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Invitation

We hereby give notice
of our Annual
Stockholders’ Meeting
to be held 
on Wednesday, 
13 May 2015, 
10:00 a.m. CEST at the
LANXESS arena, 
Willy-Brandt-Platz 1,
50679 Cologne,
Germany



2

I. Agenda

1. Submission of the approved annual financial statement and the
adopted consolidated financial statement for the year ended 
31 December 2014 with the consolidated management report
for LANXESS Aktiengesellschaft and the group of companies, to
include the notes to the information pursuant to Sections 289
(4) and (5) as well as Section 315 (4) of the German Commer-
cial Code (HGB), as well as the presentation of the report of the
Supervisory Board for the fiscal year 2014

The Supervisory Board has approved the annual financial statement
and the consolidated financial statement prepared by the Board of
Management. The annual financial statement thus has been adopted
pursuant to Sec. 172 (1) of the German Stock Corporation Act (AktG).
Accordingly, there will be no adoption of a resolution by the Stockhold-
er’s Meeting.

2. Adoption of a resolution regarding the appropriation 
of the balance sheet profits

The Board of Management and the Supervisory Board propose that
the balance sheet profits of EURO 52,822,765.42 for the fiscal year
2014 be used as follows:  

– Distribution of a dividend of EURO 0.50  
per dividend-bearing no-par value share EURO 45,761,468.00,  

– Amount of profit carried forward EURO 7,061,297.42,   
Balance sheet profit total EURO 52,822,765.42.

The amounts allocated to dividends and to profit carried forward have
been calculated based on the number of dividend-bearing no-par value
shares existing at the time when the allocation of profits was proposed
by the Board of Management and the Supervisory Board. Should the
number of dividend-bearing no-par value shares change by the date of
the Annual Stockholders’ Meeting, a motion for a resolution adapted as
follows to such change shall be submitted to the Annual Stockholders’
Meeting: the dividend per dividend-bearing no-par value share of
EURO 0.50 remains unchanged. Insofar as the number of dividend-
bearing no-par value shares and therefore the sum of dividends in-
creases, the amount of profit carried forward shall decrease according-
ly. Insofar as the number of dividend-bearing shares and therefore the
sum of dividends decreases, the amount of profit carried forward shall
increase accordingly. 

3. Adoption of a resolution on the ratification of the actions of
the members of the Board of Management

The Board of Management and the Supervisory Board propose that
formal approval be given to the actions of the members of the Board
of Management in office during the fiscal year 2014 with respect to
that fiscal year.
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4. Adoption of a resolution on the ratification of the actions 
of the members of the Supervisory Board

The Board of Management and the Supervisory Board propose that
formal approval be given to the actions of the members of the Super-
visory Board in office during the fiscal year 2014 with respect to that
fiscal year. 

5. Appointment of the auditor 

Upon recommendation of the Audit Committee, the Supervisory Board
proposes that PricewaterhouseCoopers Aktiengesellschaft Wirt-
schaftsprüfungsgesellschaft, Frankfurt am Main, shall be appointed as     

a) auditor of the annual financial statements and the consolidated 
financial statement for fiscal year 2015, as well as  

b) auditor for the review of the abbreviated financial statements and
the interim management report as contained in the half-year report
2015.

6. Appointment of the Supervisory Board

Upon closing of the Annual Stockholders’ Meeting on 13 May 2015,
the term in office of the following members of the Supervisory Board
appointed at the ordinary Annual Stockholders’ Meeting on 28 May
2010 ends: Dr. Friedrich Janssen, Mr. Robert J. Koehler, Mr. Rainer
Laufs, Dr. Rolf Stomberg and Mr. Theo H. Walthie. The stockholder 
representative, Ms. Claudia Nemat, who was appointed until the end
of the Annual Stockholders’ Meeting which decides on the ratification
of the Supervisory Board members for the fiscal year 2018, remains in
office.

Pursuant to Sections 96 (1), 101 (1) of the German Stock Corpora-
tions Act (AktG), Sections 1 (1), 7 (1) Sentence 1 No. 1 and (2) No. 1
German Co-Determination Act (MitbestG) and Section 8 (1) of the Ar-
ticles of Association, the Supervisory Board of LANXESS Aktiengesell-
schaft is composed of 12 members, six of which are elected by stock-
holders and six of which are elected by employees. A total of five
members of the Supervisory Board are therefore to be elected by the
Annual Stockholders’ Meeting. The current election of the employee
representatives to the Supervisory Board is held as scheduled and will
presumably have been completed before the Annual Stockholders’
Meeting.

The Supervisory Board proposes, based on the recommendations of
the nomination committee of the Supervisory Board, to elect   

a) Dr. Friedrich Janssen, Essen,
Former member of the Board of Management of E.ON Ruhrgas AG,

b) Lawrence A. Rosen, Bonn,
Member of the Board of Management of Deutsche Post AG,
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c) Dr. Rolf Stomberg, Hamburg,
Chairman of the Supervisory Board of LANXESS AG,

d) Theo H. Walthie, Pfaffikon, Switzerland,
Independent consultant for the energy, chemicals and 
biopharma industries,

e) Dr. Matthias L. Wolfgruber, Mühldorf a. Inn,
Chairman of the Board of Management of ALTANA AG,

as stockholders’ representative to the Supervisory Board with effect
from closing of this Annual Stockholders’ Meeting until the closing of
the Annual Stockholders’ Meeting that will adopt a resolution on the
ratification of the actions of the members of the Supervisory Board for
the fiscal year 2019. 

After two terms in office Mr. Koehler and Mr. Laufs have declared that
they are no longer available for the office. Apart from that, the nomina-
tion committee was guided by the aim to renew the Supervisory Board
gradually in order to archive renewal while maintaining continuity. A 
larger number of female members was aimed, however could not be 
realized due to various reasons. In case that a subsequent appoint-
ment becomes necessary, the aspect of gender balance will be taken
into account.

The Annual Stockholders’ Meeting is not bound to nomination pro-
posals. The intention is to hold individual elections to the Supervisory
Board in accordance with the German Corporate Governance Code.
It is planned that Dr. Rolf Stomberg be proposed as a candidate for
Chairman of the Supervisory Board, if he is reappointed.

Information pursuant to Section 125 (1) Sentence 5 AktG

The shareholder representatives proposed for appointment to the 
Supervisory Board are members of another legally stipulated Super-
visory Board at the companies listed under a) as well as members of
a comparable domestic or foreign supervisory body of commercial 
enterprises listed under b).

Dr. Friedrich Janssen

a) National-Bank AG
LANXESS Deutschland GmbH
HanseWerk AG
Avacon AG

b) Hoberg & Driesch GmbH (Chairman of the Advisory Committee)
Thüga Assekuranz Services München Versicherungsmakler GmbH
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Lawrence A. Rosen

a) Deutsche Postbank AG

b) Qiagen N.V., The Netherlands

Dr. Rolf Stomberg

a) Biesterfeld AG (Vice Chairman)
LANXESS Deutschland GmbH (Chairman)

b) HOYER GmbH
KEMNA Bau Andreae GmbH & Co. KG
OAO Severstal, Russia

Theo H. Walthie

a) LANXESS Deutschland GmbH

b) NBE Therapeutics AG, Switzerland (Chairman of the 
Board of Directors)

Dr. Matthias Wolfgruber

a) BYK-Chemie GmbH (Chairman)
ECKART GmbH (Chairman)
Grillo Werke AG 

b) ARDEX GmbH (Chairman of the Advisory Committee 
from 1 April 2015)
Cabot Corporation, USA 
ELANTAS Beck India Ltd., India (Chairman of the Board 
of Directors)

The candidates’ resumes are available on the company’s website at
www.stockholdersmeeting.lanxess.com.

Information on Clause 5.4.1 (4) to (6) of the German Corporate
Governance Code

Apart from the fact that Dr. Friedrich Janssen, Dr. Rolf Stomberg and
Mr. Theo H. Walthie are already members of the Supervisory Board of
the company and the Supervisory Board of its subsidiary, LANXESS
Deutschland GmbH, in the opinion of the Supervisory Board there are
no personal or business relationships in the meaning of Clause 5.4.1
(4) to (6) of the German Corporate Governance Code between the
proposed candidates and the LANXESS Aktiengesellschaft, its group
companies, the bodies of the LANXESS Aktiengesellschaft, or a share-
holder with a substantial interest in the LANXESS Aktiengesellschaft
with any significance for the election decision of the Annual Stockhold-
ers’ Meeting.
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7. Adoption of a resolution regarding the cancelation of autho-
rized capital II and creation of new authorized capital II (with
the option of excluding subscription rights) as well as the 
corresponding amendment of Section 4 (capital stock) (3) of 
the Articles of Association

The authorization of the Board of Management granted by the Annual
Stockholders’ Meeting on 28 May 2010 to increase the capital stock
by up to EURO 16,640,534 (authorized capital II) has been used in the
fiscal year 2014 in the amount of EURO 8,320,266 and will further-
more expire on 27 May 2015. The remaining authorized capital II in
Section 4 (3) of the Articles of Association should therefore be cancel-
ed and replaced by a new authorized capital II, to enable the compa-
ny in the future to cover its financial requirements quickly and flexibly
in the future, in particular in consideration of the planned realignment
of the company. Please refer to the report by the Board of Manage-
ment to the Annual Stockholders’ Meeting on this agenda item.

