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Report of the Executive Board pursuant to Section 221 (4) sentence 2 in conjunction
with Section 186 (4) sentence 2 of the German Stock Corporation Act (AktG)
on agenda item 11

Pursuant to Section 221 (4) sentence 2 in conjunction with Section 186 (4) sentence 2 AktG,
the Executive Board submits a written report on the reasons for the proposed authorisation to
issue convertible bonds or bonds with warrants, profit participation rights or income bonds or a
combination of these instruments, excluding subscription rights, as follows:

On the basis of the resolution of the Annual General Meeting on 30 April 2021 on agenda item
13, the Executive Board was authorised to issue option and/or convertible bonds with a total
nominal value of up to EUR 750,000,000000.00 and to grant or impose option rights or
obligations on the holders or creditors of option bonds or conversion rights or obligations on the
holders or creditors of convertible bonds on no-par value shares of the company with a
proportionate amount of the share capital totalling up to EUR 52,000,000.00. Conditional capital
is available to service such bonds (Section 4 (6) of the Articles of Association). The authorisation
to issue bonds expires at the end of the day of the Annual General Meeting. It is therefore to be
renewed, with the maximum nominal amount of the bonds to be increased in order to expand
the Company's financial scope for action. To service the bonds from the new authorisation, new
conditional capital is to be created, which remains limited to around 10% of the share capital.

Agenda item 11 of this year's Annual General Meeting therefore again provides for an
authorisation enabling the Executive Board to issue, on one or more occasions, bearer or
registered convertible or option bonds, profit participation rights or profit bonds, or a combination
of these instruments (collectively "bonds"), up to 28 April 2031, issue bearer or registered
convertible bonds, bonds with warrants or profit participation bonds, or a combination of these
instruments (collectively, "bonds") in the now increased total nominal amount of up to EUR
2,000,000.000.00 and to grant or impose on the holders of such bonds conversion or option
rights or obligations for no-par value shares in the company with a proportionate amount of the
share capital totalling up to EUR 52,000,000.00 in accordance with the detailed provisions of
the bond terms and conditions.

Adequate capital resources are an essential basis for the development of our company. One
financing instrument in particular is option or convertible bonds, which initially provide the
company with low-interest debt capital that may later remain with it in the form of equity capital.
The proposed authorisation will therefore open the way for the Executive Board, with the
approval of the Supervisory Board, to obtain flexible and timely financing in the interests of the
company, particularly when capital market conditions are favourable. The conversion and option
premiums achieved will benefit the company. The further possibility of establishing conversion
or option obligations in addition to granting conversion and option rights expands the scope for
structuring this financing instrument.

a) Issue of convertible bonds and bonds with warrants and authorisation to exclude
subscription rights

Shareholders are generally entitled to statutory subscription rights to bonds that are
linked to conversion or option rights or obligations (Section 221 (4) in conjunction with
Section 186 (1) of the German Stock Corporation Act (AktG)). To facilitate processing,
the bonds may also be issued to a credit institution or a consortium of credit institutions
with the obligation to offer them to shareholders for subscription (indirect subscription
rights within the meaning of section 186 (5) AktG).

The following explains the circumstances in which the Executive Board, with the
approval of the Supervisory Board, should be authorised to exclude shareholders'
subscription rights when issuing bonds:



aa)

bb)

cc)

As is generally customary, however, the Executive Board shall be authorised,
with the approval of the Supervisory Board, to exclude fractional amounts from
shareholders' subscription rights. This allows the authorisation to be utilised in
round amounts, thereby facilitating the settlement of the issue.

