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Takeover-related disclosures (report pursuant to Sections 
315a and 289a of the German Commercial Code (HGB))



Pursuant to Section 4 (1) of the articles of association, the subscribed capital 
(share capital) of KRONES Aktiengesellschaft as of 31 December 2020 amounted 
to €40,000,000.00 and was divided into 31,593,072 ordinary bearer shares 
each representing a notional €1.27 of share capital. With the exception of trea-
sury shares, from which the Company has no rights, all shares carry the same 
rights and obligations. KRONES held no treasury shares as of 31 December 2020. 
Shareholders’ rights and obligations arising from shares follow from statutory 
provisions of the Stock Corporation Act (AktG), primarily Sections 12, 53a et seq., 
118 et seq., 133 et seq. and 186 AktG.

Under Section 20 (1) of the articles of association, each share entitles its holder 
to one vote in the annual general meeting. The Company has no voting rights 
from treasury shares. 

Pursuant to Section 18 (1) of the articles of association, only those shareholders 
who register with the company in writing in German or English and provide 
proof of their shareholding prior to the annual general meeting are entitled to 
participate and vote in the annual general meeting. Under Section 67c (3) AktG, 
proof of the shareholder’s shareholding in text form provided by the last inter-
mediary is sufficient as proof and may also be communicated to the company 
directly by the last intermediary. The proof of shareholding must relate to the 
start of the twenty-first calendar day prior to the annual general meeting.

Restrictions on the voting rights attached to shares may also result from pro
visions of the Stock Corporation Act, such as under Section 136 AktG. Infringe-
ments of notification obligations within the meaning of sections 33 (1), 38 (1) 
and 39 (1) of the German Securities Trading Act (WpHG) may lead to a situation 
where, under section 44 WpHG, rights attached to shares, including voting 
rights, are at least temporarily suspended.

To the knowledge of the Executive Board, the following agreement exists, or ex-
isted in the 2020 financial year, that may be considered a restriction within the 
meaning of Section 289a sentence 1 no. 2 and Section 315a sentence 1 no. 2 HGB: 
Mr. Harald Kronseder, Mr. Gunther Kronseder, Harald Kronseder Holding 
GmbH, Neutraubling, Beteiligungsgesellschaft Kronseder mbH, Neutraubling, 
VMAX Familienstiftung, Neutraubling, Ms. Nora Diepold (née Kronseder) and 
Mr. Leopold Kronseder are parties to a pool agreement. The members of the 
pool agreement have established a civil-law partnership (“Familie Kronseder 
Konsortium”), the purpose of which is to ensure, by means of uniform deci-
sion-making by the shareholders and uniform exercise of voting rights in gen-
eral meetings of KRONES Aktiengesellschaft and by restricting the ability for 
the shares in KRONES Aktiengesellschaft bound in the pool agreement to be 
sold at will, (a) the influence of the shareholders (and in particular the influ-
ence of the Kronseder family) and their legal successors, (b) the continuation of 
KRONES Aktiengesellschaft in a scope comparable to the overall business situa-
tion at the time of signing the pool agreement (comparable revenue, compara-
ble order volume, comparable operating assets, comparable size of workforce) 
and (c) that the company retains the character of a family-owned company.

The Executive Board of the company is not aware of any other restrictions 
relating to voting rights or the transfer of shares.

The company is aware of the following direct and indirect shareholdings in the 
company’s capital that exceed 10% of the voting rights: Leopold Kronseder (in-
direct), Nora Diepold (née Kronseder) (indirect), Gunther Kronseder (indirect), 
VMAX Familienstiftung, Neutraubling (direct and indirect), Harald Kronseder 
(direct and indirect), Harald Kronseder Holding GmbH, Neutraubling (indirect), 
Beteiligungsgesellschaft Kronseder mbH, Neutraubling (indirect), Dr. Volker 
Kronseder (indirect).
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Accordingly, in derogation from Section 179 (2) sentence 1 AktG, resolutions of 
the annual general meeting amending the articles of association also require, 
in addition to a simple majority of votes, a majority of the share capital repre-
sented in the vote, unless a larger majority is prescribed by law. The Super
visory Board is authorised to make amendments that affect only the wording  
of the articles of association (Section 179 (1) sentence 2 AktG in conjunction with 
Section 13 of the articles of association). In addition, the Supervisory Board is 
authorised by resolution of the annual general meeting of 15 June 2016, to 
amend the articles of association in accordance with any utilisation of the 
authorised capital and upon expiry of the term of the authorisation.

By resolution of the annual general meeting of 15 June 2016, the Executive 
Board is authorised to increase the company’s share capital, with the approval 
of the Supervisory Board, by up to €10 million (authorised capital) through the 
issuance on one or more occasions of new ordinary bearer shares against cash 
contributions up to and including 15 June 2021. 	Shareholders must normally be 
granted subscription rights to these shares. The Executive Board is authorised 
to exclude shareholders’ subscription rights, with the approval of the Supervi-
sory Board, for any fractional amounts that may arise. Moreover, the Executive 
Board is authorised to determine the further details of the capital increase and 
its implementation, in both cases with the approval of the Supervisory Board.