The Board of Management and the Supervisory Board propose the
following resolution:

a) Cancellation of the authorized capital resolved 
by the Annual Stockholders’ Meeting on 28 May 2010

The authorization of the Board of Management granted by the An-
nual Stockholders’ Meeting on 28 May 2010 with a term expiring
on 27 May 2015 pursuant to Section 4 (3) of the Articles of Asso-
ciation to increase the capital stock with the approval of the Super-
visory Board by way of issuance of new no-par value bearer 
shares against cash contributions or contributions in kind is can-
celed and shall be replaced by the following new authorized capi-
tal II as stated under following lit. b).

b) Creation of new authorized capital II

The Board of Management will be authorized to increase the capi-
tal stock by 22 May 2018 – with the approval of the Supervisory
Board by way of issuance of new no-par value bearer shares
against cash contributions or contributions in kind, either once or
several times, by up to a total of EURO 18,304,587 (authorized 
capital II).

Stockholders will be granted a subscription option with the follow-
ing restrictions:

With the Supervisory Board’s approval, the Board of Management
will be authorized to exclude fractional amounts in the case of ca-
pital increases against cash contributions and/or contributions in
kind from the stockholders’ subscription right and to furthermore
exclude the subscription right to the extend required in order to
grant new no-par value bearer shares to holders or creditors of the
option or conversion rights or obligations issued by the company
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or its direct or indirect affiliated companies to the extent they would
be entitled to upon exercising the option or conversion right or ful-
filling the option or conversion obligation as shareholders.   

The Board of Management will furthermore be authorized, with the
Supervisory Board’s approval, to exclude the subscription right of
the shareholders if the capital increase is made against contribu-
tions in kind, in particular in case of acquisition of companies, parts
of companies, equity interests in companies or other assets, includ-
ing rights and receivables, or as part of mergers.

The Board of Management will furthermore be authorized, with the
Supervisory Board’s approval, in the case of capital increases
against cash contributions, to exclude the subscription right if the
amount for which the new no-par value bearer shares are issued
does not significantly fall short of the market price at the time of
final determination of the amount for which the shares are issued,
which should be as close as possible to the placement of the no-
par value bearer shares (simplified exclusion of subscription rights
in accordance with Section 186 (3) Sentence 4 AktG). The shares
issued under exclusion of the subscription right in accordance with
Section 186 (3) Sentence 4 AktG may not exceed 10% of the ca-
pital stock existing at the time when the resolution is passed by the
Annual Stockholders’ Meeting or – if the value is lower – when the
resolution regarding the initial exploitation of authorized capital is
passed. This upper limit of 10% of capital stock shall be reduced
by the pro-rated amount of the capital stock attributable to those
shares issued or sold during the period of effectiveness of this au-
thorization under the exclusion of the subscription right in direct or
analogous application of Section 186 (3) Sentence 4 AktG. Fur-
thermore, this ceiling is decreased by shares that have been or
must be issued in order to satisfy option or conversion rights or
obligations, if the option or conversion rights or obligations were is-
sued under exclusion of the subscription right in accordance with
Section 186 (3) Sentence 4 AktG during the period of effectiveness
of this authorization.

The Board of Management will also be authorized, with the Super-
visory Board’s approval, to determine the further particulars of the
capital increase and its implementation.

c) Amendments to the Articles of Association

Sec. 4 (3) of the Articles of Association shall be amended as 
follows:

“The Board of Management will be authorized to increase the ca-
pital stock by 22 May 2018, with the approval of the Supervisory
Board, by way of issuance of new no-par value bearer shares
against cash contributions or contributions in kind, either once or
several times, by up to a total of EURO 18,304,587 (authorized ca-
pital II). Stockholders will be granted a subscription right with the
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following restrictions: With the approval of the Supervisory Board,
the Board of Management is authorized to exclude fractional
amounts from the subscription right of shareholders in the case of
capital increases against cash contributions or contributions in
kind as required, in order to grant holders or creditors of the op-
tion or conversion rights or obligations issued by the company or its
direct or indirect affiliated companies a subscription right for new
no-par value bearer shares to the extent to which they would be
entitled upon exercising the option or conversion right or in the
case of fulfillment of the option or conversion obligation. The Board
of Management will furthermore be authorized, with the Superviso-
ry Board’s approval, to exclude the subscription right if the capital
increase is made against contributions in kind, in particular in case
of acquisition of companies, parts of companies, equity interests in
companies or other assets, including rights and receivables, or as
part of mergers. Furthermore, with the Supervisory Board’s appro-
val, in the case of capital increases against cash contributions, the
subscription right of the shareholders can be excluded if the
amount for which the new no-par value bearer shares are issued
does not significantly fall short of the market price at the time of
final determination of the amount for which the shares are issued,
which should be as close as possible to the placement of the no-
par value bearer shares (simplified exclusion of subscription rights
in accordance with Section 186 (3) Sentence 4 AktG). The shares
issued under exclusion of the subscription right in accordance with
Section 186 (3) Sentence 4 AktG may not exceed 10% of the ca-
pital stock existing at the time when the resolution is passed by the
Annual Stockholders’ Meeting or – if the value is lower – when the
resolution regarding the initial exploitation of authorized capital is
passed. This upper limit of 10% of capital stock shall be reduced
by the pro-rated amount of the capital stock attributable to those
shares issued or sold during the period of effectiveness of this au-
thorization under the exclusion of the subscription right in direct or
analogous application of Section 186 (3) Sentence 4 AktG. Fur-
thermore, this ceiling is decreased by shares that have been or
must be issued in order to satisfy option or conversion rights or
obligations, if the option or conversion rights or obligations were is-
sued under exclusion of the subscription right in accordance with
Section 186 (3) Sentence 4 AktG during the period of effectiveness
of this authorization. The Board of Management will also be autho-
rized to determine the further particulars of the capital increase and
its implementation with the Supervisory Board’s approval.”

The Board of Management can only use the authorization to issue 
shares from the new authorized capital II in the maximum amount of
20% of the capital stock that exists at the time the resolution is passed.
When deciding on the exclusion of the subscription right of stockhold-
ers, the Board of Management will also take into consideration an 
issue of bonds with option or conversion rights and/or obligations,
which is issued on the basis of other authorizations granted by the An-
nual Stockholders’ Meeting of 13 May 2015 under exclusion of the
subscription right of stockholders (cf. proposed resolution regarding
agenda item 8), with the provision that it will only use the authoriza-
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tions granted by the Annual Stockholders’ Meeting of 13 May 2015 for
capital measures under exclusion of the stockholders’ subscription
right to increase the capital stock in the maximum amount of 20% of
the capital stock that exists at the time the resolution is passed. The
shares issued from the authorized capital II under exclusion of the sub-
scription right regarding capital increases by way of contributions in
kind should not exceed 10% of the capital stock that exists at the time
the resolution is passed. The Board of Management will be bound to
these limitations until a future Annual Stockholders’ Meeting passes
another resolution about the authorization of the Board of Manage-
ment regarding capital measures under exclusion of the stockholders’
subscription rights. Reference is made in this regard to the reports sub-
mitted by the Board of Management to the Annual Stockholders’ Meet-
ing about the authorized capital II (agenda item 7) and the authoriza-
tion to issue warrant bonds or convertible bonds (agenda item 8).

8. Cancellation of the previous authorization to issue convertible
bonds and/or warrant bonds, profit participation rights and/or
income bonds (or a combination of these instruments) as well
as the conditional capital; creation of a new authorization to
issue convertible bonds and/or warrant bonds, profit participa-
tion rights and/or income bonds or a combination of these in-
struments, also under exclusion of the subscription right, crea-
tion of a new conditional capital as well as the corresponding
amendments to Section 4 (capital stock) (4) of the Articles of
Association

The authorization resolved upon at the Annual Stockholders’ Meeting
of 18 May 2011, which expires on 17 May 2016, to issue convertible
bonds and/or warrant bonds, profit participation rights and/or income
bonds (or combinations of these instruments) and the conditional ca-
pital should be canceled prematurely following the capital increase im-
plemented in the 2014 fiscal year and replaced by a new authoriza-
tion as well as a new conditional capital, that is again to correspond to
20% of the capital stock stated in the adopted resolution.