In addition, it should be possible to exclude subscription rights to the extent
necessary to also grant creditors of previously issued bonds subscription rights
to the bonds if the terms and conditions of the bonds so provide. The terms and
conditions of such bonds usually provide for dilution protection. If, after the bonds
have been issued, further bonds with subscription rights are issued on terms
favourable to shareholders, the value of the option or conversion rights of the
bond creditors is reduced, assuming all other terms and conditions remain the
same. To protect the creditors of the bonds, they are generally granted either a
reduction in the option or conversion price or a subscription right to new shares
or bonds in subsequent issues of shares or bonds with subscription rights for
shareholders, as is also the case for shareholders. In the latter case, the
bondholders are thus placed in the same position as if they had already exercised
their option or conversion rights or if a conversion or option obligation had been
fulfilled. In order for the company to be able to grant such subscription rights to
the bondholders, it is necessary to exclude the shareholders' subscription rights.
The option of granting bonds to creditors instead of reducing the option or
conversion price may be more economically advantageous for the company. By
granting bonds instead of reducing the option or conversion price, the company
may be able to achieve a higher issue price for the shares to be issued upon
conversion or exercise of the option.

The Executive Board is also authorised, with the approval of the Supervisory
Board, to exclude shareholders' subscription rights if the bonds with conversion
or option rights or conversion obligations are issued at a price that is not
significantly below the market value of these bonds. This gives the company the
opportunity to take advantage of market opportunities quickly and flexibly and to
achieve better conditions when setting the interest rate and issue price of the
bond by setting conditions in line with market conditions. Setting conditions in
line with market conditions and smooth placement would not be possible to the
same extent if subscription rights were retained.



In the event of the exclusion of subscription rights, the provision of Section 186
(3) sentence 4 AktG applies mutatis mutandis in accordance with Section 221 (4)
sentence 2 AktG. This ensures that there is no significant economic dilution of
the value of the shares. Whether such a dilution effect occurs in the case of the
issue of bonds with conversion or option rights or obligations without subscription
rights can be determined by calculating the theoretical market value of the bonds
using recognised methods, in particular financial mathematical methods, and
comparing it with the issue price. If, after due examination, this issue price is only
insignificantly below the theoretical market value at the time of issue of the bond,
the exclusion of subscription rights is permissible under the meaning and
purpose of the provision in section 186 (3) sentence 4 of the German Stock
Corporation Act (AktG) due to the insignificant discount, because the calculated
market value of a subscription right falls to almost zero, so that the exclusion of
subscription rights cannot result in any significant economic disadvantage for the
shareholders. The resolution therefore stipulates that, prior to issuing bonds with
conversion or option rights or obligations, the Executive Board must, after due
examination, come to the conclusion that the proposed issue price will not lead
to any significant dilution of the value of the shares. Irrespective of this review by
the Executive Board, market-driven terms and conditions and thus the avoidance
of any significant dilution of value are guaranteed in the event of a bookbuilding
process. In this process, the bonds are offered at a fixed issue price; however,
individual terms and conditions of the bonds (e.g. interest rate and, if applicable,
term) are determined on the basis of purchase orders submitted by investors,
thus ensuring that the total value of the bond is determined in line with market
conditions. All of this ensures that there is no significant dilution of the value of
the shares as a result of the exclusion of subscription rights. In addition,
shareholders have the option of maintaining their share in the company's share
capital at any time, even after exercising conversion or option rights or the
occurrence of conversion or option obligations, by purchasing additional shares
on the stock exchange. In contrast, the authorisation to exclude subscription
rights enables the company to set conditions in line with market conditions,
maximise security with regard to placement with third parties and take advantage
of favourable market situations at short notice.

