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CompuGroup Medical SE & Co. KGaA

Koblenz

Dear Shareholders,

We hereby invite you to the

Annual General MeeƟ ng of CompuGroup Medical SE & Co. KGaA

which will take place on

Wednesday, May 19, 2021, at 11.00 (CEST; 9.00 UTC),

as a virtual general meeƟ ng and

broadcast from the business premises of the Company, 

Maria Trost 21 56070 Koblenz

Please note that shareholders and their representaƟ ves will not be able to follow the virtual general meeƟ ng on 
site at the Company’s premises.

The Annual General MeeƟ ng will be held in accordance with SecƟ on 1 (2) of the German Act Concerning Measures 

Under the Law of Companies, CooperaƟ ve SocieƟ es, AssociaƟ ons, FoundaƟ ons and Commonhold Property to Combat 

the Eff ects of the COVID-19 Pandemic of March 27, 2020 (BGBl I 2020, p. 570), last amended by the Amendment Act of 

December 22, 2020 (BGBl I 2020, p. 3332) (“COVID‐19 Measures Act”), as a virtual general meeƟ ng without the physi-

cal presence of the shareholders and their representaƟ ves. For details on the rights of the shareholders as well as their 

representaƟ ves, please refer to “Further informaƟ on and notes” printed aŌ er the agenda following the annex to agenda 

item 11.



Agenda

1. PresentaƟ on of the approved annual fi nancial statements and the management report of CompuGroup Me‐

dical SE & Co. KGaA as well as the approved consolidated fi nancial statements and the Group management 

report, the explanatory report on the disclosures pursuant to SecƟ ons 289a, 315a of the German Commercial 

Code (HGB), the report of the Supervisory Board and the report of the Joint CommiƩ ee for fi scal year 2020; 

resoluƟ on on the adopƟ on of the annual fi nancial statements of CompuGroup Medical SE & Co. KGaA for the 

fi scal year 2020

The aforemenƟ oned documents are published on the Company’s website at www.cgm.com/agm. They will also 

be accessible there during the Annual General MeeƟ ng. At the Annual General MeeƟ ng, the aforemenƟ oned 

documents will be explained in more detail by the managing directors of the general partner and – insofar as the 

report of the Supervisory Board is concerned – by the Chairman of the Supervisory Board.

The Supervisory Board has approved the annual fi nancial statements and the consolidated fi nancial statements 

prepared by the general partner, CompuGroup Medical Management SE. Pursuant to SecƟ on 286 (1) German 

Stock CorporaƟ on Act (AktG), the Annual General MeeƟ ng shall resolve on the adopƟ on of the annual fi nancial 

statements; the resoluƟ on requires the approval of the general partner.

Otherwise, the aforemenƟ oned documents are to be made available to the Annual General MeeƟ ng without any 

further resoluƟ on being required in this regard.

The general partner and the Supervisory Board propose that the annual fi nancial statements of CompuGroup 

Medical SE & Co. KGaA for fi scal year 2020 in the version presented, which shows net retained profi ts of EUR 

90,109,838.70, be adopted.

2. ResoluƟ on on the appropriaƟ on of the net retained profi ts for fi scal year 2020

The general partner and the Supervisory Board propose that the net retained profi ts for fi scal year 2020 of EUR 
90,109,838.70 be appropriated as follows:

DistribuƟ on of a dividend of EUR 0.50 per dividend-bearing no-par 
value share:

EUR 26,526,930.00

Carryforward to new account: EUR 63,582,908.70

Total: EUR 90,109,838.70

The proposal for the appropriaƟ on of profi ts is based on the dividend-bearing no-par value shares in existence on 

the date of the invitaƟ on. Should their number change by the Ɵ me of the Annual General MeeƟ ng, a correspond-

ingly adjusted resoluƟ on proposal will be put to the vote at the Annual General MeeƟ ng, which will sƟ ll provide 

for a dividend of EUR 0.50 per dividend-bearing no-par value share for the past fi scal year 2020. In this case, the 

profi t carried forward will be adjusted accordingly.

Pursuant to SecƟ on 58 (4) sentence (2) German Stock CorporaƟ on Act (AktG), the claim to the dividend is due on 

the third business day following the Annual General MeeƟ ng resoluƟ on.



3. ResoluƟ on on the formal approval of the acƟ ons of the members of the Management Board of CompuGroup 

Medical SE for fi scal year 2020

The general partner and the Supervisory Board propose that the acƟ ons of the members of the Management 

Board holding offi  ce in fi scal year 2020 of CompuGroup Medical SE, the legal predecessor of CompuGroup Medi-

cal SE & Co. KGaA, be formally approved for the period from the beginning of fi scal year 2020 unƟ l the registraƟ on 

of the change of legal form of CompuGroup Medical SE into CompuGroup Medical SE & Co. KGaA in the com-

mercial register on June 18, 2020.

4. ResoluƟ on on the formal approval of the acƟ ons of the general partner of CompuGroup Medical SE & Co. KGaA 

for fi scal year 2020

The general partner and the Supervisory Board propose that the acƟ ons of the general partner of CompuGroup 

Medical SE & Co. KGaA for the period from June 18, 2020 unƟ l the end of fi scal year 2020 be approved.

5. ResoluƟ on on the formal approval of the acƟ ons of the members of the Supervisory Board of CompuGroup 

Medical SE for fi scal year 2020

The general partner and the Supervisory Board propose that the acƟ ons of the members of the Supervisory Board 

holding offi  ce in fi scal year 2020 of CompuGroup Medical SE, the legal predecessor of CompuGroup Medical SE 

& Co. KGaA, be formally approved for the period from the beginning of fi scal year 2020 unƟ l the registraƟ on of 

the change of legal form of CompuGroup Medical SE into CompuGroup Medical SE & Co. KGaA in the commercial 

register on June 18, 2020.

6. ResoluƟ on on the formal approval of the acƟ ons of the members of the Supervisory Board of CompuGroup 

Medical SE & Co. KGaA for fi scal year 2020

The general partner and the Supervisory Board propose that the acƟ ons of the members of the Supervisory 

Board holding offi  ce in fi scal year 2020 of CompuGroup Medical SE & Co. KGaA for the period from June 18, 2020 

unƟ l the end of fi scal year 2020 be approved.

7. ResoluƟ on on the appointment of the auditor of the annual and consolidated fi nancial statements for fi scal 

year 2021

Based on the recommendaƟ on of the Audit CommiƩ ee, the Supervisory Board proposes that KPMG AG 

WirtschaŌ sprüfungsgesellschaŌ , Berlin, Frankfurt am Main branch be appointed as auditor of the annual fi nan-

cial statements and auditor of the consolidated fi nancial statements for fi scal year 2021 and auditor for the 

review, if any, of the condensed fi nancial statements and the interim management report of the Group for the 

fi rst half of fi scal year 2021 and addiƟ onal interim fi nancial informaƟ on for fi scal year 2021 and the fi rst quarter 

of fi scal year 2022.

The Audit CommiƩ ee has declared that its recommendaƟ on is free from undue infl uence by third parƟ es and 

that no selecƟ on restricƟ on clause within the meaning of Art. 16 (6) of the RegulaƟ on (EU) No 537/2014 of the 

European Parliament and of the Council of April 16, 2014 on specifi c requirements regarding statutory audit of 

public-interest enƟ Ɵ es and repealing Commission Decision 2005/909/EC has been imposed on it.



8. ResoluƟ on on the cancellaƟ on of the Authorized Capital 2020, the creaƟ on of new Authorized Capital 2021 and 

the corresponding amendment to the ArƟ cles of AssociaƟ on

In connecƟ on with the resoluƟ on on the change of legal form adopted by the Annual General MeeƟ ng on May 

13, 2020 under agenda item 7, the general partner was authorized in ArƟ cle 4 (3) of the ArƟ cles of AssociaƟ on, 

with the consent of the Supervisory Board, to increase the share capital on one or more occasions on or before 

May 12, 2025 by a total of up to EUR 26,609,675.00 by issuing new registered no-par value shares against cash 

and/or non-cash contribuƟ ons (Authorized Capital 2020). ArƟ cle 4 (3) of the ArƟ cles of AssociaƟ on also autho-

rizes the general partner, with the consent of the Supervisory Board, in certain cases to exclude the shareholder 

subscripƟ on rights to new shares issued in the context of a capital increase using the Authorized Capital 2020. 

Such an exclusion of subscripƟ on rights is possible under the authorizaƟ on, among other things, in accordance 

with SecƟ on 186 (3) sentence 4 German Stock CorporaƟ on Act (AktG) in the case of a capital increase against 

cash contribuƟ ons. However, the issuance of new shares excluding shareholder subscripƟ on rights pursuant to 

SecƟ on 186 (3) sentence 4 German Stock CorporaƟ on Act (AktG) is limited under the authorizaƟ on to the extent 

that the proporƟ on of the share capital aƩ ributable to these shares may not exceed a total of 10 % of the share 

capital. According to the authorizaƟ on, treasury shares sold during the term of the Authorized Capital 2020 ex-

cluding subscripƟ on rights pursuant to SecƟ on 186 (3) sentence 4 German Stock CorporaƟ on Act (AktG) are to be 

off set against this limitaƟ on.

On June 22, 2020, the Company parƟ ally uƟ lized the Authorized Capital 2020 and issued 515,226 new shares 

excluding shareholder subscripƟ on rights. On the same day, the Company sold 4,806,709 treasury shares exclud-

ing shareholder subscripƟ on rights in accordance with SecƟ on 186 (3) sentence 4 German Stock CorporaƟ on Act 

(AktG). The new and sold treasury shares excluding subscripƟ on rights accounted for a total pro rata amount of 

10 % of the share capital at that Ɵ me. 

In view of this, the Authorized Capital 2020 is no longer available for an issuance of new shares excluding share-

holder subscripƟ on rights pursuant to SecƟ on 186 (3) sentence 4 German Stock CorporaƟ on Act (AktG).

In order to enable the general partner, with the consent of the Supervisory Board, to conƟ nue to use fi nancing 

opportuniƟ es in the interest of the Company to take advantage of business opportuniƟ es and to strengthen the 

equity base, the exisƟ ng Authorized Capital 2020 is to be canceled and replaced by new Authorized Capital 2021 

in the amount of EUR 10,746,915.00.

The general partner and the Supervisory Board therefore propose to adopt the following resoluƟ ons:

a) CancelaƟ on of the Authorized Capital 2020

The Authorized Capital 2020 pursuant to ArƟ cle 4 (3) of the ArƟ cles of AssociaƟ on will be canceled upon 

the amendment to the ArƟ cles of AssociaƟ on proposed under (c) of this agenda item 8 taking eff ect.

b) CreaƟ on of new Authorized Capital 2021

The general partner is authorized, with the consent of the Supervisory Board, to increase the share capi-

tal of the Company on one or more occasions on or before May 18, 2024 (inclusive) by up to a total of 

EUR 10,746,915.00 by issuing up to 10,746,915 new registered no-par value shares against cash contribu-

Ɵ ons and/or contribuƟ ons in kind (Authorized Capital 2021).

In principle, the shareholders must be granted the statutory subscripƟ on right to the new shares. However, 

the general partner is authorized, with the consent of the Supervisory Board, to exclude the shareholder 

subscripƟ on right in whole or in part, once or several Ɵ mes in accordance with the following provisions:



aa) in order to exclude fracƟ onal amounts from subscripƟ on rights;

bb) if and to the extent that this is necessary in order to grant the holders or creditors of conversion 

or opƟ on rights and/or the holders or creditors of fi nancing instruments with conversion or opƟ on 

obligaƟ ons, which were or are issued by the Company or by a domesƟ c or foreign company in which 

the Company directly or indirectly holds a majority of the votes and capital, to the extent that such 

subscripƟ on rights would be granted to them aŌ er the exercise of the conversion or opƟ on rights or 

aŌ er the fulfi llment of a conversion or opƟ on obligaƟ on;

cc) in the case of a capital increase against cash contribuƟ ons pursuant to or in accordance with Sec-

Ɵ on 186 (3) sentence 4 German Stock CorporaƟ on Act (AktG), if the issue price of the new shares is 

not signifi cantly lower than the stock exchange price of the shares of the Company already listed and 

the new shares issued excluding the subscripƟ on right do not exceed a pro rata amount of a total of 

10 % of the share capital, whether at the Ɵ me the Authorized Capital 2021 becomes eff ecƟ ve or at 

the Ɵ me it is uƟ lized. The pro rata amount of the share capital aƩ ributable to shares issued or sold 

during the term of the Authorized Capital 2021 as a result of an authorizaƟ on to issue new shares 

or sell treasury shares in direct or analogous applicaƟ on of SecƟ on 186 (3) sentence 4 German Stock 

CorporaƟ on Act (AktG), excluding subscripƟ on rights, must be off set against this limit of 10 % of the 

share capital. Furthermore, the pro rata amount of the share capital aƩ ributable to shares that can 

be issued or are to be issued to service bonds with conversion or opƟ on rights or with conversion or 

opƟ on obligaƟ ons if the bonds are issued during the term of the Authorized Capital 2021 excluding 

the shareholder subscripƟ on rights in analogous applicaƟ on of SecƟ on 186 (3) sentence 4 German 

Stock CorporaƟ on Act (AktG), must be off set;

dd) in the case of capital increases against contribuƟ ons in kind, in parƟ cular for the acquisiƟ on of com-

panies, parts of companies or investments in companies or other assets, including claims against the 

Company or its Group companies, if the new shares issued excluding subscripƟ on rights do not ex-

ceed a pro rata amount totaling 10 % of the share capital, whether at the Ɵ me the Authorized Capital 

2021 becomes eff ecƟ ve or at the Ɵ me it is uƟ lized.

The total of the shares issued on the basis of the Authorized Capital 2021 excluding shareholder subscrip-

Ɵ on rights, taking into account other shares of the Company sold or issued during the term of the Autho-

rized Capital 2021 excluding subscripƟ on rights or to be issued on the basis of bonds issued aŌ er May 19, 

2021 excluding subscripƟ on rights, may not exceed a pro rata amount of 20 % of the share capital, whether 

at the Ɵ me this authorizaƟ on becomes eff ecƟ ve or at the Ɵ me it is exercised.

Insofar as the subscripƟ on right is not excluded in accordance with the above provisions, the subscrip-

Ɵ on right may also be granted to shareholders, insofar as this is determined by the general partner with 

the consent of the Supervisory Board, by way of an indirect subscripƟ on right pursuant to SecƟ on 186 (5) 

German Stock CorporaƟ on Act (AktG) or also parƟ ally by way of a direct subscripƟ on right and otherwise 

by way of an indirect subscripƟ on right pursuant to SecƟ on 186 (5) German Stock CorporaƟ on Act (AktG).

The general partner is also authorized, with the consent of the Supervisory Board, to determine the further 

details of the capital increase and its implementaƟ on, in parƟ cular the content of the share rights and the 

condiƟ ons of the share issue.

c) Amendment to the ArƟ cles of AssociaƟ on

ArƟ cle 4 (3) of the ArƟ cles of AssociaƟ on is amended as follows:



“The general partner is authorized, with the consent of the Supervisory Board, to increase the 
share capital of the Company on one or more occasions on or before May 18, 2024 (inclusive) 
by up to a total of EUR 10,746,915.00 by issuing up to 10,746,915 new registered no‐par value 
shares against cash contribuƟ ons and/or contribuƟ ons in kind (Authorized Capital 2021).

In principle, the shareholders must be granted the statutory subscripƟ on right to the new 
shares. However, the general partner is authorized, with the consent of the Supervisory Board, 
to exclude the shareholder subscripƟ on right in whole or in part, once or several Ɵ mes in ac‐
cordance with the following provisions:

a. in order to exclude fracƟ onal amounts from subscripƟ on rights;

b. if and to the extent that this is necessary in order to grant the holders or creditors of con‐
version or opƟ on rights and/or the holders or creditors of fi nancing instruments with con‐
version or opƟ on obligaƟ ons, which were or are issued by the Company or by a domesƟ c or 
foreign company in which the Company directly or indirectly holds a majority of the votes 
and capital, to the extent that such subscripƟ on rights would be granted to them aŌ er the 
exercise of the conversion or opƟ on rights or aŌ er the fulfi llment of a conversion or opƟ on 
obligaƟ on;

c. in the case of a capital increase against cash contribuƟ ons pursuant to or in accordance 
with SecƟ on 186 (3) sentence 4 German Stock CorporaƟ on Act (AktG), if the issue price of 
the new shares is not signifi cantly lower than the stock exchange price of the shares of the 
Company already listed and the new shares issued excluding subscripƟ on rights do not ex‐
ceed a pro rata amount totaling 10 % of the share capital, whether at the Ɵ me the Autho‐
rized Capital 2021 becomes eff ecƟ ve or at the Ɵ me it is uƟ lized. The pro rata amount of the 
share capital aƩ ributable to shares issued or sold during the term of the Authorized Capital 
2021 as a result of an authorizaƟ on to issue new shares or sell treasury shares in direct or 
analogous applicaƟ on of SecƟ on 186 (3) sentence 4 German Stock CorporaƟ on Act (AktG), 
excluding subscripƟ on rights, must be off set against this limit of 10 % of the share capital. 
Furthermore, the pro rata amount of the share capital aƩ ributable to shares that can be 
issued or are to be issued to service bonds with conversion or opƟ on rights or with conver‐
sion or opƟ on obligaƟ ons if the bonds are issued during the term of the Authorized Capital 
2021 excluding the shareholder subscripƟ on rights in analogous applicaƟ on of SecƟ on 186 
(3) sentence 4 German Stock CorporaƟ on Act (AktG), must be off set;

d. in the case of capital increases against contribuƟ ons in kind, in parƟ cular for the acquisi‐
Ɵ on of companies, parts of companies or investments in companies or other assets, includ‐
ing claims against the Company or its Group companies, if the new shares issued excluding 
subscripƟ on rights do not exceed a pro rata amount totaling 10 % of the share capital, 
whether at the Ɵ me the Authorized Capital 2021 becomes eff ecƟ ve or at the Ɵ me it is 
uƟ lized.

The total of the shares issued on the basis of the Authorized Capital 2021 excluding share‐
holder subscripƟ on rights, taking into account other shares of the Company sold or issued 
during the term of the Authorized Capital 2021 excluding subscripƟ on rights or to be issued on 
the basis of bonds issued aŌ er May 19, 2021 excluding subscripƟ on rights, may not exceed a 
pro rata amount of 20 % of the share capital, whether at the Ɵ me this authorizaƟ on becomes 
eff ecƟ ve or at the Ɵ me it is exercised.

Insofar as the subscripƟ on right is not excluded in accordance with the above provisions, the 
subscripƟ on right may also be granted to shareholders, insofar as this is determined by the 
general partner with the consent of the Supervisory Board, by way of an indirect subscripƟ on 
right pursuant to SecƟ on 186 (5) German Stock CorporaƟ on Act (AktG) or also parƟ ally by way 
of a direct subscripƟ on right and otherwise by way of an indirect subscripƟ on right pursuant 
to SecƟ on 186 (5) AktG.



The general partner is authorized, with the consent of the Supervisory Board, to determine the 
further details of the capital increase and its implementaƟ on, in parƟ cular the content of the 
share rights and the condiƟ ons of the share issue.”

d) AuthorizaƟ on to amend the ArƟ cles of AssociaƟ on

The Supervisory Board is authorized to amend the wording of ArƟ cle 4 of the ArƟ cles of AssociaƟ on in ac-

cordance with the issuance of new shares from the Authorized Capital 2021 and, if the Authorized Capital 

2021 is not uƟ lized or not fully uƟ lized by May 18, 2024, aŌ er the expiry of the authorizaƟ on.

e) InstrucƟ on to the general partner

The general partner is instructed to register the cancelaƟ on of the Authorized Capital 2020 and the creaƟ on 

of the new Authorized Capital 2021 for entry in the commercial register of the Company with the proviso 

that the cancelaƟ on of the Authorized Capital 2020 is only registered if it is ensured that the amendment 

of ArƟ cle 4 (3) of the ArƟ cles of AssociaƟ on is registered immediately aŌ erward.

9. ResoluƟ on on the authorizaƟ on to acquire and use treasury shares including the authorizaƟ on to exclude ten‐

der rights and subscripƟ on rights

The authorizaƟ on to acquire and use treasury shares granted to the Company by resoluƟ on of the Annual General 

MeeƟ ng of May 15, 2019 under agenda item 9 and adapted in the context of the resoluƟ on on the change of the 

legal form of the Annual General MeeƟ ng of May 13, 2020 under agenda item 7 allows the Company, among oth-

er things, to sell treasury shares excluding shareholder subscripƟ on rights pursuant to SecƟ on 186 (3) sentence 

4 German Stock CorporaƟ on Act (AktG). However, such a sale is limited under the authorizaƟ on to the extent 

that the aggregate pro rata amount of the share capital aƩ ributable to the number of treasury shares sold in this 

manner may not exceed 10 % of the share capital. According to the authorizaƟ on, shares issued from authorized 

capital excluding subscripƟ on rights on or aŌ er May 16, 2019 must be off set against this restricƟ on.