The Board of Management and the Supervisory Board propose the
following resolution:

a) Cancellation of the authorization to issue convertible bonds
and/or warrant bonds, profit participation rights and/or in-
come bonds (or a combination of these instruments); crea-
tion of a new authorization to issue convertible bonds
and/or warrant bonds, profit participation rights and/or in-
come bonds (or a combination of these instruments), also
under exclusion of the subscription right

The authorization granted to the Board of Management by the An-
nual Stockholders’ Meeting of 18 May 2011, with the approval of
the Supervisory Board, to issue warrant bonds and convertible
bonds, profit participation rights and/or income bonds (or combi-
nations of these instruments) until 17 May 2016 for the total nomi-
nal value of up to EURO 2,000,000,000.00, is canceled with effect
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from the entry of the creation of a new conditional capital to be 
resolved under lit. b) and the corresponding amendment to the 
Articles of Association under Section 4 (4) and replaced by the 
following authorization.   

The Board of Management is authorized until 22 May 2018, with
the approval of the Supervisory Board, to issue against cash con-
tribution in bearer or registered form warrant bonds and/or conver-
tible bonds, profit participation rights and/or income bonds or any
combination of these instruments (collectively referred to as
“bonds”) once or several times to the total nominal value of up to
EURO 1,000,000,000.00 with or without a time restriction and to
grant or impose upon the bearers or creditors (hereinafter jointly re-
ferred to as “bearers”) of option bonds or option certificates or op-
tion participating bonds option rights or obligations or the bearers
of conversion bonds or convertible profit participation certificates
or convertible income bonds conversion rights or obligations for
non-par value bearer shares in the company with the proportional
amount of the capital stock of up to EURO 18,304,587.00 in total
in accordance with the detailed provisions of the bonds.

Aside from bonds in Euro, the bonds may also be issued in the
legal currency of an OECD country, limited to relevant equivalent
value in Euro. They can also be issued by subordinate group com-
panies to the company; in this case the Board of Management is
authorized with the approval of the Supervisory Board to assume
on behalf of the company the guarantee for the bonds and to grant
the bearers option or conversion rights or obligations to the no-par
value bearer shares in the company.

The stockholders generally have a subscription right for the bonds.
Insofar as the stockholders are not allowed to directly subscribe for
the bonds, the stockholders will be granted the statutory subscrip-
tion right in such a manner that the bonds are taken over by a 
credit institute or a consortium of credit institutes with the obliga-
tion to offer them to the stockholders for subscription. If the bonds
are issued by a subordinate group company, the company is to 
ensure that the statutory subscription right for the company stock-
holders is granted in accordance with the preceding sentence.

However, with the approval of the Supervisory Board, the Board of
Management is authorized to exclude fractional amounts based on
the subscription ratio from the subscription right of the sharehold-
ers and to also exclude the subscription right as required, in order
to grant holders or creditors of the option or conversion rights or
obligations already issued by the company or its direct or indirect
affiliated companies a subscription right for new no-par value bear-
er shares to the extent to which they would be entitled upon exer-
cising the option or conversion rights or in the case of fulfillment of
the option or conversion obligation.

The Board of Management is further authorized, with the approval
of the Supervisory Board, to fully exclude the subscription right of
the shareholders for bonds issued against cash contribution with
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option or conversion rights or obligations, if the Board of Manage-
ment has come to the conclusion after due examination, that the
issue price for the bonds does not fall significantly below their hy-
pothetical market value calculated according to recognized finan-
cial methods. However, this authorization to exclude the subscrip-
tion right only applies to bonds that are issued with option or
conversion rights or obligations, with an option or conversion right
or an option or conversion obligation on shares with a pro rata
amount of capital stock, which may not exceed a total of 10% of
the capital stock either at the time of this authorization becoming
effective or, if this value is lower, at the time of this authorization
being exercised. Shares shall be credited against the aforemen-
tioned 10% limit, which were issued or sold during the term of 
this authorization before the issue without subscription rights pur-
suant to Section 186 (3) Sentence 4 AktG of the bonds with 
option and/or conversion rights or obligations to the exclusion of
subscription rights according to Section 186 (3) Sentence 4 AktG. 

Insofar as profit participation rights or income bonds without con-
version rights/obligations or option rights/obligations are issued,
the Board of Management is authorized to totally exclude the sub-
scription rights of the shareholders with the approval  of the Super-
visory Board, if these profit participation rights or income bonds
are structured in the same way as obligations, i.e do not establish
any rights of membership in the company, do not grant any parti-
cipation in the proceeds of liquidation and for which the amount of
the interest rate is not calculated on the basis of the amount of net
income for the financial year, the balance sheet profits or the divi-
dends. Furthermore, in this case the interest rate and the issue
amount for the profit participation rights or income bonds must
correspond to current market conditions on the date of issue.

In the case of issue of warrant bonds, each individual bonds (here-
inafter also referred to as “partial debenture”) shall have one or
more warrants attached, which authorize the bearer to subscribe
for no-par value bearer shares in the company in accordance with
the more detailed provisions of the option conditions to be deter-
mined by the Board of Management. For Euro-denominated op-
tion bonds issued by the company, the option conditions can also
stipulate that the option price can be fulfilled by the transfer of par-
tial debentures as well as an additional cash payment if necessa-
ry. The pro rata amount of capital stock, which applies per partial
debenture for shares to be subscribed, may not exceed the nomi-
nal value of the partial debenture. Insofar as there are fractions of
shares, it may be stipulated that these fractions of shares in accor-
dance with the option or bond conditions can be combined to
subscribe for complete shares, if necessary against additional pay-
ment. The same applies if profit participation rights or an income
bond are attached to option warrants.

In the case of issue of convertible bonds, the bearers of the parti-
al debenture are given the right to convert their partial debenture
into no-par value bearer shares in the company in accordance with
the convertible bond conditions determined by the Board of Man-
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agement. The conversion ratio is calculated by dividing the nomi-
nal amount or the issue amount of a partial debenture that is less
than the nominal amount by the defined conversion price for a no-
par value bearer share in the company and can be rounded up or
down to the nearest whole number; furthermore, a payment to be
made in cash and the combination or compensation for non-con-
vertible fractional amounts can be determined. The bond condi-
tions can stipulate a variable conversion ratio and determination of
the conversion price (subject to the minimum price determined in
the following) within a defined range depending on the develop-
ment of the price for the no-par value share in the company during
the term of the bond. The same applies for convertible profit par-
ticipation rights and convertible participating bonds.

The respective option or conversion price to be determined for a
no-par value share in the company, with the exception of cases in
which an option or conversion obligation or a right to the delivery
of shares is stipulated, must be at least 80% of the volume
weighted average closing price for the no-par value shares in the
company in electronic trade on the Frankfurt Stock Exchange in
the last 10 trading days before the day on which the resolution is
adopted by the Board of Management for the issue of the bonds
or, if granting a subscription right, at least 80% of the volume
weighted average stock market price for the shares in the compa-
ny in electronic trade on the Frankfurt Stock Exchange during the
subscription period, with the exception of the date on which the
subscription period ends, so that the option or conversion price
can be announced on time in accordance with Section 186 (2)
Sentence 2 AktG. Section 9 (1) AktG and Section 199 AktG remain
unaffected.

The bond conditions can also establish a conversion obligation or
option obligation until the end of the term (or another point in time)
or stipulate the right of the company, on the final maturity date of
the bonds which are connected to option or conversion rights or
obligations (this also includes maturity due to cancellation), to
grant the bearer no-par value shares in the company or another 
listed company either in whole or in part instead of payment of the
cash amount due. In these cases, the option or conversion price,
in accordance with the more detailed provisions of the bond con-
ditions, may correspond to the volume weighted average closing
price of the no-par value shares in the company in electronic trade
on the Frankfurt Stock Exchange during the 10 trading days 
before or after the final maturity date, even if this average price is
below the aforementioned minimum price. The pro rata amount of
capital stock upon exercising the conversion or option for no-par
value share in the company to be issued may not exceed the no-
minal amount for the bonds. Section 9 (1) 1 AktG in connection
with Section 199 (2) AktG are to be observed.

