
  

 

Disclaimer: 

This is a translation of HolidayCheck Group’s notice of invitation to the Annual General Meet-

ing. Only the German version of the notice of invitation is legally binding. The company can-

not be held responsible for any misunderstandings or misinterpretation arising from this con-

venience translation. 

 

HolidayCheck Group AG 

Munich, Germany 

 

ISIN: DE 0005495329 

German securities code (‚WKN‘): 549532 

 

Invitation to the Annual General Meeting  

We hereby invite our shareholders to the Annual General Meeting, which takes place 

on 23 June 2020, at 10.30 a.m. (CEST), 

as virtual General Meeting  

without the physical presence of either the shareholders or their proxies. 

 

The Annual General Meeting is broadcasted live on the Internet for our shareholders. Share-

holders may only exercise their voting rights by postal vote or by granting power of attorney to 

the proxies appointed by the company. The place of the Annual General Meeting within the 

meaning of the German Stock Corporation Act is the company's registered office, Neumarkter 

Str. 61, 81673 Munich, Germany. 

 

I. 

AGENDA 

 

1. Presentation of the adopted annual financial statements and the approved consol-

idated financial statements as at 31 December 2019, the management report for 

the company and the Group for the 2019 financial year, the report of the Supervi-

sory Board on the 2019 financial year and the explanatory report of the Manage-

ment Board on the disclosures pursuant to sections 289a and 315a of the German 

Commercial Code (Handelsgesetzbuch, HGB). 

 

No resolution will be passed on this agenda item 1. Section 175 (1) sentence 1 of the 

German Stock Corporation Act (AktG) only provides for the Management Board to call a 

General Meeting to receive, among other things, the adopted annual financial statements 

and the management report and, in the case of a parent company, also to receive the 

consolidated financial statements and the Group management report approved by the 
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Supervisory Board. Pursuant to sections 175 (2), 176 (1) sentence 1 of the German 

Stock Corporation Act (AktG), the Management Board must make available to the Gen-

eral Meeting, among other things, the annual financial statements, the management re-

port, the report of the Supervisory Board and - in the case of listed companies - an ex-

planatory report on the disclosures pursuant to sections 289a, 315a of the German Com-

mercial Code (HGB) and, in the case of a parent company, also the consolidated finan-

cial statements, the Group management report and the report of the Supervisory Board. 

 

2. Resolution on the appropriation of the net retained profit for the financial year 2019 

 

The Management Board and Supervisory Board propose that the net retained profit of 

HolidayCheck Group AG for the financial year 2019 of EUR 6,101,037.18 be transferred 

to the retained earnings in the amount of EUR 3,000,000.00 and carried forward to new 

account in the amount of EUR 3,101,037.18. 

 

3. Resolution on discharge of the members of the Management Board for the finan-

cial year 2019 

 

The Management Board and the Supervisory Board recommend that the members of 

the Management Board for the financial year 2019 be discharged.  

 

4. Resolution on the discharge of the members of the Supervisory Board for the fi-

nancial year 2019 

 

The Management Board and the Supervisory Board recommend that the members of 

the Supervisory Board for the financial year 2019 be discharged. 

 

5. Resolution on the appointment of the auditor for the single-company financial 

statements, the consolidated financial statements and the interim report for the 

financial year 2020 

 

The Supervisory Board recommends that the Munich branch office of Pricewaterhouse-

Coopers GmbH Wirtschaftsprüfungsgesellschaft (PwC), Frankfurt am Main, Germany – 

based at Bernhard-Wicki-Strasse 8, 80636 München, Germany – be appointed to audit 

the company financial statements and the consolidated financial statements for the fi-

nancial year 2020 as well as for any audit of the condensed financial statements and 

interim management report in the interim financial report for the half-year ending on 30 

June 2020.  

The Audit Committee has declared that its recommendation is free of any improper in-

fluence from third parties within the meaning of article 16 paragraph 6 of Regulation (EU) 

No. 537/2014 of the European Parliament and of the Council dated 16 April 2014 on 

specific requirements regarding statutory audit of public-interest entities and repealing 

Commission Decision 2005/909/EC. 

 

6. Resolution on the supplementary election of a member of the Supervisory Board 

 

Supervisory Board member Stefan Winners resigned from the Supervisory Board with 

effect from 15 April 2020.  
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In accordance with sections 95 sentence 2, 96 (1), 101 (1) of the German Stock Corpo-

ration Act (AktG) in conjunction with section 7 (1) of the Articles of Association, the Su-

pervisory Board is composed of six members representing the shareholders.  

 

The Supervisory Board proposes 

 

Mr Thomas Geitner, former member of the Management Board of Vodafone Plc and 

Henkel AG & Co. KGaA, entrepreneur and member of various supervisory bodies since 

2011, resident in Bad Wiessee, 

 

to be elected to the Supervisory Board. 

 

The new Supervisory Board member will be elected to the Supervisory Board with effect 

from the end of this Annual General Meeting for the remaining term of office of the retired 

Supervisory Board member Stefan Winners, i.e. for the period up to the end of the Annual 

General Meeting which decides on the discharge of the members for the financial year 

ending 31 December 2020.  

 

The Supervisory Board has satisfied itself that the candidate will be able to devote the 

expected amount of time.  

 

Mr. Thomas Geitner is a member of the following statutory supervisory bodies and com-

parable domestic and foreign supervisory bodies: 

 

- bibliotheca Group GmbH, Rotkreuz/Switzerland 

- Oxford Instruments Plc, Abingdon/Great Britain 

 

The CV of the candidate proposed for election is available on the HolidayCheck Group 

AG website at www.holidaycheckgroup.com/investor-relations/hauptversammlung. 

 

According to the German Corporate Governance Code, the Supervisory Board should 

disclose the personal and business relationships of each candidate with the company, 

the company's executive bodies and a shareholder with a significant shareholding in the 

company when proposing candidates to the Annual General Meeting. The recommen-

dation for disclosure is limited to such circumstances which, in the opinion of the Super-

visory Board, an objectively judging shareholder would consider decisive for his election 

decision. For the purposes of this recommendation, shareholders who directly or indi-

rectly hold more than 10 % of the voting shares of the Company are materially involved. 

In the opinion of the Supervisory Board, the proposed candidate has no personal or 

business relationship with the Company, the corporate bodies of the Company or a 

shareholder with a material interest in the Company, the disclosure of which is recom-

mended. 

 

7. Resolution on the new authorization to acquire and use treasury shares in accord-

ance with section 71 (1) no. 8 of the German Stock Corporation Act (AktG) with 

possible exclusion of subscription rights and the possibility to redeem treasury 

shares while reducing the share capital 
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Section 71 (1) no. 8 of the German Stock Corporation Act (AktG) offers stock cor-

porations the opportunity to acquire treasury shares up to a total of 10% of their 

share capital on the basis of an authorization granted by the Annual General Meet-

ing. HolidayCheck Group AG has also made use of this option and the Annual 

General Meeting on 16 June 2015 authorized the company to acquire its treasury 

shares. This authorization expires on 15 June 2020.  

The Management Board and Supervisory Board therefore propose the following 

resolution: 

1. the company is authorized to acquire treasury shares up to a total amount of 

10 % of the company's share capital. Together with other treasury shares 

already held by the Company or attributable to it in accordance with sections 

71 a et seq. of the German Stock Corporation Act (AktG), the shares ac-

quired under this authorization may at no time exceed 10 % of the share 

capital. The authorization may be exercised in whole or in part, once or sev-

eral times, by the Company, by Group companies or by third parties for the 

account of the Company. The authorization is valid until June 22, 2025.  