On June 22, 2020, the Company parƟ ally uƟ lized the Authorized Capital 2020 and issued 515,226 new shares 

excluding shareholder subscripƟ on rights pursuant to SecƟ on 186 (3) sentence 4 German Stock CorporaƟ on Act 

(AktG). On the same day, the Company sold 4,806,709 treasury shares excluding shareholder subscripƟ on rights 

in accordance with SecƟ on 186 (3) sentence 4 German Stock CorporaƟ on Act (AktG). The new and sold treasury 

shares excluding subscripƟ on rights accounted for a total pro rata amount of 10 % of the share capital at that Ɵ me.

In view of this, the exisƟ ng authorizaƟ on to acquire and use treasury shares is no longer available for a sale of 

treasury shares excluding shareholder subscripƟ on rights pursuant to SecƟ on 186 (3) sentence 4 German Stock 

CorporaƟ on Act (AktG).

In order to be in a posiƟ on to acquire and use treasury shares in the future as well – also excluding shareholder 

subscripƟ on rights – the Company is again to be authorized to acquire and use treasury shares, canceling the cur-

rently exisƟ ng authorizaƟ on.

The general partner and the Supervisory Board therefore propose to adopt the following resoluƟ ons:

a) CancelaƟ on of the exisƟ ng authorizaƟ on to acquire and use treasury shares

The authorizaƟ on to acquire and use treasury shares granted by the Annual General MeeƟ ng of May 15, 

2019 under agenda item 9 and adjusted under agenda item 7 as part of the resoluƟ on on the change of 

legal form adopted by the Annual General MeeƟ ng of May 13, 2020 is canceled.



b) AuthorizaƟ on to acquire and use treasury shares including the authorizaƟ on to exclude tender and sub-

scripƟ on rights

aa) The Company is authorized unƟ l May 18, 2024 (inclusive) to acquire shares in the Company for any 

permissible purpose up to a total of 10 % of the share capital of CompuGroup Medical SE & Co. KGaA 

exisƟ ng at the Ɵ me of the resoluƟ on or – if this value is lower – at the Ɵ me of the exercise of the 

authorizaƟ on. In this context, the shares acquired on the basis of this authorizaƟ on together with 

other shares in the Company which the Company has already acquired and sƟ ll holds or which are 

aƩ ributable to the Company pursuant to SecƟ ons 71a et seq. German Stock CorporaƟ on Act (AktG) 

may at no Ɵ me account for more than 10 % of the respecƟ ve share capital. The authorizaƟ on may 

not be uƟ lized for the purpose of trading in treasury shares.

bb) The authorizaƟ on may be exercised in whole or in parƟ al amounts, once or several Ɵ mes, in pursuit 

of one or more purposes by CompuGroup Medical SE & Co. KGaA, but also by dependent companies 

or companies in which CompuGroup Medical SE & Co. KGaA has a majority shareholding or for its or 

their account.

cc) The acquisiƟ on is carried out in each individual case at the discreƟ on of the general partner (i) via 

the stock exchange or (ii) by means of a public purchase off er. Off ers pursuant to (ii) above can also 

be made by means of an invitaƟ on to submit off ers.

– If the shares are acquired on the stock exchange, the consideraƟ on paid per share (excluding 

incidental acquisiƟ on costs) may not exceed or fall short of the price for shares in Compu-

Group Medical SE & Co. KGaA in Xetra trading (or a comparable successor system) on the 

Frankfurt Stock Exchange on the day of trading by more than 10 %.

– If the shares are acquired by means of a public purchase off er, the purchase price off ered or 

the limits of the purchase price range (excluding incidental acquisiƟ on costs) may not exceed 

or fall below the average closing price for shares in CompuGroup Medical SE & Co. KGaA 

in Xetra trading (or in a comparable successor system) on the last three trading days of the 

Frankfurt Stock Exchange prior to the day of the general partner’s resoluƟ on on the off er by 

more than 10 %. If, aŌ er the publicaƟ on of a purchase off er, there are any not insignifi cant 

deviaƟ ons of the relevant price from the purchase price off ered or from the limits of the 

purchase price range, the off er may be adjusted. In this case, the closing price for shares in 

CompuGroup Medical SE & Co. KGaA on the last trading day of the Frankfurt Stock Exchange 

prior to the decision of the general partner on the adjustment is applied.

– In the event of a public invitaƟ on to submit off ers, the purchase price per share paid by the 

Company (excluding incidental acquisiƟ on costs) may not exceed or fall short of the average 

closing price for shares in CompuGroup Medical SE & Co. KGaA in Xetra trading (or in a com-

parable successor system) on the last three trading days of the Frankfurt Stock Exchange prior 

to the day of acceptance of the off ers by more than 10 %.

The general partner determines the details of the respecƟ ve acquisiƟ on structure. If the number of 

shares tendered for purchase exceeds the total volume intended by the Company for purchase, the 

shareholders right to tender may be excluded to the extent that the purchase is made in proporƟ on 

to the number of shares tendered per shareholder. In addiƟ on, provision may be made for prefer-

enƟ al acceptance of small numbers of shares (up to 100 shares per shareholder) and for rounding 

in accordance with commercial principles in order to avoid fracƟ onal shares. Any further right of 

shareholders to tender shares is excluded in this respect.



dd) The general partner is authorized to use shares of the Company acquired on the basis of this autho-

rizaƟ on for any permissible purpose, in parƟ cular also as follows:

(1) They may be redeemed without the need for a further resoluƟ on of the general meeƟ ng. The 

redempƟ on generally results in a capital reducƟ on. Notwithstanding the above, the general 

partner may determine that the share capital remains unchanged in the case of redempƟ on 

and that instead the redempƟ on increases the proporƟ on of the share capital aƩ ributable to 

the other shares in accordance with SecƟ on 8 (3) German Stock CorporaƟ on Act (AktG). In this 

case, the general partner and the Supervisory Board are authorized to adjust the number of 

shares specifi ed in the ArƟ cles of AssociaƟ on.

(2) They may also be sold in a way other than via the stock exchange or by means of an off er to 

all shareholders if the shares are sold for cash at a price that is not signifi cantly lower than 

the stock market price of shares in the Company at the Ɵ me of the sale. However, this autho-

rizaƟ on only applies subject to the proviso that the shares sold subject to the exclusion of 

subscripƟ on rights in accordance with SecƟ on 186 (3) sentence 4 German Stock CorporaƟ on 

Act (AktG) may not in total exceed a pro rata amount of 10 % of the share capital, either at the 

Ɵ me this authorizaƟ on becomes eff ecƟ ve or at the Ɵ me it is exercised. Shares issued during 

the term of this authorizaƟ on from authorized capital excluding subscripƟ on rights pursuant 

to SecƟ ons 203 (1) sentence 1 and 186 (3) sentence 4 German Stock CorporaƟ on Act (AktG) 

must be off set against this limit. Furthermore, shares to be issued to service bonds and/or 

profi t parƟ cipaƟ on rights with conversion or opƟ on rights or a conversion or opƟ on obligaƟ on 

must be off set against this limit insofar as the bonds and/or profi t parƟ cipaƟ on rights are is-

sued during the term of this authorizaƟ on excluding subscripƟ on rights in analogous applica-

Ɵ on of SecƟ on 186 (3) sentence 4 German Stock CorporaƟ on Act (AktG).

(3) They may be sold for contribuƟ on in kind, in parƟ cular for the acquisiƟ on of companies, parts 

of companies or investments in companies or other assets, including claims against the Com-

pany or its Group companies. The treasury shares may also be sold, in parƟ cular, as consid-

eraƟ on for the transfer to the Company or one of its Group companies of industrial property 

rights or intellectual property rights of third parƟ es, such as patents or trademarks in par-

Ɵ cular, or the granƟ ng of licenses to such rights for the purpose of markeƟ ng and developing 

products of the CompuGroup Group.

(4) They may be used to fulfi ll conversion or opƟ on rights granted by the Company or a domesƟ c 

or foreign company in which the Company directly or indirectly holds a majority of the votes 

and capital when issuing bonds and/or profi t parƟ cipaƟ on rights, or to fulfi ll conversion or op-

Ɵ on obligaƟ ons arising from bonds and/or profi t parƟ cipaƟ on rights issued by the Company 

or a domesƟ c or foreign company in which the Company directly or indirectly holds a majority 

of the votes and capital.

(5) They may be used to fulfi ll opƟ on rights from share opƟ ons granted by the Company in accor-

dance with the authorizaƟ on granted by resoluƟ on of the Annual General MeeƟ ng of May 15, 

2019 under agenda item 6 and adjusted in the context of the change of legal form resoluƟ on 

of the Annual General MeeƟ ng of May 13, 2020 under agenda item 7 to grant subscripƟ on 

rights (share opƟ ons) to former members of the Management Board and former execuƟ ve 

employees of CompuGroup Medical SE, the legal predecessor of CompuGroup Medical SE & 

Co. KGaA, to managing directors of CompuGroup Medical Management SE, to execuƟ ves of 

CompuGroup Medical SE & Co. KGaA as well as to members of the management of Compu-



Group Medical SE & Co. KGaA’s subordinated affi  liated companies and their execuƟ ves. To 

the extent that treasury shares are to be transferred in this context to former members of 

the Management Board of CompuGroup Medical SE, the legal predecessor of CompuGroup 

Medical SE & Co. KGaA, to fulfi ll share opƟ ons issued prior to the conversion of CompuGroup 

Medical SE into CompuGroup Medical SE & Co. KGaA, the aforemenƟ oned authorizaƟ on ap-

plies to the Supervisory Board. To the extent that treasury shares are to be transferred to 

managing directors of CompuGroup Medical Management SE in this context to fulfi ll share 

opƟ ons issued aŌ er the conversion of CompuGroup Medical SE into CompuGroup Medical SE 

& Co. KGaA, the aforemenƟ oned authorizaƟ on applies to the Board of Directors of the general 

partner. To be off set against this authorizaƟ on for the use of treasury shares are those shares 

issued to former members of the Management Board enƟ tled to subscripƟ on rights and for-

mer employees of CompuGroup Medical SE enƟ tled to subscripƟ on rights, the legal prede-

cessor of CompuGroup Medical SE & Co. KGaA, managing directors of CompuGroup Medical 

Management SE enƟ tled to subscripƟ on rights, employees of CompuGroup Medical SE & Co. 

KGaA enƟ tled to subscripƟ on rights as well as members of the management and employees 

enƟ tled to subscripƟ on rights of subordinate affi  liated companies of CompuGroup Medical 

SE & Co. KGaA as of May 19, 2021 for the purpose of servicing such subscripƟ on rights (share 

opƟ ons) from condiƟ onal capital (SecƟ on 192 (2) no. 3 German Stock CorporaƟ on Act (AktG)).

ee) The authorizaƟ ons under dd) also cover the use of shares of the Company that were acquired on the 

basis of previous authorizaƟ on resoluƟ ons pursuant to SecƟ on 71 (1) no. 8 German Stock Corpora-

Ɵ on Act (AktG) or on another legal basis, and of such shares that were acquired pursuant to Sec-

Ɵ on 71d sentence 5 German Stock CorporaƟ on Act (AktG) or by companies that are dependent on 

the Company or that are majority-owned by the Company.

ff ) The authorizaƟ ons under dd) may be used once or several Ɵ mes, in whole or in part, individually or 

jointly and also by dependent companies or companies that are majority-owned by CompuGroup 

Medical SE & Co. KGaA or by third parƟ es acƟ ng for their account or for the account of the Company.

gg) The subscripƟ on right of the shareholders to these treasury shares is excluded to the extent that 

they are used in accordance with the above authorizaƟ ons under dd) (2) to (5). In addiƟ on, the gen-

eral partner is authorized, in the event of an off er of treasury shares to the shareholders, to grant a 

subscripƟ on right to shares to the creditors of bonds and/or profi t parƟ cipaƟ on rights with conver-

sion or opƟ on rights or a conversion or opƟ on obligaƟ on, respecƟ vely, issued by the Company or by 

a German or foreign company in which the Company directly or indirectly holds a majority of the 

votes and capital, to the extent to which they would be enƟ tled aŌ er exercising the conversion or 

opƟ on right or aŌ er fulfi llment of a conversion or opƟ on obligaƟ on; to this extent, the shareholder 

subscripƟ on rights to these treasury shares are excluded.

10. ResoluƟ on on the approval of the remuneraƟ on system for the managing directors of the general partner

Pursuant to SecƟ on 120a (1) German Stock CorporaƟ on Act (AktG) as amended by the Law on the Implementa-

Ɵ on of the Second Shareholder Rights DirecƟ ve of December 12, 2019 (Gesetz zur Umsetzung der zweiten Ak-

Ɵ onärsrechterichtlinie – ARUG II)), the general meeƟ ng of a listed stock corporaƟ on resolves on the approval of 

the remuneraƟ on system for the members of the Management Board upon each material change to the system, 

but at least every four years. 

As a partnership limited by shares, CompuGroup Medical SE & Co. KGaA does not have a Management Board. 



The business of the Company is conducted by its general partner, CompuGroup Medical Management SE, which 

is represented by its managing directors. For reasons of good corporate governance, the Company submits the 

remuneraƟ on system for the managing directors of the general partner to the Annual General MeeƟ ng for ap-

proval.

The AdministraƟ ve Board of CompuGroup Medical Management SE is responsible for the remuneraƟ on of the 

managing directors of the general partner. The AdministraƟ ve Board of CompuGroup Medical Management SE 

adopted a new remuneraƟ on system for the managing directors of CompuGroup Medical Management SE on 

March 2, 2021, which complies with the requirements of ARUG II and generally takes into account the recom-

mendaƟ ons of the amendment to the German Corporate Governance Code. The new remuneraƟ on system is 

printed as an annex to this agenda item 10 following the agenda.

SecƟ on 124 (3) German Stock CorporaƟ on Act (AktG) provides for a resoluƟ on proposal by the Supervisory Board 

for the adopƟ on of a resoluƟ on by the Annual General MeeƟ ng on the approval of a remuneraƟ on system pur-

suant to SecƟ on 120a (1) German Stock CorporaƟ on Act (AktG). However, as already explained, due to the legal 

form, the Supervisory Board of CompuGroup Medical SE & Co. KGaA is not responsible for the remuneraƟ on and 

determinaƟ on of the remuneraƟ on system for the managing directors of the general partner, but instead the 

AdministraƟ ve Board of CompuGroup Medical Management SE is.

In view of this, the Supervisory Board of CompuGroup Medical SE & Co. KGaA proposes to approve the remunera-

Ɵ on system for the managing directors of the general partner resolved by the AdministraƟ ve Board of Compu-

Group Medical Management SE on March 2, 2021, which is printed as an annex to this agenda item 10 aŌ er the 

agenda following the report of the general partner on agenda item 9.

11. ResoluƟ on on the remuneraƟ on of Supervisory Board members

Pursuant to SecƟ on 113 (3) German Stock CorporaƟ on Act (AktG) as amended by ARUG II, the general meeƟ ng 

of a listed company must resolve on the remuneraƟ on and remuneraƟ on system for Supervisory Board members 

at least every four years.

The remuneraƟ on of the Supervisory Board members is provided for in ArƟ cle 15 of the ArƟ cles of AssociaƟ on 

of CompuGroup Medical SE & Co. KGaA. ArƟ cle 15 of the ArƟ cles of AssociaƟ on of CompuGroup Medical SE & 

Co. KGaA reads as follows:

“RemuneraƟ on of the Members of the Supervisory Board

1. Each member of the Supervisory Board receives as fi xed remuneraƟ on for each full fi scal year 

an amount of EUR 40,000.00 (in words: forty thousand euros) a year, payable aŌ er the end of 

the fi scal year.

2. The chair of the Supervisory Board receives double, their deputy one and a half Ɵ mes the fi xed 

remuneraƟ on of a Supervisory Board member in accordance with ArƟ cle 15(1) above.

3. For membership of a commiƩ ee of the Supervisory Board, a member receives addiƟ onal fi xed 

remuneraƟ on of EUR 10,000.00 (in words: ten thousand euros) a year, while the chair of a 

commiƩ ee receives double this.

4. If a fi scal year does not cover a full calendar year or if a member of the Supervisory Board has 

been a member of the Supervisory Board only during a part of the fi scal year, their remunera‐

Ɵ on is to be paid pro rata temporis. This applies accordingly for the membership of a commit‐

tee of the Supervisory Board.



5. The members of the Supervisory Board are reimbursed the expenses they incur while exercis‐

ing their offi  ce, which also include the value added tax incurred.

6. The company provides the members of the Supervisory Board with insurance cover in the form 

of a D&O insurance policy in a scope appropriate to the performance of the Supervisory Board 

work.”

CompuGroup Medical SE & Co. KGaA has a Joint CommiƩ ee consisƟ ng of six members. Three of the members of 

the Joint CommiƩ ee are Supervisory Board members of the Company, who were delegated to the Joint Commit-

tee by the Supervisory Board. The remaining three members of the Joint CommiƩ ee are delegated to the Joint 

CommiƩ ee by the general partner. The members of the Supervisory Board delegated to the Joint CommiƩ ee by 

the Supervisory Board receive addiƟ onal remuneraƟ on for their acƟ viƟ es in the Joint CommiƩ ee, which is gov-

erned by ArƟ cle 20 (3) of the ArƟ cles of AssociaƟ on of CompuGroup Medical SE & Co. KGaA. The Joint CommiƩ ee 

is not a commiƩ ee of the Supervisory Board within the meaning of ArƟ cle 15 (3) of the ArƟ cles of AssociaƟ on of 

CompuGroup Medical SE & Co. KGaA. Therefore, the members of the Joint CommiƩ ee do not receive – beyond 

the addiƟ onal remuneraƟ on pursuant to ArƟ cle 20 (3) of the ArƟ cles of AssociaƟ on – any further addiƟ onal remu-

neraƟ on pursuant to ArƟ cle 15 (3) of the ArƟ cles of AssociaƟ on, which only applies to members of commiƩ ees of 

the Supervisory Board. ArƟ cle 20 (3) of the ArƟ cles of AssociaƟ on of CompuGroup Medical SE & Co. KGaA reads 

as follows:

“The members of the Joint CommiƩ ee delegated to the Joint CommiƩ ee by the Supervisory Board 
receive as fi xed remuneraƟ on for each full fi scal year an amount of EUR 10,000.00 (in words: ten 
thousand euros) a year, payable aŌ er the end of the fi scal year. ArƟ cle 15(4) sentence 1 applies mu‐
taƟ s mutandis.”

AŌ er a thorough review, the general partner and the Supervisory Board have come to the conclusion that the 

remuneraƟ on regulaƟ ons for the members of the Supervisory Board serve the corporate interest of CompuGroup 

Medical SE & Co. KGaA and are reasonable. The general partner and the Supervisory Board therefore propose to 

the Annual General MeeƟ ng that the exisƟ ng remuneraƟ on arrangements for the members of the Supervisory 

Board in ArƟ cle 15 of the ArƟ cles of AssociaƟ on, supplemented by ArƟ cle 20 (3) of the ArƟ cles of AssociaƟ on for 

the members delegated by the Supervisory Board to the Joint CommiƩ ee be approved, and that the remunera-

Ɵ on system for the members of the Supervisory Board printed as an aƩ achment to this agenda item 11 aŌ er the 

agenda following the aƩ achment to agenda item 10 be adopted.

12. ResoluƟ on on the approval of a profi t and loss transfer agreement between CompuGroup Medical SE & Co. 

KGaA and CGM Clinical Europe GmbH

CompuGroup Medical SE & Co. KGaA concluded a profi t and loss transfer agreement with CGM Clinical Europe 

GmbH on 29 March 2021. CGM Clinical Europe GmbH is a wholly-owned subsidiary of CompuGroup Medical CEE 

GmbH, whose sole shareholder is in turn CompuGroup Medical SE & Co. KGaA.

Since all shares of CGM Clinical Europe GmbH are thus indirectly held by CompuGroup Medical SE & Co. KGaA 

and therefore there are no outside shareholders in CGM Clinical Europe GmbH, the profi t and loss transfer agree-

ment does not have to provide for a compensaƟ on payment (SecƟ on 304 German Stock CorporaƟ on Act (AktG)) 

or a seƩ lement (SecƟ on 305 German Stock CorporaƟ on Act (AktG)) for outside shareholders. The profi t and loss 

transfer agreement reads as follows:



“Profi t and Loss Transfer Agreement

between

CompuGroup Medical SE & Co. KGaA

(Controlling EnƟ ty)

CGM Clinical Europe GmbH

(Controlled EnƟ ty)

The following Profi t and Loss Transfer Agreement (“Agreement”) is entered into on March 29, 2021 

between the following parƟ es:

(1) CompuGroup Medical SE & Co. KGaA, a partnership limited by shares under German law, with its 

registered offi  ce in Koblenz and its business address at Maria Trost 21, 56070 Koblenz, regis‐

tered with the commercial register of Koblenz Local Court under number HRB 27430 (“Control‐

ling EnƟ ty”);

(2) CGM Clinical Europe GmbH, a limited liability company under German law, with its registered 

offi  ce in Koblenz and business address at Maria Trost 21, 56070 Koblenz, registered with the 

commercial register of Koblenz Local Court under number HRB 27136 (“Controlled EnƟ ty”);

Controlling EnƟ ty and Controlled EnƟ ty together hereinaŌ er referred to as the “ParƟ es”.