The Executive Board is authorised to repurchase treasury shares and to sell re-
purchased shares in the cases stipulated on by law in Section 71 of the German 
Stock Corporation Act (AktG). By resolution of the annual general meeting of 
13 June 2018, the Executive Board is authorised, with the approval of the Super-
visory Board, up to and including 12 June 2023, subject to compliance with the 
principle of equal treatment (Section 53a AktG), to buy treasury shares totalling 
up to 10% of the company’s share capital at the time that the resolution was ad-
opted or, if smaller, at the time that the authorisation is exercised. The amount 
of shares purchased under this authorisation, together with other treasury 

To the company’s knowledge, the members of Familie Kronseder Konsortium 
jointly hold the following interest in the share capital:

 
Changes to the shareholdings listed above that are not required to be reported 
to the company may have occurred since the specified date (1 March 2021). 
Because the company’s shares are bearer shares, the company is generally only 
aware of changes in shareholdings if the changes are subject to reporting 
requirements.

The company has not issued any shares with special rights conferring powers 
of control. There is no employee share scheme where the control rights are not 
exercised directly by the employees. 

The appointment and dismissal of Executive Board members is governed by 
Sections 84 and 85 AktG and by Section 31 of the Codetermination Act (Mit-
bestG). Pursuant to Section 6 (1) of the articles of association, the Executive 
Board consists of at least two members. Pursuant to Section 6 (2) of the articles 
of association, determination of the number of Executive Board members,  
the appointment of regular and deputy members of the Executive Board, the 
execution of their employment contracts and revocation of appointments are 
the responsibility of the Supervisory Board.

Such amendments are to be adopted by resolution of the annual general meet-
ing (Section 119 (1) No. 5 and Section 179 (1) of the German Stock Corporation 
Act). Unless mandatory provisions of law stipulate otherwise, resolutions of the 
annual general meeting are made with a simple majority of votes cast or, in 
cases in which the law prescribes a majority of shares in addition to a majority 
of votes, with a simple majority of the share capital represented in the vote. 

Total share of  
voting rights

Familie Kronseder Konsortium 52.18
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shares that the company has already acquired or still holds or shares that are 
attributable to the company under Sections 71d and 71e of the German Stock 
Corporation Act, may at no time exceed 10% of the company’s share capital  
at the time. The authorisation may be exercised once or multiple times, either 
in whole or in part, in pursuit of one or multiple purposes, by the company, by 
Group companies or by a third party acting on the company’s behalf or on be-
half of Group companies. The authorisation may not be used for the purpose  
of trading in the company’s shares.

The purchase of treasury shares may be carried out, at the discretion of the 
Executive Board, through a stock exchange or through a public tender offer 
addressed to all of the company’s shareholders or through a public request to 
the shareholders to tender shares for sale. 

By resolution of the annual general meeting of 13 June 2018, the Executive 
Board is authorised to use any treasury shares bought pursuant to the afore-
mentioned authorisation in accordance with Section 71 (1) No. 8 of the Stock 
Corporation Act, besides for sale on the stock exchange or by offer to all share-
holders, for any permissible purpose, and in particular as follows:

1)	 The shares may be cancelled and the share capital reduced by the proportion 
of the share capital accounted for by the cancelled shares, without the can-
cellation or its execution requiring a further resolution by the annual gen-
eral meeting. 

2)	 They may be offered and transferred to third parties in return for non-cash 
contributions. 

3)	 They may be sold to third parties against cash payment if the price at which 
the shares in the company are sold is not significantly lower, within the 
meaning of sections 71 (1) no. 8 sentence 5 and 186 (3) sentence 4 of the Stock 
Corporation Act, than the stock exchange price of a company share at the 
time of sale.

4)	 They may be used to service obligations or rights to purchase shares in the 
company arising from and in connection with convertible bonds or bonds 
with warrants, or profit-sharing rights with conversion rights or warrants, is-
sued by the company or any of its group companies.

	The authorisations for the Executive Board to sell and otherwise use purchased 
shares may be exercised once or multiple times, individually or in combination, 
on the whole volume or on partial volumes of the acquired shares. The above 
authorisations may also be exercised by dependent companies or companies 
that are majority-owned by the company or by third parties on behalf of the 
company or its dependent or majority-owned companies. 

	Shareholders’ statutory subscription rights to such shares are excluded to the 
extent that the shares are used in exercise of the authorisations set out above 
under ii) to iv) inclusive or, in the case of sales of treasury shares to all share-
holders, to the extent necessary to avoid fractional amounts. 

	Further details may can be found in the authorising resolution, the full word-
ing of which is reproduced in agenda item 9 in the notice convening the annual 
general meeting of KRONES Aktiengesellschaft on 13 June 2018 published in the 
Federal Gazette on 19 April 2018.

KRONES Aktiengesellschaft has not made any material agreements containing 
special provisions relating to a change or acquisition of control following a 
takeover offer. 

The company has not made any agreements with members of the Executive 
Board or company employees relating to compensation in the event of a take-
over offer.
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