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| mportant note

This transformation report is neither an offer to sell shares in the company nor a re-
quest to issue to the company an offer for the purchase of sharesin the company. Such
an offer requires specia publication as the case may be, and, in so far as required by
national law, a separate prospectus. This transformation report is not a sales prospec-
tus or a prospectus for exchange listing. The company does not assume any liability
for any forward-looking statements in connection with this transformation report.

Furthermore, this transformation report is neither an offer to sell limited partnership
shares nor an invitation to make the company an offer to buy limited partnership
shares. Such an offer requires special publication as the case may be, and, in so far as
required by national law, a separate prospectus.

Moreover, this transformation report is not an offer to sell securities in the USA. Se-
curities may be sold or offered for purchase in the USA only with prior registration or
without prior registration only on the basis of an exception provided.

This transformation report in addition does not constitute an offer document or an of-
fer to sell or to issue nor a solicitation or an offer to sell or subscribe to transferable
securities to the public to which section 85 of the Financia Services and Markets Act
2000 of the United Kingdom (FSMA) applies and should not be considered as a rec-
ommendation that any person should subscribe for or purchase any securities as part
of the transaction. This transformation report is being communicated only to: (i) per-
sons who are outside the United Kingdom; (ii) persons who are shareholders of the
company and falling within article 43 of the Financial Services and Markets Act 2000
(Financial Promotion) Order 2005 (as amended) (the Order), (iii) persons who have
professional experience in matters relating to investments falling within article 19(5)
of the Order; or (iv) high net worth companies, unincorporated associations and other
bodies that fall within article 49(2) of the Order (all such persons together being re-
ferred to as Relevant Persons). Any person who is not a Relevant Person must not act
or rely on this transformation report or any of its contents. Any investment or invest-
ment activity to which this transformation report relates is available only to Relevant
Persons and will be engaged in only with Relevant Persons. No part of this transfor-
mation report should be published, reproduced, distributed or otherwise made availa-
ble in whole or in part to any other person without the prior written consent of the
company.
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l. INTRODUCTION

The Management Board and the Supervisory Board of Stroer SE (hereinafter referred
to as the Company and jointly with its subsidiaries, Stroer, Stroer Group or the Un-
dertaking) have decided to propose to the extraordinary General Meeting of Stroer SE
to take place on 25 September 2015 the Company’s transformation from a European
company (societas europaea, SE) into a partnership limited by shares (KGaA). The
provisions of the Transformation Act (UmwG) and of Council Regulation (EC) No
2157/2001 of 8 October 2001 on the Statute for a European company (SE) (SE Regu-
lation) provide that such transformation implying a change of lega form (hereinafter
referred to as the Change of Legal Form) requires the consent of the Company’s
General Mesting.

The agenda of the extraordinary General Meeting of the Company to be held on
25 September 2015 is attached to this transformation report as Annex 1.

History

Stroer is alisted company that for many years has been strongly marked by the entre-
preneurial influence of the Stréer and Miller families.

By establishing Stréer City Marketing GmbH in 1990, Heinz W. Stréer and Udo Ml-
ler (now chairman of the Company’s Management Board) laid the foundation for the
Undertaking as it is today. Stréer SE as such was founded in 1994, first as a GmbH
(limited liability company) (Stréer Out-of-Home GmbH), which then, in 2002, was
transformed into an Aktiengesellschaft (stock corporation) (first, Stréer Out-of-
Home AG, then Sroer Media AG). In 2010, the Company’s 1PO took place; today, it
Is the parent company of Stroer Group. The acquisition of the online business of Me-
dia Ventures GmbH and adscale GmbH in 2013 enabled Stroer to enter the marketing
of online advertising, which it consistently expanded by internal growth and numer-
ous further acquisitions ever since.. The proceeds of the issue generated within the
scope of the IPO, for instance, was used in particular for Stréer Group’s further
growth. The international expansion of the Undertaking has furthermore been pro-
moted since the mid-90ies. This way, Stréer has developed from a provider of pure
outdoor advertising spaces to one of the leading providers of out-of-home and online
advertising, offering individualised and fully integrated premium communication so-
lutionsto its advertising customers.

In 2014, the Company was transformed into the legal form of an SE (Siréer Me-
dia SE). Since June 2015, the Company has been acting under the name of Stréer SE.

On 13 August 2015, Stroer SE then signed a sale and purchase agreement with
Deutsche Telekom AG on the acquisition of Interactive Media CCSP GmbH and of
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the internet porta T-Online.de. This further expands and substantially broadens
Stréer’ s online business.

Current shareholder structure and cor porate governance

The Company’s shareholder structure is significantly influenced by the Stréer and
Mdller families. The entrepreneur Dirk Stroer, member of the Company’s supervisory
board and the son of the Company’s founder, Heinz W. Stroer, who died in 2004, cur-
rently holds approximately 29.95 per cent of the share capital of Stréer SE, directly or
as attributable to him, while Udo Miiller, chairman of the Management Board and co-
founder of the Undertaking, holds another approx. 24.22 per cent of the ordinary
shares. According to the information available to the Company, out of the remaining
45.83 per cent of the share capital of the Company that is free float, approximately
5.73 per cent are held by Sambara Stiftung, 5.13 per cent by Allianz Global Investors
Europe, and approximately 4.63 per cent by Credit Suisse. The Company is not aware
of any further notifiable shareholders.

Vote-pooling has not been agreed on between the two families, ie in particular be-
tween Dirk Stroer and Udo Miller. Nevertheless, the Stroer and Muller families can
pass simple majority resolutions in the general meeting, provided they cast their votes
in favour of the same proposal and no prohibition from voting applies in the individu-
al case. Thisrelatesin particular to the election of the auditor for the Company and of
the members of the Company’s Supervisory Board. In addition, Udo Mdller has for
many years been the chairman of the Company’s Management Board. Dirk Stréer has
for many years been a member of the Supervisory Board of Stréer SE and its prede-
CEessor companies.

Reasons for the Change of Legal Form

The Stréer and Mller families deem the continuation of Stroer Group’s strict course
towards growth to be an integral part of the Group’s future strategy and to be required
in order to continue the Company’s so far success story. It furthermore is the wish of
the Stroer and MUiller families to open up further perspectives of growth for the Un-
dertaking, which requires inter alia an improvement of the financing possibilities via
the capital market.