Preliminary remarks:

(A) The shares in the Controlled EnƟ ty are held in full (100 %) by CompuGroup Medical CEE GmbH, 

a limited liability company under the laws of the Republic of Austria, with its registered offi  ce 

in Vienna and its business address at Neulinggasse 29, 1030 Vienna, Republic of Austria, reg‐

istered in the commercial register under number FN 283546 f (“Shareholder”).

(B) The shares in the Shareholder are in turn held in full (100 %) by the Controlling EnƟ ty. This is 

therefore a case of what is known as parent company/sub‐subsidiary company relaƟ onship.

(C) The ParƟ es declare that they wish to conclude a profi t and loss transfer agreement, starƟ ng 

with the transfer of profi ts for the current fi scal year. The Shareholder has given an assurance 

that it will pass a corresponding resoluƟ on of approval at the shareholders’ meeƟ ng of the 

Controlled EnƟ ty.

1. Profi t transfer

1.1 Subject to secƟ on 1.2, the Controlled EnƟ ty is obliged to transfer to the Controlling EnƟ ty dur‐

ing the term of the Agreement its enƟ re profi t, but at most, in accordance with the currently 

applicable version of SecƟ on 301 sentence 1 German Stock CorporaƟ on Act (AktG), the net 

income for the year arising without the profi t transfer, less any loss carried forward from the 

previous year, less any amount to be allocated to the statutory reserve in accordance with Sec‐

Ɵ on 300 German Stock CorporaƟ on Act (AktG) and less the amount blocked from distribuƟ on 

in accordance with SecƟ on 268 (8) German Commercial Code (HGB).



1.2 The Controlled EnƟ ty may, with the consent of the Controlling EnƟ ty, allocate amounts from the 

net income for the year – with the excepƟ on of statutory reserves, if any – to revenue reserves 

(SecƟ on 272 (3) German Commercial Code (HGB)) only to the extent that this is permissible 

under commercial law and economically jusƟ fi ed on the basis of prudent business judgment. 

At the request of the Controlling EnƟ ty, amounts allocated to other revenue reserves during 

the term of this agreement may be withdrawn from other revenue reserves and transferred as 

profi t in accordance with the currently applicable version of SecƟ on 301 sentence 2 German 

Stock CorporaƟ on Act (AktG). This shall apply mutaƟ s mutandis in the event of the dissoluƟ on 

of any amounts allocated to the statutory reserves or reserves under the ArƟ cles of AssociaƟ on 

during the term of this Agreement.

1.3 Should SecƟ on 301 German Stock CorporaƟ on Act (AktG) be amended in the future, the cur‐

rently valid version applies accordingly.

1.4 The transfer of amounts from the release of retained earnings and of profi t carryforwards is 

excluded to the extent that they were allocated to retained earnings or arose in fi scal years 

prior to the applicaƟ on of this Agreement. The transfer of amounts from the reversal of capi‐

tal reserves in accordance with SecƟ on 272 (2) German Commercial Code (HGB) is generally 

excluded.

This does not aff ect the permissibility of dissolving, distribuƟ ng or withdrawing capital re‐

serves in accordance with the general statutory provisions.

1.5 The obligaƟ on of the Controlled EnƟ ty to transfer its enƟ re profi t also includes – to the extent 

legally permissible – the profi t from the disposal of all its assets as well as a transfer profi t 

from conversions. The above provision does not apply to profi ts accruing aŌ er the dissoluƟ on 

of the Controlled EnƟ ty.

1.6 The claim to profi t transfer arises at the end of the fi scal year of the Controlled EnƟ ty and 

becomes due for payment upon adopƟ on of the annual fi nancial statements of the Controlled 

EnƟ ty for the same fi scal year.

1.7 The Controlling EnƟ ty may demand an advance transfer of profi ts if and to the extent that the 

payment of an advance dividend would be permissible. To the extent that the amount of the 

advance transfer exceeds the fi nal amount of the profi t transfer, the excess amount is deemed 

to have been granted to the Controlling EnƟ ty by the Controlled EnƟ ty.

2. Loss transfer

2.1 The provisions of SecƟ on 302 German Stock CorporaƟ on Act (AktG), as amended, apply muta‐

Ɵ s mutandis to the transfer of losses by the Controlling EnƟ ty.

2.2 The claim for loss compensaƟ on arises at the end of the fi scal year of the Controlled EnƟ ty and 

becomes due for payment at the same Ɵ me.

3. PreparaƟ on of the annual fi nancial statements

3.1 The annual fi nancial statements of the Controlled EnƟ ty must be submiƩ ed to the Controlling 

EnƟ ty for informaƟ on, review and approval prior to their adopƟ on.

3.2 The annual fi nancial statements of the Controlled EnƟ ty must be prepared and approved be‐

fore the annual fi nancial statements of the Controlling EnƟ ty.



3.3 If the fi scal year of the Controlled EnƟ ty ends at the same Ɵ me as the fi scal year of the Control‐

ling EnƟ ty, the profi t or loss of the Controlled EnƟ ty to be adopted must be taken into account 

in the annual fi nancial statements of the Controlling EnƟ ty for the same fi scal year.

4. Rights to obtain informaƟ on

4.1 The Controlling EnƟ ty may at any Ɵ me request informaƟ on from the management of the Con‐

trolled EnƟ ty regarding the legal, business and administraƟ ve aff airs of the Controlled EnƟ ty. 

The Controlling EnƟ ty may also inspect the books and business records of the Controlled EnƟ ty 

at any Ɵ me.

4.2 Notwithstanding the rights agreed above, the Controlled EnƟ ty shall report to the Controlling 

EnƟ ty on its business development on an ongoing basis, in parƟ cular on signifi cant business 

transacƟ ons.

5. Entry into force, term of agreement, terminaƟ on

5.1 This Agreement is concluded subject to the approval of the shareholders’ meeƟ ng of the Con‐

trolling EnƟ ty and the shareholders’ meeƟ ng of the Controlled EnƟ ty and becomes eff ecƟ ve 

upon its entry in the commercial register of the Controlled EnƟ ty. The Agreement applies for 

the fi rst Ɵ me to the fi scal year of the Controlled EnƟ ty starƟ ng on August 1, 2020, but at the 

earliest to the fi scal year of the Controlled EnƟ ty in which the Agreement takes eff ect.

5.2 The Agreement is concluded for an indefi nite period. It may be terminated at the end of a fi s‐

cal year of the Controlled EnƟ ty by giving three months’ noƟ ce, but not before the expiry of a 

fi ve‐year period, i.e., 60 months (minimum term), from the beginning of the fi scal year of the 

Controlled EnƟ ty to which the Agreement applies for the fi rst Ɵ me in accordance with SecƟ on 

5.1, that is, at the earliest at the end of July 31, 2025, if it takes eff ect by July 31, 2021.

5.3 The right to terminate this Agreement for cause or by mutual consent remains unaff ected. 

Causes for such terminaƟ on include in parƟ cular:

5.3.1 the sale, contribuƟ on or other transfer of shares in the Controlled EnƟ ty,

5.3.2 the merger, demerger or liquidaƟ on of the Controlling EnƟ ty or the Controlled EnƟ ty,

5.3.3 the change of legal form of the Controlled EnƟ ty, unless the Controlled EnƟ ty is converted into 

a corporaƟ on of a diff erent legal form,

5.3.4 the transfer of the registered offi  ce or administraƟ ve headquarters of the Controlled EnƟ ty or 

the Controlling EnƟ ty abroad, if this results in the loss of the fi scal unity.

6. Costs

The costs incurred in connecƟ on with the conclusion of this Agreement will be borne by the 

Controlling EnƟ ty.

7. Final provisions

7.1 If any provision of this Agreement is or becomes void, invalid or unenforceable in whole or in 

part, this will not aff ect the validity of the remaining provisions of the Agreement. In place of 

the void, invalid or unenforceable provision, a provision is to come into force which comes clos‐



est to what the ParƟ es would have intended in accordance with the meaning and purpose of 

this Agreement had they considered this in light of the voidness, invalidity or unenforceability.

7.2 This also applies in the event of the voidness, invalidity or unenforceability of a performance or 

Ɵ me provision contained in this Agreement. In this case, the legally permissible performance 

or Ɵ me provision that comes closest to the agreed one is deemed to be agreed. Sentences 1 

and 2 shall apply mutaƟ s mutandis to gaps in this Agreement.”

The general partner of CompuGroup Medical SE & Co. KGaA has prepared a detailed joint report with the man-

agement of CGM Clinical Europe GmbH pursuant to SecƟ on 293a German Stock CorporaƟ on Act (AktG), in which 

the conclusion of the profi t and loss transfer agreement and the agreement are explained and jusƟ fi ed in detail 

from a legal and economic point of view. This report, together with the profi t and loss transfer agreement and 

the other documents to be made available pursuant to SecƟ on 293f German Stock CorporaƟ on Act (AktG), will 

be published on the Company’s website at www.cgm.com/agm from the day of convening. All documents to be 

made available will also be made available during the Company’s Annual General MeeƟ ng.

The agreement will only become eff ecƟ ve with the consent of the Annual General MeeƟ ng of CompuGroup 

Medical SE & Co. KGaA and the shareholders’ meeƟ ng of CGM Clinical Europe GmbH and only becomes eff ecƟ ve 

once its existence has been entered in the commercial register of CGM Clinical Europe GmbH. 

The general partner and the Supervisory Board propose that the Annual General MeeƟ ng approve the profi t and 

loss transfer agreement between CompuGroup Medical SE & Co. KGaA and CGM Clinical Europe GmbH dated 29 

March 2021.

13. ResoluƟ on on the adjustment of the 2019 share opƟ on program, the adjustment of the ConƟ ngent Capital 

2019 and the corresponding amendment to the ArƟ cles of AssociaƟ on

The authorizaƟ on to grant share opƟ ons granted to the Company by resoluƟ on of the Annual General MeeƟ ng 

on May 15, 2019 under agenda item 6 and adjusted in the context of the resoluƟ on on the change of legal form 

adopted by the Annual General MeeƟ ng on May 13, 2020 under agenda item 7 allows the general partner to is-

sue up to 5,321,935 subscripƟ on rights (share opƟ ons) for up to 5,321,935 no-par value registered shares of the 

Company to those enƟ tled to subscripƟ on rights unƟ l May 14, 2024, to the extent that the authorizaƟ on has not 

yet been uƟ lized.

Those enƟ tled to subscripƟ on rights are the managing directors of the general partner (Group 1 of those enƟ tled 

to subscripƟ on rights) and execuƟ ve employees of CompuGroup Medical SE & Co. KGaA as well as members of 

the management of CompuGroup Medical SE & Co. KGaA’s subordinate affi  liated companies and their execuƟ ve 

employees, each of whom must belong to the group of Senior Vice Presidents or the group of General Managers 

(Group 2 of those enƟ tled to subscripƟ on rights). The authorizaƟ on to grant share opƟ ons to Group 2 of those 

enƟ tled to subscripƟ on rights exists for the general partner, the authorizaƟ on to grant share opƟ ons to Group 1 

of those enƟ tled to subscripƟ on rights exists for the Board of Directors of the general partner. 

Based on the resoluƟ on of the Annual General MeeƟ ng on May 15, 2019 under agenda item 6, which was ad-

justed under agenda item 7 as part of the resoluƟ on on the change of legal form of the Annual General MeeƟ ng 

on May 13, 2020, the approval of the Supervisory Board is required for the granƟ ng of share opƟ ons to Group 2 

of those enƟ tled to subscripƟ on rights. The Supervisory Board of a KGaA has fewer competences, which is specifi -

cally related to the legal form, than the Supervisory Board of a stock corporaƟ on or a two-Ɵ er SE. Furthermore, 

the Supervisory Board of the KGaA cannot – unlike in a stock corporaƟ on or in a two-Ɵ er SE – establish a catalog of 



management measures for which the general partner requires the board’s approval in order to implement them.

In view of this, the general partner and the Supervisory Board consider it reasonable to delete the requirement 

of Supervisory Board’s approval for the granƟ ng of share opƟ ons. 

The general partner and the Supervisory Board therefore propose to the Annual General MeeƟ ng that the fol-

lowing resoluƟ ons be adopted:

a) Adjustment of the 2019 share opƟ on program

The authorizaƟ on to grant share opƟ ons granted by resoluƟ on of the Annual General MeeƟ ng of May 

15, 2019 under agenda item 6 and adjusted under agenda item 7 in the context of the resoluƟ on on the 

change of legal form of the Annual General MeeƟ ng of May 13, 2020 will be adjusted to the extent that the 

general partner may issue share opƟ ons to Group 2 of those enƟ tled to subscripƟ on rights also without the 

consent of the Supervisory Board.

b) Adjustment of the ConƟ ngent Capital 2019

The condiƟ onal increase of the share capital pursuant to ArƟ cle 4 (5) of the ArƟ cles of AssociaƟ on by EUR 

5,321,935.00 by issuing up to 5,321,935 new registered no-par value shares (ConƟ ngent Capital 2019) 

exclusively for granƟ ng share opƟ ons in accordance with the provisions of the authorizing resoluƟ on of 

the Annual General MeeƟ ng of May 15, 2019 under agenda item 8 and the resoluƟ on on the change of 

legal form of the Annual General MeeƟ ng of May 13, 2020 under agenda item 7 is adjusted insofar as the 

ConƟ ngent Capital 2019 will in future serve exclusively to grant share opƟ ons in accordance with the provi-

sions of the authorizing resoluƟ on of the Annual General MeeƟ ng of May 15, 2019, the resoluƟ on on the 

change of legal form of May 13, 2020 and the adjusƟ ng resoluƟ on of the Annual General MeeƟ ng of May 

19, 2021 under agenda item 13 a).

c) Amendment to the ArƟ cles of AssociaƟ on

ArƟ cle 4 (5) of the ArƟ cles of AssociaƟ on is amended as follows:

“The share capital of the company is conƟ ngently increased by up to EUR 5,321,935.00 (in 
words: fi ve million three hundred and twenty‐one thousand nine hundred and thirty‐fi ve eu‐
ros) by issue of up to 5,321,935 new registered no‐par value shares (ordinary shares) repre‐
senƟ ng pro rata share capital of EUR 1.00 each (ConƟ ngent Capital 2019). The sole purpose 
of the conƟ ngent capital increase is to grant subscripƟ on rights (share opƟ ons) to members of 
the Management Board of CompuGroup Medical SE and enƟ tled employees of CompuGroup 
Medical SE or – taking into consideraƟ on the resoluƟ on of the Annual General MeeƟ ng of 
CompuGroup Medical SE of May 13, 2020 on the change of form – enƟ tled managing directors 
of CompuGroup Medical Management SE and enƟ tled employees of CompuGroup Medical SE 
& Co. KGaA as well as enƟ tled members of the management teams of their subordinate as‐
sociated companies and their enƟ tled employees unƟ l May 14, 2024 in accordance with the 
more detailed provisions of the authorizaƟ on resoluƟ on of the Annual General MeeƟ ng of 
May 15, 2019 and the resoluƟ on of the Annual General MeeƟ ng of CompuGroup Medical SE 
of May 13, 2020 on the change of form and the adjustment resoluƟ on of the Annual General 
MeeƟ ng of CompuGroup Medical SE & Co. KGaA of May 19, 2021, under agenda item 13 (a). 
The conƟ ngent capital increase will be implemented only to the extent that subscripƟ on rights 
are exercised in accordance with this authorizaƟ on resoluƟ on, the resoluƟ on on the change 
of form, and the adjustment resoluƟ on, and the company does not pay the consideraƟ on in 
the form of cash or treasury shares. The new shares parƟ cipate in profi ts for all fi scal years 



for which a resoluƟ on on the appropriaƟ on of profi ts has not been adopted at the Ɵ me that 
they are created. The shares granted to enƟ tled members of the Management Board of Com‐
puGroup Medical SE and enƟ tled employees of CompuGroup Medical SE or – taking into con‐
sideraƟ on the resoluƟ on of the Annual General MeeƟ ng of CompuGroup Medical SE of May 
13, 2020 on the change of form and the adjustment resoluƟ on of the Annual General MeeƟ ng 
of CompuGroup Medical SE & Co. KGaA of May 19, 2021 – enƟ tled managing directors of 
CompuGroup Medical Management SE and enƟ tled employees of CompuGroup Medical SE & 
Co. KGaA as well as enƟ tled members of the management teams of their subordinate associ‐
ated companies and their enƟ tled employees from the date of the resoluƟ on of the Annual 
General MeeƟ ng of CompuGroup Medical SE on the ConƟ ngent Capital 2019 of CompuGroup 
Medical SE or from the date of the resoluƟ on of the Annual General MeeƟ ng of CompuGroup 
Medical SE of May 13, 2020 on the change of form and the corresponding resoluƟ on on the 
ConƟ ngent Capital 2019 of CompuGroup Medical SE & Co. KGaA for the purpose of servicing 
subscripƟ on rights (share opƟ ons) from treasury shares of the Company (SecƟ on 71(1) no. 8 
German Stock CorporaƟ on Act (AktG)) must be deducted from the ConƟ ngent Capital 2019.”

The original authorizaƟ on resoluƟ on of the Company’s Annual General MeeƟ ng of May 15, 2019 and the resolu-

Ɵ on on the change of legal form adopted by the Annual General MeeƟ ng on May 13, 2020 can be accessed on 

the Company’s website at www.cgm.com/agm and are to be found there in the invitaƟ on to the Annual General 

MeeƟ ng 2019 under agenda item 6 and in the invitaƟ on to the Annual General MeeƟ ng 2020 under agenda item 

7.

14. ResoluƟ on on the amendment of the ArƟ cles of AssociaƟ on to comply with ARUG II

Due to ARUG II, with eff ect from September 3, 2020, some statutory regulaƟ ons were adjusted regarding for-

maliƟ es in connecƟ on with the general meeƟ ng. One of these adjustments is to be made to the wording of the 

ArƟ cles of AssociaƟ on of CompuGroup Medical SE & Co. KGaA. This is merely an editorial clarifi caƟ on:

The provision in ArƟ cle 23 (2) of the ArƟ cles of AssociaƟ on, according to which registraƟ on for the general meet-

ing must be in text form, is to be amended to clarify that registraƟ on transmiƩ ed via the intermediary chain in 

electronic communicaƟ on in accordance with the new requirements of the German Stock CorporaƟ on Act (AktG) 

is also suffi  cient.

In view of this, the general partner and the Supervisory Board propose that a resoluƟ on be passed to amend 

ArƟ cle 23 (2) of the ArƟ cles of AssociaƟ on as follows:

“RegistraƟ on must be received by the Company in German or English at least six days before the gen‐
eral meeƟ ng either in text form (SecƟ on 126b BGB) at the address specifi ed for this purpose in the 
noƟ ce convening the meeƟ ng or by transmission through intermediaries under the condiƟ ons of Sec‐
Ɵ on 67c AktG in conjuncƟ on with ArƟ cle 6 DVO (EU) 2018/1212. The invitaƟ on convening the general 
meeƟ ng may sƟ pulate a shorter period, to be measured in days. The day of the general meeƟ ng and 
the day of receipt are not counted.”

*****



Report of the general partner on agenda item 8

The general partner shall also have the possibility in the future, with the approval of the Supervisory Board, to 

take advantage of fi nancing opportuniƟ es in the interest of the Company in order to make the most of busi-

ness opportuniƟ es and strengthen the equity base. In connecƟ on with the resoluƟ on on the change of legal 

form adopted by the Annual General MeeƟ ng on May 13, 2020 under agenda item 7, the general partner was 

authorized in ArƟ cle 4 (3) of the ArƟ cles of AssociaƟ on, with the consent of the Supervisory Board, to increase 

the share capital on one or more occasions on or before May 12, 2025 by a total of up to EUR 26,609,675.00 by 

issuing new registered no-par value shares against cash and/or non-cash contribuƟ ons (Authorized Capital 2020). 

ArƟ cle 4 (3) of the ArƟ cles of AssociaƟ on also authorizes the general partner, with the consent of the Supervisory 

Board, in certain cases to exclude the shareholder subscripƟ on rights to new shares issued in the context of a 

capital increase using the Authorized Capital 2020. Such an exclusion of subscripƟ on rights is possible under the 

authorizaƟ on, among other things, in accordance with SecƟ on 186 (3) sentence 4 German Stock CorporaƟ on Act 

(AktG) in the case of a capital increase against cash contribuƟ ons. However, the issuance of new shares excluding 

shareholder subscripƟ on rights pursuant to SecƟ on 186 (3) sentence 4 German Stock CorporaƟ on Act (AktG) is 

limited under the authorizaƟ on to the extent that the proporƟ on of the share capital aƩ ributable to these shares 

may not exceed a total of 10 % of the share capital. According to the authorizaƟ on, treasury shares sold during 

the term of the Authorized Capital 2020 excluding subscripƟ on rights pursuant to SecƟ on 186 (3) sentence 4 Ger-

man Stock CorporaƟ on Act (AktG) are to be off set against this limitaƟ on.