For exclusions of subscription rights pursuant to Section 186 (3) sentence 4
AktG, a limit of 10% of the share capital must be observed in accordance with
the resolution. A corresponding provision in the authorisation resolution also
ensures that the 10% limit is not exceeded in the event of a capital reduction, as
the authorisation to exclude subscription rights may not expressly exceed 10%
of the share capital, either at the time the authorisation takes effect or at the time
it is exercised. New shares issued from authorised capital with the exclusion of
subscription rights in accordance with Section 186 (3) sentence 4 AktG during
the term of this authorisation until the issue of bonds with conversion or option
rights or obligations without subscription rights in accordance with Section 186
(3) sentence 4 AktG. Furthermore, treasury shares sold by the company in
accordance with § 186 (3) sentence 4 AktG, excluding subscription rights, during
the term of this authorisation until the issue of bonds with conversion or option
rights or obligations without subscription rights shall also be counted towards this
limit.



b)

dd) Bonds may also be issued in exchange for contributions in kind, in particular for
the purpose of mergers or the acquisition of companies, parts of companies,
holdings in companies or other assets (including claims against the company or
companies affiliated with it within the meaning of Sections 15 et seq. of the
German Stock Corporation Act (AktG)), provided this is in the interests of the
company. In this case, the Executive Board is authorised, with the approval of
the Supervisory Board, to exclude shareholders' subscription rights, provided
that the value of the contribution in kind is in reasonable proportion to the
theoretical market value of the bonds, determined in accordance with recognised
financial mathematical principles. This opens up the possibility of using bonds as
an acquisition currency in suitable individual cases, for example in connection
with the acquisition of companies, company holdings or other economic assets.
In negotiations, it may well be necessary to provide consideration in a form other
than cash. The possibility of offering bonds as consideration thus creates an
advantage in the competition for interesting acquisition targets and the necessary
leeway to take advantage of opportunities to acquire companies, parts of
companies, interests in companies or other assets in a liquidity-friendly manner.
This can also be useful from the point of view of an optimal financing structure.
The Executive Board will carefully examine each individual case to determine
whether it will make use of the authorisation to issue bonds with conversion or
option rights against payment in kind with the exclusion of subscription rights. It
will only do so if this is in the interests of the company and thus its shareholders.

In all other cases of exclusion of subscription rights (except for fractional amounts), the
Executive Board may not make use of the authorisation to issue bonds with conversion
or option rights or obligations, excluding shareholders' subscription rights, on the basis
of the authorisation resolution in an amount of the proportionate share capital to which
the bonds relate This ensures that the total upper limit for the issue and/or sale of shares
excluding shareholders' subscription rights, amounting to 10% of the current share
capital, is not exceeded under any circumstances. This deduction shall cease to apply
and the original authorisation volume shall become available again as soon as a
subsequent Annual General Meeting reauthorises the Executive Board to issue or sell
shares excluding shareholders' subscription rights.

Issue of profit participation rights and profit bonds and authorisation to exclude
subscription rights

If profit participation rights or profit bonds are to be issued without conversion or option
rights or obligations, the Executive Board is authorised, with the approval of the
Supervisory Board, to exclude shareholders' subscription rights in their entirety if these
profit participation rights or profit bonds are structured similarly to bonds, i.e. they do not
confer membership rights in the company, do not grant a share in the liquidation
proceeds and the amount of interest is not calculated on the basis of the amount of the
net income for the year, the balance sheet profit or the dividend. In addition, the interest
rate and issue price of the profit participation rights or profit bonds must correspond to
the current market conditions at the time of issue.

If the above conditions are met, the exclusion of subscription rights does not result in
any disadvantages for shareholders, as the profit participation rights or profit bonds do
not confer any membership rights and do not grant any share in the liquidation proceeds
or profits of the company.



c) Creation of new conditional capital

The proposed Contingent Capital 2026 (Section 4 (4) of the Articles of Association)
serves to service the conversion or option rights associated with the bonds or to fulfil
conversion or option obligations on shares in the company. The conversion or option
rights or obligations could also be serviced by other means, for example by delivering
treasury shares or shares from authorised capital.

There are currently no concrete plans to make use of the proposed authorisation. The Executive
Board will only make use of the authorisation to issue bonds if this is in the best interests of the
company and its shareholders. The Executive Board will report on the use of the authorisation
at the next Annual General Meeting.

Dusseldorf, March 2026
The Executive Board