In addition, the Stréer and Mller families intend to make the Company more attrac-
tive to important domestic and foreign investors. For this purpose, in particular an in-
crease of the number of free float shares and, due to this, higher liquidity and an im-
proved tradability of the Company’s shares are strived at. In the past, mgjor investors
criticised more and more often the low degree of liquidity of the shares issued by the
Company and demanded that measures be taken in order to increase liquidity.
Stréer SE’s shares shall in particular continue to be usable as an acquisition currency,
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which is an important factor in the continuation of the Undertaking's course for
growth.

Nevertheless, the characteristic impact of the Stréer and Miller families shall not be
lost, which has existed since the Undertaking was established. In particular Dirk
Stréer and Udo Miller, authentic businessmen, who for many years have had a deci-
sive share in the responsibility for Stréer’s success, shall continue to have an influ-
ence on the Company. Future capital measures and the opening of the Undertaking for
a broader circle of shareholders shall thus not be accompanied by an elimination of
the identity-forming position as a family-owned business.

The aforementioned objectives can be implemented only in a corporate structure
where a mgjority interest in the Company’s share capital is not a condition for pre-
serving the influence of the Mller and Stroer families on the Undertaking. In the
Company’s current legal structure as a European company (SE), capital measures in
which the Stréer and Mller families do not or cannot participate, for instance, would
result in a reduction or even a loss of the families entrepreneuria influence on the
Group. The legal form of aKGaA, in contrast, allows for a separation of capital inter-
est and entrepreneurial influence. Therefore, it is the corporate structure most suitable
for achieving the aforementioned objectives.

Change of Legal Form

Upon the Change of Lega Form becoming effective, the factual influence of the
Stréer and Mller families on the Undertaking that currently is conveyed through their
respective interests in the share capital shall be transformed into an influence con-
veyed by structure, which is independent from the respective interest in the share
capital.

In the legal form of a KGaA, the management and the representation of the Company
are the obligations of the genera partner who, in this respect, will take the position of
the Management Board of the Company. Within the scope of the Change of Legal
Form, Atrium 78. Européische VV SE (acting in the future under the name of Stroer
Management SE and, therefore, hereinafter referred to as Stroer Management SE) |, a
dualistic SE, will join the Company as the sole general partner and assume the man-
agement and representation of the Company through its management board. The en-
trepreneurs Dirk Stroer and Udo Miller hold the sharesin Stroer Management SE at a
ratio of 49 to 51, thereby ensuring the Stroer and Mller families long-term influence
on the Undertaking. Moreover, Dirk Stréer and Udo Miller shall continue to work as
members of the supervisory board and the management board, respectively, aso in
Stroer Management SE. Choosing an SE as the genera partner is to connect to the
former legal form of Stréer SE and to ensure as much acceptance in the capital market
aspossible.
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This means for the relationship between the Stroer and Muller families, on the one
hand, and to the remaining limited shareholders of the Company, on the other hand:
The Stroer and Muller families keep their existing influence on the Undertaking
through Stroer Management SE as the general partner. Via the composition of the su-
pervisory board of Stréer Management SE, they can influence the composition of the
management board. At the same time, the interests in the share capital of the KGaA
will not be changed by the Change of Legal Form, so that the Stroer and Mller fami-
lies can pass simple magjority resolutions provided both cast their votes in favour of
the same proposal.

However, both the management board and the controlling shareholders of the general
partner in a KGaA are subject to a number of prohibitions from voting when exercis-
ing their voting rights in the general meeting of the KGaA. This applies in particular
to the el ection of the auditor and of the Supervisory Board of the KGaA, so that in this
respect, the remaining limited shareholders can decide alone. Hence, at least Udo
Mdiller, being a member of the Management Board and a controlling shareholder of
Stréer Management SE, is subject to the aforementioned prohibitions from voting. It
Is disputed whether the prohibitions from voting apply aso to non-controlling share-
holders of the general partner (in the case at hand, Dirk Strder), but this is mostly re-
jected.

For the sake of completeness, it is pointed out that the acquisition of Interactive Me-
dia CCSP GmbH and of the internet portal T-Online.de from Deutsche Telekom AG
will after completion probably result in a shift in the participation structure in the
Company’s General Meeting, as the mentioned business units are to be contributed to
the Company as a contribution in kind in exchange for the issuance of shares from the
authorised capital. Depending on Stroer’s share price from time to time, Deutsche
Telekom AG will thus receive an interest of approximately 11-13 per cent of the
Company’s share capital. This will lead to a corresponding dilution of the interests
held by the Stréer and Miiller families.

*kk*k

The following considerations essentially support the Change of Legal Form:

e Continuation of the course for growth: Stroer’s long-term strategic direction
of continual growth, as shaped and supported by the Stréer and Maller fami-
lies, remains ensured through flexible financing possibilities, in particular in
the capital market.

e Maintaining the position of a family-owned business: The Change of Legal
Form to a KGaA will preserve the long-term influence of both the Muller fam-
ily and the Stréer family on the Undertaking, independently from their future
interests in the share capital. This applies even if, due to a reduction of their
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interest share in the Company’s capital in limited partnership shares (eg by
shares being issued from the Company’s authorised capital to Deutsche Tele-
kom AG or the non-participation in future increases of the Company’s capita),
the Stréer and Muller families together will hold neither formally nor factually
amajority in the General Meeting.

e Increased freefloat / improved liquidity of the share: Maintaining the exist-
ing influence of the Stréer and Muller families will probably result in the two
families being more inclined to support future capital measures, even if they
cannot, or do not want to, participate in them, or not to their full extent. In al
likelihood, this will lead to an increased liquidity of the Company’s share and
an increased free float, which takes account of the investors” wishes.

This transformation report of the Management Board of Stréer SE contains infor-
mation pursuant to section 192 UmwG that are to serve the purpose of the sharehold-
ers formation of opinion and decision regarding the Change of Legal Form into that
of aKGaA. It in particular explains and gives reasons for the legal and economic sig-
nificance of the Change of Legal Form and its impact on the lega position of the
shareholders and the Company’s corporate governance.
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. STROER SE
1 GENERAL INFORMATION

Stroer SE is a European company (SE) and has been existing as such since 15 October
2014. 1t is registered in the commercial register of the Amtsgericht (Local Court) of
Cologne under HR B 82548. The Company is headquartered in Cologne. Its business
address is: Stroer Allee 1, 50999 Kdln/Cologne, Germany, phone: +49-2236-9645-0.
The Company's business year corresponds to the calendar year.

