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REPORT BY THE MANAGEMENT BOARD 
 

IN ACCORDANCE WITH § 170 PARA. 2 TOGETHER WITH § 153 PARA. 4 OF THE 
AUSTRIAN STOCK CORPORATION ACT (AKTIENGESETZ) WITH REGARD TO  

ITEM 8 OF THE AGENDA OF THE 17th ANNUAL GENERAL MEETING OF  
VOESTALPINE AG  

(Authorization to exclude shareholder subscription rights  
when issuing shares by using the authorised capital)  

 
 
 
The voestalpine AG Management Board makes the following motion with respect to 
agenda item 8: 
 
Resolution on  
 

a) the revocation of the authorization of the Management Board according to § 4 (Share 
Capital and Shares) para. 2 of the Articles of Association;  

 
b) the authorization of the Management Board until 30/06/2014 to increase the 

company’s capital stock by up to EUR 152,521,231.38, in several tranches, if 
required, by issuing up to 83,949,516 individual bearer shares with no par value 
against cash and/or, if required, by partially or wholly excluding the subscription right 
of the shareholders  
 against contribution in kind, especially by contributing stakes, enterprises, firms 

and parts of firms, and/or 
 for the issuance to employees, executive officers and board members of the 

Management Board of the Company or of affiliated companies of the Company 
within the scope of an employee participation program or share option program.  

 The respective exercise, the rate of issuance and the terms of issuance as well as the 
exclusion of subscription rights, if any, are to be determined by the Management 
Board in accordance with the Supervisory Board. The Supervisory Board is 
authorized to resolve upon the amendments of the Articles of Association resulting 
from the issuance of shares of the authorized capital stock. 

 
c) the respective modification of the Articles of Association in § 4 (Share Capital and 

Shares) para. 2. 
 



 
 
 

 

Cancellation of the authorization granted by the Annual General Meeting in 2007 and 
grant of a new authorization:  
 
On 4 July 2007, the General Meeting authorised the Management Board to increase the 
share capital of voestalpine AG by up to 20% by 30 June 2010 against cash and non-cash 
contributions. In the case of non-cash contributions, this increase could be performed by 
transfers of equity interests, companies, businesses and business units. The Management 
Board was also authorised to increase the Company's share capital by up to 10% by issuing 
new shares to the Company's employees, executives and Management Board members. 
The Management Board used this authorization to increase the Company's share capital by 
2% in the 4th quarter of financial year 2008/09, and issued these shares to employees and 
executives under the voestalpine Group employee share purchase plan. 
 
Cancellation of the 2007 authorization, which was valid until 30 June 2010, in combination 
with the proposed new authorization will allow the Management Board to increase the 
Company's capital by a total of up to 50% (instead of the previous total of up to 30%). Given 
the current financial and economic crisis in particular, this is intended to give the 
Management Board the greatest possible flexibility with respect to financing, so that it can 
obtain the best financing terms for the Company and its shareholders and keep the cost of 
capital as low as possible. 
 
 
Authorization to exclude shareholder subscription rights when increasing the capital 
stock against contribution in kind or when issuing shares to employees and reasons: 
 
Because the grant of an authority as mentioned above requires the provisions regarding the 
exclusion of subscription rights to be applied analogously, the Management Board hereby 
makes the following report pursuant to § 153 para. 4 of the Austrian Stock Corporation Act. 
 
In connection with its acquisition strategy, the Management Board continuously conducts 
negotiations on the acquisition of strategic equity interests. In the course of such 
negotiations, contractual partners often express an interest in contributing their equity 
interests as contributions in kind against the issuance of shares of the Company or in 
performing an exchange of stock.  
 
In order enable it to make use of this possibility for structuring acquisitions of equity interests, 
the Management Board must be in a position and be authorized to exclude the subscription 
rights of shareholders so that in a given case the Management Board is able to perform the 
increase of capital by way of contributions in kind or exchange of stock.  



 
 
 

 

A company acquisition in the form in which the company or shareholdings in the company 
are brought into the company against contributions in kind whilst the subscription rights of the 
other shareholders are excluded, is generally recognized as factual justification for the 
exclusion of subscription rights. When acquiring a company it might be in the interest of 
voestalpine AG to provide the possibility for such an acquisition against contributions in kind 
whilst excluding subscription rights and preserving the liquidity of the company. The 
authorized capital stock permits the Company to act in transactions of this kind with the 
necessary speed and flexibility. 
 
After all, exclusion of subscription rights is proportionate, since the Company continuously 
has a special interest in acquiring the company in question or the shareholding of the 
company in question. When a company is acquired, the interests of existing shareholders are 
safeguarded by issuing the same proportion of shares which will normally follow a valuation 
of the company. When a company acquisition takes place against contributions in kind by 
issuing new shares from the authorized capital stock, the value of the company to be brought 
in or of the shareholdings in that company is set against the value of voestalpine AG and the 
investor of a contribution in kind will then receive new shares in voestalpine AG in that 
proportion. In addition, the existing shareholders will in future participate in the profits of the 
company acquired, which are normally expected to rise as a result of synergies with 
voestalpine AG. 
 
The precise way in which such transactions are structured in any individual case will be 
determined by mutual consent with the Supervisory Board, in accordance with the Articles of 
Association and the Rules of Procedure for the Supervisory Board and the Management 
Board.  
 
In 2006, the Management Board and the Supervisory Board, as well as the Annual General 
Meeting, adopted a stock option program. We refer here to the relevant report of the 
Management Board and of the Supervisory Board of voestalpine AG, published on June 14, 
2006 in the Official Gazette of ‘Wiener Zeitung’. Any servicing of the 2006 stock option 
program with shares of voestalpine AG is made by way of the grant of the Company’s own 
shares or of shares from authorized capital. The exclusion of subscription rights is intended 
to afford the Management Board the greatest possible scope of flexibility when servicing the 
2006 stock option programs with voestalpine AG shares.  
 
Furthermore, in connection with the existing employee share ownership programs, and with 
respect to any future employee share ownership programs, if any, voestalpine Group 
employees will receive shares. Pursuant to § 153 para. 5 of the Austrian Stock Corporation 
Act, the preferential issuance of shares to employees, executives and members of the 



 
 
 

 

Management Board constitutes sufficient grounds for exclusion of shareholder subscription 
rights.  
 
Linz, June  2009 
 

The Management Board 
 
 