The authorization also includes the possibility, in accordance with
the more detailed provisions of the respective conditions, to provi-
de protection against dilution in certain cases or to implement ad-
justments, insofar as the adjustment is not already regulated by
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law. Protection against dilution or adjustments can in particular be
stipulated, if during the term of the bonds, capital changes are
made by the company (either a capital increase or decrease or 
a share split) or the issuance of further conversion/option bonds 
in connection with dividend payments, as well as in the case of 
extraordinary events that occur within the term of the bonds or 
option warrants (for example, in the case of a takeover by a 
third party). Protection against dilution and adjustments can in par-
ticular be stipulated by granting of subscription rights, by chang-
ing the conversion/option price or by changing or granting cash
components. Section 9 (1) AktG and Section 199 AktG remain
unaffected.

The bond conditions can stipulate that the bonds that are connect-
ed to option or conversion rights or obligations can, at the discre-
tion of the company, be converted into new shares from the com-
pany’s authorized capital instead of new shares from conditional
capital or to existing shares in the company or another listed com-
pany, or the option right can be fulfilled or the option obligation met
by delivery of such shares. The bond conditions can also stipulate
the right of the company not to grant new no-par value shares in
the case of conversion or option rights being exercised but rather
to pay a cash amount.

The Board of Management is authorized, with the approval of the
Supervisory Board, to stipulate the further details of the issue and
features of the bonds, in particular the interest rate, issue price,
term and denomination, dilution protection provisions, option and
conversion period as well as the option and conversion price with-
in the aforementioned context or to determine these in agreement
with the bodies of the group companies of the company issuing
the option or conversion bond.

b) Cancellation of conditional capital and creation of new 
conditional capital as well as corresponding amendment of
Section 4 (capital stock) (4) of the Articles of Association

The previous conditional capital is canceled, effective from reg-
istration of the new conditional capital created in the following and
the corresponding amendment to Section 4 (4) of the Articles of
Association. The capital stock is conditionally increased (conditio-
nal capital) by up to EURO 18,304,587.00 by the issuance of up
to 18,304,587 new no-par value bearer shares. The conditional
capital increase serves to grant no-par value bearer shares upon
the exercise of conversion or option rights or in the case of the ful-
fillment of conversion or option obligations to the bearer or credi-
tor of convertible bonds and/or warrant bonds, profit participation
rights and/or income bonds (or combinations of these instru-
ments), which are issued on the basis of the authorization reso-
lution of the Annual Shareholders’ Meeting of 13 May 2015 until 
22 May 2018 by the company or a subordinate group company
against cash contribution. The new shares are issued at the re-
spective option or conversion price to be determined according to
the authorization resolution described above.
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The conditional capital increase is only to be carried out in the case
of issuance of bonds, which are endowed with option or conver-
sion rights or obligations, in accordance with the authorization re-
solution of the Annual Stockholders’ Meeting of 13 May 2015 and
only insofar as the option or conversion rights are executed or bear-
ers of bonds obligated to exercise options or conversions fulfill
their obligation to exercise their conversion/option or insofar as the
company exercises the optional right to grant no-par value shares
in the company instead of paying the cash amount due. The con-
ditional capital increase is not carried out insofar as cash compen-
sation is granted or own shares, shares from authorized capital or
shares in another listed company are used for compensation. The
new shares issued shall participate in profit from the beginning of
the fiscal year in which they are issued; insofar as is legally permit-
ted, the Board of Management can, with the approval of the Su-
pervisory Board, determine the profit participation of new shares in
this as well as for a fiscal year that has already ended, in deviation
from Section 60 (2) AktG.

The Board of Management is authorized, with the Supervisory 
Board’s approval, to determine the further particulars of the imple-
mentation of the conditional capital increase.

Section 4 (4) of the Articles of Association shall be amended as 
follows:

“(4) The capital stock is conditionally increased by up to EURO
18,304,587.00, divided into up to 18,304,587 no-par value share
bearer shares (conditional capital). The conditional capital increase
is only carried out insofar as the bearers or creditors of option and
conversion rights or those who are obligated to exercise a conver-
sion/option against cash contributions under warrant bonds
and/or convertible bonds, profit participation rights and/or income
bonds (or combinations of these instrument) issued or granted by
the company or a subordinate group company on the basis of the
authorization of the Board of Management by resolution of the An-
nual Shareholders’ Meeting of 13 May 2015 until 22 May 2018,
exercise their option or conversion rights or, insofar as they are ob-
ligated to exercise conversions/options, fulfill their obligation to
exercise conversions/options or insofar as the company exercises
the right to grant shares in the company instead of payment of the
cash amount due either in whole or in part. The conditional capital
increase is not carried out insofar as cash compensation is grant-
ed or own shares, shares from authorized capital or shares in an-
other listed company are used for compensation. The new shares
are issued at the respective option or conversion price to be 
determined according to the authorization resolution described
above. The new shares shall participate in profit from the beginning
of the fiscal year in which they are issued; insofar as is legally 
permitted, the Board of Management can, with the approval of 
the Supervisory Board, determine the profit participation of new
shares in this as well as for a fiscal year that has already ended, in
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deviation from Section 60 (2) AktG. The Board of Management is
authorized, with the Supervisory Board’s approval, to determine
the further particulars of the implementation of the conditional 
capital increase.”

c) Instruction on the amendment to the Articles of Association

Cancellation of the previous authorization as well as the conditio-
nal capital and the creation of a new authorization as well as a new
conditional capital in accordance with the above lit. a) and b) form
a uniform resolution; without registering the new conditional capi-
tal in the Commercial Register, cancellation of the authorization re-
solved upon by the Annual Stockholders’ Meeting on 18 May 2011
for the issuance of warrant bonds and/or convertible bonds as well
as the conditional capital in the amount of EURO 16,640,534.00
are not effective. The Board of Management is directed according-
ly to register the cancellation of the existing conditional capital and
the adoption of resolution on the creation of a new conditional ca-
pital accordingly in the Commercial Register, so that the regis-
tration of the cancellation of the existing conditional capital is com-
pleted, when it has been ensured that the adoption of resolution
on Section 4 (4) of the Articles of Association is registered immedi-
ately following this.

The Board of Management can only use the authorization to issue
convertible bonds and/or warrant bonds, profit participation rights
and/or income bonds (or combinations of these instruments) in the
maximum amount of 20% of the capital stock that exists at the time
the resolution is passed. When deciding on the exclusion of the sub-
scription right of stockholders, the Board of Management will also take
into consideration an issue of shares, which is issued on the basis of
other authorizations granted by the Annual Stockholders’ Meeting of
13 May 2015 under exclusion of the subscription right of stockholders
(cf. proposed resolution regarding agenda item 7), with the provision
that it will only use the authorizations granted by the Annual Stockhol-
ders’ Meeting of 13 May 2015 for capital measures under exclusion of
the stockholders’ subscription right to increase the capital stock in the
maximum amount of 20% of the capital stock that exists at the time
the resolution is passed. The Board of Management will be bound to
these limitations until a future Annual Stockholders’ Meeting passes
another resolution about the authorization of the Board of Manage-
ment regarding capital measures under exclusion of the stockholders’
subscription rights. Reference is made in this regard to the report sub-
mitted by the Board of Management to the Annual Stockholders’
Meeting about the authorization to issue warrant bonds or convertible
bonds (agenda item 8).
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II. Reports of the Board of Management 

1. The report of the Board of Management to the Annual Stock-
holders’ Meeting concerning item 7 of the agenda in accor-
dance with Section  203 (2) Sentence 2 of the German Stock
Corporation Act (AktG) in conjunction with Section 186 (4) 
Sentence 2 AktG 

The Board of Management is submitting to the company’s Annual
Stockholders’ Meeting convened for 13 May 2015 pursuant to Section
203 (2) AktG in conjunction with Section 186 (4) Sentence 2 AktG the
following written report regarding the recommendation on the resolution
to be passed under agenda item 7 regarding the cancelation of the ex-
isting authorized capital II and the creation of a new authorized capital II:

The authorization of the Board of Management granted by the Annual
Stockholders’ Meeting on 28 May 2010 to increase the capital stock
by up to EURO 16,640,534 (authorized capital II) has been used in the
fiscal year 2014 in the amount of EURO 8,320,266 and will further-
more expire on 27 May 2015. The remaining authorized capital II in
Section 4 (3) of the Articles of Association will be canceled and re-
placed by new authorized capital II. 

a) Utilization of the authorized capital as resolved by the An-
nual Stockholders’ Meeting on 28 May 2010 in the fiscal
year 2014

With the approval of the Supervisory Board, the Board of Manage-
ment had resolved on 7 May 2014 to make use of the authoriza-
tion granted to the Board of Management pursuant to Sec. 4 (3) of
the Articles of Association and to increase the company’s capital
stock of EURO 83,202,670 by nominally EURO 8,320,266, which
corresponds to approximately 10% of the capital stock, by issuing
8,320,266 new, no-par bearer shares, to EURO 91,522,936 by
way of the capital increase against cash contribution and to ex-
clude the stockholders’ subscription rights due to the current au-
thorization in Section 4 (3) Sentence 5 of the Articles of Asso-
ciation pursuant to Section 186 (3) Sentence 4 AktG (simplified sub-
scription right exclusion).