The object of the Company according to the articles of association is the work of a
managing holding, ie a combination of companies, their consulting and the assump-
tion of other economic tasks and services for companies that are active in the follow-
ing areas:

@ advertising in respect to advertising carriers of al forms, specificaly in the
outdoor and online areas by management of the respective advertising carriers
and mediation and marketing of advertising areas, including the (further) de-
velopment of suitable technology;

(b) media of al kinds, specifically in the online area, including the marketing of
online portals for information, communication (including social networks), en-
tertainment (including videos and games) and e-commerce (including sale of
products as well as rendering of services of all kinds).

The Company may also itself become active in the aforesaid areas of activities; it may
particularly carry out al transactions and measures associated with the aforesaid ac-
tivities. It may aso participate in other companies of the same or similar type in Ger-
many and abroad or establish, acquire and sell such companies. It may establish, ac-
quire, manage and sell participation in companies of all types for investment purposes
and limit itself to the administration of the participations. The Company may grant
guarantees or loans to companies in which it holds direct or indirect participations, as-
sume their liabilities or support them otherwise.

2. HISTORY AND DEVELOPMENT

On 12 February 1990, Heinz W. Stréer and Udo Miller established Stiréer City Mar-
keting GmbH as equal shareholders and thus laid the foundation for the Undertaking
as it is today. In 2004, Stroer City Marketing GmbH was merged onto Stroer Media
Deutschland GmbH & Co. KG. The latter was transformed by way of change of legal
form into Stréer Media Deutschland GmbH according to a resolution adopted by the
General Meeting on 19 May 2010. The change of legal form was registered in the
commercial register of the Cologne Amtsgericht under HR B 69534 on 18 June 2010.
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Stréer Media Deutschland GmbH in operative terms conducts the segment Stréer
Germany as adirect subsidiary of Stroer SE.

Stroer SE was established by Heinz W. Stréer and Udo Miller, each holding a 50 per
cent interest, on 3 June 1994, first as a GmbH (limited liability company) under the
company name of Stréer Gesellschaft fir innovative AulRenwerbung mbH and regis-
tered as such in the commercia register of the Cologne Amtsgericht under
HRB 25192 on 18 August 1994. On 27 July 2000, the General Meeting adopted the
resolution (registered in the commercial register on 23 August 2000) to rename the
Company Stroer Out-Of-Home Media GmbH. On 29 May 2002, the shareholders
meeting resolved on the transformation of the Company into an AG (stock corpora-
tion) by way of a change of legal form. At the same time, the Company was renamed
Sréer Out-of-Home Media AG. The transformation was registered in the commercial
register of the Cologne Amtsgericht under HR B 41548 on 29 July 2002.

The first project of Heinz W. Stréer and Udo Miiller following the establishment of
Stroer City Marketing GmbH in 1990 was the development of a convincing poster
network on private property and of a product and service offer for innovative street
furniture in the new Lander (federa states). Following the successful completion of
the privatisation of Kdlner AulRenwerbung GmbH, which before had been publicly
owned, Stréer City Marketing GmbH for the first time acquired an important public
licence in the old Lander in 1994. Furthermore, the Undertaking secured a huge num-
ber of newly issued public licencesin the new Lander between 1990 and 1996.

In 1997, amajority interest in BlowUP Media GmbH was acquired, which enabled the
Undertaking to enter (first) the German market for giant posters. BlowUP Me-
diaGmbH, with its subsidiaries in Germany, the United Kingdom, the Netherlands,
Spain, and Belgium meanwhile has become aleading west-European provider of giant
posters.

In 1998, the Undertaking entered into the Turkish outdoor advertising market within
the scope of a strategic partnering with Mustafa Ilbak. The segment Stroer Turkey is
now operatively conducted by Sroer Kentvizyon Reklam Pazarlama A.S,, ajoint ven-
ture in which originally one half was held by Akademi Reklam and in which the
Company, since its IPO in 2010, has been holding a 90 per cent interest; its Chief Ex-
ecutive Officer is Mustafa I1bak.

After completing intensive research and acquisition work, the Undertaking in the
1990ies introduced the concept of Mega-Lights in Germany; these are glazed and
backlit media situated at cross-roads, in which posters automatically rotate within a
few seconds.

Between 1999 and 2002, the Undertaking acquired seven Polish companies in total
which later on were combined to form a single company, and thus entered the Polish
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market of outdoor advertising. By now, Stroer shares market leadership in Poland
with a competitor of similar size.

In 2004, when it acquired DSV Deutsche Stadte Medien GmbH, Stréer became the
biggest undertaking — in terms of sales proceeds — in the German outdoor advertising
market. By acquiring Infoscreen Gesellschaft fur Stadtinformationsanlagen mbH (to-
day: INFOSCREEN GmbH) in the same year, Stroer established its portfolio in the ar-
ea of electronic advertising media.

Stréer SE's IPO took place on 15 July 2010. The Company’s share is listed in the
prime standard of the Frankfurt Stock Exchange and has been listed in the selection
index SDAX of Deutsche Borse AG since September 2010. On the basis of the re-
spective year-end closing prices, the Company’s market capitalisation in the past three
years increased from approximately EUR 278m (30 December 2012) to approximate-
ly EUR 1.2bn (30 December 2014). The average daily trade volume of the Company’s
share at the German stock exchanges was about 70,000 items in 2014 and thus has
clearly increased as compared to the two previous years (approximately 41,500 items
in 2012 and 44,000 itemsin 2013).

In 2013, Stroer could successfully enter the marketing of online advertising by means
of the acquisition of the online business of Media Ventures GmbH and adscale
GmbH. On 13 August 2015, Stréer SE signed a sale and purchase agreement with
Deutsche Telekom AG on the acquisition of Interactive Media CCSP GmbH and of
the internet portal T-Online.de in order to expand its online business even further.

Following a resolution of the General Meeting of 18 June 2014, the Company was
transformed into a European stock corporation (societas europaea, SE). The transfor-
mation was registered in the commercia register of the Cologne Amtsgericht under
HR B 82548 on 15 October 2014.

3. BUSINESSACTIVITY OF STROER

The Company with its subsidiaries is one of the leading providers marketing outdoor
and online advertising spaces and offers advertising customers individualised and in-
tegrated communications solutions. The Company acts as a mere holding company
and coordinates the strategic orientation of the Group as well as the financing and li-
quidity of the Undertaking. In the 2014 business year, Stroer attained group sales rev-
enues of EUR 721.1m and an operational EBITDA of EUR 148.1m.