 

2. at the discretion of the Management Board, the acquisition shall be effected 

via the stock exchange or by means of a public purchase offer addressed to 

all shareholders of the Company or a public invitation to submit offers to sell: 

a) If the shares are purchased on the stock exchange, the price per share paid 

by the company (excluding ancillary purchase costs) may not be more than 

10 % higher or 10 % lower than the average closing price (XETRA trading or 

a comparable successor system) determined on the Frankfurt Stock Ex-

change during the last three trading days prior to the purchase of the shares 

for shares with the same features. 

b) If the shares are purchased by means of a public offer to buy (or a public 

invitation to submit offers to sell) to all shareholders of the Company, the 

purchase price offered or the limits of the purchase price range offered per 

share (excluding ancillary purchase costs) may not be more than 10 % higher 

or 10 % lower than the average closing price (XETRA trading or a compara-

ble successor system) determined on the Frankfurt Stock Exchange during 

the last three trading days prior to the date of publication of the offer for 

shares of the same class. The public purchase offer or the public invitation 

to submit offers to sell may stipulate further conditions. The volume of the 

offer may be limited. If the total number of shares offered for purchase by the 

shareholders exceeds this volume, acceptance will be in proportion to the 

shares offered for purchase. Provision may be made for preferential ac-

ceptance of smaller numbers of up to 50 shares offered for purchase per 

shareholder and for rounding in accordance with commercial principles to 

avoid arithmetical fractions of shares. Any further tender rights of sharehold-

ers are excluded in this respect. 

3. The Management Board is authorized, without the need for further resolu-

tions by the Annual General Meeting, to sell the treasury shares acquired on 

the basis of this authorization or acquired on the basis of earlier 
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authorizations not only via the stock exchange or by means of a public offer 

to all shareholders, but also to use them, in each case with the approval of 

the Supervisory Board, for all legally permissible purposes, in particular for 

the following purposes:  

a) The treasury shares may be issued to third parties against contributions in 

kind, in particular as consideration for the acquisition of companies, invest-

ments in companies or parts of companies and for the acquisition of receiv-

ables from the company. 

b) The treasury shares may be sold to third parties. The price at which the Com-

pany's shares are sold to third parties may not be significantly lower than the 

stock exchange price of the shares at the time of the sale. When making use 

of this authorization, the exclusion of the subscription right based on other 

authorizations in accordance with section 186 (3) sentence 4 of the German 

Stock Corporation Act (AktG) must be taken into account. 

c) The treasury shares may be offered and transferred to members of the Man-

agement Board or persons who are in an employment relationship with the 

Company or one of its Group companies for the purpose of fulfilling employee 

participation programs and/or for the purpose of exercising option and/or 

conversion rights or obligations arising from bonds with warrants and/or con-

vertible bonds issued by the Company or its Group companies. 

d) The treasury shares may be retired without any further resolution by the An-

nual General Meeting. The withdrawal leads to a capital reduction. The 

shares may also be retired in a simplified procedure without a capital reduc-

tion by adjusting the proportionate notional amount of the Company's share 

capital represented by the remaining shares. The retirement may be limited 

to a portion of the acquired shares. 

The above authorizations concerning the use of the acquired treasury shares may 

be exercised once or several times, in whole or in part, individually or jointly. The 

subscription right of shareholders to acquired own shares is excluded to the extent 

that these shares are used in accordance with the above authorizations under a), 

b) and c). The Executive Board will inform the General Meeting of the reasons for 

and purpose of the acquisition of own shares, the number of shares acquired and 

the amount of share capital attributable to them as well as the consideration paid 

for the shares in each case. 

4. The Supervisory Board is authorized to amend the wording of the Articles of Asso-

ciation in accordance with the respective utilization of the authorization to redeem 

shares. 

 

Report of the Management Board pursuant to section 71 (1) No. 8 Sentence 5 of 

the German Stock Corporation Act (AktG) in conjunction with section 186 (4) sen-

tence 2 of the German Stock Corporation Act (AktG) on the exclusion of subscrip-

tion rights in agenda item 7 
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Section 71 (1) no. 8 of the German Stock Corporation Act (AktG) offers stock corpora-

tions the possibility of acquiring treasury shares up to a total of 10% of their share capital 

on the basis of an authorization granted by the Annual General Meeting.  

Agenda item 7 contains the proposal to grant such an authorization, which is limited to a 

period of 5 years. This should enable the company to acquire treasury shares via the 

stock exchange up to a total of 10 % of the company's share capital. Section 71 (1) no. 

8 of the German Stock Corporation Act (AktG) permits other forms of acquisition and 

sale beyond the typical case of acquisition and sale via the stock exchange. It should be 

possible to make use of these. 

In addition to the acquisition via the stock exchange, the Company is also to be given 

the opportunity to acquire treasury shares by means of a public purchase offer addressed 

to the Company's shareholders. In doing so, the principle of equal treatment under the 

German Stock Corporation Act must be observed. The purchase price offered per share 

(excluding ancillary acquisition costs) may not be more than 10 % higher or more than 

10 % lower than the average closing price on the Frankfurt Stock Exchange on the three 

trading days prior to the date of publication of a public offer.  

The resolution stipulates that the Management Board, with the approval of the Supervi-

sory Board, will decide on the use of the acquired shares. The acquired treasury shares 

may be used for all legally permissible purposes. The authorization is intended to enable 

the Management Board to react flexibly to the respective business requirements in the 

interests of the Company and while safeguarding the interests of the shareholders. In 

particular, the Management Board may resell the treasury shares via the stock exchange 

or by way of an offer to all shareholders. The shareholders' subscription rights to acquired 

treasury shares are to be excluded to the extent that these shares are used for this pur-

pose, 

-  to offer them as non-cash consideration to third parties as part of business combi-

nations, the acquisition of companies, investments in companies or parts of com-

panies, and the acquisition of receivables from the Company as consideration; 

It is intended to enable the Management Board to offer the acquired shares to third 

parties outside the stock exchange as consideration in business combinations, for 

the acquisition of companies, investments in companies, parts of companies or 

receivables from the company as acquisition currency, without having to create 

shares from the authorized capital for this purpose, which would lead to a dilution 

of the shareholders' interest. International competition and the globalization of the 

economy increasingly demand this form of consideration. The authorization pro-

posed here should therefore give the Company the necessary flexibility to be able 

to take advantage of such opportunities quickly and flexibly without burdening the 

company's liquidity. There are currently no concrete plans to make use of this au-

thorization. When determining the valuation ratios, the Management Board will en-

sure that the interests of the shareholders are adequately safeguarded. As a rule, 

it will base its assessment of the value of the shares offered as consideration on 

their market price. However, there are no plans to link the value of the shares to 

the stock market price, in particular in order not to jeopardize the results of negoti-

ations through fluctuations in the stock market price. 



- 7 - 

 

- to sell them to third parties. The price at which the Company's shares are sold to 

third parties may not be significantly lower than the stock exchange price of the 

shares at the time of the sale. When making use of this authorization, the exclusion 

of subscription rights on the basis of other authorizations in accordance with sec-

tion 186 (3) sentence 4 of the German Stock Corporation Act (AktG) must be taken 

into account; 

This authorization enables the Company to react at short notice to offers or re-

quests for equity investments from investors that serve the Company's business 

purpose. In the interest of expanding the Company's shareholder base, this is in-

tended in particular to create the possibility of offering shares of the Company to 

institutional investors in Germany and abroad and/or to open up new groups of 

investors.  

