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Written report by the Board of 
Management for the Annual 
Shareholders’ Meeting on the 
partial use of the Authorized 
Capital 2019 in March 2021 to 
the exclusion of subscription 
rights 

The Board of Management drafted the following 

written report on the partial use of the Authorized 

Capital 2019 in March 2021 to the exclusion of sub-

scription rights, which can be accessed online at 

https://indus.de/en/investor-relations/shareholders- 

meeting.

Based on the resolutions of the Board of Manage-

ment and the Supervisory Board of March 25, 2021, 

the Authorized Capital 2019 (Section 6 of the Arti-

cles of Incorporation) was partially used in March 

2021 in the amount of EUR 6,357,130.02. The 

shareholders’ subscription rights were excluded 

as part of the capital stock increase, which took 

effect when its implementation was recorded in 

the Commercial Register of the District Court of 

Cologne on March 26, 2021. As part of this cap-

ital increase, the capital stock of the company, 

amounting to EUR 63,571,323.62, was increased 

through cash contributions by EUR 6,357,130.02 

to EUR 69,928,453.64 by the issuing of 2,445,050 

new no-par-value bearer shares, each with a propor-

tionate amount of around EUR 2.60 in the capital 

stock and with a dividend entitlement from January 

1, 2020 (the “New Shares”). The share of the cap-

ital stock represented by the New Shares is almost 

10% of the existing capital stock of the company on 

the date the authorization is entered into the Com-

mercial Register, i.e. June 11, 2019, and that on the 

date at which this authorization was exercised, i.e. 

March 25, 2021; the extent of the capital increase is 

therefore lower than the limit of 10%, in accordance 

with Section 6 of the Articles of Incorporation and 

Section 186 (3) Sentence 4 AktG.

The New Shares were subscribed by COMMERZ-

BANK Aktiengesellschaft, Frankfurt, subject to the 

obligation to place the New Shares with selected 

investors and stockholders without prospectus 

as part of an accelerated bookbuilding process at a 

placement price that is not significantly lower than 

the stock exchange price (Sections 203 (1) Sen-

tence 1, 186 (3) Sentence 4 AktG). In this context, 

various institutional investors were invited to sub-

mit corresponding purchase offers. The goal was to 

place the shares at as small a markdown as possible 

from the stock exchange price in order to generate 

the maximum issue proceeds possible in the interest 

of the company and the shareholders. This goal was 

achieved. The New Shares were placed at a price of 

EUR 34.90 per no-par-value share.

The New Shares were placed without prospectus on 

March 30, 2021, for trade on the regulated market 

and also within the sub-segment of the regulated 

market with additional post-admission obligations 

(Prime Standard) of the Frankfurt Stock Exchange 

as well as on the regulated market on the Düsseldorf 

Stock Exchange and included in the respective exist-

ing listing on March 31, 2021. The first trading day 

for the New Shares was March 31, 2021. The gross 

issuing proceeds of the capital increase amount to 

around EUR 85.3 million. The net proceeds from 
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the capital increase will allow the company further 

scope for future acquisitions in defined growth 

industries while maintaining stable balance sheet 

ratios and strengthening the equity and liquidity 

bases.

When setting the price, the provisions set forth in 

Sections 203 (1) Sentence 1 and 186 (3) Sentence 4 

AktG were taken into account, compliance with 

which is prescribed by the Authorized Capital 2019 

for the (simplified) exclusion of subscription rights 

in the event of a capital increase through cash contri-

butions comprising up to 10% of the capital stock. 

Accordingly, the price for the new shares must not 

fall significantly below the stock exchange price for 

shares in the company. The set placement price of 

EUR 34.90 per New Share represents a markdown 

of around 4.8% on the volume-weighted average 

price of EUR 36.66 indicated in the XETRA trading 

system for the last five trading days before the date 

the price was set. The markdown on the last share 

closing price of EUR 36.70 in the XETRA trading 

system is around 4.9%. Accordingly, the markdown 

is within the range generally considered permissible 

for falling short of the stock exchange price in an 

insignificant manner.

With the exclusion of subscription rights of the 

shareholders, the company exercised an option 

legally provided for in Sections 203 (1) Sentence 1 

and 186 (3) Sentence 4 AktG for the exclusion 

of subscription rights in the event of cash capital 

increases by companies whose shares are traded 

on a stock exchange. An exclusion of subscription 

rights of this kind was necessary in this case in order 

to rapidly, flexibly and in a cost-effective manner 

exploit the market situation at the time of the partial 

use of the Authorized Capital 2019, which was con-

sidered favorable for a capital measure of this kind 

by the Board of Management and the Supervisory 

Board, and to be able to generate the maximum pos-

sible issue proceeds through setting a price that was 

close to the market value. The subscription period 

of at least two weeks required when granting sub-

scription rights (Section 186 (1) Sentence 2 AktG) 

would not have allowed for a rapid response to cur-

rent market conditions.

In addition, the final subscription price must be 

announced at least three days before the subscrip-

tion period has elapsed when granting subscription 

rights (Section 186 (2) Sentence 2 AktG). Due to 

the long period between the setting of the price and 

the completion of the capital increase as well as the 

volatility of the stock markets, there is a higher risk 

of market changes and changes in the share price 

than in the case of an allocation of shares without 

subscription rights. A successful placement as part 

of a capital increase with subscription rights would 

therefore have necessitated a corresponding safety 

margin reduction on the current stock exchange 

price when setting the price, giving rise to condi-

tions that were not in line with the market. For the 

aforementioned reasons, the exclusion of subscrip-

tion rights was in the interests of the company.

Setting a price that was close to the current stock 

exchange price and limiting the scope of the New 

Shares issued under the exclusion of subscription 

rights to almost 10% of the capital stock to date also 

ensured that the interests of the shareholders were 

appropriately safeguarded. This is because with 

regard to the liquid stock exchange, the sharehold-

ers essentially had the option to maintain their rela-
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tive shares in the company through acquisitions via 

the stock exchange under comparable conditions. 

Issuing the New Shares at a price that was close to 

the current stock exchange price also ensured that 

the capital increase was not associated with any 

appreciable dilution of the shareholders’ stock own-

ership.

Based on the above considerations, the exclusion of 

subscription rights that was performed in compli-

ance with the provisions of the Authorized Capital 

2019 during its partial utilization was overall rea-

sonable and justified. The New Shares were issued 

with profit participation rights from January 1, 

2020. Accordingly, when issued, the New Shares 

were already authorized with the same profit par-

ticipation rights as the existing shares. This meant 

that it was not necessary to allocate the New Shares 

a separate securities identifier for the period up 

until this year’s Annual Shareholders’ Meeting. This 

made it possible to avoid the low trading liquidity of 

the New Shares that would be expected in the event 

of a stock exchange trade with a separate securities 

identifier, which otherwise would have impeded 

the marketing of the New Shares and could also 

have led to price reductions and therefore also lower 

gross issuing proceeds.

***