The table below shows the operating performance and the essential economic figures
of Stréer Group in the business years 2012 through 2014:
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EURmM 2012 2013 2014
Total sales 560.6 622.0 721.1
Revenue by segment
Stréer Germany? 4117 420.6 465.1
Stroer Turkey 91.3 94.6 85.5
Stréer Digital (Online) 0.0 64.4 122.9
Other (Poland and BlowUP) 57.9 56.4 61.8
Revenue by product group
Billboard? 286.6 288.8 322.1
Street Furniture’® 147.2 144.9 149.5
Transport? 91.5 97.7 101.9
Digital (Online) 0.0 64.2 122.2
Other® 35.3 39.2 38.0
Organic growth® (in %) -4.0 35 11.4
Gross profit* 174.1 187.8 215.9
Operational EBI TDA® 107.0 118.0 148.1
Operational EBIT margin® (in %) 19.1 18.6 20.2
Adjusted EBIT® 67.4 72.0 98.5
Adjusted EBIT® margin (in %) 12.0 11.3 134
Adjusted profit or loss for the period’ 24.0 36.3 56.3
Adjusted result per share® (in EUR) 0.54 0.77 1.10
Profit or loss for the period®
Earnings per share™ (in EUR) -0.07 0.08 0.44

! Joint ventures are consolidated at equity — consistent with IFRS 11 (as from 2013).

2 Joint ventures are consolidated proportionally (management approach).

3 Without exchange rate effects and effects from (de)consolidation and discontinuation of business aress.

“ Revenue less cost of sales.

® Earnings before interest, taxes, depreciations, adjusted for non-recurring effects (joint ventures are consolidated
proportionaly).

% Earnings before interest and taxes, adjusted by non-recurring effects, depreciations for purchased advertising
rights licences and value reduction expenses for intangible assets (joint ventures are consolidated proportionally).

7 Adjusted EBIT before minorities minus financial result adjusted by non-recurring effects and normalised tax ex-
penses (joint ventures are consolidated proportionally).

® Adjusted period result after deduction of the indicated minority result, divided by the number of shares that result
from the stock after the IPO (42,098,238) plus the addition of shares pro rata temporis from capital increase
(6,771,546) on 3 June 2013.

® Profit or loss for the period before minorities (joint ventures are consolidated at equity — consistent with IFRS 11)
(asfrom 2013).

0 Actual period result after deduction of the indicated minority result, divided by the number of shares that result
from the stock after the IPO (42,098,238) plus the addition of shares pro rata temporis from capital increase
(6,771,546) on 3 June 2013.
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Investments™ 42.6 39.0 45.2
Free cash-flow* 10.8 4.1 65.5
EURM 31 DEC 31 DEC 31 DEC

2012 2013 2014
Total equity and liabilities 863.7 953.6 952.0
Equity” 279.6 296.7 320.1
Equity ratio (in %) 32.4 311 33.6
Net debt®® 302.1 326.1 275.4
Employees™ (Number) 1,750 2,223 2,380

3.1  Stroer Group’sstrategy

The business model of the Company and its subsidiaries is based on the offer of out-
door advertising on classic media (Out-of-Home, OOH) and the screens installed in
train stations and shopping centres for the digital Out-of-Home-Channel (DOOH) as
well as the online display and video marketing via stationary internet and via mobile
end devices and tablets. With about 90 offices across Europe, Stroer maintains rela
tionships with contracting partners and offers advertising customers a great number of
various communication options at the same time. The sales organisations in the re-
spective countries control the target group analyses and market research, support sales
and marketing activities and serve regional and national advertisers, media agencies,
and specia agents.

Stréer employs a total of 2,472 employees in the core markets of Germany, Turkey,
and Poland, as well as in Belgium, the Netherlands, Spain, the United Kingdom, Hun-
gary, the Czech Republic, and New Zealand.

3.2  Overview of the business segments

By the end of 2014, the Undertaking had its business bundled in four segments that in
operative terms acted independently on the market in close cooperation with the
Company as the group holding. The classic area of outdoor advertising (OOH and
DOOH activities) is summarised in three segments under regional aspects. the seg-
ment “Stréer Germany”, the segment “Stroer Turkey”, and the segment “Other”,

! Contains payments for investments into the fixed assets and payments for investments into intangible assets
(joint ventures are consolidated at equity — consistent with IFRS 11) (as from 2013).

12 Cash-flow from operations minus cash-flow from investing activities (joint ventures are consolidated at equity —
consistent with IFRS 11) (as from 2013).

3 Financial liabilities minus derivative financial instruments and liquid funds (joint ventures are consolidated pro-
portionally)

14 According to number of persons (full and part-time employees) (joint ventures are consolidated proportionally).
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which comprised the business in Poland and the giant poster business BlowUP. The
fourth segment “Stroer Digital” contained all activities of the online/mobile display
and video marketing, including the required technology platforms.

At the beginning of the 2015 business year, Stroer adjusted its internal steering and,
thus, also the segmenting of its business units to current developments and the new
orientation of the Group. In this context, the public-video business (DOOH), which
until then as digital business had formed part of the segment Stréer Germany, was al-
located to the segment Stroer Digital due to similarities regarding contents. Thus, ex-
clusively the German outdoor advertising business has ever since constituted the re-
maining segment Germany, which is reflected correspondingly in its new name “ Out-
of-Home Germany (OOH Germany)”. Internal steering was also adjusted as regards
the international out-of-home business. In this connection, the units Stroer Turkey,
Stréer Poland and BlowUP were combined to form a new segment “ Out-of-Home In-
ternational (OOH International)”.

3.2.1 Outdoor advertising

The basis of the outdoor advertising business is the portfolio of contracts with private
and public property and building owners through which Stréer acquires advertising
rights licenses for sites with a strong reach. The product range in outdoor advertising
covers al advertising forms that are used out of home — from classic poster media
(Billboard) to advertising in waiting halls (Street Furniture) and transport to digital
and interactive offers. The portfolio is made up of more than 290,000 marketable ad-
vertising spaces in Europe.

Segment Out-of-Home Germany

The segment Out-of-Home Germany is operatively conducted by Stréer Media
Deutschland GmbH, which together with its numerous subsidiaries is active in al
product groups of the Company (Street Furniture, Billboard, Transport, Other), except
for Digital. While current business is driven from individual regional offices and from
the Cologne headquarters, essential operational decisions as well as all functions in
the areas of accounting, human resources, and controlling are centrally steered by
Stroer SE.