The financial and voting right interests of the shareholders will be adequately safe-

guarded. When making use of this authorization, the exclusion of subscription 

rights based on other authorizations pursuant to section 186 (3) sentence 4 of the 

German Stock Corporation Act (AktG) must be taken into account. Thus, the au-

thorization volume is reduced by the proportionate amount of the share capital at-

tributable to shares or to which option and/or conversion rights or obligations from 

bonds relate which were issued or sold in direct or analogous application of section 

186 (3) sentence 4 of the German Stock Corporation Act (AktG) with the exclusion 

of the subscription right of the shareholders. This ensures that acquired treasury 

shares are not sold with the exclusion of the subscription right in accordance with 

section 186 (3) sentence 4 of the German Stock Corporation Act (AktG) if this 

would result in the exclusion of the subscription right of the shareholders for more 

than 10 % of the share capital in direct or indirect application of section 186 (3) 

sentence 4 of the German Stock Corporation Act (AktG).  

The asset interests of the shareholders and the idea of protection against dilution 

are also taken into account by the fact that the sale may only take place at a price 

that is not significantly lower than the stock market price, in accordance with sec-

tion 186 (3) sentence 4 of the German Stock Corporation Act (AktG). The final 

determination of the selling price for the treasury shares is made shortly before the 

sale. The Management Board will endeavour - taking into account current market 

conditions - to keep any discount on the stock exchange price as low as possible. 

- to offer them to members of the Management Board or persons who are in an 

employment relationship with the company or one of its Group companies for the 

purpose of fulfilling employee participation programs and/or to fulfill option and/or 

conversion rights or obligations arising from bonds with warrants and/or convertible 

bonds issued by the company or its Group companies. 

The Company shall be able to offer the treasury shares to members of the Man-

agement Board and persons in an employment relationship with the Company or 

one of its group companies for the purpose of fulfilling employee participation pro-

grams. In particular, as an additional incentive system, the possibility is to be cre-

ated for the respective beneficiaries to acquire the Company's shares at an appro-

priate discount compared to the current market price. The treasury shares may 

also be used to service option and/or conversion rights or obligations. The use of 
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treasury shares excludes the dilution of the shareholders' shares as would occur if 

the option or conversion rights or the fulfilment of corresponding obligations from 

conditional capital were to be served. The proposed exclusion of the shareholders' 

subscription rights is therefore intended to enable the company to decide flexibly 

whether, upon the exercise of these rights or obligations, it wishes to grant new 

shares from conditional capital, treasury shares that it has acquired, or a cash set-

tlement. Whether and to what extent the authorization to use own shares will be 

used or whether new shares from conditional capital or a cash settlement will be 

granted, the company will decide in each case, taking into account the current 

market and liquidity situation in the interest of the shareholders and the company. 

In doing so, it will also include in its decision the additional possibilities for using 

any treasury shares acquired.  

- to withdraw them without a new resolution of the Annual General Meeting. The 

withdrawal leads to a reduction of the share capital. In accordance with section 237 

(3) no. 3 of the German Stock Corporation Act (AktG), the company's Annual Gen-

eral Meeting may resolve to redeem its fully paid-up no-par value shares without 

this requiring a reduction in the company's share capital. The proposed authoriza-

tion expressly provides for this alternative in addition to redemption with capital 

reduction. By withdrawing treasury shares without a capital reduction, the notional 

interest of the remaining no-par value shares in the company's share capital is 

automatically increased. 

 

The Management Board will in each case carefully examine whether the use of the au-

thorization is in the interest of the company and its shareholders. The Management 

Board will report on the details of its procedure at the General Meeting following the 

exercise of the authorization. 

 

8. Resolution on the approval of the electronic transmission of information and no-

tifications to shareholders and the corresponding amendment to section 3 (2) of 

the Articles of Association 

 

To simplify communication with shareholders, section 3 (2) of the Articles of Association 

provides that information may also be transmitted by means of remote data transmission. 

This provision is to be extended to include information on corporate events in accordance 

with the newly introduced section 67a of the German Stock Corporation Act (AktG) and 

notifications in accordance with section 125 of the German Stock Corporation Act (AktG) 

by the Annual General Meeting approving accordingly in accordance with section 49 (3) 

sentence 1 no. 1 lit.a) of the German Securities Trading Act (WpHG) and amending the 

Articles of Association accordingly. Nevertheless, the Management Board shall remain 

entitled to communicate with the shareholders in writing, i.e. in paper form, even in these 

cases. 

The Management Board and the Supervisory Board therefore propose that the following 

resolution be adopted 

 

Section 3 (2) of the Articles of Association shall be supplemented by the following sen-

tence 2: 

 

"This applies in particular to the transmission of information and notifications pursuant to 



- 9 - 

 

sections 67a and 125 of the German Stock Corporation Act, which is restricted to elec-

tronic communication. The Management Board is nevertheless entitled, but not obliged, 

to send such information or notifications to all or individual shareholders in paper form, 

both instead of and in addition to electronic communication". 

 

9. New version of section 15 (2) of the Articles of Association (right of participation) 

 

The requirements for participating in the Annual General Meeting and exercising voting 

rights were changed by the Act Implementing the Second Shareholders' Rights Directive 

(ARUG II). In the case of bearer shares of listed companies, the amended section 123 

(4) sentence 1 of the German Stock Corporation Act (AktG) stipulates that in future, proof 

of the last intermediary shall suffice for participation in the Annual General Meeting or 

the exercise of voting rights in accordance with the newly inserted section 67c (3) of the 

German Stock Corporation Act (AktG). Pursuant to section 15 (2) sentence 1 of the Ar-

ticles of Association of the company, in accordance with the requirements of the currently 

applicable version of section 123 (4) sentence 1 of the German Stock Corporation Act 

(AktG), proof of the right to participate in the General Meeting and to exercise the voting 

right is required and sufficient in the form of a written confirmation of the shareholding of 

an institution admitted to the custody of securities, whereby the confirmation must be in 

German or English. 

 

ARUG II came into force on 1 January 2020. The amendments to section 123 (4) sen-

tence 1 of the German Stock Corporation Act (AktG) and the newly envisaged section 

67c of the German Stock Corporation Act (AktG) will only apply from September 3, 2020 

and for the first time to Annual General Meetings convened after September 3, 2020. 

They will thus already be applicable before the Company's Annual General Meeting in 

2021. 

 

In order to avoid a deviation of the provisions on this proof of attendance at the General 

Meeting of the company or the exercise of voting rights in the Articles of Association and 

the law, it is to be resolved already now to amend the Articles of Association. The Man-

agement Board shall ensure, by means of appropriate registration with the commercial 

register, that the amendment to the Articles of Association does not take effect until Sep-

tember 3, 2020. 

 

The Management Board and the Supervisory Board therefore propose that a resolution 

be passed: 

 

Section 15 (2) of the Articles of Association shall be amended as follows:  

 

"The right to attend the Annual General Meeting or to exercise voting rights must be 

proven. This requires proof of share ownership in text form by the last intermediary in 

accordance with section 67c (3) of the German Stock Corporation Act (AktG). The proof 

of shareholding must refer to the beginning of the 21st day prior to the General Meeting 

and must be received by the Company at the address specified for this purpose in the 

invitation at least six days prior to the General Meeting, not counting the day of receipt 

and the day of the General Meeting. In relation to the Company, only those who have 

provided proof of their shareholding shall be considered shareholders for the purpose of 

attending the General Meeting or exercising their voting rights. 
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The Management Board is instructed to apply for registration of this amendment to the 

Articles of Association in the Commercial Register only after September 3, 2020. 

 

10. Amendment to section 22 (1) of the Articles of Association (possibility of a divi-

dend in kind) 

 

The Management Board and the Supervisory Board propose that the possibility of a div-

idend in kind be included in the Articles of Association and therefore pass the following 

resolution. 

 

A new sentence 3 is added to Article 22 (1): 

 

"The Annual General Meeting may resolve a distribution in kind instead of or in addition 

to a cash distribution.” 