The newly issued no-par shares were placed with international in-
stitutional investors on 8 May 2014 by way of an accelerated
book-building process at a rate of EURO 52 per no-par share. The
placement generated gross proceeds for the company of approxi-
mately EURO 433 million. The capital increase was carried out in
order to finance the company’s pending restructuring measures. 
At the same time, it strengthened the group’s equity and de-
creased the net financial liabilities. By increasing the capital and 
excluding the subscription right, these objectives were achieved 
in a timely manner and the time and money that would have been
spent on a subscription right issuance, which would have also
been associated with higher discount quotations and insecuri-
ties, were avoided.
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The placement price of EURO 52 per no-par share that was set by
the Board of Management with the Supervisory Board’s approval
included, compared to the discount that was made when the cur-
rent stock market price of EURO 53.46 was established (Xetra clos-
ing price of 7 May 2014), a discount of only 2.7% and was there-
fore significantly lower than the highest discount of 5% that was
granted by the Annual Stockholders’ Meeting in the current autho-
rization. The placement price is based on the offers made by the
investors as part of the accelerated book-building process. Exist-
ing stockholders had the opportunity to maintain their current 
shareholding quota by purchasing additional shares from the stock
exchange at almost the same terms. The asset and voting right 
interests of the current stockholders were therefore adequately
protected, in spite of the exclusion of the subscription right.

The newly issued no-par shares were already entitled to dividends
for the fiscal year 2013. This was necessary in the interest of the
company in order to facilitate the marketing of the newly issued
no-par shares, to reduce the administrative costs, and to achieve
a higher placement price and therefore higher earnings.

During the Annual Stockholders’ Meeting on 22 May 2014, the
Board of Management had already verbally reported on the utiliza-
tion of the authorized capital II as resolved by the Annual Stockhold-
ers’ Meeting on 28 May 2010.

b) Creation of new authorized capital II

The new authorized capital II, which takes the place of the autho-
rized capital II currently provided for in Section 4 (3) of the com-
pany’s Articles of Association amounts to EURO 18,304,587 and
therefore corresponds to 20% of the current capital stock in the
total amount of EURO 91,522,936.

The existing authorized capital I in the amount of EURO
16,640,534 that was passed in the company’s Annual Stockhold-
ers’ Meeting on 23 May 2013 (Section 4 (2) Articles of Associa-
tion) and that exists alongside the authorized capital II provided for
in Section 4 (3) of the Articles of Association remains unaffected.  

The proposed new authorized capital II places the company, with-
in reasonable limits, in a position that will continue to enable it to
quickly and flexibly cover its financial needs. This focuses in parti-
cular on the realignment of LANXESS introduced in 2014. Deci-
sions about the coverage of need for capital generally have to be
made quickly. It is therefore important that the company does not
depend on the annually scheduled Annual Stockholders’ Meet-
ings. By providing the authorized capital instrument, lawmakers
have taken this fact into account.  
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The LANXESS Group is currently in a realignment phase. 
The Board of Management introduced the three-phase program
“Let’s LANXESS again” on the occasion of the Group’s worldwide
realignment in the third quarter of 2014. As part of the first phase
that started on 1 January 2015, the number of the Group’s busi-
ness units was consolidated from 14 to 10. The Group’s admini-
stration is streamlined as well. The more efficient organizational
structure not only facilitates marketability and a proximity to custom-
ers, but also sustainably improves the Group’s cost position. As
part of the second phase, the focus is shifted to operational com-
petitiveness. Until the end of 2016, all production processes and
facilities will be reviewed with regard to market requirements and
synergy potential. Another initiative taking place at the same time
focuses on optimizing sales and supply chains. The third phase 
focuses on increasing the competitiveness of the company’s port-
folio as well as potential strategic partnerships for the group’s busi-
nesses. In particular, the businesses involving synthetic rubber are
characterized by the ongoing challenges in the competitive en-
vironment and are subject to ongoing price pressure. Against this
background, in the third phase of the realignment the company is
striving to achieve better access to raw materials and sales mar-
kets by looking into new strategic partnerships and in particular 
to find solutions for its businesses involved in synthetic rubber. Fur-
thermore, we want to create the necessary financial basis in order
to be able to turn our strategic focus once again toward growth,
especially in less cyclical markets. With the new authorized ca-
pital II, we are creating enough financial leeway to realize potential
financial resources quickly and flexibly, in order to sustainably 
increase our competitiveness as well as potential growth options.
Moreover, the European chemicals industry is facing structural
changes and a comprehensive consolidation process. The autho-
rized capital should put LANXESS in a position to react appropri-
ately to the changes and to actively participate in this consolidation
process.

The new authorized capital II, in view of the realignment, is to be 
limited to only three years, i.e. until 22 May 2018, instead of the 
legally allowed and also customary five years. On 22 May 2018,
the authorization for the existing authorized capital I will expire.
This means that the Annual Stockholders’ Meeting in 2018 will be
able to decide on the creation of new authorized capital.

The stockholders are generally entitled to a legal subscription right
when the authorized capital II is used. With the Supervisory 
Board’s approval, it should however be possible to exclude this
subscription right in the following cases:
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Subscription right exclusion for fractional amounts 
relating to capital increases 

It should be possible to exclude the subscription right with regard
to fractional amounts during capital increases against cash depo-
sits or contributions in kind. This should facilitate the processing of
an issue with a basic subscription right for stockholders. Fraction-
al amounts may result from the respective issue volume and from
the fact that it is necessary to constitute a technically feasible sub-
scription right relationship. The value of such fractional amounts is
usually low for the individual stockholder. The potential dilution ef-
fect can also be disregarded due to the limitation to fractional
amounts. On the other hand, the effort necessary for an issue with-
out such an exclusion is much greater for the company, which
leads to additional costs. The exclusion of the subscription right
thus serves the purpose of practicability and cost efficiency and
simplifies the implementation of an issue. The new shares that are
excluded from the stockholders’ subscription right as fractional
shares are liquidated in a manner that is most beneficial for the
company, either by selling them on a stock exchange or in an-
other way.

Subscription right exclusion to the benefit of bearers 
of option or conversion rights or obligations

Furthermore, it should also be possible with the Supervisory 
Board’s approval to exclude the subscription right to the extent 
necessary to grant holders bonds with option or conversion rights
or obligations issued by the company or its directly or indirectly af-
filiated companies a subscription right for new no-par bearer 
shares to the extent they would be entitled upon exercising their
option or conversion right. To make it easier to place bonds on the
capital market, the relevant issuing terms usually provide for pro-
tection against dilution. Dilution may be prevented e.g. by ensuring
that the holders of option or conversion rights or obligations also
have a subscription right to the new shares, if new shares are is-
sued where the stockholders have a subscription right. They are
thus placed in the same position as if they had already exercised
their option or conversion right or, respectively, met their conver-
sion obligation. Since the protection against dilution in this case
does not have to be guaranteed by reducing the option or conver-
sion price, it is possible to realize a higher issue price for the no-
par bearer shares to be issued upon conversion or exercise of the
option. This approach, however, is only possible if the stockhold-
ers’ subscription right is excluded in that regard. Because the place-
ment of bonds with conversion and/or option rights or obligations
upon granting of a corresponding dilution protection is thus facili-
tated, the exclusion of the subscription right serves the stockhold-
ers’ interests in an optimal financial structure of their company.
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Subscription right exclusion relating to capital increases
by way of contributions in kind

The option to exclude the stockholders’ subscription right, with the
approval of the Supervisory Board, if the capital increase is made
against contributions in kind, in particular in case of acquisition of
companies, parts of companies, equity interests in companies and
other assets, including rights and receivables, or as part of merg-
ers should also be available. This serves to provide the company
with sufficient latitude to take advantage of opportunities that pre-
sent themselves relating to the acquisition of other companies,
participations, or of parts of companies as well as company merg-
ers, but also the acquisition of other assets such as, for example,
rights or receivables, in a manner that is quick and flexible, that
protects liquidity, and that improves its competitive position as well
as strengthens its profitability. The owners of attractive companies
or other attractive acquisition objects oftentimes demand voting
stock from the buyer in return. In order for the company to acquire
such companies or other acquisition objects, it must be able to
offer shares in return. Since such an acquisition is often performed
with short notice, it can usually not be approved by the Annual
Stockholders’ Meeting, which meets only once a year. This cir-
cumstance requires the creation of authorized capital that the
Board of Management can quickly access with the approval of the
Supervisory Board. In such a case, the Board of Management will
ensure that the interests of the stockholders are adequately pro-
tected when determining the valuation ratios. The Board of Man-
agement of the company will also take into account the stock 
market price of the company’s share. A systematic link to the 
market price is not envisaged, in particular to prevent previously
reached negotiation results from being challenged on the grounds
of stock market price fluctuations. The Board of Management 
will only exercise this authorization when the exclusion of the sub-
scription right is in the well-understood interest of the company. 

