must be sent to the 
following address no later than April 18, 2018, 18:00 
hours (CEST) (relevant date is the time of receipt):

GEA Group Aktiengesellschaft
c/o Computershare Operations Center
80249 München, Germany
Fax: +49 (0)89 30903 74675
E-Mail: GEA-HV2018@computershare.de
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		  Using the data on the admission card, powers of proxy 
and voting instructions to the proxies may also be con-
ferred or revoked via the electronic authorization and 
instruction system which will be available on the web-
site of the Company at gea.com/agm with effect from the 
date notice of the Annual General Meeting is given. 
Proxy powers (with instructions) bestowed upon the pro-
xies appointed by the Company that are conferred via 
the electronic authorization and instruction system must 
be received no later than April 18, 2018, 18:00 hours 
(CEST), otherwise they cannot be considered.

		  Shareholders attending the Annual General Meeting in 
person may also arrange to be represented by the proxies 
appointed by the Company during votes by issuing 
powers of proxy and instructions in writing to these 
proxies at the exit gate. Shareholders may make use of 
this option irrespective of whether or not they want to 
leave the Annual General Meeting afterwards or 
continue to attend.

5.	 Shareholders’ rights under ss. 122 para. 2, 126 para. 1, 
127, 131 para. 1 AktG 

a)	 Addenda to the agenda pursuant to s. 122 para. 2 AktG

		  Shareholders whose aggregate shares account for 5% of 
the nominal capital or a pro-rata share of EUR 500,000 
in nominal capital may request that items be added to 
the agenda and published. Such requests are to be sent 
to the Company’s Executive Board in writing at the 
following address: 

GEA Group Aktiengesellschaft 
z. Hd. des Vorstands (c/o Executive Board)
Peter-Müller-Straße 12
40468 Düsseldorf, Germany
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		  The Company must receive this request no later than 
30 days prior to the Annual General Meeting. The day 
of receipt and the day of the Annual General Meeting 
will not be included in this period. The last valid date of 
receipt will therefore be March 19, 2018, 24:00 hours 
(CET). Any requests for addenda received thereafter 
will not be considered.

		  Each request for adding an item to the agenda must be 
substantiated or be accompanied by a motion for 
resolution. Petitioners must prove that they have held the 
shares for no less than 90 days prior to the date on which 
the request is received and that they will continue to hold 
such shares until the Executive Board has taken a 
decision in respect of the application (cf. s. 122 para. 2 
sentence 1 AktG in conjunction with para. 1 sentence 3 
AktG). For the purpose of computing the period of share-
ownership, s. 70 AktG specifying additional periods that 
may be considered as shareholding periods must be 
taken into account. The day such request is received is 
excluded from this period. 

		  Any addenda to the agenda that require publication – 
unless already announced in connection with the notice 
of Annual General Meeting – will be published without 
undue delay upon receipt of the request in the Federal 
Gazette and forwarded for publication to such media that 
can be expected to publish the information throughout 
the entire European Union. Furthermore, they will be 
made accessible and communicated to the shareholders 
on the internet at gea.com/agm.

b)	 Motions and proposals for election pursuant to  
ss. 126 para. 1, 127 AktG 

		  Shareholders may submit motions on individual 
agenda items (cf. s. 126 AktG). This also applies to 
proposals for the election of Supervisory Board 
members or auditors (cf. s. 127 AktG).

		  Subject to s. 126 para. 2 and 3 AktG, shareholders’ 
motions, including the respective shareholder‘s name, 
substantiation of the motion and a potential comment 
by the Administration, shall be made accessible to 
those entitled as specified under s. 125 para. 1-3 AktG 
(including, amongst others, shareholders who 
specifically make this request) in compliance with the 
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requirements stipulated therein, provided that the 
respective shareholder has sent to the Company a 
countermotion with substantiation in relation to a 
proposal submitted by the Executive Board and/or the 
Supervisory Board under a certain agenda item no later 
than 14 days prior to the Annual General Meeting at 
the address stated below. The day of receipt and the day 
of the Annual General Meeting will not be included in 
this period. If the Company is to make countermotions 
accessible, the latest possible date of receipt will 
therefore be April 4, 2018, 24:00 hours (CEST).