 

11. Resolution on the new authorization to issue convertible and/or warrant-linked 

bonds with the option to exclude subscription rights, on the amendment of the 

Contingent Capital and the corresponding amendment to the Articles of Associa-

tion 

 

The authorization to issue convertible and/or warrant bonds resolved by the Annual Gen-

eral Meeting on 16 June 2015 expires on 15 June 2020. In order to give the company 

the greatest possible flexibility with regard to financing options in the future, a new au-

thorization to issue warrant-linked and/or convertible bonds is to be resolved.  

 

The Management Board and the Supervisory Board therefore propose that a resolution 

be adopted: 

 

1. Cancellation of the Contingent Capital 2015 

 

The Contingent Capital 2015 created at the Annual General Meeting on 16 June 2015 

and the corresponding Article 4 (5) of the Articles of Association are cancelled. 

 

2. Authorization to issue option and/or convertible bonds and to exclude subscription 

rights 

 

The Management Board is authorized, with the consent of the Supervisory Board, on 

one or more occasions up to 22 June 2025, to issue bearer and/or registered convertible 

bonds and/or bonds with warrants with a total nominal value of up to EUR 60,000,000.00 

(hereinafter jointly referred to as "Bonds") with a maximum term of 20 years and to grant 

the holders of the Bonds conversion or option rights to new shares in HolidayCheck 

Group AG with a pro rata amount of the share capital of up to a total of EUR 

14,578,407.00 in accordance with the more detailed provisions of the convertible or op-

tion bond conditions. The bonds can be issued on one or more occasions, in whole or in 

part and also simultaneously in different tranches. 

 

The shareholders are generally entitled to a subscription right for the bonds. The 
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statutory subscription right may also be granted in such a way that the bonds are taken 

over by one or more credit institutions with the obligation to offer them to the sharehold-

ers for subscription. However, the Management Board is authorized, with the approval 

of the Supervisory Board, to exclude the subscription right of the company's sharehold-

ers to the bonds with conversion or option rights to shares in the company in whole or in 

part, 

 

- provided that the issue price for a bond is not significantly lower than the theoretical 

market value of the debt securities determined in accordance with recognized finan-

cial mathematical methods. In this context, the sum total of the shares to be issued 

on the basis of bonds pursuant to this authorization in accordance with section 186 

(3) sentence 4 of the German Stock Corporation Act (excluding subscription rights 

in return for cash contributions), together with other shares issued or sold in accord-

ance with this legal provision during the validity of this authorization, may not exceed 

10% of the respective share capital, either at the time this authorization becomes 

effective or at the time it is exercised; 

 

- in order to grant subscription rights to the holders of conversion or option rights to 

shares in the company to compensate for dilution to the extent to which they would 

be entitled after exercising these rights; 

 

- to exclude fractional amounts resulting from the subscription ratio from the share-

holders' subscription rights. 

 

If convertible bonds are issued, the holders of the convertible bonds are entitled to ex-

change their convertible bonds for shares in HolidayCheck Group AG in accordance with 

the terms of the convertible bond. The proportionate amount of the share capital of the 

shares to be issued on conversion may not exceed the nominal value of the convertible 

bonds. The conversion ratio is calculated by dividing the nominal amount of a convertible 

bond by the fixed conversion price for one share in HolidayCheck Group AG. The ex-

change ratio can also be calculated by dividing the issue price of a convertible bond, 

which is below the nominal amount, by the fixed conversion price for one share of the 

company. It may be provided that the exchange ratio is variable and the conversion price 

is fixed within a range to be determined depending on the development of the share price 

during the term or during a certain period of time within the term. The exchange ratio 

may in any case be rounded up or down to a whole number; furthermore, an additional 

cash payment may be stipulated. Furthermore, it may be provided that fractional 

amounts are combined and/or compensated in cash. 

 

If warrant bonds are issued, one or more warrants will be attached to each warrant bond 

which entitle the holder to subscribe to shares in HolidayCheck Group AG in accordance 

with the warrant conditions to be determined by the Management Board. The pro rata 

amount of the share capital represented by the shares to be subscribed for each warrant 

bond may not exceed the nominal value of the warrant bonds. 

 

The respective bond terms and conditions may also establish a conversion obligation at 

the end of the term or at an earlier point in time. Finally, the terms and conditions of the 

bonds may provide that in the event of conversion or the exercise of an option, the 
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company shall not grant shares in the company to the party entitled to conversion or 

option rights, but shall pay the equivalent value in cash. Furthermore, the respective 

bond terms and conditions may provide that in the event of conversion or exercise of the 

option, the company may also grant treasury shares of the company.   

 

The respective conversion or option price for a share of HolidayCheck Group AG (sub-

scription price) to be set in each case must, even in the case of a variable exchange 

ratio/conversion price, either (a) be at least 80 % of the average closing price (XETRA- 

trading or a comparable successor system) of HolidayCheck Group AG shares on the 

ten trading days immediately before the day on which the Management Board passes a 

resolution to issue convertible bonds or bonds with warrants or (b) at least 80 % of the 

average closing price (XETRA trading or comparable successor system) of the compa-

ny's shares during the days on which the subscription rights are traded on the Frankfurt 

Stock Exchange, with the exception of the last two trading days of subscription rights 

trading. Sections 9 (1), 199 (2) of the German Stock Corporation Act (AktG) remain un-

affected. 

 

If the economic value of the existing conversion or option rights is diluted during the term 

of a bond and no subscription rights are granted as compensation for this, the conversion 

or option rights will be adjusted in a value-preserving manner - irrespective of the lowest 

issue price pursuant to section 9 (1) of the German Stock Corporation Act (AktG) - unless 

the adjustment is already mandatory by law. In any case, the proportionate amount of 

the share capital of the no-par value bearer shares to be subscribed per bond may not 

exceed the nominal amount per bond. 

 

Instead of an adjustment of the option or conversion price, the payment of a correspond-

ing amount in cash by the company when exercising the option or conversion right or 

when fulfilling the option or conversion obligation can be provided for after the conditions 

of the bonds with warrants or convertible bonds have been more closely defined. In ad-

dition, the terms and conditions of the bonds may provide for an adjustment of the option 

or conversion rights or obligations in the event of a capital reduction or other extraordi-

nary measures or events. 

 

The Management Board is authorized, with the approval of the Supervisory Board, to 

determine the other individual issues and features of the convertible and/or warrant-

linked bonds, in particular the interest rate, issue price, term and denomination, conver-

sion or option price and the conversion or option period. 

 

3) Creation of Contingent Capital 2020 

 

The share capital is conditionally increased by up to EUR 14,578,407.00 by issuing up 

to 14,578,407 no-par value bearer shares (Contingent Capital 2020). The conditional 

capital increase serves to grant shares to the holders of convertible bonds or bonds with 

warrants issued in accordance with the above authorization. The contingent capital in-

crease will only be implemented to the extent that the holders of convertible and/or war-

rant-linked bonds issued by the company up to 22 June 2025 on the basis of the author-

ization of the Annual General Meeting of 23 June 2020 exercise their conversion or op-

tion rights or conversion obligations arising from such bonds are fulfilled, and to the ex-

tent that other forms of fulfilment are not used for servicing. The new shares participate 
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in the profit from the beginning of the financial year in which they come into existence 

through the exercise of conversion or option rights or the fulfilment of conversion obliga-

tions. The Management Board is authorized, with the approval of the Supervisory Board, 

to determine the further details of the implementation of the contingent capital increase. 