Segment Out-of-Home Inter national

In this segment, the outdoor advertising business in Turkey is operatively conducted
by Stroer Kentvizyon Reklam PazarlamaA.S., in which the Company holds a 90 per
cent interest. Stroer Kentvizyon is present in seven out of the ten biggest Turkish cit-
ies and, with regard to outdoor advertising, active in al product groups of the Compa
ny. The outdoor advertising business in Poland is conducted by Stroer Polska
Sp. z.0.0. The segment BlowUP is conducted by BlowUP Media GmbH. BlowUP
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Media GmbH is a leading west-European provider of giant posters that are placed on
building facades. This Company is currently marketing more than 150 sites, part of
them digital, which are booked by advertisers either individually or in blocks, at a na-
tional level or cross-border. BlowUP Media is present in Europe with companies in
Germany, the United Kingdom, the Netherlands, Spain, and Belgium.

3.2.2 Digital business

In the segment Stroer Digital, the Company offers digital advertising spaces on the in-
ternet and on mobile end devices. Under the intermediate holding Stroer Digital
Group GmbH, inter alia the subsidiaries Stroer Digital Media GmbH, Stréer Mobile
Media GmbH, Stréer Primetime GmbH, adscale GmbH, Business Advertising GmbH,
pacemaker AoR GmbH, and MBR Targeting GmbH are bundled. With its subsidiar-
ies, Stroer Digital Group holds a very strong position in advertising marketing in
Germany, covering the entire value-added chain of digital marketing from classic
online banner ads to specia advertising formats and individual advertising integration
to video and mobile advertising.

The broad offer of different advertising formats, the comprehensive portfolio of at-
tractive advertising environments and the sophisticated technology solutions enable
Stréer Digital Group GmbH to meet demand for branding (image campaigns) as well
as performance campaigns (transaction-oriented solutions). Stréer Digital Internation-
al GmbH (formerly: Ballroom International Group) offers comparable communication
solutions with a specia focus on the foreign core markets of Poland and Turkey. All
in all, Stroer reaches about 100 million unique users per month on the core markets.

In order to complete its portfolio, Stroer SE took over individual attractive publishes
during the past few quarters. These publishers were bundled in Stréer Content Group
GmbH (formerly: Stroer Venture GmbH). The core tasks of Stroer Content Group
GmbH are the further development and expansion of the existing portal business and
the development of content strategies in order to enhance the reach. In addition,
Stréer SE further extended its digital offer at a regional level by acquiring Regiohel-
den GmbH. Stréer now has successful and proven technology solutions in regiona
online marketing at its disposal.

4, CORPORATE BODIES OF STROER SE

The bodies of the Company are the Management Board as the managing body, the
Supervisory Board as the supervisory body, and the Genera Meeting. The compe-
tences of these corporate bodies are stipulated in Council Regulation (EC) No.
2157/2001 of 8 October 2001 on the Statute for a European Company (SE) (SE Regu-
lation) and in the Law for the Implementation of Council Regulation (EC) No.
2157/2001 of 8 October 2001 on the Statute for a European Company (SE) (SE Im-
plementation Act, SEAG), in the Aktiengesetz (Stock Corporation Act, AktG), the
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Company’s articles of association, and in the rules of procedure for the Management
Board and the Supervisory Board. In its articles of association, the Company opted for
a dualistic management and supervision system, comprising the Management Board
and the Supervisory Board. The two bodies work independently from each other; no
person can be a member of both bodies at the same time.

41  TheManagement Board of Stroer SE

The Management Board manages the business and represents the Company vis-a-vis
third parties. According to its articles of association, the Company is principaly rep-
resented by two members of the Management Board or by one Management Board
member together with a Prokurist (authorised signatory). The Management Board
consists of three members, each of whom is entitled to represent the Company alone.
Pursuant to the rules of procedure, each member is competent for his own area of re-
sponsibility, but the members are jointly responsible for managing the Stréer Group.
The Management Board shall report to the Supervisory Board in regular intervals, in
particular on the envisaged business policy and strategy, the profitability of the busi-
ness, the ongoing business operations and all other transactions that may have a mate-
rial impact upon the profitability or liquidity of the Company.

The Management Board has the following members:
Udo Miller, Chief Executive Officer

Udo Muller was born in Ridesheim in 1962. At the young age of 19, he managed his
first publishing house. In 1985, he founded the advertising agency Lunenburg & Part-
ner, which developed to be one of Berlin's leading agencies. With the foundation of
Lunenburg & Partner Mediaservice GmbH in 1987, he entered the field of out-of-
home advertising through the marketing of his handball club. In 1990, he teamed up
with Heinz W. Stréer to open up new outdoor advertising markets with Stréer City
Marketing GmbH. The first success was the acquisition of extensive advertising rights
in East Germany after the fall of the Berlin Wall. After the Company became Stroer
Out-of-Home Media AG in 2002, Udo Miiller advanced the growth of the Undertak-
ing with the takeover of Deutsche Stadte Medien GmbH (2004) and Deutsche Eisen-
bahn Reklame GmbH (2005). In 2011, Udo Muller was named Senator h.c. by the
Bundesverband mittel sténdische Wirtschaft (the Federal association of medium-sized
businesses) as arecognition of his exemplary merits for medium-sized businesses and
excellent entrepreneurial achievements. Under Udo Miller’s direction, Stroer Group
developed to become Germany’ s biggest undertaking for outdoor advertising and one
of the leading international providers of out-of-home media. When entering the field
of the marketing of online advertising in 2013, Udo Miller extended the Company’s
business activities, making Stroer a comprehensive and independent marketing com-
pany. Not even one year later, Stroer was among the three leading online marketersin
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Germany. Being the chairman of the Company’s Management Board, Udo Mlller is
responsible in particular for developing and implementing the corporate strategy.

Dr. Bernd Metzner, Chief Financial Officer

Dr. Bernd Metzner was born in Ruit auf den Fildern near Stuttgart in 1970. He studied
business management at the University of Siegen and is tax adviser. After completing
his PhD, he joined the Flick Gocke Schaumburg law firm and then went on to assume
various management positions in finance at the Bayer Group. He was responsible for
coordinating the 1PO of Lanxess, was the CFO of Bayer Italy and head of finance of
Bayer’'s pharma business. From mid-2011 to mid-2014, Dr. Bernd Metzner was the
CFO of the family-owned Déhler Group. Dr. Bernd Metzner assumed the position as
the Chief Financial Officer of Stroer SE as of 15 June 2014 and, as such, is responsi-
ble for the fields of finance and taxes, human resources, IT, law, M&A / corporate fi-
nance, and investor relations, also at group level.