On June 22, 2020, the Company parƟ ally uƟ lized the Authorized Capital 2020 and issued 515,226 new shares 

excluding shareholder subscripƟ on rights. On the same day, the Company sold 4,806,709 treasury shares exclud-

ing shareholder subscripƟ on rights in accordance with SecƟ on 186 (3) sentence 4 German Stock CorporaƟ on 

Act (AktG). The new shares and sold treasury shares excluding subscripƟ on rights accounted for a total pro rata 

amount of 10 % of the share capital at that Ɵ me.

In view of this, the Authorized Capital 2020 is no longer available for an issuance of new shares excluding share-

holder subscripƟ on rights pursuant to SecƟ on 186 (3) sentence 4 German Stock CorporaƟ on Act (AktG).

The general partner and the Supervisory Board consider it expedient to enable the Company to increase the 

share capital in the future, too, also at short noƟ ce excluding subscripƟ on rights. The exisƟ ng Authorized Capital 

2020 is therefore to be canceled and replaced by a new authorized capital.

For this reason, the general partner and the Supervisory Board propose to the Annual General MeeƟ ng under 

agenda item 8 the creaƟ on of a new authorized capital in the total amount of up to EUR 10,746,915.00 by issuing 

up to 10,746,915 new registered no-par value shares (Authorized Capital 2021). The general partner shall be au-

thorized to issue shares on the basis of the Authorized Capital 2021 unƟ l May 18, 2024 (inclusive). The Authorized 

Capital 2021 is to be available for both cash and non-cash capital increases.

With the proposed Authorized Capital 2021, the general partner of CompuGroup Medical SE & Co. KGaA will be 

in a posiƟ on to adjust the equity capitalizaƟ on of the Company within the aforemenƟ oned limits to the business 

requirements at any Ɵ me and to act quickly and fl exibly in the interests of the Company. To this end, the Company 

must always have the necessary instruments for raising capital – irrespecƟ ve of specifi c uƟ lizaƟ on plans. Since 

decisions on the coverage of a capital requirement generally have to be made at short noƟ ce, it is important 

that the Company is not dependent on the dates of ordinary general meeƟ ngs in this respect and does not have 

to convene extraordinary general meeƟ ngs either. With the instrument of authorized capital, the legislator has 

taken account of the need to raise capital at short noƟ ce. Common reasons for using authorized capital are to 

strengthen the equity base and fi nance acquisiƟ ons of shareholdings.



Shareholders must in principle be granted subscripƟ on rights if the Authorized Capital 2021 is uƟ lized. Pursuant 

to SecƟ on 186 (5) German Stock CorporaƟ on Act (AktG), the new shares may also be underwriƩ en by one or 

more credit insƟ tuƟ ons with the obligaƟ on to off er them to the shareholders for subscripƟ on (known as indirect 

subscripƟ on right). The proposed authorizaƟ on provides that the general partner – in accordance with the statu-

tory provisions – may exclude the shareholder subscripƟ on rights in whole or in part in the cases explained below 

with the approval of the Supervisory Board.

The total of the shares issued on the basis of the Authorized Capital 2021 excluding shareholder subscripƟ on 

rights, taking into account other shares of the Company sold or issued during the term of the Authorized Capital 

2021 excluding subscripƟ on rights or to be issued on the basis of bonds issued aŌ er May 19, 2021 excluding sub-

scripƟ on rights, may not exceed a pro rata amount of 20 % of the share capital, whether at the Ɵ me this autho-

rizaƟ on becomes eff ecƟ ve or at the Ɵ me it is exercised. This limitaƟ on of the total volume of an issue of shares 

without subscripƟ on rights to 20 % of the share capital protects shareholders against diluƟ on of their sharehold-

ings.

Exclusion of subscripƟ on rights for fracƟ onal amounts

The general partner is to be authorized, subject to the approval of the Supervisory Board, to exclude the subscripƟ on 

right of the shareholders for fracƟ onal amounts. Such exclusion of subscripƟ on rights is intended to enable a pracƟ cable 

subscripƟ on raƟ o and thus facilitate the technical handling of a capital increase. The value of fracƟ onal amounts is gen-

erally low, whereas the cost of issuing shares without excluding subscripƟ on rights for fracƟ onal amounts is normally 

signifi cantly higher. The new shares without shareholder subscripƟ on rights as so-called “free fracƟ ons” are uƟ lized in 

the best possible way for the Company. The exclusion of subscripƟ on rights in these cases therefore serves to make an 

issue more pracƟ cable and easier to carry out.

Exclusion of subscripƟ on rights in the case of bonds with warrants and converƟ ble bonds

The general partner is also to be authorized, with the approval of the Supervisory Board, to exclude shareholder sub-

scripƟ on rights if and to the extent that this is necessary in order to grant a subscripƟ on right to the holders or creditors 

of conversion or opƟ on rights and/or the holders or creditors of fi nancing instruments with conversion or opƟ on obliga-

Ɵ ons, which were or are issued by the Company or by a domesƟ c or foreign company in which the Company directly or 

indirectly holds a majority of the votes and capital, to the extent that such subscripƟ on rights would be granted to them 

aŌ er the exercise of the conversion or opƟ on rights or aŌ er the fulfi llment of a conversion or opƟ on obligaƟ on.

The reasons are as follows: The economic value of the aforemenƟ oned conversion or opƟ on rights or of the bonds with 

conversion or opƟ on obligaƟ ons depends not only on the conversion or opƟ on price but also, in parƟ cular, on the value 

of the shares of the Company to which the conversion or opƟ on rights or conversion or opƟ on obligaƟ ons relate. In or-

der to ensure a successful placement of the relevant bonds or to avoid a corresponding price discount in the placement, 

it is therefore customary to include so-called anƟ -diluƟ on provisions in the bond terms and condiƟ ons, which protect 

the benefi ciaries against a loss in value of their conversion or opƟ on rights due to a diluƟ on in the value of the shares 

to be subscribed. A subsequent share issue granƟ ng shareholder subscripƟ on rights would typically lead to such a dilu-

Ɵ on in value without diluƟ on protecƟ on. The aforemenƟ oned anƟ -diluƟ on provisions in the bond terms and condiƟ ons 

regularly provide for a reducƟ on of the conversion or opƟ on price in this case, with the consequence that, in the event 

of a subsequent conversion or exercise of the opƟ on or the subsequent fulfi llment of a conversion or opƟ on obligaƟ on, 

the funds accruing to the Company are reduced or the number of shares to be issued by the Company is increased.



As an alternaƟ ve by means of which the reducƟ on of the conversion or opƟ on price can be avoided, the anƟ -diluƟ on 

provisions usually permit the benefi ciaries of bonds with conversion or opƟ on rights or conversion or opƟ on obligaƟ ons 

to be granted subscripƟ on rights to new shares to the extent to which they would be enƟ tled aŌ er exercising their own 

conversion or opƟ on rights or aŌ er fulfi lling their conversion or opƟ on obligaƟ ons. They are thus placed in the same 

posiƟ on as if they had already become shareholders by exercising the conversion or opƟ on rights or by fulfi lling any 

conversion or opƟ on obligaƟ ons prior to the subscripƟ on off er and were also already enƟ tled in this way; they are thus 

compensated for the diluƟ on in value – like all shareholders already parƟ cipaƟ ng – by the value of the subscripƟ on 

right. For the Company, this second alternaƟ ve of granƟ ng protecƟ on against diluƟ on has the advantage that the con-

version or opƟ on price does not have to be reduced; it therefore serves to ensure the greatest possible infl ow of funds 

in the event of a subsequent conversion or exercise of the opƟ on or the subsequent fulfi llment of any conversion or op-

Ɵ on obligaƟ on, or reduces the number of shares to be issued in this case. This also benefi ts the shareholders involved, 

so it also consƟ tutes compensaƟ on for the restricƟ on of their subscripƟ on rights. Their subscripƟ on rights remain as 

such and are only reduced proporƟ onately to the extent that subscripƟ on rights are granted not only to the parƟ cipat-

ing shareholders but also to the holders of conversion or opƟ on rights or bonds with conversion or opƟ on obligaƟ ons. 

In the event of a subscripƟ on rights issue, the present authorizaƟ on gives the Company the opportunity to choose be-

tween the two alternaƟ ves for granƟ ng protecƟ on against diluƟ on described above, aŌ er weighing up the interests of 

the shareholders and the Company.

Exclusion of subscripƟ on rights in the case of cash capital increases

With the approval of the Supervisory Board, the general partner is to be able to exclude subscripƟ on rights in the case 

of cash capital increases in accordance with SecƟ on 203 (1) sentence 1, (2), SecƟ on 186 (3) sentence 4 German Stock 

CorporaƟ on Act (AktG) if the issue price of the new shares is not signifi cantly lower than the stock market price of the 

shares already listed. 

The use of this opƟ on, which is laid down in law, to exclude the subscripƟ on rights can be expedient in order to take 

swiŌ  and fl exible advantage of favorable market condiƟ ons and also in order to cover at very short noƟ ce any capital 

requirements that may arise here. The two-week subscripƟ on period necessary when granƟ ng a subscripƟ on right to 

shareholders (SecƟ on 186 (1) sentence 2 German Stock CorporaƟ on Act (AktG)) does not permit a comparaƟ vely short-

term reacƟ on to current market condiƟ ons. Furthermore, the volaƟ lity of the stock markets means that condiƟ ons that 

are close to the market can generally be achieved only when the company is not Ɵ ed to this over a lengthy period. When 

granƟ ng a subscripƟ on right, it is necessary pursuant to SecƟ on 186 (2) German Stock CorporaƟ on Act (AktG) that the 

fi nal subscripƟ on price is published no later than three days before the subscripƟ on period expires. There is therefore 

a higher risk when granƟ ng a subscripƟ on right – especially the risk of price fl uctuaƟ ons that exists over several days – 

than there is in the case of allocaƟ on without subscripƟ on right. Appropriate haircuts on the current stock market price 

are therefore regularly required for a successful placement when granƟ ng a subscripƟ on right; this generally leads to 

more unfavorable condiƟ ons for the Company than is the case in a capital increase carried out without the subscripƟ on 

rights. Excluding the subscripƟ on rights enables the placement to be made close to the stock market price. A full place-

ment is also not automaƟ cally guaranteed when a subscripƟ on right is granted because of the uncertainty surrounding 

the exercise of the subscripƟ on rights by the benefi ciaries of those rights, while a subsequent placement with third par-

Ɵ es is generally associated with addiƟ onal expenses.

The proporƟ on of the share capital represented by the shares issued excluding subscripƟ on rights in this way may not 

exceed a total of 10 % of the share capital either at the Ɵ me this authorizaƟ on becomes eff ecƟ ve or at the Ɵ me it is 

exercised. Within this framework, the legislator considers it reasonable for shareholders to maintain their proporƟ onate 

shareholding by making purchases on the market. The pro rata amount of the share capital aƩ ributable to shares issued 

or sold during the term of the Authorized Capital 2021 as a result of an authorizaƟ on to issue new shares or sell treasury 



shares in direct or analogous applicaƟ on of SecƟ on 186 (3) sentence 4 German Stock CorporaƟ on Act (AktG), excluding 

subscripƟ on rights, must be off set against this limit of 10 % of the share capital. Likewise, the pro rata amount of the 

share capital must be off set that is aƩ ributable to shares that can be issued or are to be issued to service bonds with 

conversion or opƟ on rights or with conversion or opƟ on obligaƟ ons if the bonds are issued during the term of the Au-

thorized Capital 2021 excluding the shareholder subscripƟ on rights in analogous applicaƟ on of SecƟ on 186 (3) sentence 

4 German Stock CorporaƟ on Act (AktG). These off sets serve to protect the shareholders by minimizing the diluƟ on of 

their shareholding as far as possible.

The off seƫ  ng model enables the equity share of the shareholders not to be diluted by more than 10 % even when 

capital measures are linked with the issue of bonds and/or the sale of treasury shares. The shareholders also have the 

opƟ on in principle – because the issue price of the new shares is close to the stock market price and because of the limit 

on the size of the capital increase when subscripƟ on rights are excluded – to maintain their equity share by acquiring 

the necessary shares on the stock market on approximately the same condiƟ ons. It is therefore ensured that, in com-

pliance with the legal raƟ onale of SecƟ on 186(3) sentence 4 German Stock CorporaƟ on Act (AktG), the fi nancial and 

equity interests are adequately safeguarded when the Authorized Capital 2021 is uƟ lized subject to the exclusion of the 

subscripƟ on rights, while further laƟ tude is opened up for the Company to act in the interests of all the shareholders.

Exclusion of subscripƟ on rights in the case of capital increases by way of contribuƟ ons in kind

Furthermore, the general partner is to be authorized, with the approval of the Supervisory Board, to exclude share-

holder subscripƟ on rights in the case of capital increases against contribuƟ ons in kind, in parƟ cular for the acquisiƟ on 

of companies, parts of companies or investments in companies or other assets, including claims against the Company or 

its Group companies. This opƟ on to exclude subscripƟ on rights is limited to the extent that the new shares issued with 

subscripƟ on rights excluded may not exceed a pro rata amount totaling 10 % of the share capital, either at the Ɵ me the 

Authorized Capital 2021 becomes eff ecƟ ve or at the Ɵ me it is uƟ lized.

This is intended to enable CompuGroup Medical SE & Co. KGaA to be able to off er shares of the Company quickly and 

fl exibly in suitable individual cases for the fulfi llment of claims arising from the preparaƟ on, implementaƟ on, execu-

Ɵ on or seƩ lement of legal or statutory acquisiƟ on transacƟ ons as well as business combinaƟ ons without recourse to 

the stock exchange. CompuGroup Medical SE & Co. KGaA faces global compeƟ Ɵ on. It must be able to act quickly and 

fl exibly at all Ɵ mes on the internaƟ onal and regional markets in the interests of its shareholders. This also includes 

the short-term acquisiƟ on of companies, businesses, parts of companies, investments in companies or other assets or 

claims to the acquisiƟ on of assets, including claims against the Company or its Group companies, in order to improve its 

compeƟ Ɵ ve posiƟ on. As consideraƟ on, the granƟ ng of shares may be expedient or even required in order to preserve 

liquidity or to meet the seller’s expectaƟ ons. Giving shares instead of money can also make sense from the point of view 

of an opƟ mum fi nancing structure. The Company does not suff er any disadvantage as a result, since the issue of shares 

against contribuƟ ons in kind requires that the value of the contribuƟ on in kind is in reasonable proporƟ on to the value 

of the shares. When determining the valuaƟ on raƟ o, the general partner will ensure that the interests of the Company 

and its shareholders are adequately safeguarded and that an appropriate issue price is achieved for the new shares. 

The Company’s stock exchange lisƟ ng also off ers every shareholder the opportunity to increase their shareholding by 

acquiring addiƟ onal shares.



UƟ lizaƟ on of the authorizaƟ on

At present, there are no concrete plans to uƟ lize the Authorized Capital 2021. The authorizaƟ ons proposed here with 

the opƟ on to exclude subscripƟ on rights are common pracƟ ce naƟ onally and internaƟ onally. The approval of the Super-

visory Board is required for all cases of exclusion of subscripƟ on rights proposed here. The general partner will also care-

fully examine in each case whether the uƟ lizaƟ on of the Authorized Capital 2021 is in the interests of the Company; in 

parƟ cular, it will also examine whether any exclusion of subscripƟ on rights is objecƟ vely jusƟ fi ed in the individual case. 

The general partner will report to the next Annual General MeeƟ ng on each uƟ lizaƟ on of the authorizaƟ on.



Report of the general partner on agenda item 9

The authorizaƟ on to acquire and use treasury shares granted to the Company by resoluƟ on of the Annual Gen-

eral MeeƟ ng of May 15, 2019 under agenda item 9 and adapted in the context of the resoluƟ on on the change 

of the legal form of the Annual General MeeƟ ng of May 13, 2020 under agenda item 7 allows the Company, 

among other things, to sell treasury shares excluding shareholder subscripƟ on rights pursuant to SecƟ on 186 

(3) sentence 4 German Stock CorporaƟ on Act (AktG). However, such a sale is limited under the authorizaƟ on to 

the extent that the aggregate pro rata amount of the share capital aƩ ributable to the number of treasury shares 

sold in this manner may not exceed 10 % of the share capital. According to the authorizaƟ on, shares issued from 

authorized capital excluding subscripƟ on rights on or aŌ er May 16, 2019 must be off set against this restricƟ on.

On June 22, 2020, the Company parƟ ally uƟ lized the Authorized Capital 2020 and issued 515,226 new shares 

excluding shareholder subscripƟ on rights pursuant to SecƟ on 186 (3) sentence 4 German Stock CorporaƟ on Act 

(AktG). On the same day, the Company sold 4,806,709 treasury shares excluding shareholder subscripƟ on rights 

in accordance with SecƟ on 186 (3) sentence 4 German Stock CorporaƟ on Act (AktG). The new and sold treasury 

shares excluding subscripƟ on rights accounted for a total pro rata amount of 10 % of the share capital at that 

Ɵ me. In view of this, the exisƟ ng authorizaƟ on to acquire and use treasury shares is no longer available for a sale 

of treasury shares excluding shareholder subscripƟ on rights pursuant to SecƟ on 186 (3) sentence 4 German Stock 

CorporaƟ on Act (AktG).

The general partner and the Supervisory Board consider it expedient to conƟ nue to allow the Company, in line 

with standard corporate pracƟ ce, to acquire treasury shares in accordance with SecƟ on 71 (1) no. 8 German 

Stock CorporaƟ on Act (AktG) and to use them – also excluding shareholder subscripƟ on rights. Agenda item 9 

therefore contains the proposal to cancel the exisƟ ng authorizaƟ on to acquire and use treasury shares and to 

grant a new authorizaƟ on. 

1. Purchase of treasury shares

The new authorizaƟ on to purchase and use treasury shares is intended to allow the Company for three years, i.e., 

unƟ l May 18, 2024 (inclusive), to purchase treasury shares up to a total of 10 % of the share capital exisƟ ng at the 

Ɵ me the resoluƟ on is adopted or – if lower – at the Ɵ me the authorizaƟ on is uƟ lized. This is intended to allow the 

Company to make full use of the legal framework for such authorizaƟ ons. Under the proposed authorizaƟ on, the 

Company may acquire treasury shares itself or through dependent companies or companies majority-owned by 

the Company or through third parƟ es acƟ ng on its or their behalf by means of a purchase on the stock exchange 

or a public purchase off er.

When acquiring treasury shares, the principle of equal treatment set out in SecƟ on 53a German Stock Corpora-

Ɵ on Act (AktG) must be observed. The proposed acquisiƟ on of the shares via the stock exchange or by means of 

a public purchase off er takes account of this principle. If, in the event of a public purchase off er, the number of 

shares tendered for purchase exceeds the total volume earmarked by the Company for purchase, the proposed 

authorizaƟ on allows the purchase to be made in proporƟ on to the shares tendered per shareholder instead of 

in proporƟ on to the shareholdings. In this way, the acquisiƟ on process can be simplifi ed and handled within an 

economically reasonable framework from a technical point of view. In addiƟ on, it is to be possible to provide for 

preferenƟ al acceptance of smaller lots of up to 100 shares per shareholder. On the one hand, this opƟ on serves 

to avoid small, generally uneconomical residual holdings and a possible associated de facto disadvantage for 

small shareholders. On the other hand, the opƟ on also serves to simplify the technical processing of the acquisi-

Ɵ on procedure. Finally, it is to be possible to provide for rounding according to commercial principles in all cases 

in order to avoid arithmeƟ cal fracƟ ons of shares. This opƟ on also serves to simplify processing from a technical 



point of view. The general partner and the Supervisory Board consider the exclusion of a possible further right of 

shareholders to tender shares in all cases menƟ oned in this paragraph to be objecƟ vely jusƟ fi ed and appropriate 

vis-à-vis the shareholders.

2. Use of treasury shares

The treasury shares acquired under the proposed authorizaƟ on may be used for all legally permissible purposes, 

including in parƟ cular the following:

a) RedempƟ on of shares

The proposed resoluƟ on authorizes the general partner to redeem treasury shares without any further 

resoluƟ on by the Annual General MeeƟ ng. This authorizaƟ on allows the Company to respond appropri-

ately and fl exibly to the respecƟ ve capital market situaƟ on. The proposed authorizaƟ on provides that the 

general partner may redeem the shares in accordance with SecƟ on 237 (3) no. 3 German Stock Corpora-

Ɵ on Act (AktG) even without a capital reducƟ on. Pursuant to SecƟ on 8 (3) German Stock CorporaƟ on Act 

(AktG), the redempƟ on of shares without a capital reducƟ on increases the pro rata amount of the remain-

ing shares in the Company’s share capital. In this case, the general partner and the Supervisory Board are 

authorized to amend the ArƟ cles of AssociaƟ on with regard to the changed number of no-par value shares.

b) Sale of shares for cash

The treasury shares acquired by the Company may be sold by the general partner on the stock exchange or 

by way of an off er to all shareholders. In this way, the principle of equal treatment of shareholders is saƟ s-

fi ed when the shares are sold. In addiƟ on, under the proposed authorizaƟ on, the Company may also sell 

the acquired treasury shares with subscripƟ on rights excluded in a way other than via the stock exchange 

or by way of an off er to all shareholders if the shares are sold for cash at a price which is not signifi cantly 

lower than the stock market price of shares in the Company at the Ɵ me of the sale. This authorizaƟ on 

makes use of the opƟ on for the simplifi ed exclusion of subscripƟ on rights permiƩ ed under SecƟ on 71 (1) 

no. 8 German Stock CorporaƟ on Act (AktG) in analogous applicaƟ on of SecƟ on 186 (3) sentence 4 German 

Stock CorporaƟ on Act (AktG). This serves the Company’s interest in achieving the best possible price when 

selling treasury shares. The Company is put in a posiƟ on to take advantage of opportuniƟ es that arise 

quickly and fl exibly as a result of the respecƟ ve stock market situaƟ on, and to do so cost-eff ecƟ vely. The 

proceeds from the sale that can be achieved by seƫ  ng a price close to the market price generally lead to 

a signifi cantly higher cash infl ow per share sold than in the case of a share placement with subscripƟ on 

rights for shareholders, which generally results in not insignifi cant discounts from the stock market price. 