The Supervisory Board is authorized to amend the wording of the Articles of Association 

according to the respective utilization of the conditional capital. The same shall apply 

mutatis mutandis in the event of non-utilization of the authorization to issue conversion 

and/or option bonds after expiry of the authorization period and in the event of non-utili-

zation of Contingent Capital 2020 after expiry of the deadlines for exercising conversion 

and/or option rights or for fulfilling conversion and/or option obligations. 

 

4) Amendment of the Articles of Association 

 

Section 4 (5) of the Articles of Association reads as follows: 

 

“(5) The share capital is conditionally increased by up to EUR 14,578,407.00 by issuing 

up to 14,578,407 no-par value bearer shares (Contingent Capital 2020). The contingent 

capital increase shall only be implemented to the extent that the holders of convertible 

and/or warrant-linked bonds issued by the company by 22 June 2025 on the basis of the 

authorization of the Annual General Meeting of 23 June 2020 exercise their conversion 

or option rights or conversion obligations arising from such bonds are fulfilled, and to the 

extent that other forms of fulfilment are not used for servicing. The new shares participate 

in the profits from the beginning of the financial year in which they are created through 

the exercise of conversion or option rights or through the fulfilment of conversion obliga-

tions. The Management Board is authorized, with the approval of the Supervisory Board, 

to determine the further details of the implementation of the contingent capital increase. 

The Supervisory Board is authorized to amend the wording of the Articles of Association 

in accordance with the respective utilization of the contingent capital. The same shall 

apply mutatis mutandis in the event of non-utilization of the authorization to issue con-

version and/or option bonds after expiry of the authorization period and in the event of 

non-utilization of Contingent Capital 2020 after expiry of the deadlines for exercising con-

version and/or option rights or for fulfilling conversion and/or option obligations. 

 

Report of the Management Board in accordance with section 221 (4) sentence 2 of 

the German Stock Corporation Act (AktG) in conjunction with section 186 (4) sen-

tence 2 of the German Stock Corporation Act (AktG) on the exclusion of subscrip-

tion rights in agenda item 10 

 

Under agenda item 10, we propose to the Annual General Meeting an authorization to 

issue convertible bonds and/or bonds with warrants. Under this authorization the Man-

agement Board is authorized to issue bearer convertible and/or warrant-linked bonds 

with a total nominal value of up to EUR 60,000,000.00 and a maximum term of 20 years 

on one or more occasions up to June 22, 2025 and to grant the holders of the bonds 

conversion or option rights to new shares in HolidayCheck Group AG with a pro rata 

amount of the share capital of up to a total of EUR 14,578,407.00. This is intended to 

create conditional capital with a volume of 25 % of the share capital.  

 

Adequate capital resources are an essential basis for the development of our company. 

One instrument of financing is convertible and/or warrant-linked bonds, which initially 
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provide the company with low-interest debt capital, which it may later retain in the form 

of equity capital. The proposed authorization will therefore open the way for the Manage-

ment Board, with the consent of the Supervisory Board, to flexible and timely financing 

in the interests of the company, especially if favorable capital market conditions arise. 

The conversion and option premiums achieved will benefit the company. The further en-

visaged possibility of establishing conversion obligations in addition to the granting of 

conversion and option rights increases the scope for structuring this financing instrument.  

 

The shareholders are generally entitled to the statutory subscription right to the convert-

ible or warrant-linked bond (section 221 (4) sentence 2 in conjunction with section 186 

(1) of the German Stock Corporation Act). In order to facilitate processing, use is to be 

made of the option to issue the convertible and/or warrant-linked bonds to one or more 

credit institutions with the obligation to offer the bonds to the shareholders in accordance 

with their subscription right (indirect subscription right within the meaning of section 186 

(5) of the German Stock Corporation Act (AktG)).  

 

In some, clearly defined cases, however, the Management Board shall also be author-

ized, with the approval of the Supervisory Board, to exclude this subscription right. 

 

- The Management Board is authorized, with the approval of the Supervisory Board, 

to exclude shareholders' subscription rights if the convertible and/or warrant-linked 

bonds are issued at a price that is not significantly lower than the theoretical market 

value of these bonds.  

 

This enables the company to take advantage of favourable market situations at 

very short notice and quickly and, by fixing the conditions in line with the market, 

to achieve better conditions when determining the interest rate, option or conver-

sion price and issue price of the option and convertible bonds. Setting conditions 

close to the market and smooth placement would only be possible to a limited ex-

tent if the subscription right were maintained. It is true that section 186 (2) of the 

German Stock Corporation Act (AktG) provides for publication of the subscription 

price (and thus, in the case of bonds with warrants or convertible bonds, the con-

ditions of these bonds) by the third-last day of the subscription period. In view of 

the frequently observed volatility on the stock markets, however, even then there 

is a market risk for several days, which leads to safety margins when determining 

the conditions of the bonds and thus to conditions that are not close to market 

conditions. In addition, the existence of a subscription right endangers the suc-

cessful placement with third parties due to the uncertainty of its exercise (subscrip-

tion behaviour) and is associated with additional expenses. Finally, if a subscription 

right is granted, the Company cannot react at short notice to favourable or unfa-

vourable market conditions due to the length of the subscription period, but is ex-

posed to declining share prices during the subscription period, which may lead to 

an unfavourable equity procurement for the company. 

 

In this case of an exclusion of the subscription right, the provision of section 186 

(3) sentence 4 of the German Stock Corporation Act (AktG) applies analogously 

pursuant to section 221 (4) sentence 2 of the German Stock Corporation Act 

(AktG). The limit for the exclusion of subscription rights of ten percent of the share 

capital regulated there is to be complied in accordance with the resolution. The 
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authorization to exclude subscription rights pursuant to section 186 (3) sentence 4 

of the German Stock Corporation Act (AktG) shall only apply to debt securities with 

rights to shares representing a pro rata amount of the share capital totalling no 

more than 10 % of the share capital, neither at the time this authorization takes 

effect nor at the time it is exercised. The ten percent limit shall be reduced by 

shares which were issued using an authorization to issue new shares from author-

ized capital in accordance with section 203 (1) and (2) in conjunction with section 

203 (1) and (2) of the German Stock Corporation Act (AktG) in force at the time 

this authorization becomes effective or replacing it. Section 186 (3) sentence 4 of 

the German Stock Corporation Act (AktG) under exclusion of the subscription right 

as well as treasury shares which are issued in accordance with section 71 (1) no. 

8 in conjunction with section 71 (1) no. 8 of the German Stock Corporation Act 

(AktG) under exclusion of the subscription right. Section 186 (3) sentence 3 of the 

German Stock Corporation Act (AktG) under exclusion of the subscription right, in 

each case credited. This ensures that the interests of the shareholders in the least 

possible impairment of their rights are safeguarded. 

 

It also follows from section 186 (3) sentence 4 of the German Stock Corporation 

Act (AktG) that the issue price may not be significantly lower than the theoretical 

market value of the bonds. This is intended to ensure that a significant economic 

dilution of the value of the shares does not occur. Whether such a dilution effect 

occurs in the case of an issue of bonds with warrants or convertible bonds without 

subscription rights can be determined by calculating the theoretical market value 

of the bonds with warrants or convertible bonds in accordance with recognized, in 

particular financial mathematical methods and comparing it with the issue price. If 

this issue price is then only insignificantly below the theoretical market value at the 

time of the issue of the warrants or convertible bonds, an exclusion of the subscrip-

tion right is permissible in accordance with the meaning and purpose of the provi-

sion of section 186 (3) sentence 4 of the German Stock Corporation Act (AktG) 

due to the insignificant discount. In order to determine the theoretical market value 

of the bonds, the Management Board is obliged to obtain the opinion of an invest-

ment bank or auditing company. This expert opinion must prove that the issue price 

is not significantly lower than the theoretical market value of the Bonds, so that the 

protection of the shareholders against dilution of their shareholdings is ensured. 