Subscription right exclusion regarding capital increases 
for cash pursuant to Section 186 (3) Sentence 4 AktG

Finally, the stockholders’ subscription right may also be excluded
with the Supervisory Board’s approval if the no-par bearer shares
against cash contributions are issued at a price that is not signifi-
cantly lower than the stock market price. Such an authorization
enables the company to quickly and flexibly utilize market oppor-
tunities and to quickly cover possible capital requirements. Sec-
tion 186 (2) AktG does allow publication of the subscription price up
until the third from last day of the subscription period. In light of the
frequently observed volatility of the stock markets, however, there
is also a market risk over several days, which leads to safety dis-
counts in the determination of the subscription price and thus to
conditions that are not close to the market. Also, in the case of the
existence of a subscription right, the uncertainty surrounding the
exercise of a granted subscription right (subscription behavior) 
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jeopardizes successful placement with third parties or gives rise to
associated costs. On the other hand, the exclusion of the sub-
scription right allows for quick action and a placement close 
to the stock exchange price without the usual discounts when 
issuing subscription rights due to the high volatility on the stock
markets. This way, a speedy capital procurement for the company
can be optimized even further, in particular since experience has
shown that the ability to act more quickly results in larger cash in-
flow. Therefore, this form of capital increase is also in the stock-
holders’ best interest.

Protection against dilution is addressed by the fact that no-par
bearer shares may only be sold at a price that is not significantly
lower than the prevailing stock exchange price. The Board of Man-
agement will strive to minimize any discount on the stock ex-
change price, giving due consideration to the current market con-
ditions. In this context, the stockholders are protected by the fact
that the discount on the stock exchange price at the time of the
utilization of the authorized capital cannot be significant, i.e. that it
may never exceed 5% of the current stock exchange price. Stock-
holders shall furthermore have the option of maintaining their share
in the company’s capital stock at any time by acquiring shares on
the stock market.

The capital increase in return for cash under the exclusion of the
subscription right in accordance with Section 186 (3) Sentence 4
AktG may not exceed 10% of the respective existing capital stock,
neither at the time this authorization becomes effective nor at the
time it is exercised. This ceiling relevant for the simplified exclusion
of the subscription right is reduced by the pro-rated amount of the
capital stock attributable to those shares that were issued or sold
during the time this authorization was effective under the exclu-
sion of the subscription right in direct or respective application of
Section 186 (3) Sentence 4 AktG. Furthermore, this ceiling is de-
creased by shares that have been or must be issued in order to sa-
tisfy option or conversion rights or obligations, if the option or con-
version rights or obligations were issued under exclusion of the
subscription right in accordance with Section 186 (3) Sentence 4
AktG during the period of effectiveness of this authorization.

Total scope of capital measures excluding the subscription
right that the Annual Stockholders’ Meeting of 13 May 2015
will pass a resolution on

The Board of Management can only use the authorization to issue
shares from the new authorized capital II in the maximum amount
of 20% of the capital stock that exists at the time the resolution is
passed. When deciding on the exclusion of the subscription right
of stockholders, the Board of Management will also take into con-
sideration an issue of bonds with option or conversion rights
and/or obligations, which is issued on the basis of other authoriza-
tions granted by the Annual Stockholders’ Meeting of 13 May
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2015 under exclusion of the subscription right of stockholders (cf.
proposed resolution regarding agenda item 8), with the provision
that it will only use the authorizations granted by the Annual Stock-
holders’ Meeting of 13 May 2015 for capital measures under ex-
clusion of the stockholders’ subscription right to increase the ca-
pital stock in the maximum amount of 20% of the capital stock that
exists at the time the resolution is passed. The shares issued from
the authorized capital II under exclusion of the subscription right
regarding capital increases by way of contributions in kind should
not exceed 10% of the capital stock that exists at the time the re-
solution is passed. The Board of Management will be bound to
these limitations until a future Annual Stockholders’ Meeting pas-
ses another resolution about the authorization of the Board of 
Management regarding capital measures under exclusion of the
stockholders’ subscription rights. Reference is made in this regard
to the report submitted by the Board of Management to the Annu-
al Stockholders’ Meeting about the authorization to issue warrant
bonds or convertible bonds (agenda item 8).

Utilization of the new authorized capital II

In each individual case mentioned in this authorization, the Board
of Management will carefully review whether it will use the authori-
zation to increase capital under exclusion of the stockholders’ sub-
scription right. The Board of Management will only do so if the ex-
clusion of the subscription right lies, in the opinion of the Board of
Management and the Supervisory Board, in the interest of the
company and therefore in the interest of its stockholders. As in the
past, the Board of Management will also exercise this authoriza-
tion responsibly. 

In the event of a utilization of the above authorization, the Board of
Management will issue a corresponding report.  

2. The report of the Board of Management to the Annual Stock-
holders’ Meeting concerning item 8 of the agenda in accor-
dance with Section  221 (4) Sentence 2 of the German Stock
Corporation Act (AktG) in conjunction with Section 186 (4) 
Sentence 2 AktG 

The Board of Management shall submit the following written report for
the ordinary Annual Stockholders’ Meeting for the company convened
for 13 May 2015 pursuant to Section 221 (4) Sentence 2 AktG in con-
nection with Section 186 (4) Sentence 2 AktG on the adoption of a re-
solution under item 8 of the agenda for the cancellation of the autho-
rization to date to issue convertible bondsand/or warrant bonds, profit
participation rights and/or income bonds (or combinations of these 
instruments) as well as the conditional capital and creation of a new
authorization to issue convertible bonds and/or warrant bonds, profit
participation rights and/or income bonds (or combinations of 
these instruments) as well as a new conditional capital.
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The authorization resolved upon at the Annual Stockholders’ Meeting
of 18 May 2011, which expires on 17 May 2016, to issue conversion
and/or option bonds, profit participation rights and/or participating
bonds (or combinations of these instruments) (collectively referred to
as “bonds”) and the conditional capital should be canceled premature-
ly following the capital increase implemented in the 2014 fiscal year
and replaced by a new authorization as well as a new conditional capital.

The proposed authorization provides for the Board of Management to
be authorized, with the approval of the Supervisory Board, to issue
bonds once or several times for the total nominal amount of up to
EURO 1,000,000,000.00, as well as to create a conditional capital of
up to EURO 18,304,587.00 to service the option or conversion rights
or obligations, which similar to the previous conditional capital should
correspond to 20% of the existing capital stock upon adoption of the
resolution.

Appropriate capital resources are an essential basis for the develop-
ment of the company. By issuing bonds, in addition to the classic op-
tions of raising third party and equity capital, the company can avail it-
self of attractive financing options on the capital market. The emission
of bonds thus facilitates the raising of low-interest third party capital,
which can be categorized as equity capital or equity-related both for
rating purposes and for accounting purposes.

Shareholders’ Subscription Right

According to Section 221 (4) in connection with Section 186 (1) AktG,
the shareholders are in principle entitled to the statutory subscription
right to bonds which are associated with option or conversion rights
or obligations. Insofar as the shareholders are not allowed to directly
subscribe for bonds, the Board of Management can use the option of
issuing bonds to a credit institute or a consortium of credit institutes
with the obligation to offer the bonds to shareholders in accordance
with their subscription right (indirect subscription right as defined
under Section 186 (5) AktG). 

Exclusion of subscription rights for fractional amounts and in
favor of the bearer or creditor of conversion and option rights or
obligations already issued

The exclusion of subscription right for fractional amounts enables the
use of the requested authorization in full amounts. This makes it easier
to exercise the shareholders’ subscription right.

Exclusion of the subscription right in favor of the bearers or creditors
of conversion and option rights or obligations already issued has the
advantage that the conversion or option price for the conversion or
option rights or obligations already issued need not be discounted,
thus enabling a higher inflow of funds. 