Christian Schmalz, Chief Operating Officer

Christian Schmalzl was born in Passau in 1973. He studied political science, philoso-
phy, literature, and sociology in Passau, Munich, and Cardiff. After graduating from
college, he joined Munich-based MediaCom as a trainee. In 2002, he became the
managing director of the agency group. In 2007, he assumed full responsibility for all
business activities in Germany, before being appointed Worldwide Chief Operations
& Investment Director (COO) of the international agency group in 2009. Christian
Schmalzl has joined Stroer's Management Board at the end of the year 2012. As
COQO, he heads overall group operations in Germany and abroad. Christian Schmalzl
Is responsible in particular for managing and controlling the country and digital com-
panies and, at the group’s level, for the areas of business development and corporate
communications.

4.2  TheSupervisory Board of Stroer SE

The Supervisory Board appoints the members of the Management Board and super-
vises the acts of the Management Board in conducting the business of the Undertak-
ing. The Supervisory Board must principally not exercise any management functions.
The Company’s articles of association and the rules of procedure of the Management
Board, however, provide that the Management Board may not carry out certain trans-
actions without the consent of the Supervisory Board.

The composition of Stréer SE’s Supervisory Board is subject to the Stock Corporation
Act and to the SE-Beteiligungsgesetz (Act on the Participation of Employees in a Eu-
ropean Company, SEBG). When the Company, in 2014, was transformed into an SE
by way of change of legal form, it did not fall within the scope of application of the
MitbestG (Co-Determination Act) or the DrittelbG (One Third Participation Act). No
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participation agreement was entered into with the special negotiating body that was
formed in Stréer SE in this context for negotiating on the involvement of employees.
Hence, according to the relevant provisions of the SEBG, the provisions under co-
determination law that were applicable aready prior to the Company’s Change of Le-
gal Form shall continue to apply. As a consequence — just as before the Company’s
transformation into an SE — the Supervisory Board of Stroer SE is not co-determined;
the employees are not represented on it.

The Supervisory Board of Stroer SE consists of the following three members:
Christoph Vilanek (chairman of the Supervisory Board)

Christoph Vilanek was born in Innsbruck in 1968. After studying business administra-
tion at the Leopold-Franzen University in Innsbruck, Christoph Vilanek began his
professional career with the publishing house Time-Life International. Before becom-
ing managing director of the online fashion business boo.com, he worked in various
positions within the mail-order business. In 2001, the native Austrian switched to the
management consultancy McKinsey, where his focus was on the field of telecommu-
nication in Germany and Eastern Europe. In 2004, he became joint managing director
of iPublish, a subsidiary of the Ganske publishing group in Hamburg. Before his ap-
pointment as Chief Executive Officer of freenet AG, Vilanek from 2005 until 2009
held various positions within the area of customer communications, customer devel-
opment, customer service, and customer retention at debitel AG in Stuttgart.

Dirk Stroer

Dirk Stréer was born in 1969. He is managing partner of Media Ventures GmbH. As
early as in 1998, he founded City Design GmbH with the purpose of marketing in-
formation mediain German cities. Since 1999, he has built up the Polish states corpo-
ration in Warsaw for the corporate group of his father, Heinz W. Stréer. In 1999, he
founded orangemedia (today: Stréer Digital Media) and neu.de. This venture formed
the foundation for Media Ventures GmbH, which in the following years developed
portals and market places, such as weg.de, neu.de, or pkw.de, into successful business
models. Furthermore, Dirk Stréer is managing director of other out-of-home advertis-
ing companies in Germany.

Ulrich Voigt

Ulrich Voigt was born in Cologne in 1965. After completing his training as a com-
mercial banker at Stadtsparkasse Ko6In in 1987 and further training as a savings bank
business administrator at the Rheinische Sparkassenakademie (Rhineland Savings
Bank Academy), he worked for the bank in a number of different roles. Between 1997
and 1999, he completed a degree course at the Lehrinstitut fir das Kommunale Spar-
kassen- und Kreditwesen (Institute for Communal Savings Banks and Credit Institu-
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tions) in Bonn and became a graduate savings bank business administrator. He occu-
pied a number of management positions at Sparkasse KolnBonn before becoming an
authorised representative of the company with responsibility for the Institutional In-
vestments, Asset Management and Shareholdings business unit in 2007. He has been
a member of the management board of Sparkasse KdlnBonn since 2008. Since 2010,
he has been responsible for the business areas Central and Local Corporate Clients,
Institutional and Municipalities, Shareholdings, and Treasury.

Auditing committee

The Supervisory Board of the Company has formed an auditing committee from
among its members, which comprises Ulrich Voigt as its chairman and Christoph
Vilanek.

Inter aia, it is the auditing committee’ s task to prepare the Supervisory Board' s deci-
sions on the adoption of the annual financial statements and the consolidated financial
statements as well as the Supervisory Board’s proposal to the General Meeting for the
election of the auditor, and to pre-audit the proposal for the appropriation of profits.
Furthermore, it is to validate the quarterly reports prior to publication and — after con-
sultation with the Management Board — to engage the auditors (including the fee
agreement), to determine audit focuses, and to agree on the auditor’s reporting com-
mitments vis-&vis the Supervisory Board. In addition, it deals in particular with is-
sues of risk management and compliance.

The chairman of the auditing committee is appointed in accordance with section 5.3.2
of the German Corporate Governance Code. Ulrich Voigt as the chairman of the au-
diting committee meets the qualification requirements for the independent member
having expertise in the fields of accounting or auditing (Financial Expert) within the
Supervisory Board of Stréer SE pursuant to section 100(5) AktG.

5. EMPLOYEESOF STROER SE

On 31 December 2014, Stroer Group had 2,380 employees in total. 1,144 of them
worked in the business segment Stréer Deutschland, 221 in the segment Strder Tur-
key, 583 in the segment Sroer Digital, and 197 in other units. Stroer SE as such had
245 employees.

When the Company was transformed into an SE, the number of Stréer Group’s em-
ployees in Germany was less than 2,000. Hence, no employee representatives have
been elected to the Supervisory Board of Stréer SE. Also now, the number of Stroer
Group’s employeesin Germany is less than 2,000.

On 13 August 2015, Stroer SE entered into a sde and purchase agreement with
Deutsche Telekom AG on Stroéer’s acquisition of Interactive Media CCSP GmbH and
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of the internet portal T-Online.de. Said business units currently have approximately
460 employees, who will become employees of Stroer Group upon completion of the
acquisition — without prejudice to objections raised by individual employees against
the transfer of business preceding the sale of the portal business. Thiswill increase the
total number of the employees of Stroer Group in Germany to an estimated 2,450.