 

In addition, the shareholders have the opportunity to maintain their share in the 

company's share capital at any time, even after the exercise of option or conversion 

rights, by purchasing additional shares on the stock exchange. In contrast, the au-

thorization to exclude subscription rights enables the company to set conditions 

close to the market, to provide the greatest possible security with regard to the 

ability to place the shares with third parties and to take advantage of favorable 

market situations at short notice. 

 

- The exclusion of subscription rights in favour of the holders of already issued bonds 

in line with standard market practice has the advantage that the conversion/option 

price for the already issued bonds, which are regularly equipped with an antidilution 

protection mechanism, does not need to be reduced. As a result, the bonds can 

be placed more attractively in several tranches and a higher overall inflow of funds 

is made possible. This exclusion of subscription rights is therefore also in the 
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interests of the company and its shareholders. 

 

-  The exclusion of the subscription right for fractional amounts is reasonable and in 

line with market conditions in order to be able to establish a subscription ratio that 

can be handled in practice. This facilitates the handling of the shareholders' sub-

scription right. The costs of trading subscription rights for fractional amounts are 

also not in a reasonable ratio to the benefit of the shareholders. 

 

However, the conversion or option price to be set for a share of HolidayCheck Group AG 

must (even in the case of a variable exchange ratio or option price) be in line with the 

share price or a variable conversion or option price), except in the case of a conversion 

obligation, either be at least 80 % of the average closing price of the shares of Holi-

dayCheck Group AG in XETRA trading (or an equivalent successor system) on the ten 

stock market trading days prior to the day on which the Management Board passes a 

resolution to issue the bonds, or be at least 80 % of the average closing price of the 

shares of HolidayCheck Group AG in XETRA trading (or an equivalent successor sys-

tem) during the subscription period, with the exception of the last two trading days of 

subscription rights trading. 

 

The proposed Contingent Capital 2020 (Article 4 (5) of the Articles of Association) is 

intended to service the conversion or option rights attached to the bonds or to fulfil con-

version obligations to shares in the Company where the bonds have been issued. 

 

II. 

Display of documents, publication on the Internet 

 

All legally required AGM documents and shareholder motions and other information, including 

further explanations of shareholder rights in accordance with sections 122 (2), 126 (1), 127 of 

the German Stock Corporation Act (AktG), section 1 (2) No. 3 of the German Covid19 Act in 

conjunction with section 131 (1) of the German Stock Corporation Act (AktG) and section 1 of 

the German Covid-19 Act, are available for inspection by shareholders at the offices of 

 

HolidayCheck Group AG 

Neumarkter Str. 61  

81673 Munich, Germany 

Phone: +49 (0) 89 / 357680 901 

Fax: +49 (0) 89 / 357680 999 

 

The aforementioned documents and information are also available on the HolidayCheck Group 

AG website at http://www.holidaycheckgroup.com/investor-relations/hauptversammlung. 

 

The documents to be made available by law will also be available during the Annual General 

Meeting on the company's website at http://www.holidaycheckgroup.com/investor-rela-

tions/hauptversammlung under the details of the Annual General Meeting 2020. 
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III. 

General information on participation in the virtual Annual General Meeting 

 

The Annual General Meeting of the company on 23 June 2020 will be held, with the consent 

of the Supervisory Board, in accordance with the provisions of the Act on Measures in Corpo-

rate, Cooperative Society, Association, Foundation and Home Ownership Law to Combat the 

Effects of the COVID 19 Pandemic (Art. 2 of the Act on Mitigation of the Consequences of the 

COVID-19 Pandemic in Civil, Insolvency and Criminal Proceedings Law, Federal Law Gazette 

I 2020, p. 569), in accordance with the "Covid-19 Act", as a virtual general meeting without the 

physical presence of the shareholders or their proxies (with the exception of the proxies of the 

company).  

 

The entire Annual General Meeting will be held for duly registered shareholders or their proxies 

in accordance with the following provisions on June 23, 2020 from 10:30 a.m. (CEST) live on 

the Internet on the company's website at 

 

http://www.holidaycheckgroup.com/investor-relations/hauptversammlung 

 

in picture and sound in the password-protected shareholder portal. Physical participation of 

shareholders and their proxies (with the exception of the company's proxies) at the place of 

the meeting is excluded. The voting rights of shareholders or their proxies shall be exercised 

exclusively by means of postal voting or by granting power of attorney to the proxies appointed 

by the company in accordance with the provisions described in section IV. It is not possible to 

participate in the meeting electronically within the meaning of section 118 (1) sentence 2 of the 

German Stock Corporation Act (AktG).  

 

Via the password-protected shareholder portal, duly registered shareholders (and, if applica-

ble, their proxies) can, among other things, exercise the shareholder rights granted to them, 

grant powers of attorney, submit questions or submit objections for the minutes in accordance 

with the procedures provided for this purpose. 

 

IV. 

Requirements for participation in the virtual Annual General Meeting 

and the exercise of voting rights 

 

In accordance with section 15 (1) of the Company's Articles of Association, only those share-

holders who register for the Annual General Meeting and provide evidence of their sharehold-

ing are entitled to participate in the virtual Annual General Meeting and exercise their voting 

rights. The registration and proof of shareholding must be received by the company by June 

16, 2020, 24:00 hours (CEST) at the following address, fax number or e-mail address: 

 

HolidayCheck Group AG 
c/o Landesbank Baden-Württemberg 

4035 H Hauptversammlungen 
Am Hauptbahnhof 2 

70173 Stuttgart, Germany 
Fax: +49 (0) 711 / 127-79264 

E-mail: hv-anmeldung@LBBW.de 
 

mailto:hv-anmeldung@LBBW.de
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As proof of the entitlement to participate in the virtual general meeting and to exercise voting 

rights, a special proof of shareholding issued in text form by an institution approved for the 

custody of securities is necessary and sufficient; the proof must be in German or English. The 

evidence must refer to the legally stipulated time before the Annual General Meeting, i.e. the 

beginning of 2 June 2020, 0:00 hours (CEST) ("record date"). 

 

After receipt of the proper registration and proper proof of shareholding by June 16, 2020 

(24:00 hours CEST) at the latest, shareholders will be sent the access data for using the 

password-protected shareholder portal on the company's website at http://www.holiday-

checkgroup.com/investor-relations/hauptversammlung. We ask shareholders to ensure that 

they register and send proof of their shareholding to the company in good time. 

 

In relation to the company, only those who have provided evidence of share ownership as of 

the record date are considered shareholders for the purpose of participating in the virtual gen-

eral meeting or exercising voting rights. Changes in the shareholding after the record date are 

not relevant in this regard. Shareholders who have duly registered and provided evidence are 

also entitled to participate in the virtual General Meeting and exercise their voting rights if they 

sell the shares after the record date. Persons who do not yet own any shares on the record 

date and only become shareholders of the company after that date are only entitled to partici-

pate and vote in the virtual General Meeting for the shares they hold if the company receives 

in due form and time a registration and proof of share ownership from the previous shareholder 

and the previous shareholder authorizes the new shareholder to act as a proxy or to exercise 

a right. The record date has no effect on the salability of the shares and is not a relevant date 

for any dividend entitlement. 

 

V. 

Details of the Internet service 

 

From 2 June 2020, 0:00 hours (CEST), the password-protected shareholder portal will be 

available on the company's website at http://www.holidaycheckgroup.com/investor-rela-

tions/hauptversammlung. Via this password-protected shareholder portal, shareholders (or 

their proxies) can exercise their voting rights by means of electronic absentee voting in accord-

ance with the procedures provided for this purpose and electronically grant power of attorney 

and instructions to the proxies of the company, submit questions and object to a resolution of 

the Annual General Meeting, in each case as described in more detail in Sections IV. and VII. 

below. The individualized access data required to use the password-protected shareholder 

portal will be sent after receipt of a proper registration and proof of share ownership. 