Both cases of the exclusion of subscription rights are therefore in the
interest of the company and its stockholders.
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Exclusion of subscription rights in accordance with Sections
221 (4) Sentence 2 AktG, 186 (3) Sentence 4 AktG

The Board of Management is further authorized, with the approval of
the Supervisory Board, to fully exclude the subscription right of the
stockholders, if the bonds associated with option or conversion rights
or obligations against cash payment are issued at a price that is not
significantly below the market value of the bond. This gives the com-
pany the opportunity to use favorable market situations quickly and at
very short notice and to obtain better conditions by stipulating terms
that are in line with the market when determining the interest rate, op-
tion or conversion price and issue price of the bonds. Stipulating terms
that are in line with the market and smooth placement would not be
possible if the subscription rights were preserved. Section 186 (2)
AktG allows publication of the subscription price (along with the bond
conditions) until the third from last day of the subscription period. In
light of the frequently observed volatility of the stock markets, how-
ever, there is also a market risk over several days, which leads to safety
discounts in the determination of the bond terms and thus to condi-
tions that are not close to the market. Also, in the case of the exis-
tence of a subscription right, the uncertainty surrounding the exercise
of a granted subscription right (subscription behavior) jeopardizes suc-
cessful placement with third parties or gives rise to associated costs.
Finally, the granting of a subscription right for the company cannot
react favorably or unfavorably to market conditions at short notice, due
to the length of the subscription period but is exposed to declining
share prices during the subscription period that could lead to unfavor-
able equity procurement for the company.

In this case, a full exclusion of the subscription right applies in accor-
dance with Section 221 (4) Sentence 2 AktG analogous to the provi-
sion under Section 186 (3) Sentence 4 AktG. The limit regulated there
for subscription right exclusions of 10% of the capital stock is to be
complied with according to the contents of the resolution. The volume
of the conditional capital, which in this case is at most to be made
available to secure the option and conversion rights or obligations,
may not exceed 10% of the existing capital stock upon the authoriza-
tion to exclude the subscription right becoming effective pursuant to
Section 186 (3) Sentence 4 AktG. Through the corresponding specifi-
cations in the resolution to exclude the subscription right, it is also en-
sured that even in the case of a capital decrease, the 10% limit shall
not be exceeded, as according to the authorization to exclude the
subscription right it is expressly forbidden for the subscription right ex-
clusion to exceed 10% of the capital stock, either at the time this au-
thorization comes into effect or (if this value is lower) at the time this
authorization is exercised. Equity capital, which is sold under exclu-
sion of the subscription right in accordance with Section 186 (3) Sen-
tence 4 AktG, as well as the shares that are issued from authorized ca-
pital under exclusion of the subscription right in accordance with
Section 186 (3) Sentence 4 AktG, if the sale or issue is carried out dur-
ing the term of this authorization before the issue without granting 
subscription rights pursuant to Section 186 (3) Sentence 4 AktG of the
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bonds with option and/or conversion rights or obligations, is credited
against and reduces this amount accordingly. Section 186 (3) Sen-
tence 4 AktG also states that the issue price may not be significantly
below the stock market price. This should ensure that a significant
economic dilution of the value of the shares does not occur. Whether
such a dilution effect occurs in the case of the issue without granting
subscription rights of bonds associated with option or conversion
rights or obligations, can be determined in that the hypothetical mar-
ket value of the bonds is calculated according to recognized financial
methods and compared with the issue price. If, following due exami-
nation, this issue price is only insignificantly below the hypothetical
stock market price on the date of issue of the bonds, a subscription
right exclusion is permissible due to the negligible discount in accor-
dance with the meaning and purpose of the regulation under Section
186 (3) Sentence 4 AktG. Therefore, the resolution stipulates that, be-
fore issuing the bonds connected with option or conversion rights or
obligations, the Board of Management must come to the conclusion
after due examination that the planned issue price does not lead to
any significant dilution of the value of the shares, as the issue price for
the bonds does not fall significantly below their hypothetical market
value calculated according to recognized financial methods. This 
reduces the calculated market value of a subscription right to almost
zero, so that the shareholders do not incur any significant economic
disadvantage as a result of the subscription right exclusion. All of this
ensures that a significant dilution of the value of the shares does not
occur due to the subscription right exclusion.

The stockholders shall furthermore have the option of maintaining their
share in the company’s capital stock even after exercising conversion or
option rights or the occurrence of option or conversion obligations at
any time by acquiring shares on the stock market. On the other
hand,the subscription right exclusion authorization allows the company
to set terms in line with the market, the highest degree of certainty that
the bonds can be placed with third parties and the use of favorable mar-
ket situations at short notice.

Subscription right exclusion in the case of profit participation
rights or participating bonds without option or conversion
rights or obligations structured in the same way as obligations

The Board of Management is further authorized, insofar as profit par-
ticipation rights or income bonds without option or conversion rights
or obligations are to be issued, with the approval of the Supervisory
Board, to fully exclude the subscription right of the shareholders, if
these profit participation rights or income bonds are structured in the
same way as obligations. This is the case, if they do not establish any
membership rights in the company, do not grant participation in liqui-
dation proceeds or if the interest rate is not calculated on the basis of
the net income for the financial year, the balance sheet profits or the
dividends. Furthermore, in all cases the interest rate and the issue
amount for the profit participation rights or participating bonds must
correspond to current market conditions on the date of issue. If the

INVITATION TO ANNUAL STOCKHOLDER’S MEETING OF LANXESS AG ON MAY 13, 2015



26

stated prerequisites are met, no disadvantages result from the exclu-
sion of the subscription for the shareholders, as the profit participa-
tion rights and income bonds do not establish any membership rights
and do not grant any share in liquidation proceeds or the company’s
profits.

Issue amount

The issue amount for the new shares must, with the exception of a
conversion obligation or a right to the delivery of shares, correspond
to at least 80% of the stock market price determined immediately prior
to issue of the bonds which are connected with option or conversion
rights or obligations. Through the option of a surcharge (which can 
increase after the term of the options or convertible bonds), the pre-
requisites are established for the conditions of the conversion and 
option bonds to take into account the respective capital market 
behavior at the time of issue.

In the cases of a conversion obligation or a right to the delivery of 
shares, the issue price for the new shares in accordance with the de-
tailed provisions of the bonds must correspond to the volume weighted
average closing price of the no-par value shares in the company in
electronic trade on the Frankfurt Stock Exchange during the 10 trad-
ing days before or after the final maturity date, even if this average price
is below the aforementioned minimum price. 

Total scope of capital measures excluding the subscription
right that the Annual Stockholders’ Meeting of 13 May 2015
will pass a resolution on

The Board of Management can only use the authorization to issue
bonds in the maximum amount of 20% of the capital stock that exists
at the time the resolution is passed. When deciding on the exclusion
of the subscription right of stockholders, the Board of Management
will also take into consideration an issue of shares, which is issued on
the basis of other authorizations granted to it by the Annual Stockhold-
ers’ Meeting of 13 May 2015 under exclusion of the subscription right
of stockholders (cf. proposed resolution regarding agenda item 7),
with the provision that it will only use the authorizations granted by the
Annual Stockholders’ Meeting of 13 May 2015 for capital measures
under exclusion of the stockholders’ subscription right to increase the
capital stock in the maximum amount of 20% of the capital stock that
exists at the time the resolution is passed. The Board of Management
will be bound to these limitations until a future Annual Stockholders’
Meeting passes another resolution about the authorization of the
Board of Management regarding capital measures under exclusion of
the stockholders’ subscription rights. Reference is made in this regard
to the report submitted by the Board of Management to the Annual
Stockholders’ Meeting on authorized capital II (agenda item 7).
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III. Additional information regarding 
the convening

1. Total number of shares and voting rights

At the time of the notice convening the Annual Stockholders’ Meeting,
a total of 91,522,936 no-par value shares have been issued. Each
share carries one voting right. The company holds no own shares at
the time the Annual Stockholders’ Meeting is convened. Therefore, the
total number of voting rights is 91,522,936. There are no different clas-
ses of shares.

2. Requirement for the participation in the Annual Stockholders’
Meeting and execution of Voting Rights

Stockholders are entitled to attend the Annual Stockholders’ Meeting
and to exercise voting rights provided that they have furnished proof
of their right to attend the Annual Stockholders’ Meeting in form of a
special verification of stock ownership issued in text form by the de-
positary institution and have registered with the company in text form,
in German or English, no later than on or before Wednesday, 6 May
2015 (24:00 hours CEST). The verification of stock ownership must
refer to the beginning of the 21st day before the Annual Stockholders’
Meeting, i.e. Wednesday 22 April 2015, 0:00 hours CEST (evidence
reference date), and must be drawn up in the German or English lan-
guage. Both verification of stock ownership and registration must be
received by the company no later than Wednesday, 6 May 2015
(24:00 hours CEST) at the following address: 

LANXESS Aktiengesellschaft, 
c/o Deutsche Bank AG
Securities Production

General Meetings
Postfach 20 01 07 

60605 Frankfurt am Main
Germany

e-mail: wp.hv@db-is.com
Fax: + 49 (0)69 12012-86045

The evidence reference date shall be authoritative for exercising parti-
cipation rights and for the scope of voting rights in the Annual Stock-
holders’ Meeting. In the relationship with the company, as regards par-
ticipation in the Annual Stockholders’ Meeting and exercising voting
rights, only a person having furnished such special verification of stock
ownership as of the evidence reference date shall be a stockholder.
Changes in stock ownership after the evidence reference date shall be
without relevance for the participation right and the scope of voting
rights. Anyone who as of the evidence reference date has not yet held
any shares and who has acquired their shares only after the evidence
reference day, therefore shall not be entitled to attend or vote, unless
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they are appointed as authorized representatives or proxy. Stockhold-
ers who have duly registered and furnished special verification of stock
ownership, shall continue to be entitled to attend and to vote to the
extent of the demonstrated stock ownership if they dispose of all or
part of their shares after the evidence reference date. The evidence re-
ference date shall be of no relevance for dividend rights.