Within Stréer Group, a regional organisation joint works council of the Stréer-DSM
Group as well as a combined works council of Stroer DERG Media GmbH and
DERG Vertriehs GmbH at the Kassel site were established in Germany.

Moreover, an SE works council is to be established at Stroer SE on the basis of the
SEBG. This is to safeguard the right of Stroer Group’s employees in the member
states of the EU and the signatory states to the EEA to be informed and heard. As no
participation agreement was entered into with the special negotiating body formed
within the scope of the SE transformation, exclusively the provisions of the SEBG
shall be applicable to the formation of the SE works council at Stroer SE. The election
of the SE works council members shall be carried out in accordance with nationa leg-
islation and/or practice. To date, the employees of Stroer Group have not yet carried
out any elections for the SE works council. Should the General Meeting of Stroer SE
vote in favour of the Company’s transformation into a KGaA on 25 September 2015,
the obligation to form an SE works council becomesirrelevant.

6. CAPITAL STRUCTURE OF STROER SE
6.1  Sharecapital of Stroer SE

The share capita of the Company amounts to EUR 48,869,784.00 and is divided into
48,869,784 no-par-value bearer shares with a pro-rated share in the share capita of
EUR 1.00 each. Each no-par-value share grants one vote. The total number of voting
rights thus amounts to 48,869,784. At the time of convening the extraordinary General
Meeting to be held on 25 September 2015, the Company holds no treasury shares. Of
the total 48,869,784 no-par-vaue shares of the Company, 48,869,784 shares thus are
entitled to vote at the time of this convocation of the General Meeting.

The shares are represented in aglobal certificate. The shareholders’ right to have their
shares embodied in individual certificates is excluded, unless certificates are required
under the rules applicable at a stock exchange where the shares are admitted to trad-

ing.

No shares have been issued with special rights conferring powers of control. Within
the scope of Stréer’s acquisition of Interactive Media CCSP GmbH and the internet
portal T-Online.de agreed on with Deutsche Telekom AG on 13 August 2015,
Deutsche Telekom AG contractually undertook that, during one year following the is-
suance of the shares from the Company’s authorised capital, it will not sell such
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shares. Exceptions corresponding to normal market practice, inter alia for intra-group
transfers, were agreed. The Management Board does not know of any further re-
strictions concerning voting rights or the transfer of shares.

The Company is authorised to repurchase treasury shares until 29 June 2020 (incl.) for
certain purposes, in part aso excluding the shareholders subscription right, up to a
limit of 10 per cent of its share capital as of 30 June 2015 in the amount of EUR
48,869,784.00 or as of the date on which the authorisation is exercised, if the latter
value is lower. The Company is furthermore authorised to acquire treasury shares by
() selling options that oblige the Company to acquire shares in the Company upon
exercise of the option (Put Options); (ii) acquiring options that give the Company the
right to acquire shares in the Company upon exercise of the option (Call Options); or
(iii) with the use of a combination of Put Options and Call Options. For the acquisi-
tion and use of treasury shares and for the use of Put and/or Call Options within the
scope of the acquisition of treasury shares, the conditions set forth in the relevant au-
thorisation resolution of the General Meeting of 30 June 2015 shall apply, in particu-
lar with regard to the acquisition price, the possibilities to exclude the shareholders
subscription and tender rights, and the other framework conditions.

6.2  Authorised capital of Strder SE

The Management Board is authorised pursuant to 8 5 para. 1 of the articles of associa-
tion to increase the registered share capital of the Company until 17 June 2019, with
the consent of the Supervisory Board, once or repeatedly by up to a total of
EUR 18,938,495.00 by the issuance of up to 18,938,495 new no-par-value bearer
shares against contributions in cash and/or in kind (Authorised Capital 2014). The
shareholders' subscription right can be excluded with the approval of the Supervisory
Board on certain conditions specified in 8 5 para. 2 of the articles of association. With
the consent of the Supervisory Board, the Management Board shall determine other
contents of the rights of the shares, the subscription amount, the price to be paid for
the new shares, and the other conditions for the issue of the shares.

Up to the time of convening the extraordinary General Meeting to be held on
25 September 2015, the Management Board has not yet made use of the aforemen-
tioned authorisation. On 13 August 2015, however, Stroer SE entered into a sale and
purchase agreement with Deutsche Telekom AG on the acquisition of Interactive Me-
dia CCSP GmbH and of the internet portal T-Online.de. Interactive Media CCSP
GmbH and the business unitT-Online.de first are to be contributed to Digital Media
Products GmbH, a wholly-owned subsidiary of Deutsche Telekom AG, which in turn
IS to be contributed to the Company as a contribution in kind. In return, Deutsche Tel-
ekom AG shall receive a number of shares (probably 6.5-7.0 million shares according
to current plans) from the Company’s authorised capital equivaent to the value of
Digital Media Products GmbH. The Management Board will probably take the rele-
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vant capital increase decisions with the approval of the Supervisory Board in late Sep-
tember 2015, with the subscription right of the (limited partnership) shareholders be-
ing excluded in accordance with 8 5 para. 2 (ii) of the Company’s articles of associa-
tion. The Company’s share capital would thus be increased by the total issue amount
of the shares issued to Deutsche Telekom AG, while the Authorised Capital 2014
would be used up in the same amount. As the subscription right is excluded, this will
result in a dilution of the shareholdings of the Company’s other (limited partnership)
shareholders, including the Stréer and Mller families.

6.3  Conditional capital of Stroer SE

The General Meeting held on 13 July 2010 authorised the Management Board of
Stroer SE to issue, with the consent of the Supervisory Board, convertible bonds
and/or equity warrant bonds in a total nominal amount of up to EUR 11,776,000.00.
For this purpose, conditional capital in that amount was created under § 6 of
Stréer SE's articles of association (Conditional Capital 2010), which has not been
used. The authorisation granted by the General Meeting expired on 12 July 2015. In-
sofar, the conditional capital has become obsol ete.