 

VI. 

Procedure for voting 

 

Authorization 

 

Shareholders have the option of having their voting rights exercised by a proxy, e.g. by a 

shareholders' association or an intermediary. In this case, too, the shareholder or proxy must 

ensure that they register in good time and provide proof of their shareholding.  

 

The granting of the power of attorney, its revocation, and the proof of authorization vis-à-vis 

the Company must be in text form. The power of attorney can be declared to the person to be 
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authorized or to the company. The proof of authorization can be submitted by e-mail, by post 

or by fax by June 22, 2020, 24:00 hours (CEST), to the following address, fax number or e-

mail address: 

 

HolidayCheck Group AG  
c/o Computershare Operations Center  

80249 Munich, Germany  
Fax: +49 89 30903-74675  

E-mail: anmeldestelle@computershare.de 

 

In addition, the shareholder portal at http://www.holidaycheckgroup.com/investor-rela-

tions/hauptversammlung will be available here on the day of the Annual General Meeting until 

the end of the question-and-answer period.  

 

Shareholders who wish to authorize another person can use the form to grant a proxy, which 

will be sent to them after proper registration and proof of share ownership. A corresponding 

form is also available for download on the Company's website at http://www.holidaycheck-

group.com/investor-relations/hauptversammlung under the information on the Annual General 

Meeting 2020. 

 

The aforementioned means of transmission shall also be available up to the aforementioned 

points in time if the proxy is to be granted by declaration to the company; in this case, separate 

evidence of the granting of the proxy is not required. The revocation or amendment of a power 

of attorney already granted may also be declared directly to the company by the aforemen-

tioned means of transmission by the aforementioned dates. 

 

When authorizing intermediaries, shareholders' associations, voting rights advisors or other 

persons or institutions of equal standing pursuant to section 135 (8) of the German Stock Cor-

poration Act (AktG), the procedure, form and revocation of the authorization are governed by 

special rules. Please contact the relevant intermediary, the relevant shareholders' association 

or other person or institution listed in section 135 (8) of the German Stock Corporation Act 

(AktG) for further details. 

 

Proxies may also not physically attend the Annual General Meeting. They may only exercise 

the voting rights of the shareholders they represent within the scope of their respective power 

of attorney by way of postal vote or by (sub-)authorizing the company's proxies bound by in-

structions. 

 

Voting by proxies of the company bound by instructions 

 

Shareholders may exercise their voting rights by granting power of attorney to the proxies 

appointed by the Company and bound by instructions. In this case, too, proper registration and 

proper proof of share ownership, as described above in Section IV.  

 

Proxies and instructions to the proxies of the company can be issued, changed or revoked by 

mail, fax or e-mail to the address, fax number or e-mail address stated above in this section 

VI. until 22 June 2020, 24:00 hours (CEST) or via the company's shareholder portal at 

http://www.holidaycheckgroup.com/investor-relations/hauptversammlung until the start of vot-

ing in the virtual General Meeting. A corresponding form will be sent after proper registration 
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and proof of share ownership. A corresponding form is also available for download on the 

company's website at http://www.holidaycheckgroup.com/investor-relations/hauptversa-

mmlung under the details of the Annual General Meeting 2020.  

 

If the proxies appointed by the company are authorized, they must always be given instructions 

for exercising the voting right. The proxies are obliged to vote in accordance with the instruc-

tions given to them; even if they are authorized, they are only authorized to exercise voting 

rights if they have received express instructions on the individual agenda items or countermo-

tions and election proposals from shareholders made accessible prior to the Annual General 

Meeting in accordance with sections 126, 127 of the German Stock Corporation Act (AktG). 

The proxies of the company do not accept any authorizations to file objections to resolutions 

of the Annual General Meeting, to exercise the right to ask questions or to submit motions.  

 

If an individual vote is taken on an agenda item without this having been communicated in 

advance of the virtual General Meeting, an instruction on this agenda item as a whole shall 

also be deemed to be a corresponding instruction for each item of the individual vote. 

 

Voting by postal vote 

 

Shareholders may also cast their votes by electronic absentee voting using the password-

protected shareholder portal. In this case, too, proper registration and proper proof of share 

ownership, as described above in section IV, is required. 

 

Postal votes may be cast, changed or revoked by mail, fax or e-mail to the address, fax number 

or e-mail address specified above in this section VI. until 22 June 2020, (24:00 hours CEST) 

or via the password-protected shareholder portal on the company's website at http://www.hol-

idaycheckgroup.com/investor-relations/hauptversammlung in accordance with the procedures 

provided for this purpose until the beginning of voting in the virtual General Meeting. A corre-

sponding form will be sent out after proper registration and proof of share ownership. A corre-

sponding form is also available for download on the company's website at http://www.holiday-

checkgroup.com/investor-relations/hauptversammlung under the details of the Annual General 

Meeting 2020. 

 

The casting of votes by postal vote is limited to voting on the proposals for resolutions of the 

Management Board and/or Supervisory Board announced in the invitation to the virtual Gen-

eral Meeting and on proposals for resolutions of shareholders announced with a possible ad-

dition to the agenda in accordance with section 122 (2) of the German Stock Corporation Act 

(AktG) as well as possible countermotions and election proposals of shareholders made ac-

cessible before the General Meeting in accordance with sections 126, 127 of the German Stock 

Corporation Act (AktG). 

 

VII. 

 

Appeal against a resolution of the Annual General Meeting 

 

Registered shareholders and their proxies who have exercised their voting rights by postal 

vote or by issuing power of attorney and instructions to the Company's proxies have the op-

portunity to use the password-protected shareholder portal on the company's website at 

http://www.holidaycheckgroup.com/investor-relations/hauptversammlung from the beginning 
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of the virtual General Meeting on June 23, 2020 until the end of the virtual General Meeting in 

accordance with section 245 no. 1 of the German Stock Corporation Act (AktG) in conjunction 

with section 1 (2) no. 4 of the German Covid-19 Act have the right to declare an objection to a 

resolution of the Annual General Meeting. 

 

VIII. 

Further information on the rights of shareholders pursuant to sections 122 (2), 126 (1), 

127, 131 (1) of the German Stock Corporation Act (AktG) in conjunction with section 1 

of the German Covid-19 Act 

 

Supplementary motions to the agenda in accordance with section 122 (2) of the German 

Stock Corporation Act (AktG) in conjunction with section 1 (3) sentence 4 of the German 

Covid-19 Act 

 

Shareholders whose shares together amount to one-twentieth (5%) of the share capital, which 

currently corresponds to 2,915,681 shares, or the proportionate amount of EUR 500,000.00 

(this corresponds to 500,000 shares), can demand in accordance with section 122 (2) of the 

German Stock Corporation Act (AktG) that items be placed on the agenda and published. Each 

new item must be accompanied by a statement of reasons or a draft resolution. Requests for 

supplements must be received by the company at least 30 days prior to the meeting; the day 

of receipt and the day of the Annual General Meeting are not counted in this context. The 

request must be addressed in writing to the Management Board of the company and must be 

received by the company at the address below no later than 24:00 hours (CEST) on May 23, 

2020. 

 

Management Board of HolidayCheck Group AG 

Neumarkter Str. 61 

81673 Munich 

Germany 

 

The applicants must prove that they have held the shares for at least 90 days prior to the date 

of receipt of the request and that they will hold the shares until the Management Board decides 

on the request. 