By dispensing with the Ɵ me-consuming and costly processing of subscripƟ on rights, equity requirements 

can also be covered promptly from market opportuniƟ es arising at short noƟ ce. Finally, the authorizaƟ on 

also helps the Company to tap into new groups of investors.

ProtecƟ on of shareholders against diluƟ on is taken into account by the fact that the shares may only be 

sold at a price that is not signifi cantly lower than the relevant stock market price. The fi nal determinaƟ on 

of the selling price for treasury shares is made shortly before the sale. The general partner will endeavor to 

keep any discount on the stock market price as low as possible, taking into account current market condi-

Ɵ ons. Interested shareholders generally have the opƟ on of maintaining their shareholding by purchasing 

addiƟ onal shares on the market.



This authorizaƟ on only applies subject to the proviso that the shares sold subject to the exclusion of sub-

scripƟ on rights in accordance with SecƟ on 186 (3) sentence 4 German Stock CorporaƟ on Act (AktG) may 

not in total exceed a pro rata amount of 10 % of the share capital, either at the Ɵ me this authorizaƟ on 

becomes eff ecƟ ve or at the Ɵ me it is exercised. Shares issued during the term of this authorizaƟ on from 

authorized capital excluding subscripƟ on rights pursuant to SecƟ ons 203 (1) sentence 1 and 186 (3) sen-

tence 4 German Stock CorporaƟ on Act (AktG) must be off set against this limit. Furthermore, shares to be 

issued to service bonds and/or profi t parƟ cipaƟ on rights with conversion or opƟ on rights or a conversion 

or opƟ on obligaƟ on must be off set against this limit insofar as the bonds and/or profi t parƟ cipaƟ on rights 

are issued during the term of this authorizaƟ on excluding subscripƟ on rights in analogous applicaƟ on of 

SecƟ on 186 (3) sentence 4 German Stock CorporaƟ on Act (AktG). These off sets and the fact that the issue 

price must be based on the stock market price ensure that the shareholders’ interests in assets and voƟ ng 

rights are adequately protected.

c) Sale of shares against contribuƟ on in kind

The general partner is also to be given the opƟ on to sell treasury shares against contribuƟ on in kind, with 

shareholder subscripƟ on rights excluded. This enables the Company to off er treasury shares directly or 

indirectly as consideraƟ on in appropriate individual cases, in parƟ cular in connecƟ on with the acquisiƟ on 

of companies, parts of companies or investments in companies or other assets, including claims against the 

Company or its Group companies. 

The Company is in global compeƟ Ɵ on. It must therefore be able to act quickly and fl exibly on naƟ onal and 

internaƟ onal markets at all Ɵ mes. Experience indicates that in negoƟ aƟ ons shares are not infrequently 

demanded as consideraƟ on instead of money. The possibility of off ering treasury shares as consideraƟ on 

therefore creates an advantage in the compeƟ Ɵ on for interesƟ ng acquisiƟ on targets as well as the neces-

sary room for maneuver to be able to take advantage of opportuniƟ es for acquisiƟ on that arise quickly, 

fl exibly and in a way that preserves liquidity. ConsideraƟ on in the form of shares may also make sense from 

the point of view of an opƟ mum fi nancing structure. If such plans materialize, the general partner will care-

fully consider whether to make use of the authorizaƟ on to grant treasury shares. When determining the 

valuaƟ on raƟ os, the general partner will ensure that the interests of the shareholders are adequately safe-

guarded. As a rule, it will base its assessment of the value of the shares given as consideraƟ on on the stock 

market price of the Company’s shares. However, a schemaƟ c link to the stock market price is not in the 

interests of the Company, in parƟ cular in order not to call into quesƟ on negoƟ aƟ on results once achieved 

due to fl uctuaƟ ons in the stock market price.

In parƟ cular, the Company is also to be given the opƟ on to grant treasury shares as consideraƟ on for the 

transfer of industrial property rights or intangible property rights of third parƟ es, such as trademarks and 

names, to the Company or one of its Group companies for the markeƟ ng of products of the CompuGroup 

Group. Furthermore, the treasury shares are to be available as consideraƟ on for the direct or indirect 

purchase of licenses to such rights by the Company. Furthermore, the Company is to also be able to use 

treasury shares to acquire patents and patent licenses, the use of which to market and develop products of 

the CompuGroup Group is in the interests of the Company.

Should third parƟ es who hold intellectual property rights and rights to intangible assets or patent-holders 

only be willing to transfer rights or issue licenses to these rights in return for the granƟ ng of shares, or in 

the case of cash payment only at a signifi cantly higher price, the Company should be in a posiƟ on to re-

spond to this situaƟ on appropriately. Insofar as authorized capital is not to be used for this purpose, the 

general partner should have the opportunity to grant treasury shares as consideraƟ on under the exclusion 



of shareholder subscripƟ on rights. The Company should also be able to acquire licenses directly or indi-

rectly in return for shares.

Furthermore, the general partner considers it possible that opportuniƟ es may arise for the Company to di-

rectly or indirectly acquire patents or licenses to patent rights in return for the granƟ ng of treasury shares, 

the exploitaƟ on of which for products of the CompuGroup Group is in the interests of the Company. In this 

respect, too, the general partner should be given the opƟ on of granƟ ng shares in the Company as consider-

aƟ on for the transfer of such patents or for the granƟ ng of patent licenses if payment in the form of shares 

is desired by the patent holders or is advantageous from the Company’s point of view. The acquisiƟ on of 

licenses, patents and other industrial property rights or intellectual property rights from third parƟ es will 

be carried out either by the Company or by one of its Group companies. It is also conceivable that the con-

sideraƟ on granted by the Company could consist of both shares and cash (license fees). The valuaƟ on of 

licenses or patents and other industrial property rights or intangible property rights to be acquired directly 

or indirectly by the Company will be market-oriented, if necessary on the basis of a valuaƟ on report. The 

valuaƟ on of the shares to be granted by the Company will be based on the stock market price.

In these cases, the granƟ ng of treasury shares is in the interest of the Company if the use and exploitaƟ on 

of licenses, patents or other intellectual property rights/rights to intangible assets promises not inconsid-

erable benefi ts for the Company with regard to the markeƟ ng and promoƟ on and/or development of its 

products, and it is not possible to acquire the license or the rights to intellectual property in return for cash 

payment, or acquisiƟ on is only possible at a high price and to the detriment of the Company’s liquidity. 

The general partner will examine and consider this in each individual case when deciding whether to grant 

treasury shares.

The decision as to whether treasury shares of the Company are granted as consideraƟ on for the opƟ ons 

described must be made in each individual case by the general partner, taking into account the interests of 

the Company in the specifi c measure, the necessity of granƟ ng shares and the valuaƟ on.

d) Fulfi llment of conversion or opƟ on rights or conversion or opƟ on obligaƟ ons

The authorizaƟ on also provides that the treasury shares may be used by the general partner, with share-

holder subscripƟ on rights excluded, to fulfi ll conversion or opƟ on rights or conversion or opƟ on obligaƟ ons 

arising from bonds and/or profi t parƟ cipaƟ on rights issued by the Company or a domesƟ c or foreign com-

pany in which the Company directly or indirectly holds a majority of the votes and capital.

It may be appropriate to use treasury shares in whole or in part instead of new shares from a capital in-

crease in order to service conversion or opƟ on rights or conversion or opƟ on obligaƟ ons. For this reason, 

the authorizaƟ on provides for such a – customary – possibility to use treasury shares.

e) Fulfi llment of opƟ on rights to shares

The authorizaƟ on provides for the possibility to use treasury shares to fulfi ll opƟ on rights from share op-

Ɵ ons granted by the Company in accordance with the authorizaƟ on granted by resoluƟ on of the Annual 

General MeeƟ ng of May 15, 2019 under agenda item 6 and adjusted in the context of the change of legal 

form resoluƟ on of the Annual General MeeƟ ng of May 13, 2020 under agenda item 7 to grant subscrip-

Ɵ on rights (share opƟ ons) to former members of the Management Board and former execuƟ ve employees 

of CompuGroup Medical SE, the legal predecessor of CompuGroup Medical SE & Co. KGaA, to managing 

directors of CompuGroup Medical Management SE, to execuƟ ve employees of CompuGroup Medical SE & 

Co. KGaA as well as to members of the management of CompuGroup Medical SE & Co. KGaA’s subordinated 



affi  liated companies and their execuƟ ve employees. The addressee of the authorizaƟ on is the general part-

ner. Insofar as share opƟ ons are concerned which were granted to former members of the Management 

Board of CompuGroup Medical SE, the legal predecessor of CompuGroup Medical SE & Co. KGaA, prior 

to the conversion of CompuGroup Medical SE into CompuGroup Medical SE & Co. KGaA, the Supervisory 

Board is authorized to fulfi ll them. For the fulfi llment of share opƟ ons granted or to be granted to managing 

directors of CompuGroup Medical Management SE aŌ er the conversion of CompuGroup Medical SE into 

CompuGroup Medical SE & Co. KGaA, the authorizaƟ on applies to the Board of Directors of the general 

partner.

The possibility of also seƩ ling share opƟ ons with treasury shares gives the Company the opƟ on of not 

necessarily seƩ ling subscripƟ on rights from share opƟ ons in cash or using new shares following a capital 

increase from conƟ ngent capital under the exclusion of shareholders’ subscripƟ on rights. This does not put 

shareholders at any signifi cant disadvantage, as subscripƟ on rights are excluded by law when seƩ ling share 

opƟ ons through shares issued from conƟ ngent capital.

Any diluƟ on of shareholders’ holdings is off set by the simultaneous increase in value of the shares. In addi-

Ɵ on, the diluƟ on eff ect that would materialize in the event of the uƟ lizaƟ on of treasury shares is relaƟ vely 

insignifi cant in consideraƟ on of the increase in the value of the Company that would result from the incen-

Ɵ ve of the share opƟ ons. The general partner and the Supervisory Board are convinced that the exisƟ ng 

share opƟ on program is parƟ cularly suitable for providing a sustainable incenƟ ve, thereby contribuƟ ng to 

an increase in the value of the Company in the interests of the Company and its shareholders.

AŌ er weighing up all of the aforemenƟ oned circumstances, the general partner and the Supervisory Board 

consider the exclusion of subscripƟ on rights when seƩ ling share opƟ ons using treasury shares to be jusƟ -

fi ed and appropriate in accordance with the legal assessment of SecƟ on 71 (1) No. 8 German Stock Corpo-

raƟ on Act (AktG), including in consideraƟ on of the negaƟ ve diluƟ on eff ects for shareholders.

3. Exclusion of subscripƟ on rights in favor of creditors of bonds

The authorizaƟ on only creates the possibility for the general partner to parƟ ally exclude the subscripƟ on rights 

of shareholders in favor of creditors of bonds and/or parƟ cipaƟ on rights with conversion or opƟ on rights or a 

conversion or opƟ on obligaƟ on in an off er of own shares to shareholders. This makes it possible to grant owners 

of already exisƟ ng conversion or opƟ on rights or creditors of bonds containing conversion or opƟ on obligaƟ ons a 

subscripƟ on right to shares as protecƟ on against diluƟ on, as opposed to reducing the conversion or opƟ on price.

4. Further informaƟ on

Use can also be made of the opportuniƟ es described above with regard to shares acquired on the basis of previ-

ous resoluƟ ons granƟ ng authorizaƟ on under SecƟ on 71 (1) No. 8 German Stock CorporaƟ on Act (AktG) or an-

other legal basis. Furthermore, these possible uses also apply to shares acquired under the terms of SecƟ on 71d 

Sentence 5 German Stock CorporaƟ on Act (AktG) or by companies which are independent of the Company or 

under majority ownership of the Company. It is benefi cial and ensures addiƟ onal fl exibility to be able to use these 

treasury shares in the same way as the shares acquired through this authorizaƟ on resoluƟ on.



 Annex to agenda item 10 – RemuneraƟ on system for the managing directors of the general partner

System of remuneraƟ on for the managing directors 

This remuneraƟ on system describes the principles used to determine the remuneraƟ on of the managing direc-

tors of CompuGroup Medical Management SE. The regulaƟ ons in SecƟ ons 87a, 120a German Stock CorporaƟ on 

Act (AktG) on the establishment and approval of a remuneraƟ on system for the Management Board are in any 

case not directly applicable to CompuGroup Medical SE & Co. KGaA (“CompuGroup Medical” or “Company”) 

due to its legal form as a partnership limited by shares (KommanditgesellschaŌ  auf AkƟ en). The management of 

CompuGroup Medical SE & Co. KGaA is conducted by its general partner, CompuGroup Medical Management SE. 

In turn, the management at CompuGroup Medical Management SE is the responsibility of its managing directors 

(“managing directors”). As CompuGroup Medical Management SE itself is not listed on the stock exchange, Sec-

Ɵ ons 87a, 120a German Stock CorporaƟ on Act (AktG) also do not have direct applicability to it and the managing 

directors. 

The managing directors have indirect management responsibility for the business of CompuGroup Medical. For 

reasons of good corporate governance, this remuneraƟ on system for the managing directors therefore follows 

SecƟ ons 87a, 120a German Stock CorporaƟ on Act (AktG) on a voluntary basis and as such will be presented to 

the 2021 Annual General MeeƟ ng of CompuGroup Medical for approval. The recommendaƟ ons of the German 

Corporate Governance Code are also taken into account in this remuneraƟ on system unless expressly outlined 

otherwise in the Company’s statement of compliance.

1. Key features of the remuneraƟ on system for the managing directors

CompuGroup Medical ranks among the global leaders in the development of e-health soluƟ ons and sells effi  -
ciency and quality enhancing soŌ ware and IT services for the healthcare sector. This posiƟ on as a leading inter-
naƟ onal supplier of IT soluƟ ons for the healthcare sector will be further extended in the future through organic 
and inorganic growth. 

CompuGroup Medical focuses very strongly on its growth strategy. This philosophy of growth is fi rmly rooted in 
the noƟ on that growth generates benefi ts that go beyond the economic advantage and is consequently of great 
signifi cance to all stakeholders in CompuGroup Medical. Corporate strategy therefore focuses very signifi cantly 
on further growth without neglecƟ ng economic effi  ciency and sustainability. The core elements of this corporate 
strategy are the further expansion of the relevant customer base, the sale of new products and services to exist-
ing customers, and a conƟ nuously leading posiƟ on in technology and innovaƟ on. 

The remuneraƟ on system for the managing directors provides an important incenƟ ve for the implementaƟ on of 
the corporate strategy of CompuGroup Medical with ambiƟ ous performance targets derived from the corporate 
strategy. The individual components of the remuneraƟ on package promote the implementaƟ on of three corner-
stones of the corporate strategy: growth, economic effi  ciency and sustainability. 

At the same Ɵ me, the remuneraƟ on of the managing directors aims to reward them appropriately according to 
their performance and area of acƟ vity and responsibility that extends indirectly to CompuGroup Medical. The 
success and future prospects of the Company in a relevant comparable environment are also decisive criteria for 
the remuneraƟ on of the managing directors.

The development of the remuneraƟ on system took the following guiding principles parƟ cularly into account:

 PromoƟ on and implementaƟ on of the corporate strategy:

By seƫ  ng challenging long- and short-term performance targets, which are in line with the desired cor-
porate development and make these measurable in specifi c terms, the remuneraƟ on system as a whole 
contributes to the promoƟ on and implementaƟ on of the corporate strategy of CompuGroup Medical.



 HarmonizaƟ on with the interests of shareholders and stakeholders:

The remuneraƟ on system vitally contributes to linking the interests of the managing directors with those 
of the shareholders and other stakeholders by tying the large majority of the variable remuneraƟ on to the 
long-term performance of CompuGroup Medical and the price of CompuGroup Medical shares.

 Focus on long‐term, sustainable development:

The long-term, sustainable development of CompuGroup Medical is promoted by the provision of a long-
term variable remuneraƟ on component and the implementaƟ on of sustainability criteria (environmental, 
social, governance – the ESG criteria) in the short-term variable remuneraƟ on. 

 Performance‐related remuneraƟ on (“Pay for Performance”):

The managing directors will receive performance-related remuneraƟ on through the seƫ  ng of appropriate 
and ambiƟ ous targets as part of the variable remuneraƟ on. The variable remuneraƟ on may be reduced 
to zero if the targets are missed; equally, it can be increased up to an upper limit (“cap”) if targets are ex-
ceeded.

 Compliance:

The current regulatory requirements regarding the structure of remuneraƟ on for company directors are 
taken into account in the process of developing the remuneraƟ on system for the managing directors.

2. Processes for determining, implemenƟ ng and monitoring the remuneraƟ on system

In the interests of good corporate governance, CompuGroup Medical also applies the principles of SecƟ ons 87a 
(1), 120a (1) German Stock CorporaƟ on Act (AktG) to CompuGroup Medical Management SE on a voluntary basis. 
The AdministraƟ ve Board of CompuGroup Medical Management SE (“AdministraƟ ve Board”) shall determine a 
remuneraƟ on system for the managing directors according to the regulaƟ ons for resoluƟ ons on the remunera-
Ɵ on system for the Management Board of a listed corporaƟ on. 

The AdministraƟ ve Board may call upon an external advisor as part of the preparaƟ on process. The Administra-
Ɵ ve Board took up this opƟ on. In assigning the mandate to the external remuneraƟ on advisor, the independence 
of the advisor from the managing directors as well as from CompuGroup Medical as well as from CompuGroup 
Medical Management SE was taken into account. Further, the general provisions of the German Stock Corpora-
Ɵ on Act and the German Corporate Governance Code on dealing with confl icts of interest are/were observed 
during the determinaƟ on and implementaƟ on of the remuneraƟ on system and the ongoing monitoring thereof. 
Should any confl icts of interest exist, the members of the AdministraƟ ve Board concerned are to make them 
known to the Chairman of the AdministraƟ ve Board and refrain from parƟ cipaƟ ng in the relevant votes within 
the AdministraƟ ve Board. Where signifi cant confl icts of interest exist which are not merely temporary, these will 
lead to the terminaƟ on of the mandate.

This remuneraƟ on system was resolved upon at the meeƟ ng of the AdministraƟ ve Board on March 2, 2021 and 
will be submiƩ ed to the Annual General MeeƟ ng of CompuGroup Medical for approval in accordance with Sec-
Ɵ on 120a (1) German Stock CorporaƟ on Act (AktG). Should approval to the remuneraƟ on system as submiƩ ed be 
denied, the AdministraƟ ve Board will submit a reviewed remuneraƟ on system to the next Annual General Meet-
ing of CompuGroup Medical in accordance with SecƟ on 120a (3) German Stock CorporaƟ on Act (AktG).

This remuneraƟ on system shall be valid for all contracts of service for managing directors newly concluded or 
extended as of March 2, 2021. The exisƟ ng contracts of service of acƟ ng managing directors do not correspond 
to all aspects of this remuneraƟ on system and benefi t from protecƟ on in this respect. This parƟ cularly concerns 
the one-off  issuance of share opƟ ons for the full term of the contract (as opposed to issuing share opƟ ons in an-
nual tranches as sƟ pulated in this remuneraƟ on system) and compliance with new corporate laws imposed by 
the Act on the ImplementaƟ on of the Second Shareholders’ Rights DirecƟ ve (ARUG II) and individual new recom-
mendaƟ ons in the German Corporate Governance Code, such as the specifi caƟ on of maximum remuneraƟ on as 
per SecƟ on 87a (1) Sentence 2 No. 1 German Stock CorporaƟ on Act (AktG) and the possibiliƟ es for withholding or 
reclaiming variable remuneraƟ on components. The specifi c remuneraƟ on of managing directors based on exist-
ing contracts of service may be derived from the respecƟ ve RemuneraƟ on Reports.



3. DeterminaƟ on of specifi c target total remuneraƟ on, appropriateness of the remuneraƟ on of managing direc‐
tors

In determining the target total remuneraƟ on for the managing directors, the AdministraƟ ve Board takes care to 
ensure that it is proporƟ onate to the performance of the managing director and the situaƟ on of the Company, 
that it does not signifi cantly exceed the usual remuneraƟ on without good reason and is conducive to the long-
term, sustainable development of the Company. 