		  Shareholders’ proposals for election pursuant to s. 127 
AktG need not be substantiated. Nominations will only 
be made accessible if they include the proposed 
nominee‘s name, current occupation and residential 
address and, in the case of the election of Supervisory 
Board members, information about their membership 
in other supervisory boards to be formed by law  
(cf. s. 127 sentence 3 in conjunction with s. 124 para. 3 
sentence 4 and s. 125 para. 1 sentence 5 AktG). In 
accordance with s. 127 sentence 1 AktG in conjunction 
with s. 126 para. 2 AktG there are further causes which 
do not require that proposals for election be made 
accessible. Otherwise the prerequisites and regulations 
governing the publication of motions will apply 
mutatis mutandis.

 
		  Any motions (plus substantiation) or proposals for 

election submitted by shareholders in accordance with 
s. 126 para. 1 and s. 127 AktG must be exclusively 
addressed to:

 GEA Group Aktiengesellschaft
Rechtsabteilung / Legal Department
Peter-Müller-Straße 12
40468 Düsseldorf, Germany
Fax: +49 (0)211 9136 3 3333
E-Mail: Hauptversammlung@gea.com

		  Countermotions or election proposals sent to other 
addresses or submitted late will not be considered.

		  Any motions and proposals for election presented by 
shareholders (including the shareholder’s name and – 
in case of motions – the corresponding substantiation) 
that are to be made accessible as well as any comments 
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by the Administration will be made accessible upon 
receipt on the Company’s website at gea.com/agm 
without undue delay.

		  The right of each shareholder to submit countermotions 
regarding the various agenda items and proposals for 
election of Supervisory Board members or auditors 
during the Annual General Meeting, even without 
prior and timely submission to the Company, will 
remain unaffected. Please note that any counter
motions and proposals for election submitted to the 
Company in due time prior to the Annual General 
Meeting will only be considered at the Annual General 
Meeting if they are re-submitted on this occasion.

c)	 Shareholders’ right to obtain information pursuant 
to s. 131 para. 1 AktG

		  At the Annual General Meeting any shareholder or 
shareholder representative may request information 
from the Executive Board about matters relating to the 
Company to the extent that such information is 
necessary for properly evaluating the respective agenda 
item (cf. s. 131 para. 1 AktG). The Executive Board may 
decide not to reply to certain questions for the reasons 
specified under s. 131 para. 3 AktG.

 
		  The Executive Board‘s duty to inform also comprises 

the legal and business relations of the Company with 
affiliated companies as well as the situation of the 
Group and the companies included in the consolidated 
financial statements.

		  The information must comply with the principles of 
diligent and faithful reporting. In accordance with s. 19 
para. 3 of the Articles of Association of the Company, 
the Chairman of the Annual General Meeting may 
reasonably restrict the time allowed to shareholders for 
exercising their right to ask questions and to speak; in 
particular, the Chairman has the right to set a reasonable 
timeframe with respect to the entire meeting, individual 
items on the agenda or individual speakers at the 
beginning or in the course of the Annual General 
Meeting.
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d)	 Further explanations 

Further explanations concerning shareholder rights 
under s. 122 para. 2, s. 126 para. 1, s. 127, s. 131 para. 1 
AktG are available on the Company’s website at  
gea.com/agm.

6.	 Publication in the Federal Gazette 

Notice of the Annual General Meeting to be held on 
April 19, 2018, was given by publishing the above 
agenda in the Federal Gazette on March 12, 2018. 

7.	 Venue and travel information 

Detailed information on how to get to the venue of the 
Annual General Meeting is provided on the Company‘s 
website at gea.com/agm.

Shareholders who have registered to participate in the 
Annual General Meeting will receive an admission 
card that also serves as a ticket giving them free travel 
on all local public transport services provided by the 
Verkehrsverbund Rhein-Ruhr (VRR) on that day.

Düsseldorf, March 2018
The Executive Board 

GEA Group Aktiengesellschaft
Peter-Müller-Straße 12
40468 Düsseldorf, Germany
gea.com
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