 

Additions to the agenda to be announced will - unless already announced with the convening 

notice - be published in the Federal Gazette (Bundesanzeiger) immediately after receipt of the 

request and will be forwarded for publication to those media for which it can be assumed that 

they will disseminate the information throughout the entire European Union. They will also be 

published at the Internet address http://www.holidaycheckgroup.com/investor-rela-

tions/hauptversammlung and communicated to the shareholders. 

 

Countermotions and nominations by shareholders in accordance with sections 126 (1) 

and 127 of the German Stock Corporation Act (AktG) 

 

Pursuant to section 126 (1) of the German Stock Coproration Act (AktG), each shareholder is 

entitled to submit countermotions to the proposed resolutions on the agenda items. Counter-

motions must be accompanied by a statement of reasons. If the countermotions are to be 

made accessible by the company, they must be sent to the following address no later than 14 

days prior to the meeting, i.e. no later than 24:00 hours (CEST) on June 8, 2020: 
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HolidayCheck Group AG 

Armin Blohmann 

Director Group Communications & Investor Relations 

Neumarkter Str. 61 

81673 Munich, Germany 

Fax: +49 (0) 89 357680 999 

E-mail: armin.blohmann@holidaycheckgroup.com 

 

Countermotions and election proposals addressed otherwise will not be made accessible. 

 

Subject to section 126 (2) and (3) of the German Stock Corporation Act (AktG), we will publish 

any countermotions from shareholders that are to be made accessible, including the name of 

the shareholder and the reasons, as well as any statements by the management on this subject 

on the Internet at http://www.holidaycheckgroup.com under the heading Investor Rela-

tions/General Meeting.  

 

In accordance with section 127 of the German Stock Corporation Act (AktG), these regulations 

apply analogously to nominations for election. However, no reasons need to be given for such 

proposals. In addition to the reasons stated in section 126 (2) of the German Stock Corporation 

Act (AktG), the Management Board is also not required to make an election proposal accessi-

ble if the proposal does not contain the name, profession and place of residence and, in the 

case of proposals for the election of Supervisory Board members, the additional information 

on their membership in other statutory supervisory boards pursuant to section 125 (1) sentence 

5 of the German Stock Corporation Act (AktG). 

 

Any comments of the management on any countermotions and election proposals will also be 

published at the above Internet address.  

 

Countermotions or election proposals that are otherwise addressed or received late will not be 

published on the Internet by the company.  

 

No countermotions or election proposals can be made during the virtual Annual General Meet-

ing. Duly submitted and admissible countermotions and election proposals that have been 

announced in advance of the Annual General Meeting in accordance with sections 126 (1), 

127 of the German Stock Corporation Act (AktG) will be treated in the virtual Annual General 

Meeting as if they had been submitted at the Annual General Meeting, provided that the share-

holder has also registered.  

 

Possibility for shareholders to ask questions in accordance with section 131 (1) of the 

German Stock Corporation Act (AktG) in conjunction with section 1 (2) sentence 1 no. 

3, sentence 2 of the German Covid-19 Act   

 

Contrary to section 131of the German Stock Corporation Act (AktG), registered shareholders 

or proxies have no right to information at the virtual Annual General Meeting on June 23, 2020. 

Instead, they will have the opportunity to submit questions in advance of the Annual General 

Meeting. However, this does not imply a right to an answer. The Management Board will decide 

on the answers to the questions at its own discretion. The Management Board does not have 

to answer all questions; in particular, it may summarize questions and select meaningful 
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questions in the interest of the other shareholders; it may give preference to shareholder as-

sociations and institutional investors with significant voting interests.   

 

Questions from shareholders or proxies must be submitted at the latest two days before the 

meeting, i.e. by 24 hours (CEST) on 21 June 2020, by e-mail at armin.blohmann@holiday-

checkgroup.com or via the password-protected shareholder portal on the company's web-

site at http://www.holidaycheckgroup.com/investor-relations/hauptversammlung. 

 

No questions can be asked during the virtual general meeting. 

 

IX. 

Information for shareholders and shareholder representatives on data protection 

 

HolidayCheck Group AG processes personal data (surname and first name, address, e-mail 

address, number of shares, class of shares, type of shareholding and registration number; 

where applicable, surname, first name and address of the shareholder representative ap-

pointed by the shareholder) as the responsible body within the meaning of Article 4 No. 7 of 

the Basic Data Protection Regulation ("DS-GVO") on the basis of the data protection regu-

lations applicable in Germany, in order to enable shareholders and shareholder representa-

tives to exercise their rights at the Annual General Meeting. 

 

If these personal details have not been provided by shareholders when registering for the vir-

tual Annual General Meeting, the bank managing their securities account will transmit their 

personal details to HolidayCheck Group AG. The personal details of shareholders and share-

holder representatives will be processed solely for the purpose of processing their participation 

in the Annual General Meeting and only to the extent absolutely necessary to achieve this 

purpose. The legal basis for the processing is Art. 6 (1) lit. (c) of the Basic Data Protection 

Regulation (“DS-GVO”). HolidayCheck Group AG stores this personal data for a period of ten 

years, starting at the end of the year in which the Annual General Meeting took place. 

 

The HolidayCheck Group AG service providers who are commissioned for the purpose of or-

ganizing the Annual General Meeting only receive from the HolidayCheck Group AG such 

personal data as is required to carry out the commissioned service and process the data ex-

clusively in accordance with the instructions of the HolidayCheck Group AG. 

With regard to the transmission of personal data to third parties in connection with the an-

nouncement of shareholder requests for additions to the agenda and of countermotions and 

election proposals from shareholders, reference is made to the above explanations. 

With regard to the processing of personal data, shareholders and shareholder representatives 

can demand information from HolidayCheck Group AG about their personal data in accord-

ance with Art. 15 of the Basic Data Protection Regulation (“DS-GVO”), correction of their per-

sonal data in accordance with Art. 16 of the Basic Data Protection Regulation (“DS-GVO”), 

deletion of their personal data in accordance with Art. 17 of the Basic Data Protection Regula-

tion (“DS-GVO”), restriction of the processing of their personal data in accordance with Art. 18 

of the Basic Data Protection Regulation (“DS-GVO”) and transfer of certain personal data to 

them or to a third party designated by them (right to data transferability) in accordance with 

Art. 20 of the Basic Data Protection Regulation (“DS-GVO”). Shareholders and shareholder 

representatives can assert these rights free of charge against HolidayCheck Group AG using 

one of the following contact options: 

 

http://www.holidaycheckgroup.com/investor-relations/hauptversammlung
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HolidayCheck Group AG 

Neumarkter Str. 61 

81673 Munich, Germany 

or fax: +49 (0) 89 357680 999 

or e-mail: armin.blohmann@holidaycheckgroup.com 

 

Shareholders and shareholder representatives also have the right of appeal under Art. 77 of 

the Basic Data Protection Regulation (“DS-GVO”) to the data protection supervisory authority 

of either the (federal) state in which they have their residence or permanent abode or the state 

of Bavaria, where HolidayCheck Group AG has its registered office. 

 

You can contact our company data protection officer at: 

 

DS EXTERN GmbH 

Mr. Marc Ahlhaus 

Frapanweg 22 

22589 Hamburg, Germany 

or fax: +49 (0) 40 69635393-1 

or e-Mail: info@dsextern.de 

 

X. 

Disclosure of the total number of shares and voting rights 

 

The company's share capital is divided into 58,313,628 no-par value bearer shares, each of 

which confers one vote. The total number of voting rights thus amounts to 58,313,628 voting 

rights. At the time the Annual General Meeting is convened, the company holds 1,101,494 

treasury shares, from which the company has no rights. 

 

Munich, Germany, May 2020 

HolidayCheck Group AG 

Management Board  