In a market comparison, the remuneraƟ on amounts are compared with an adequate reference group (horizon-
tal comparison) in order to ensure appropriateness. To prevent an automaƟ c upward trend, the AdministraƟ ve 
Board will apply cauƟ on when using the horizontal comparison. NaƟ onal and internaƟ onal listed companies of 
comparable size and sector will be used to form the reference group, e.g. MDAX companies and global soŌ ware 
and technology companies. The AdministraƟ ve Board will also take into account internal remuneraƟ on raƟ o by 
comparing the remuneraƟ on of the managing directors with the remuneraƟ on of the management level below 
the managing directors and that of the rest of the workforce (“verƟ cal comparison”). The verƟ cal comparison will 
also consider the remuneraƟ on trends in the employee groups menƟ oned above over Ɵ me.

4. Overview of the remuneraƟ on system for the remuneraƟ on of the managing directors

4.1. RemuneraƟ on components

The remuneraƟ on of the managing directors is made up of fi xed and variable components.

The fi xed components comprise the fi xed annual salary (“fi xed salary”) and fringe benefi ts. There is no company 
pension scheme. 

The variable remuneraƟ on comprises a short-term component and a long-term component. The short-term vari-
able remuneraƟ on is granted annually in the form of a bonus, while the provision of the long-term variable remu-
neraƟ on is made annually in the form of a share opƟ on scheme.

The remuneraƟ on components are summarized in the following table:





4.2. RemuneraƟ on structure

The required legal alignment of the remuneraƟ on with a long-term, sustainable development of the Company 
shall be achieved through the structure of the target total remuneraƟ on. In it, the fi xed salary including fringe 
benefi ts makes up between ~25% and ~50% of the target total remuneraƟ on, and the share of the short-term 
variable remuneraƟ on also amounts to between ~25% and ~40%. The share of the long-term variable remunera-
Ɵ on is between ~25% and ~40%. On an individual level, the variable remuneraƟ on clearly outweighs the fi xed 
variaƟ on, and within the variable variaƟ on, the target amount of the long-term variable remuneraƟ on outweighs 
the target amount of the short-term variable remuneraƟ on. With 100% target achievement, the share of the 
long-term variable remuneraƟ on will therefore be higher than the share of the short-term variable remuneraƟ on. 
The general weighƟ ng towards the variable share of the remuneraƟ on reinforces the concept of performance-
related pay, which governs the remuneraƟ on of the managing directors.

DeviaƟ ons from the raƟ os described may occur if new share opƟ ons are not granted or only granted to a limited 
extent when contracts are extended, due to the development of share prices or the costs of the contractually 
agreed fringe benefi ts. Equally, the raƟ os may vary slightly in the event of payments being granted due to the 
accession of new appointees.

4.3. Maximum remuneraƟ on

The remuneraƟ on of the managing directors is limited by a maximum remuneraƟ on amount in accordance with 
SecƟ on 87a (1) Sentence 2 No. 1 German Stock CorporaƟ on Act (AktG). This forms an upper limit for the sum of 
the fi xed salary and fringe benefi ts, and the short-term and long-term variable remuneraƟ on components. The 
upper limit relates to the sum of all payments (including fringe benefi ts) from the remuneraƟ on granted per fi scal 
year. The maximum remuneraƟ on for each managing director shall be EUR 15 million gross per fi scal year. 

The amount of the maximum remuneraƟ on takes account in parƟ cular of the fact that the long-term variable 
remuneraƟ on is provided in the form of share opƟ ons, which have a disƟ nct opportunity-risk profi le. The granƟ ng 
of share opƟ ons regularly aff ords high profi t opportuniƟ es, at the same Ɵ me however there is the possibility of 
the expiry of the opƟ ons, meaning the complete loss of mulƟ ple years of variable remuneraƟ on if the specifi ed 
increase in the share price is not achieved. 

5. Details of the remuneraƟ on system

5.1. Fixed remuneraƟ on components

5.1.1 Fixed salary

The fi xed salary is a remuneraƟ on fi xed over the course of the whole year and paid in twelve monthly install-
ments.



5.1.2  Fringe benefi ts

The managing directors receive addiƟ onal payments in kind and other remuneraƟ on (“fringe benefi ts”). In ad-
diƟ on to the provision of a company car commensurate to their posiƟ on for work-related and personal use, 
these include insurance premiums for a Group accident insurance policy and D&O insurance with an appropriate 
amount of cover and an excess amount in accordance with SecƟ on 40 (8) of the Statute for a European company 
(SEAG) in conjuncƟ on with SecƟ on 93 (2) Sentence 3 German Stock CorporaƟ on Act (AktG). In addiƟ on, grants 
may be given for private health and nursing care insurance covering up to 50% of the verifi ed premium but not 
exceeding the maximum employer contribuƟ on for statutory health and nursing care insurance. 

Further, relocaƟ on expenses may be covered for newly appointed managing directors as well as the cost of over-
night accommodaƟ on for a period of up to six months.

5.2. Variable remuneraƟ on components

5.2.1  Short‐term variable remuneraƟ on

5.2.1.1 How the short‐term variable remuneraƟ on works

The short-term variable remuneraƟ on of the managing directors is designed as a system of target bonuses. At 
the beginning of every fi scal year, each managing director is given a target amount. The target achievement 
generated from the previously defi ned targets is mulƟ plied to calculate the individual target amount, which is 
paid in cash and capped at 200% of the target amount. 

The target achievement for the relevant fi scal year is dependent on performance targets which can be divided 
into two categories: Group targets and individual targets. While Group targets focus primarily on growth and 
economic effi  ciency, the individual targets center on the area of responsibility of the managing director and 
on ESG factors (environmental, social, governance). By taking into account individual performance targets, the 
AdministraƟ ve Board is able to set targeted individual incenƟ ves for managing directors and thereby promote 
the successful compleƟ on of key projects in the managing director’s area of responsibility or the achievement 
of ESG goals. All performance targets are added up and interlinked. The Group targets account for 50% – 75% 
of the total target amount, and the individual targets make up 25% – 50% of that total. The precise weighƟ ng 
of the various performance targets is set out by the AdministraƟ ve Board prior to the start of the relevant fi scal 
year in each case.

The table below illustrates the structure of the short-term variable remuneraƟ on:

5.2.1.2   Performance targets for short‐term variable remuneraƟ on – Group targets

The AdministraƟ ve Board defi nes a target value for all Group targets prior to the start of the fi scal year. The 
achievement of this target value leads to a target achievement of 100%. In addiƟ on, a threshold value as 
well as a maximum value is specifi ed for each target. Target achievement levels between the threshold and 
target value and between the target and maximum value are interpolated on a linear basis. 

Failure to meet the threshold value equates to a target achievement of 0% for that specifi c performance 
target and therefore to the complete loss of the pro rata remuneraƟ on for this target. If the maximum 
value for a parƟ cular performance target is achieved or exceeded, this leads to a target achievement level 
of a maximum of 200% (cap). Any further increase in the value of that parƟ cular performance target will 



not result in an increment in the target achievement level, nor may it be used to off set other performance 
targets with lower achievement levels. 

The Group targets found in the short-term variable remuneraƟ on are derived from the corporate strategy 
of CompuGroup Medical and include details of sales and EBITDA. 

a. Sales

Sales are a key performance indicator of CompuGroup Medical and make up 25% – 40% of the total 
target achievement of the short-term variable remuneraƟ on. This performance indicator off ers an 
insight into the ability to fulfi ll the primary growth target and is defi ned by the turnover with third 
parƟ es. Sales performance includes both organic and inorganic growth. The use of sales as a perfor-
mance target underscores the growth philosophy of CompuGroup Medical and makes a signifi cant 
contribuƟ on to the successful implementaƟ on of corporate strategy.

The target value for the Group target of “sales” equates to a target achievement level of 100%. It is 
derived from the budget and is defi ned annually by the AdministraƟ ve Board at the same Ɵ me as the 
specifi c threshold and maximum values. At the moment, the threshold and maximum values equate 
to missing or exceeding the target value by exactly 15% in both cases. 

The resulƟ ng target achievement curve currently appears as follows: 

b. Adjusted EBITDA

The second Group target infl uencing the short-term variable remuneraƟ on is the adjusted earnings 
before interest, taxes, depreciaƟ on and amorƟ zaƟ on (EBITDA). The adjusted EBITDA is also weight-
ed at 25% – 40%. The adjusted EBITDA represents a good indicator of the ability of CompuGroup 
Medical to generate cash fl ow before taking into account expenditure in connecƟ on with taxaƟ on, 
investments and fi nancing. As a complement to sales, this takes account of economic effi  ciency and 
incenƟ vizes profi table growth. 

The AdministraƟ ve Board also sets a target value, a threshold value and a maximum value every 
year for the “adjusted EBITDA” Group target, where the target value is linked to budget planning for 
the upcoming fi scal year. At the moment, the threshold and maximum values equate to missing or 
exceeding the target value for adjusted EBITDA by exactly 15% in both cases.

The resulƟ ng target achievement curve currently appears as follows: 



5.2.1.3 Performance targets for short‐term variable remuneraƟ on – individual targets

Alongside the collecƟ ve Group targets, which apply equally to all managing directors, individual targets 
are addiƟ onally used to assess and appropriately reward the respecƟ ve performance of each and every 
managing director. The individual targets are also agreed on with the managing directors prior to the start 
of each fi scal year and weighted at 25% – 50%. They contain targets relaƟ ng to each managing director’s 
area of responsibility as well as ESG-based targets and other Group targets. The individual business area 
targets place parƟ cular emphasis on success within the business area for which the managing director is 
responsible. Possible incenƟ ves for this success could be performance targets such as the development 
and roll-out of OneGroup tools, the establishment of an eff ecƟ ve CTO organizaƟ on or expansion of the 
customer plaƞ orm. When selecƟ ng these targets, parƟ cular aƩ enƟ on is paid to their relevance and mea-
surability. In addiƟ on to targets relaƟ ng to areas of responsibility, the individual targets also include ESG 
targets derived from the corporate and sustainability strategies. Here, the AdministraƟ ve Board can set 
specifi c ESG targets prior to the start of the fi scal year, based on the materiality analysis. These might for 
example relate to the areas of data protecƟ on and informaƟ on security, health protecƟ on, equality and 
diversity or compliance. 

Where Group targets are incorporated into the individual targets, they must be linked to the Group-wide 
role and responsibility of the managing director and thereby incenƟ vize their performance at Group level. 

5.2.2  Long‐term variable remuneraƟ on

The l ong-term variable remuneraƟ on of the managing directors is granted in the form of a share opƟ on 
scheme. At the start of every fi scal year, the managing directors receive subscripƟ on rights (“share op-
Ɵ ons”) to no-par bearer shares in CompuGroup Medical SE & Co. KGaA for the period of the term of 
contract but not exceeding four years during the period of their iniƟ al appointment and any extension to 
their contract. The AdministraƟ ve Board may at its own discreƟ on choose not to grant all or some of the 
share opƟ ons for the period of a contract extension. The number of share opƟ ons allocated annually is 
calculated on the basis of target amounts sƟ pulated on an individual basis, which are each divided by the 
volume-weighted average price of the share on the date of issue. In compliance with the respecƟ ve quali-
fying and exercise periods (see b. for details) and with the exercise condiƟ ons (see c. for details), the man-
aging directors may exercise the share opƟ ons at the respecƟ ve exercise price (see a. for details). Linking 
the long-term variable remuneraƟ on to the price trend of CompuGroup Medical shares aligns the interests 
of the managing directors even more closely with those of shareholders. At the same Ɵ me, the lengths of 
the performance period, the qualifying period and the exercise periods are incenƟ ves for the long-term, 
sustainable development of the Company. At the discreƟ on of the AdministraƟ ve Board, share opƟ ons that 
are exercised can be serviced either by uƟ lizing one of the conƟ ngent capital arrangements resolved for 
this purpose or through the Company’s own shares or in cash. 



The fi gure below illustrates the structure of the long-term variable remuneraƟ on in the form of the share 
opƟ on scheme:

a. Exercise price

The price per share to be paid upon exercising a share opƟ on (“exercise price”) corresponds to the volume -
weighted average price of the share in the Company in the XETRA trading system (or a funcƟ onally compa-
rable successor to the XETRA system) of the Frankfurt Stock Exchange for a period beginning 45 calendar 
days before and ending 45 calendar days aŌ er the respecƟ ve date of issue but not less than the pro rata 
amount of the share capital of the Company (SecƟ on 9 (1) German Stock CorporaƟ on Act (AktG)). The date 
of issue of a share opƟ on is the day on which the issue of the share opƟ on decided by the AdministraƟ ve 
Board is communicated to the managing director (receipt of the declaraƟ on).

b. Qualifying period, opƟ on life and exercise periods

Share opƟ ons can be exercised for the fi rst Ɵ me aŌ er the qualifying period of four years has expired. The 
qualifying period begins on the date of issue and closes at the end of a period of no less than four years 
thereaŌ er. AŌ er expiry of the qualifying period, the share opƟ ons may be exercised by the managing direc-
tors within a period of six years (the “opƟ on life”). Within this Ɵ me, share opƟ ons can be exercised within 
four weeks of the third working day aŌ er the results of the respecƟ ve quarter of the fi scal year have been 
announced (each four-week period consƟ tutes an exercise period). Statutory restricƟ ons in accordance 
with the general regulaƟ ons remain unaff ected.

The opƟ on life can be extended by the AdministraƟ ve Board as deemed appropriate where it is not pos-
sible to exercise the opƟ on at the end of its original life due to statutory regulaƟ ons. The AdministraƟ ve 
Board is also authorized to restrict the opƟ on life generally or on a case-by-case basis as appropriate, and 
in the case of such a restricƟ on to extend it on a case-by-case basis.

c. Exercise condiƟ ons

A prerequisite for exercising share opƟ ons is that the price of the Company’s share has increased by at 
least 15% in total (“minimum price rise”) either (i) in the period of three years from the issue date or (ii) in 
the period of three years before the date on which the share opƟ ons in quesƟ on can be exercised for the 
fi rst Ɵ me (“performance period”). The relevant iniƟ al value is the exercise price in the case of (i) and, in 
the case of (ii), the volume-weighted average rate of the Company’s share in XETRA trading (or a funcƟ on-
ally comparable successor system taking the place of the XETRA system) on the Frankfurt Stock Exchange 
for a period beginning 45 calendar days before and ending 45 calendar days aŌ er the fi rst date of the rel-
evant three-year period. The relevant reference price for measuring the minimum price rise is the volume-
weighted average price of the Company’s share in XETRA trading (or a funcƟ onally comparable successor 



system taking the place of the XETRA system) on the Frankfurt Stock Exchange during the last three months 
before the relevant three-year period expires. If the minimum price rise is not achieved, the share opƟ ons 
lapse without compensaƟ on. OpƟ ons may be exercised in full or in part in tranches of a minimum of 10,000 
share opƟ ons. OpƟ ons may also be exercised if the contract of service of the managing director has ended 
but the share opƟ ons allocated to him or her have nevertheless not expired due to the departure of the 
managing director (see 5.2.2. e. below).

d. Adjustments

If, during the life of share opƟ ons, the Company increases its share capital by issuing new shares with indi-
rect or direct subscripƟ on rights for its shareholders, or places treasury shares, or issues converƟ ble bonds 
or opƟ on bonds with shareholder subscripƟ on rights, the AdministraƟ ve Board is authorized to award the 
managing directors a seƩ lement to off set the diluƟ on eff ect in part or in full. The seƩ lement may take the 
form of a reducƟ on in the exercise price and/or an adjustment of the number of share opƟ ons. The benefi -
ciaries have no enƟ tlement to economic equalizaƟ on or compensaƟ on, however. The AdministraƟ ve Board 
further reserves the right, in the event of extraordinary developments, to use its proper discreƟ on to adjust 
the economic value of the share opƟ ons.

e. Rules governing expiry on departure

On ter minaƟ on of a contract of service, all share opƟ ons not yet allocated shall lapse for the period subse-
quent to the departure of the managing director. Where the contract of the managing director was conƟ n-
ued for at least two years, the share opƟ on scheme for the share opƟ ons already awarded will conƟ nue to 
operate according to the original terms and condiƟ ons as long as and insofar as the award of the share op-
Ɵ ons was made at least 12 months prior to the terminaƟ on of the contract of service, and may be exercised 
within the framework of the rules of the share opƟ on scheme unless the managing director (i) leaves offi  ce 
without good cause as laid out in SecƟ on 626 German Civil Code (BGB), (ii) declines to accept a contract 
extension with substanƟ ally similar terms or does not receive an off er of such a contract extension if good 
cause exists for which the managing director is responsible within the meaning of SecƟ on 84 (3) German 
Stock CorporaƟ on Act (AktG), (iii) is removed for good cause for which he or she is responsible within the 
meaning of SecƟ on 84 (3) German Stock CorporaƟ on Act (AktG), or (iv) has his or her contract of service 
terminated by the Company for good cause within the meaning of SecƟ on 626 (1) German Civil code (BGB). 
The share opƟ ons awarded for the previous years and on a pro rata temporis basis for the year of depar-
ture can conƟ nue to be exercised within the framework of the regulaƟ ons of the share opƟ on scheme 
upon reƟ rement, or in the case of departure due to permanent disability for service or invalidity or death. 

On terminaƟ on of the contract of service or dismissal as managing director for good cause for which the 
managing director is responsible within the meaning of SecƟ on 626 (1) German Civil Code (BGB) or SecƟ on 
84 (3) German Stock CorporaƟ on Act (AktG), any share opƟ ons not yet exercised and whose the qualifying 
period has not yet elapsed, will expire without compensaƟ on on the day of the departure of the managing 
director. 

6. RemuneraƟ on‐related transacƟ ons

6.1. Term of contracts of service

The contracts of service of the managing directors have a maximum fi xed term of fi ve years. The term of the con-
tract for new appointees is three years at most. 

There is no ordinary right to terminaƟ on; this does not aff ect the right of both parƟ es to extraordinary termina-
Ɵ on for good cause in accordance with SecƟ on 626 (1) German Civil Code (BGB).

6.2. Mid‐year appointment and departure

If a managing director is appointed for the fi rst Ɵ me during the course of a fi scal year and in the event of a depar-
ture mid-year the total remuneraƟ on including the one-year variable remuneraƟ on and the allocaƟ on amount 
specifi ed by the share opƟ on scheme will be reduced on a pro rata temporis basis corresponding to the length 
of service in the relevant fi scal year. In certain circumstances, share opƟ ons that have been awarded but not yet 
exercised or are not yet exercisable, may lapse without compensaƟ on (see 5.2.2.e. above).



6.3. Secondary employment, internal supervisory and administraƟ ve board posiƟ ons

If managing directors take up posiƟ ons on other supervisory or administraƟ ve boards within the CompuGroup 
Medical Group, any paid remuneraƟ on received must be transferred to the Company. 

The acceptance of secondary employment outside the CompuGroup Medical Group requires the prior consent of 
the AdministraƟ ve Board. When giving consent, the AdministraƟ ve Board will decide whether any paid remuner-
aƟ on for such secondary employment shall be off set against the remuneraƟ on for the work as managing director.

6.4. Malus and clawback provisions

The contracts of service of managing directors contain provisions for withholding (“malus”) and reclaiming 
(“clawback”) short-term variable remuneraƟ on.

Reducing or withholding or reclaiming all or part of the short-term variable remuneraƟ on may occur as the result 
of a breach of the employment contract jusƟ fying extraordinary terminaƟ on or an intenƟ onal or grossly negligent 
infringement of essenƟ al due diligence requirements within the meaning of SecƟ on 40 (8) of the Statute for a 
European company (SEAG) in conjuncƟ on with SecƟ on 93 (1)(1) German Stock CorporaƟ on Act (AktG) (“compli-
ance malus”/“compliance clawback”). 

It lies within the discreƟ onary powers of the AdministraƟ ve Board to decide if and to what extent remuneraƟ on 
shall be withheld or reclaimed. In doing so, the AdministraƟ ve Board must take into account not only the signifi -
cance, the duraƟ on and any recurrence of the breach of duty by the managing director, but also and in parƟ cular 
the material damage sustained by the Company and the extent to which the managing director contributed to it. 

Furthermore, the AdministraƟ ve Board may correct the determinaƟ on of short-term variable remuneraƟ on or 
reclaim in full or in part short-term variable remuneraƟ on that has already been paid out if and insofar as it is 
ascertained that subsequent to the iniƟ al determinaƟ on or payment, the data upon which the calculaƟ on of the 
payment amount was based, in parƟ cular underlying consolidated fi nancial statements, was incorrect and that 
when the corrected data is used a lower payment amount or no payment amount would have been due as the 
short-term variable remuneraƟ on (“performance malus”/“performance clawback”). 

A reducƟ on in the short-term variable remuneraƟ on due to an infringement of duty or compliance or due to the 
correcƟ on of underlying data can only be made for the fi scal year in which the infringement was determined 
or for which the incorrect data were used to calculate the remuneraƟ on sum. Clawback of short-term variable 
remuneraƟ on that has already been paid can, independently of the reason for the clawback, occur up to a maxi-
mum of four years aŌ er the end of the fi scal year in which the infringement of duty or compliance took place 
or for which the short-term variable remuneraƟ on was paid on the basis of incorrect data. Notwithstanding the 
above provisions, the managing directors remain liable for damages towards the Company in accordance with 
SecƟ on 40 (8) of the Statute for a European company (SEAG) in conjuncƟ on with SecƟ on 93 (2)(1) German Stock 
CorporaƟ on Act (AktG).