Upon receipt of registration and verification of stock ownership, stock-
holders entitled to attend shall be sent admission tickets for the Annu-
al Stockholders’ Meeting. We ask stockholders to ensure in a timely
way their registration and provision of the verification of stock owner-
ship by their depository institution so as to facilitate the organization of
the Annual Stockholders’ Meeting.

3. Proxy procedure

Third-party authorization

Stockholders have the option of having their voting rights exercised by
an authorized representative, also including a financial institution or a
stockholders’ association as proxy. Issuing, revoking, or evidence of
such proxy vis-a-vis the company shall be made in text form unless a
financial institution or a stockholders’ association or any other similar
institution or person under Section 135 (8) and (10) AktG are to be au-
thorized to exercise voting rights.

To nominate proxies to third parties, stockholders may use the proxy
section of their admission tickets, which shall be mailed to them 
upon registration. A proxy form is also available on the Internet at
www.stockholdersmeeting.lanxess.com.

It is also possible to authorize third parties electronically on the Inter-
net. This too requires an admission ticket. Stockholders may access
the Internet-supported proxy system via the company’s website at
www.stockholdersmeeting.lanxess.com. The electronic proxy must be
transmitted in a timely manner in order to be taken into consideration.
The same shall apply to any electronic revocation of proxy.

Evidence of the appointment of an authorized representative may also
be transmitted to the company via the email address hv2015@
lanxess.com.

If a bank or any other similar institution or enterprise (Sections 135 (10),
125 (5) AktG) or a stockholders’ association or a person defined in Sec-
tion 135 (8) AktG are to be authorized, there is no text form require-
ment. However, the proxy statement must be in a verifiable form. It
must furthermore be complete and may contain only statements relat-
ed to exercising voting rights. Accordingly, if you intend to authorize a
financial institution, a stockholders’ association, or any other similar in-
stitution or person under Section 135 AktG, please check the form of
proxy with those institutions or persons.
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Company-nominated proxies

The company is offering its stockholders the opportunity to appoint
company-nominated proxies to exercise their voting rights. Stockhold-
ers utilizing this option must have an admission ticket. Such proxies
must be given authorization and instructions on how to exercise the
voting rights with regard to each relevant item on the agenda. Proxies
are obligated to vote as instructed. In the absence of explicit or clear
instructions, proxies shall abstain from voting on the respective item.
Authorization, voting instruction, revocation of such proxy as well as
evidence of authorization shall be provided to the company in text
form.

Authorization of and voting instructions to company-nominated pro-
xies may be issued only by using the authorization and instruction sec-
tion on the admission ticket unless specified otherwise below. The au-
thorization (including instructions) must have been received by the
company no later than Tuesday, 12 May 2015, 12:00 hours (noon)
CEST (receipt decisive) at the following address:

LANXESS Aktiengesellschaft
c/o Computershare Operations Center

80249 Munich
Germany

Fax: +49 (0)89 309037-4675
email: hv2015@lanxess.com

Company-nominated proxies may also be authorized and instructed
via the Internet. Stockholders may access the Internet-supported
proxy system via the company’s website at www.stockholdersmeet
ing.lanxess.com. Authorizations and instructions for the proxies de-
signated by the company issued via the Internet must be issued in full
by Tuesday, 12 May 2015, 18:00 hours (CEST) at the latest; up until
this time, it is also possible to cancel authorizations or make changes
to instructions on the Internet.

Stockholders attending the Annual Stockholders’ Meeting in person
may also authorize company-nominated proxies to vote on their behalf
by issuing relevant authorizations and instructions at the exit in text
form. This option will be available to stockholders regardless if they
subsequently leave the Annual Stockholders’ Meeting or wish to con-
tinue to attend.

Even in case of authorization of third parties or company-nominated
proxies, registration and verification of stock ownership are required in
due time in accordance with the above provisions.

4. Minority amendments to the agenda in accordance with Sec-
tion 122 (2) AktG

Stockholders whose total shares together amount to one-twentieth of
the capital stock or a pro-rated amount of EURO 500,000 may de-
mand that items are added to the agenda and announced. Each new
item must be accompanied by a justification or proposal. 
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Any motions shall be sent in writing to the company’s Board of Man-
agement. We request that proposals are sent to the following address:

To the Board of Management of
LANXESS Aktiengesellschaft

attn. Legal & Compliance Department
Kennedyplatz 1
50569 Cologne

Germany

It must be received by the company no later than 30 days prior to the
Meeting, whereby the day of receipt and the day of the Annual Stock-
holders’ Meeting are excluded. The latest possible receipt date is 
therefore Sunday, 12 April 2015, 24:00 (CEST). Any motions for
amendments received after such day shall not be considered. 

Motions for amendments shall be considered only if the applicants de-
monstrate that they had been stockholders of the minimum stock
ownership for no less than three months prior to the day of the Annu-
al Stockholders’ Meeting and that they have held such minimum stock
ownership up to and including posting of the motion.

5. Motions and voting nominations by stockholders in accor-
dance with Section 126 (1) and Section 127 AktG

Countermotions which include reasons against a proposal by the
Board of Management and/or the Supervisory Board regarding a par-
ticular agenda item and proposals from shareholders on the appoint-
ment of Supervisory Board members or annual auditors are to be sent
to the following address exclusively. Countermotions and nominations
sent to another addresses will not be considered.

LANXESS Aktiengesellschaft
Legal & Compliance Department

Kennedyplatz 1
50569 Cologne

Germany

Fax: +49 (0)221 8885-4806
email: hv2015@lanxess.com

Countermotions and appointment proposals received at the latest 14
days before the Annual Stockholders’ Meeting (not counting the date
of receipt and the day of the Annual Stockholders’ Meeting, i.e by 
Tuesday, 28 April 2015, 24:00 CEST) at the above address with evi-
dence of qualification as a stockholder will, insofar as these are to be
made available to the other stockholders, be published immediately on
the Internet at www.stockholdersmeeting.lanxess.com. Any potential
position statements by the administration will also be published at the
stated Internet address.
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Further information, in particular about circumstances in which mo-
tions and nominations are not to be made available, can be found on
the website of the company at www.stockholdersmeeting.lan
xess.com.

6. Stockholders’ Right to Information in Accordance with Section
131 (1) AktG

Upon request, each stockholder shall be provided by the Board of 
Management during the Annual Stockholders’ Meeting with informa-
tion about matters concerning the company, including its legal and
business relationships with affiliated enterprises and the financial 
situation of the group and the enterprises included in the consolidated
financial statements if this information is required for a proper assess-
ment of an agenda item.

Such information shall be provided in accordance with the principles
of diligent and truthful reporting. Under the conditions set forth in Sec-
tion 131 (3) AktG, the Board of Management may refuse information
and under the conditions set forth in Section 16 (4) of the company’s
Articles of Association, the chairman of the meeting may limit the time
stockholders’ have to speak and raise questions. 

Further information is available on the company’s website at
www.stockholdersmeeting.lanxess.com.

7. Information on the Company’s Website

In compliance with Sec. 124a AktG, this invitation to the Annual 
Stockholders’ Meeting, the documents to be made available, 
and other information in connection with the Annual Stockhold-
ers’ Meeting are available on the company’s website at 
www.stockholdersmeeting.lanxess.com. 

8. Partial broadcast of the Annual Stockholders’ Meeting on the
Internet

The company stockholders and other interested parties can follow the
speech by the Chairman of the Board of Management at the Annual
Stockholders’ Meeting on 13 May 2015, subject to technical availabi-
lity, on the Internet at www.stockholdersmeeting.lanxess.com. The
other portions of the meeting will not be broadcast.

Cologne, March 2015

LANXESS Aktiengesellschaft
The Board of Management
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