6.5. Benefi ts in the case of early dismissal/terminaƟ on of contract of service

Payments made due to early dismissal of the managing director or due to early terminaƟ on of the contract of ser-
vice without good cause by the managing director will remunerate the term of the contract of service remaining 
unƟ l the regular end date up to a maximum of two years’ total remuneraƟ on (“severance pay cap”). The underly-
ing total annual remuneraƟ on is based on the remuneraƟ on paid in the last full fi scal year and potenƟ ally also 
on the total annual remuneraƟ on expected for the current fi scal year. Open variable remuneraƟ on components 
allocated to the period prior to the departure of the managing director are paid in accordance with the targets 
and parameters for comparison originally agreed upon and with the due dates or holding periods specifi ed in the 
contract.

There is no enƟ tlement to a severance payment where the early dismissal or terminaƟ on of the contract of ser-
vice occurs due to good cause for which the managing director is responsible. This also applies where the manag-
ing director resigns and this does not occur for reasons for which CompuGroup Medical or CompuGroup Medical 
Management SE are responsible.



6.6. Change of control 

The contracts of service of the managing directors provide for a special right of terminaƟ on in the event of a 
change of control if (i) the person acquiring control signifi cantly restricts the powers of the managing director 
within a period of six months aŌ er the change of control, or (ii) the remaining term of the managing director’s 
contract of service is less than two years and the managing director is not made a legally binding off er to extend 
his or her contract of service by at least two more years from the date of this off er under at least comparable 
economic condiƟ ons. In case this special right of terminaƟ on is exercised, the managing directors are enƟ tled to 
a severance payment, which is subject to a cap. This cap is set at a maximum of 150% of the fi xed and short-term 
variable remuneraƟ on components up to the regular terminaƟ on date of the employment contract, whereby the 
short-term variable remuneraƟ on is calculated on the basis of an assumed target achievement of 100% and for a 
period not exceeding two years. Where the managing director makes use of his or her special right of terminaƟ on 
in a case of change of control, the share opƟ ons already granted remain in place and become vested. The same 
applies if the managing director is dismissed within a period of six months aŌ er the Ɵ me of the change-of-control 
case without good cause for which the managing director is responsible. 

A change-of-control case shall be deemed to exist if an acquirer (other than CompuGroup Medical) acquires a 
controlling infl uence over CompuGroup Medical Management SE or if CompuGroup Management SE ceases to 
be general partner of CompuGroup Medical. 

6.7. Non‐compeƟ Ɵ on clause

Managing directors are subject to a comprehensive non-compeƟ Ɵ on clause for the duraƟ on of their acƟ vity in 
that role.

In addiƟ on, a post-contractual non-compeƟ Ɵ on clause is sƟ pulated in the contracts of service for a period of 12 
months. A compensaƟ on payment is granted for the duraƟ on of the post-contractual non-compeƟ Ɵ on clause. 
This amounts to 50% of the last fi xed annual salary drawn and the last annual bonus actually awarded. 

Any severance payments will be off set against the compensaƟ on.

6.8. Temporary incapacity for work

If a managing director is temporarily unable to work, he or she will receive conƟ nued payment of a fi xed salary 
and short-term variable remuneraƟ on on a pro rata temporis basis for a period of four months but not past the 
terminaƟ on date of the contract of service. 

6.9. Permanent incapacity for work, and death, reƟ rement

If the managing director dies or becomes permanently unable to work, the fi xed salary and the one-year variable 
remuneraƟ on will conƟ nue to be paid on a pro rata temporis basis for a period of three months aŌ er the end 
of the month in which the managing director leŌ  acƟ ve service. In the event of death, payment is made to the 
surviving dependents.

7. Temporary deviaƟ on from the managing directors’ remuneraƟ on system

The AdministraƟ ve Board has the opƟ on of temporarily deviaƟ ng from the remuneraƟ on system in special and 
excepƟ onal circumstances if this is necessary in the interests of the long-term well-being of the Company. Such 
deviaƟ ons may be necessary to ensure adequate incenƟ ves in the event of a severe corporate or economic crisis, 
for example. These extraordinary circumstances underlying and necessitaƟ ng a deviaƟ on must be ascertained 
by a resoluƟ on of the AdministraƟ ve Board. However, generally unfavorable market trends are not suffi  cient 
grounds to jusƟ fy a deviaƟ on from the remuneraƟ on system due to special and extraordinary circumstances. 

The components of the remuneraƟ on system that can be deviated from under these circumstances are the 
procedure, the regulaƟ ons covering the structure and amount of remuneraƟ on, the fi nancial and non-fi nancial 
performance criteria, and the principles of assessment as well as the threshold, target and maximum values of 
the individual remuneraƟ on components. In such cases, the AdministraƟ ve Board may also temporarily grant 
addiƟ onal remuneraƟ on components or replace individual remuneraƟ on components with other remuneraƟ on 
components or deviate from the maximum remuneraƟ on, insofar as this is necessary to restore an appropriate 
level of incenƟ ve for the remuneraƟ on of the managing directors. Regardless of any deviaƟ on from the remu-



neraƟ on system, the remuneraƟ on as such and its structure must conƟ nue to target the long-term, sustainable 
development of the Company and be in proporƟ on to the success of the Company and the performance of the 
managing directors. 

Furthermore, the AdministraƟ ve Board may, at its discreƟ on, temporarily reimburse the expenses for extraordi-
nary ancillary services (e.g. security measures) if a signifi cant change in requirements is idenƟ fi ed. The Admin-
istraƟ ve Board also has the opƟ on of granƟ ng special payments to new managing directors in compensaƟ on for 
the loss of variable remuneraƟ on enƟ tlements from a previous employment relaƟ onship caused by the move to 
CompuGroup Medical Management SE, or to cover the costs arising from a change of locaƟ on, or, on a one-off  
basis, for assuming offi  ce. 



Annex  to agenda item 11 – RemuneraƟ on system for the members of the Supervisory Board

I. ContribuƟ on of the remuneraƟ on to promoƟ ng the business strategy and long‐term development of Compu‐

Group Medical SE & Co. KGaA

In terms both of its structure and its amount, the remuneraƟ on of the Supervisory Board recognizes the demands 

of the posiƟ on as Supervisory Board member of CompuGroup Medical SE & Co. KGaA, in parƟ cular the concomi-

tant Ɵ me commitment and the concomitant level of responsibility. The remuneraƟ on follows the convenƟ onal 

structure for the market, and its amount – including in comparison to the remuneraƟ on of Supervisory Board 

members of comparable listed companies in Germany – is proporƟ onate to the duƟ es of the members of the 

Supervisory Board and to the situaƟ on of CompuGroup Medical SE & Co. KGaA. The remuneraƟ on makes it pos-

sible to aƩ ract suitable well-qualifi ed candidates for the offi  ce of Supervisory Board member. As a result, the re-

muneraƟ on of the Supervisory Board helps enable the Supervisory Board as a whole to properly and competently 

fulfi ll its obligaƟ ons to monitor and advise the general partner. LimiƟ ng the remuneraƟ on to a fi xed component 

also supports these tasks of the Supervisory Board. The restricƟ on creates an incenƟ ve for the members of the 

Supervisory Board to quesƟ on the general partner’s management appropriately in the execuƟ on of their moni-

toring and advisory duƟ es without focusing primarily on the development of operaƟ onal indicators. Together 

with the general partner, the Supervisory Board thus promotes both the business strategy and the long-term 

development of CompuGroup Medical SE & Co. KGaA. The limitaƟ on to fi xed remuneraƟ on also corresponds to 

proposal G.18 Sentence 1 of the German Corporate Governance Code.

II. RemuneraƟ on components

The fi xed annual remuneraƟ on of the members of the Supervisory Board is EUR 80,000.00 for the Chairman of 

the Supervisory Board, EUR 60,000.00 for the Vice Chairman of the Supervisory Board and EUR 40,000.00 for 

each other member of the Supervisory Board.

In addiƟ on, the members of the Supervisory Board will receive an annual remuneraƟ on of EUR 10,000.00 for 

membership of a Supervisory Board commiƩ ee, with the chairman of a commiƩ ee receiving the amount of EUR 

20,000.00. In this way, the remuneraƟ on of the members of the Supervisory Board meets recommendaƟ on G.17 

of the German Corporate Governance Code, according to which the greater Ɵ me commitment of the Chairman 

and Vice Chairman of the Supervisory Board and that of the chairman and members of commiƩ ees should be 

properly recognized. If a fi scal year does not cover a full calendar year or if a member of the Supervisory Board 

has only been a member of the Supervisory Board or a commiƩ ee during a part of the fi scal year, their respecƟ ve 

remuneraƟ on is to be paid on a pro rata temporis basis.

In addiƟ on, the Company provides the members of the Supervisory Board with an appropriate amount of D&O 

insurance cover. Furthermore, the members of the Supervisory Board are also reimbursed for expenses incurred 

in the exercise of their offi  ce, including value added tax.

The Company’s Supervisory Board members sent by the Supervisory Board to the Joint CommiƩ ee receive ad-

diƟ onal annual remuneraƟ on of EUR 10,000.00 for their work on the Joint CommiƩ ee.



III. Processes for determining, implemenƟ ng and monitoring the remuneraƟ on system

The Annual General MeeƟ ng determines the remuneraƟ on of the Supervisory Board on the proposal of the gen-

eral partner and the Supervisory Board in the ArƟ cles of AssociaƟ on or by resoluƟ on. The current remuneraƟ on 

of the Supervisory Board is regulated in SecƟ on 15 of the ArƟ cles of AssociaƟ on of CompuGroup Medical SE & 

Co. KGaA. The addiƟ onal remuneraƟ on for the members of the Supervisory Board sent to the Joint CommiƩ ee 

by the Supervisory Board is regulated in SecƟ on 20 (3) of the ArƟ cles of AssociaƟ on of CompuGroup Medical SE 

& Co. KGaA.

The Annual General MeeƟ ng resolves upon the remuneraƟ on of the Supervisory Board at least every four years. 

It is permissible to resolve upon a confi rmaƟ on of the exisƟ ng remuneraƟ on at this point. In preparaƟ on for the 

resoluƟ on of the Annual General MeeƟ ng, the general partner and the Supervisory Board each examine whether 

the remuneraƟ on of the Supervisory Board conƟ nues to be in the interests of CompuGroup Medical SE & Co. 

KGaA and is appropriate with parƟ cular regard to its amount and structure. If necessary, the general partner and 

the Supervisory Board will propose a suitable adjustment of the remuneraƟ on to the Annual General MeeƟ ng



Further informaƟ on and notes

I. Total number of shares and voƟ ng rights

At the Ɵ me of convening the Annual General MeeƟ ng, the Company’s share capital amounts to EUR 53,734,576.00 

and is divided into 53,734,576 no-par value registered shares, each granƟ ng one vote. This total number includes 

680,716 own shares held by the Company as at the date of the invitaƟ on; pursuant to SecƟ on 71b German Stock 

CorporaƟ on Act (AktG), the Company does not have any rights in respect of these own shares.

II. Requirements for exercising the rights of shareholders in connecƟ on with the virtual Annual General MeeƟ ng, 

in parƟ cular voƟ ng rights

In accordance with SecƟ on 1 (2) of the COVID-19 Measures Act, the general partner has resolved with the ap-

proval of the Supervisory Board to hold the Annual General MeeƟ ng as a virtual general meeƟ ng without the 

physical presence of the shareholders or their authorized representaƟ ves (with the excepƟ on of proxies ap-

pointed by the Company).

1. RegistraƟ on

According to SecƟ on 23 (1) of the ArƟ cles of AssociaƟ on, only those shareholders who are entered in the Com-

pany’s share register on the day of the Annual General MeeƟ ng and who have registered in good Ɵ me before the 

Annual General MeeƟ ng are enƟ tled to exercise the rights of shareholders in connecƟ on with the virtual Annual 

General MeeƟ ng, in parƟ cular voƟ ng rights.

RegistraƟ on must be received by the Company in German or English by 24:00 (CEST) on May 12, 2021 either in 

text form

– at

CompuGroup Medical SE & Co. KGaA 

c/o Computershare OperaƟ ons Center

80249 Munich, Germany or

– by fax on 

+49 (0)89 30903 74675 or

– by e-mail to

anmeldestelle@computershare.de or

– electronically online via the Company’s investor portal (“CGM Investor Portal”) at www.cgm.com/agm

or by transmission by intermediaries in accordance with the provisions of SecƟ on 67c German Stock CorporaƟ on 

Act (AktG). To register online via the CGM Investor Portal, shareholders will require an individual access code 

in addiƟ on to their shareholder number. Shareholders who are already registered on the CGM Investor Portal 

should use their personal password as their access code. Other shareholders entered in the share register will be 



sent an iniƟ al password along with their invitaƟ on to the Annual General MeeƟ ng. As described in more detail in 

IV.2 below, authorized representaƟ ves receive their own access data.

In accordance with the legal requirements, shareholders who are only entered in the share register aŌ er the 

beginning of April 28, 2021, will not receive an invitaƟ on to the Annual General MeeƟ ng unless they specifi cally 

request it, and will therefore not receive access data for the CGM Investor Portal. You can, however, request the 

invitaƟ on leƩ er with access data for the CGM Investor Portal from one of the above addresses for registraƟ on by 

post, fax or email.

Please note that unforeseen delays may aff ect the transmission by intermediaries at present, as the provision of 

the necessary electronic systems and precauƟ ons is not yet consistently guaranteed by all intermediaries. There 

is also the possibility of delays in postal traffi  c caused in parƟ cular by the current developments in the coronavi-

rus pandemic. We therefore recommend that you register by fax, e-mail or online.

2. Notes on re‐registraƟ on freeze

a) In relaƟ on to the Company and with regard to exercising rights in connecƟ on with the virtual Annual Gen-

eral MeeƟ ng, only those shareholders who are entered as such in the share register are deemed to be 

shareholders. The status of the informaƟ on entered in the share register on the day of the Annual General 

MeeƟ ng is defi niƟ ve in determining the number of voƟ ng rights a shareholder is enƟ tled to. Please note, 

however, that for technical reasons a re-registraƟ on freeze will apply from May 13, 2021 to the day of the 

Annual General MeeƟ ng on May 19, 2021 (both inclusive), i.e., no entries or deleƟ ons will be made in the 

share register. The key date for technical processing is therefore 24:00 on May 12, 2021 (CEST) (“Technical 

Record Date”).

b) Shares are not locked or blocked by registering for the Annual General MeeƟ ng. Shareholders can there-

fore conƟ nue to freely dispose of their shares even aŌ er they have registered for the Annual General Meet-

ing and regardless of the freeze on share re-registraƟ on.

3. Notes on postal voƟ ng

Shareholders or their authorized representaƟ ves can exercise their voƟ ng rights in connecƟ on with the virtual 

Annual General MeeƟ ng by means of a postal vote. This requires the shareholder to be entered in the share reg-

ister on the day of the Annual General MeeƟ ng and properly registered in Ɵ me for the deadline.

For details on voƟ ng by post, please refer to the secƟ on “Procedure for postal voƟ ng”.

4. Notes on voƟ ng by proxy

Shareholders or their authorized representaƟ ves can exercise their voƟ ng rights in connecƟ on with the virtual 

Annual General MeeƟ ng not only by postal vote, but also via a (sub-)authorized representaƟ ve, such as a credit 

insƟ tute, a shareholders’ associaƟ on or another representaƟ ve, e.g., a proxy nominated by the Company. When 

voƟ ng by proxy, the shareholder is also required to be entered in the share register on the day of the Annual 

General MeeƟ ng and the shareholder must register in due Ɵ me and form.

For details on the authorizaƟ on procedure, please refer to the secƟ ons “Procedure for voƟ ng by proxy” and “Pro-

cedure for voƟ ng by Company proxy”.



III. Broadcast of the virtual Annual General MeeƟ ng on the internet

Shareholders or their authorized representaƟ ves can follow the enƟ re virtual Annual General MeeƟ ng in video 

and audio via the CGM Investor Portal at www.cgm.com/agm. An individual access code is required for this in 

addiƟ on to the shareholder number. Shareholders who are already registered on the CGM Investor Portal should 

use their personal password as their access code. Other shareholders entered in the share register by the begin-

ning of April 28, 2021 will be sent an iniƟ al password together with the leƩ er of invitaƟ on to the Annual General 

MeeƟ ng. As described in more detail in IV.2 below, authorized representaƟ ves receive their own access data.

IV. Procedure for voƟ ng

AŌ er proper registraƟ on, shareholders or their authorized representaƟ ves can exercise their voƟ ng rights by 

postal vote. However, you can also have your voƟ ng rights exercised by (sub-)authorized representaƟ ves, in par-

Ɵ cular by a proxy appointed by the Company.

1. Procedure for voƟ ng by postal vote

VoƟ ng by postal vote can only be carried out (i) by electronic postal voƟ ng via the online CGM Investor Portal or 

(ii) in accordance with the provisions of SecƟ on 67c German Stock CorporaƟ on Act (AktG) by means of transmis-

sion by intermediaries.

a) Electronic postal voƟ ng via the CGM Investor Portal can be carried out in accordance with the procedure 

established by the Company up to the start of the counƟ ng of votes in the virtual Annual General Meet-

ing. The CGM Investor Portal can be accessed via the website at www.cgm.com/agm. To register on the 

CGM Investor Portal, shareholders will require an individual access code in addiƟ on to their shareholder 

number. Shareholders who are already registered on the CGM Investor Portal should use their personal 

password as their access code. Other shareholders entered in the share register by the beginning of April 

28, 2021 will be sent an iniƟ al password together with the leƩ er of invitaƟ on to the Annual General Meet-

ing. As described in more detail in IV.2 below, authorized representaƟ ves receive their own access data.

b) In accordance with the provisions of SecƟ on 67c German Stock CorporaƟ on Act (AktG), postal votes may 

also be transmiƩ ed to the Company by intermediaries by May 18, 2021, 18:00 (CEST). The Ɵ me of receipt 

of the postal votes by the Company is decisive. This also applies to the modifi caƟ on or revocaƟ on of absen-

tee ballots by way of intermediary transmission. Please note that unforeseen delays may aff ect the trans-

mission by intermediaries at present, as the provision of the necessary electronic systems and precauƟ ons 

is not yet consistently guaranteed by all intermediaries

c) Postal votes can be changed or withdrawn in the CGM Investor Portal up to the beginning of the vote count 

in the virtual Annual General MeeƟ ng. This possibility also exists for postal votes submiƩ ed in due Ɵ me by 

means of transmission by intermediaries in accordance with the provisions of SecƟ on 67c German Stock 

CorporaƟ on Act (AktG).

d) If declaraƟ ons on the submission, change or withdrawal of postal votes are received via more than one of 

the two possible means of transmission (i) CGM Investor Portal and (ii) subject to the provisions of SecƟ on 

67c German Stock CorporaƟ on Act (AktG), the declaraƟ on received most recently within the deadline is 

deemed to be binding.



e) VoƟ ng by postal vote on agenda item 2 of this convocaƟ on also applies in the event that the proposal on 

the appropriaƟ on of profi ts is adjusted as a result of a change in the number of shares enƟ tled to dividends.

f) If a separate vote takes place on an item on the agenda instead of a collecƟ ve vote, the postal vote cast for 

this item on the agenda applies to each separate item of the vote.

g) VoƟ ng by postal vote does not exclude voƟ ng by proxy (see below “Procedure for voƟ ng by proxy”) VoƟ ng 

by proxy, including the proxy appointed by the Company, is deemed to be a revocaƟ on of previously cast 

postal votes.

h) Intermediaries within the meaning of SecƟ on 135 (1) German Stock CorporaƟ on Act (AktG) and persons 

or insƟ tuƟ ons equivalent to them according to SecƟ on 135 (8) German Stock CorporaƟ on Act (AktG) (e.g., 

a shareholders’ associaƟ on) may also use postal votes provided that the set deadlines are met. The Com-

pany will provide them with an electronic voƟ ng channel or the relevant forms on request.

2. Procedure for voƟ ng by proxy

Shareholders who do not wish to exercise their voƟ ng rights by postal vote themselves but rather through a proxy 

must grant them power of aƩ orney prior to voƟ ng. Please note the following:

a) If neither an intermediary within the meaning of SecƟ on 135 (8) German Stock CorporaƟ on Act (AktG) nor 

another person or insƟ tuƟ on (such as a shareholders’ associaƟ on) that is equivalent to them according to 

SecƟ on 135 (8) German Stock CorporaƟ on Act (AktG) is authorized, the power of aƩ orney is to be granted 

either

aa) to the Company 

– in text form to

CompuGroup Medical SE & Co. KGaA

c/o Computershare OperaƟ ons Center

80249 Munich, Germany or

– in text form by fax to

+49 (0)89 30903 74675 or

– in text form by e-mail to

CGM-HV2021@computershare.de or

– in accordance with the provisions of SecƟ on 67c German Stock CorporaƟ on Act (AktG) by 

means of transmission by intermediaries.

or

bb) in text form direct to the authorized proxy (in this case the authorizaƟ on must be verifi ed to the 

Company in text form or in accordance with the provisions of SecƟ on 67c German Stock CorporaƟ on 

Act (AktG) by means of transmission by intermediaries).



The same applies to withdrawal of the power of aƩ orney. As soon as the power of aƩ orney has been 

granted or verifi ed to the Company, the proxy receives their own access data with which they can exercise 

rights in connecƟ on with the virtual Annual General MeeƟ ng online on the CGM Investor Portal at www.

cgm.com/agm.

Shareholders and their proxies can submit proof of authorizaƟ on or the withdrawal of power of aƩ orney 

in text form to one of the addresses specifi ed under aa) above for the granƟ ng of power of aƩ orney to 

the Company or through intermediaries in accordance with the provisions of SecƟ on 67c German Stock 

CorporaƟ on Act (AktG).

b) The power of aƩ orney can also be granted, verifi ed or withdrawn via the CGM Investor Portal in accor-

dance with Company procedure up to the start of the counƟ ng of votes in the virtual Annual General Meet-

ing. An individual access code is required for this in addiƟ on to the shareholder number. Shareholders who 

are already registered on the CGM Investor Portal should use their personal password as their access code. 

Other shareholders entered in the share register by the beginning of April 28, 2021 will be sent an iniƟ al 

password together with the leƩ er of invitaƟ on to the Annual General MeeƟ ng. The possibility of withdraw-

ing powers of aƩ orney in the CGM Investor Portal also exists for powers of aƩ orney granted or verifi ed by 

post, fax, e-mail or by means of transmission by intermediaries in accordance with the provisions of Sec-

Ɵ on 67c German Stock CorporaƟ on Act (AktG).

c) The authorizaƟ on of intermediaries within the meaning of SecƟ on 135 (1) German Stock CorporaƟ on Act 

(AktG) and other persons and insƟ tuƟ ons equivalent to them according to SecƟ on 135 (8) German Stock 

CorporaƟ on Act (AktG) (e.g., shareholders’ associaƟ ons) as well as the withdrawal and verifi caƟ on of such 

authorizaƟ on, is subject to the statutory provisions, in parƟ cular SecƟ on 135 German Stock CorporaƟ on 

Act (AktG). Please also observe rules prescribed by the respecƟ ve proxy.

Intermediaries within the meaning of SecƟ on 135 (1) German Stock CorporaƟ on Act (AktG) and other per-

sons and insƟ tuƟ ons equivalent to them according to SecƟ on 135 (8) German Stock CorporaƟ on Act (AktG) 

(e.g., shareholders’ associaƟ ons) may only exercise voƟ ng rights for shares that do not belong to them but 

for which they are entered as owners in the share register on the basis of power of aƩ orney.

d) In accordance with SecƟ on 134 (3) Sentence 2 German Stock CorporaƟ on Act (AktG), if the shareholder 

authorizes more than one person, the Company is enƟ tled to reject one or more of them.

e) Please refer your authorized representaƟ ves to the informaƟ on on data protecƟ on listed in SecƟ on VII 

below. 

3. Procedure for voƟ ng by Company proxy

Shareholders or their authorized representaƟ ves may also be represented by proxies appointed by the Company 

when casƟ ng their votes in connecƟ on with the virtual Annual General MeeƟ ng. Please note the following:

a) Company proxies may only vote on agenda items for which they have been given express instrucƟ ons for 

exercising the voƟ ng right. Company proxies are required to vote in accordance with the instrucƟ ons given 

to them.

b) Please note that Company proxies (i) do not accept mandates to fi le objecƟ ons to resoluƟ ons of the Annual 

General MeeƟ ng or to put forward quesƟ ons or propose moƟ ons, and that they (ii) are only available to 

vote on moƟ ons and nominaƟ ons for which resoluƟ ons are proposed by the general partner and/or the 



Supervisory Board in accordance with SecƟ ons 283 No. 6, 124 (3) German Stock CorporaƟ on Act (AktG) 

or by shareholders in accordance with SecƟ ons 124 (1), 122 (2) Sentence 2 German Stock CorporaƟ on Act 

(AktG) that have been published in this convocaƟ on or subsequently or which have been made available in 

accordance with SecƟ ons 126, 127 German Stock CorporaƟ on Act (AktG).

c) Powers of aƩ orney and instrucƟ ons to Company proxies may be given, amended or withdrawn in text form 

to the Company at one of the addresses given in SecƟ on IV.2 a) aa) for granƟ ng power of aƩ orney by post, 

fax or e-mail by May 18, 2021, 18:00 (CEST). In all of these cases, the Ɵ me of receipt by the Company of 

the power of aƩ orney or instrucƟ ons, the amendment or the withdrawal is decisive.

d) The online CGM Investor Portal can be used to issue powers of aƩ orney and instrucƟ ons to Company prox-

ies in accordance with the procedure laid down by the Company up unƟ l the start of the vote count in the 

Annual General MeeƟ ng. The Company’s Investor Portal can be accessed via the website at www.cgm.

com/agm. To register on the CGM Investor Portal, shareholders will require an individual access code in 

addiƟ on to their shareholder number. Shareholders who are already registered on the CGM Investor Portal 

should use their personal password as their access code. Other shareholders entered in the share register 

by the beginning of April 28, 2021 will be sent an iniƟ al password together with the leƩ er of invitaƟ on to 

the Annual General MeeƟ ng. As described in more detail in IV.2 below, authorized representaƟ ves receive 

their own access data. 

e) Powers of aƩ orney and instrucƟ ons to Company proxies may also be granted, amended or withdrawn by 

means of transmission by intermediaries in accordance with the provisions of SecƟ on 67c German Stock 

CorporaƟ on Act (AktG) by May 18, 2021, 18:00 (CEST). The Ɵ me of receipt by the Company of the power 

of aƩ orney or instrucƟ on, the amendment or the withdrawal is decisive. Please note that unforeseen de-

lays may aff ect the transmission by intermediaries at present, as the provision of the necessary electronic 

systems and precauƟ ons is not yet consistently guaranteed by all intermediaries

f) Up unƟ l the beginning of the vote count in the virtual Annual General MeeƟ ng, powers of aƩ orney and 

instrucƟ ons that have already been issued to Company proxies can be changed or withdrawn online on the 

CGM Investor Portal. This possibility also applies to powers of aƩ orney and instrucƟ ons issued to Company 

proxies within the stated deadline by post, fax, e-mail or by means of transmission by intermediaries in 

accordance with the provisions of SecƟ on 67c German Stock CorporaƟ on Act (AktG).

g) If declaraƟ ons on the submission, amendment or withdrawal of powers of aƩ orney and instrucƟ ons for 

Company proxies are received via more than one of the possible means of transmission (i) post, (ii) fax), 

(iii) e-mail, (iv) CGM Investor Portal and (v) via intermediaries in accordance with the provisions of SecƟ on 

67c German Stock CorporaƟ on Act (AktG), the declaraƟ on received most recently within the deadline is 

deemed to be binding.

h) InstrucƟ ons to Company proxies on agenda item 2 of this convocaƟ on also apply in the event that the pro-

posal on the appropriaƟ on of profi ts is adjusted as a result of a change in the number of shares enƟ tled to 

dividends.

i) If a separate vote is conducted on an item on the agenda instead of a collecƟ ve vote, the instrucƟ on for 

this item on the agenda applies to each separate item of the vote.

j) The authorizaƟ on of the Company proxies does not preclude voƟ ng by postal vote. VoƟ ng by postal vote 

is deemed to consƟ tute the withdrawal of previously issued powers of aƩ orney and instrucƟ ons to the 

Company proxies.



k) Intermediaries within the meaning of SecƟ on 135 (1) German Stock CorporaƟ on Act (AktG) or other per-

sons or insƟ tuƟ ons equivalent to them according to SecƟ on 135 (8) German Stock CorporaƟ on Act (AktG) 

(e.g., a shareholders’ associaƟ on) may also use the proxies appointed by the Company provided that the 

set deadlines are met. The Company will provide them with an electronic voƟ ng channel or the relevant 

forms on request.

4. AuthorizaƟ on forms

RegistraƟ on and authorizaƟ on can be carried out in parƟ cular by compleƟ ng the form that is sent to the share-

holders with the registraƟ on documents, but also in any of the ways described above in SecƟ ons II.1, IV.2 and 

IV.3. A power of aƩ orney form is also available on the Company’s website at www.cgm.com/agm. 

If you want to authorize an intermediary within the meaning of SecƟ on 135 (8) German Stock CorporaƟ on Act 

(AktG) or another equivalent person or insƟ tuƟ on (such as a shareholders’ associaƟ on) in accordance with Sec-

Ɵ on 135 (8) German Stock CorporaƟ on Act (AktG), please agree with the authorized representaƟ ve on the meth-

od by which power of aƩ orney is to be granted.

V. Shareholders’ rights and opƟ ons

Before and during the virtual Annual General MeeƟ ng, shareholders are enƟ tled to rights and opƟ ons including 

the following. Further details can be found online at www.cgm.com/agm.

1. AddiƟ ons to the agenda

In accordance with SecƟ on 122 (2) German Stock CorporaƟ on Act (AktG), shareholders whose shares together 

make up the proporƟ onate amount of EUR 500,000.00 of the share capital (this corresponds to 500,000 shares) 

may request that items be placed on the agenda and published. Each new item must be accompanied by a state-

ment of grounds or a draŌ  resoluƟ on. The request must be sent to the Company in wriƟ ng. Please send a respec-

Ɵ ve request to the following address:

CompuGroup Medical SE & Co. KGaA
Hauptversammlungen
Maria Trost 21
56070 Koblenz, Germany

Requests for an addiƟ on to the agenda within the meaning of SecƟ on 122 (2) German Stock CorporaƟ on Act 

(AktG) can also be sent electronically via e-mail to the Company at hv@cgm.com, subject to the requirements of 

SecƟ on 126a of the German Civil Code.

Any such request must be received by the Company at least 30 days before the meeƟ ng, i.e., no later than 24:00 

(CEST) on April 18, 2021. In accordance with SecƟ on 122 (2) and (1) Sentence 3 German Stock CorporaƟ on Act 

(AktG), the shareholders concerned must prove that they have held the shares for at least 90 days prior to the day 

the request is received and that they will hold the shares unƟ l the general partner has decided on the applicaƟ on.

Any addiƟ ons to the agenda to be announced will be published in the Federal GazeƩ e immediately upon receipt 

of the request and, in accordance with SecƟ on 121 (4a) German Stock CorporaƟ on Act (AktG), forwarded for pub-

licaƟ on to media it is assumed will disseminate the informaƟ on throughout the European Union. They will also be 

published on the Company’s website at www.cgm.com/agm and communicated to shareholders.



2. CountermoƟ ons; nominaƟ ons

According to SecƟ on 126 (1) German Stock CorporaƟ on Act (AktG), each shareholder is enƟ tled to submit coun-

termoƟ ons to the proposed resoluƟ ons on the items on the agenda. If the countermoƟ ons are to be made avail-

able by the Company, they must be submiƩ ed at least 14 days before the virtual Annual General MeeƟ ng, i.e., no 

later than May 4, 2021, 24:00 (CEST)

– by post to

CompuGroup Medical SE & Co. KGaA

Hauptversammlungen

Maria Trost 21

56070 Koblenz, Germany or

– by fax to

+49 (0)261 8000 3102 or

– by e-mail to

hv@cgm.com or

– in accordance with the provisions of SecƟ on 67c German Stock CorporaƟ on Act (AktG) by means of trans-

mission by intermediaries.

CountermoƟ ons directed elsewhere do not have to be made available.

In all cases where a countermoƟ on is sent, the Ɵ me of receipt of the countermoƟ on by the Company is decisive.

CountermoƟ ons from shareholders that are to be made available will be published online at www.cgm.com/

agm, including the name of the shareholder and the grounds if applicable, and any management comments. The 

Company can refrain from making a countermoƟ on and any respecƟ ve grounds available if the requirements of 

SecƟ on 126 (2) German Stock CorporaƟ on Act (AktG) are met.

In accordance with SecƟ on 127 German Stock CorporaƟ on Act (AktG), these regulaƟ ons apply mutaƟ s mutandis 

to a shareholder’s nominaƟ on for the elecƟ on of members of the Supervisory Board or of auditors. In addiƟ on 

to the reasons stated in SecƟ on 126 (2) German Stock CorporaƟ on Act (AktG), the general partner does not need 

to make an elecƟ on nominaƟ on available if the proposal does not contain the candidate’s name, occupaƟ on and 

place of residence. NominaƟ ons for the elecƟ on of members of the Supervisory Board do not need to be made 

available if they are not accompanied by any informaƟ on on the membership of the proposed Supervisory Board 

candidate of other statutory supervisory boards within the meaning of SecƟ on 125 (1) Sentence 5 German Stock 

CorporaƟ on Act (AktG).

MoƟ ons or nominaƟ ons by shareholders that must be made available in accordance with SecƟ on 126 German 

Stock CorporaƟ on Act (AktG) or SecƟ on 127 German Stock CorporaƟ on Act (AktG) are deemed to have been 

made at the Annual General MeeƟ ng if the shareholder proposing the moƟ on or submiƫ  ng the nominaƟ on is 

entered in the Company’s share register and registered for the Annual General MeeƟ ng.



3. Right to submit quesƟ ons

In accordance with SecƟ on 1 (2) No. 3 COVID-19 Measures Act, shareholders or their authorized representaƟ ves, 

with the excepƟ on of proxies appointed by the Company, have the right to submit quesƟ ons by means of elec-

tronic communicaƟ on. The right to submit quesƟ ons exists only for shareholders who have registered in good 

Ɵ me for the virtual Annual General MeeƟ ng in accordance with the sƟ pulaƟ ons outlined above (in II.1.), and their 

authorized representaƟ ves. 

QuesƟ ons must be submiƩ ed via the CGM Investor Portal by May 17, 2021, 24:00 (CEST). The CGM Investor Por-

tal can be accessed via the website at www.cgm.com/agm. To register on the CGM Investor Portal, shareholders 

will require an individual access code in addiƟ on to their shareholder number. Shareholders who are already reg-

istered on the CGM Investor Portal should use their personal password as their access code. Other shareholders 

entered in the share register by the beginning of April 28, 2021 will be sent an iniƟ al password together with the 

leƩ er of invitaƟ on to the Annual General MeeƟ ng. As described in more detail in IV.2 below, authorized represen-

taƟ ves receive their own access data. Please note that the names of shareholders and authorized representaƟ ves 

who submit quesƟ ons may be menƟ oned when answering the quesƟ ons in the virtual Annual General MeeƟ ng, 

provided that they have not objected to being menƟ oned by name. Within the process for submiƫ  ng quesƟ ons, 

the CGM Investor Portal will query whether shareholders and authorized representaƟ ves object to being men-

Ɵ oned by name.

4. Opportunity to object

In accordance with SecƟ on 1 (2) No. 4 COVID-19 Measures Act, shareholders who have exercised their voƟ ng 

rights by postal vote or by proxy may, within the duraƟ on of the virtual Annual General MeeƟ ng, in person or 

by proxy (with the excepƟ on of proxies appointed by the Company), object to resoluƟ ons of the virtual Annual 

General MeeƟ ng in the CGM Investor Portal at www.cgm.com/agm without appearing physically at the Annual 

General MeeƟ ng. To register on the CGM Investor Portal, shareholders will require an individual access code 

in addiƟ on to their shareholder number. Shareholders who are already registered on the CGM Investor Portal 

should use their personal password as their access code. Other shareholders entered in the share register by the 

beginning of April 28, 2021 will be sent an iniƟ al password together with the leƩ er of invitaƟ on to the Annual 

General MeeƟ ng. As described in more detail in IV.2 below, authorized representaƟ ves receive their own access 

data.

VI. InformaƟ on and documents on the Annual General MeeƟ ng; website

This invitaƟ on to the Annual General MeeƟ ng, the documents to be made available to the Annual General Meet-

ing, including the informaƟ on required in accordance with SecƟ on 124a German Stock CorporaƟ on Act (AktG), 

proposals from shareholders and further explanaƟ ons of the rights and opƟ ons of the shareholders, are available 

on the Company’s website (www.cgm.com/agm). All documents required by law to be made available to the An-

nual General MeeƟ ng may be accessed there during the Annual General MeeƟ ng.

VII. InformaƟ on on data protecƟ on

As the responsible authority within the terms of data protecƟ on law, CompuGroup Medical SE & Co. KGaA pro-

cesses personal data (e.g., name, date of birth, address, possibly e-mail address, number of shares and type of 



ownership of the shares) of shareholders and their authorized representaƟ ves in connecƟ on with the virtual An-

nual General MeeƟ ng on the basis of the applicable data protecƟ on law in order to prepare, conduct and docu-

ment the Annual General MeeƟ ng in the form required by law.

The processing of personal data is essenƟ al for the preparaƟ on and conduct of the Annual General MeeƟ ng. The 

legal basis for processing is ArƟ cle 6 (1)(c) of the General Data ProtecƟ on RegulaƟ on (GDPR) and SecƟ on 67e (1) 

German Stock CorporaƟ on Act (AktG).

The service providers commissioned to host the Annual General MeeƟ ng only receive personal data from Compu-

Group Medical SE & Co. KGaA that is required in order to perform their service. The service providers process the 

data on the basis of a contract with CompuGroup Medical SE & Co. KGaA and exclusively in accordance with the 

instrucƟ ons of CompuGroup Medical SE & Co. KGaA. In addiƟ on, personal data is made available to shareholders 

and shareholders’ representaƟ ves in connecƟ on with the virtual Annual General MeeƟ ng within the framework 

of the statutory provisions. It is possible that shareholders and authorized representaƟ ves who submit quesƟ ons 

may be menƟ oned by name during the answering of quesƟ ons in the virtual Annual General MeeƟ ng unless 

they have expressly objected to being named. This data processing may be necessary to safeguard the legiƟ mate 

interest of the other shareholders in fi nding out the name of a person puƫ  ng forward a quesƟ on and gaining a 

beƩ er understanding of the quesƟ on aŌ erwards. The legal basis for this data processing is ArƟ cle 6 (1)(f) GDPR 

and SecƟ on 67e (1) German Stock CorporaƟ on Act (AktG).

The Company stores the personal data in connecƟ on with the virtual Annual General MeeƟ ng in accordance with 

legal obligaƟ ons. The data is regularly deleted aŌ er three years, provided that it is no longer required for any dis-

putes about the existence or eff ecƟ veness of resoluƟ ons of the Annual General MeeƟ ng. If the Company learns 

that a shareholder is no longer a shareholder in the Company, their personal data will on principle be stored for 

a maximum of twelve months, provided the data is no longer required for any disputes about the existence or 

eff ecƟ veness of resoluƟ ons of the Annual General MeeƟ ng.

In accordance with the legal requirements, the shareholders and authorized representaƟ ves have the right to 

informaƟ on, correcƟ on, restricƟ on, objecƟ on and deleƟ on at any Ɵ me with regard to the processing of their per-

sonal data, as well as a right to data portability according to Chapter III of the GDPR and according to SecƟ on 67e 

(4) German Stock CorporaƟ on Act (AktG). Shareholders and authorized representaƟ ves may assert these rights 

free of charge against the Company using the following contact details:

– CompuGroup Medical SE & Co. KGaA

Data ProtecƟ on Offi  cer

Hans-Josef Gerlitz

Maria Trost 21

56070 Koblenz, Germany or

– by phone on

+49 (0)261 8000 1667

or

– by e-mail to

HansJosef.Gerlitz@cgm.com.



Shareholders and authorized representaƟ ves can also use this contact informaƟ on to contact the Company’s data 

protecƟ on offi  cer. In addiƟ on, shareholders and authorized representaƟ ves have the right to lodge a complaint 

with the data protecƟ on supervisory authoriƟ es in accordance with ArƟ cle 77 GDPR.

Koblenz, April 2021

CompuGroup Medical SE & Co. KGaA

CompuGroup Medical Management SE as general partner

Disclosures pursuant the Commission Implementing Regulation (EU) 2018/1212
A. Specifi caƟ on of the message

A1 Unique idenƟ fi er of the event 221d0be5f292eb11811c005056888925

A2 Type of message NoƟ ce of General MeeƟ ng

B. Specifi caƟ on of the issuer

B1 ISIN DE000A288904

B2 Name of issuer CompuGroup Medical SE & Co. KGaA

C. Specifi caƟ on of the meeƟ ng

C1 Date of the General MeeƟ ng 19. May 2021

C2 Time of the General MeeƟ ng (start) 9.00 UTC (11.00 CEST)

C3 Type of General MeeƟ ng
Ordinary Annual General MeeƟ ng of CompuGroup Medical SE 
& Co. KGaA in the form of a virtual Annual General MeeƟ ng 
without the physical presence of the shareholders

C4 LocaƟ on of the General MeeƟ ng

virtual: www.cgm.com/agm

Place of the Annual General MeeƟ ng within the meaning of 
the German Stock CorporaƟ on Act (AktG): business premises 
of the Company,

Maria Trost 21, 56070 Koblenz, Germany

C5 Record Date (Technical Record Date) 12. May 2021

C6 Uniform Resource Locator (URL) www.cgm.com/agm

D2
Issuer deadline for the noƟ fi caƟ on of 
parƟ cipaƟ on

12. May 2021, 22.00 UTC (24.00 CEST)