Moreover, the share capital of the Company is conditionaly increased by up to
EUR 3,176,400.00 by issuance of up to 3,176,400 no-par-value bearer shares, provid-
ed that holders of share option rights under the 2013 Share Options Programme exer-
cise their subscription rights and the Company does not fulfil these share option rights
by cash payments (Conditional Capital 2013). On the basis of the resolution adopted
by the General Meeting on 8 August 2013 — adjusted by way of a resolution adopted
by the General Meeting on 18 June 2014 — the Management Board is entitled to grant,
with the Supervisory Board's approval, up to 3,176,400 subscription rights for up to
3,176,400 no-par-value bearer shares of the Company within the scope of the 2013
Share Options Programme in accordance with the conditions of the 2013 Share Op-
tions Programme. The shareholders of the Company are not due a statutory subscrip-
tion right for the share option rights. Out of the share options rights to be issued,
2,274,700 have been issued to date; the remaining 901,700 shall no longer be issued
also in the future. Therefore, it is proposed to the extraordinary General Meeting to be
held on 25 September 2015 to cancel both the granted authorisation and the Condi-
tional Capital 2013.

Furthermore, it is proposed to the extraordinary General Meeting to be held on
25 September 2015 to resolve on a new share options programme of the Company.
The Management Board is to be entitled to grant, with the Supervisory Board’s ap-
proval, up to 2,123,445 subscription rights for up to 2,123,445 no-par-vaue bearer
shares of the Company within the scope of the 2015 Share Options Programme. Ac-
cordingly, a new Conditional Capital 2015 in the amount of EUR 2,123,445.00 shall
be created exclusively for granting rights to the owners of share options rights under
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the Share Options Programme 2015. Further details in this respect can be gathered

from the invitation to the General Meeting to be held on 25 September 2015.

7. GROUPAND SHAREHOL DER STRUCTURE

The following diagram provides an overview of the current structure of Stréer Group:

Stroer SE
Stroer
Stroer . - Stroer Digital| |Stroer Media . Kentvizyon
Mizﬁqgeamnent Content (SBtrr(;)uer (DBEIE)?-: International Deutschland StrsoerzPooLska Reklam Me?]li(;vngst
pany Group GmbH P GmbH GmbH p. 2.0.0. Pazarlama
A.S.
Germany/ Germany/
Geographical Hungary/ Great Britain/
a?:tivri)t Germany Germany Poland/ Germany Poland Turkey Belgium/
Y Czech Spain/
Republic Netherlands
Sub- 11 11 10 32 3 2 4

sidiaries*

* Number of fully consolidated companies

7.1  Structure of the Group

The Group’s parent company, Stréer SE, is a holding company that exclusively per-
formstasksin the area of controlling the group of companies and provides administra-
tive and support services for the entire group. These include in particular the areas of
finance and group accounting, corporate and capital market communications, 1T ser-
vices, group controlling and risk management, research and product development, le-
gal and compliance, as well as corporate development. Stroer Group’s operative busi-
ness is mainly done by the direct and indirect subsidiaries of Stroer SE. A list of the
fully consolidated group companies is attached to this transformation report as An-
nex 2. The table below gives asimplified overview of the essential participation struc-

ture of Stroer SE:

Company Geographical Segment Sales by Share
activity segment
2014
Stréer Media Germany Stréer Germany EUR 465m 100%
Deutschland (now: Out-of-Home
GmbH Germany)
Str Ger Turkey Stréer Turkey (now: | EUR 86m 90%
Kentvizyon Out-of-Home
International)

Stréer Polska Poland Other (now: Out-of- | EUR 62m 100%
Sp. z.0.0 Home International)
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BlowUP Media | Germany / 100%
GmbH United Kingdom

/ Belgium / Spain

/ Netherlands
Stréer Digital Germany Stréer Digita EUR 123m 100%
Group GmbH
Stréer Digital Germany / 100%
International Hungary / Tur-
GmbH key / Poland /

Czech Republic
Stroer Content Germany 100%
Group GmbH

7.2 Shareholder structure of Stroer SE

The share capital of Stréer SE is divided into no-par-value bearer shares. Accordingly,
the Company principaly is not able to ascertain who are its shareholders and how
many shares are held by any given shareholder. According to the notifications under
the Wertpapi erhandel sgesetz (Securities Trading Act, WpHG) available to the Compa-
ny, however, the Company is aware of the following voting interests in Stroer SE of
more than three per cent at the date of drawing up this report:

Shareholder Voting interest

Dirk Stroer* 29.95%
Udo Mller 24.22%
Sambara Stiftung 5.73%
Allianz Global Investors Europe GmbH 5.13%
Credit Suisse 4.63%

With voting interests of 29.95 per cent and 24.22 per cent, respectively, Dirk Stroer
and Udo Mller are the major shareholders of the Company. As regards the remaining
shares in the Company, the shareholders named in the list above hold a total of ap-
proximately 15.49 per cent of the shares. The remaining approximately 30.34 per cent
of the Company’s shares are held by shareholders of unknown identity.

As described in Section | above, Stroer SE, under a sale and purchase agreement of
13 August 2015, undertook to acquire Interactive Media CCSP GmbH and the internet
portal T-Online.de from Deutsche Telekom AG, which are to be contributed to the

* Comprises the voting interests under the WpHG (Securities Trading Act) held by Stroer Beteiligung
GmbH (participation ratio: 100 per cent Dirk Stroer) and Media Ventures GmbH (participation ratio:
51 per cent Dirk Stréer, 49 per cent Udo Miller) that are attributed
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Company as a contribution in kind in exchange for the issuance of shares from the au-
thorised capital. As the subscription right of the (limited liability) shareholders upon
issuance of the shares from the authorised capital is to be excluded, the participating
ownership structure will be shifted in this context, ie the voting interests of the exist-
ing shareholders at the date of the capital increase from the authorised capital will be
proportionally reduced.

[11. OVERVIEW OF THE CHANGE OF L EGAL FORM TOGETHER WITH ECONOMIC
AND LEGAL REASONING FOR THE CHANGE OF LEGAL FORM

The Stroer SE Management Board and Supervisory Board have resolved to propose a
change of the Company’s legal form from an SE to a KGaA to the General Meeting.
The Change of Lega Form into a KGaA is intended in particular to strengthen
Stréer SE’s financing ability on the capital market and facilitate possible attempts to
raise capital in future and thereby the company’s further devel opment whilst preserv-
ing Stréer SE’s position as a family company.

The following sections explain the implications associated with the change of lega
formto aKGaA.

1. CHANGE OF LEGAL FORM INTO A PARTNERSHIPLIMITED BY SHARES—THE
PARTICIPANTS' INTERESTS

The structural requirements for access to the capital market, which is independent
from the financing ability and willingness of the Stroer and Muller families, and does
not endanger Stroer SE’s founding identity as a family company, can only be realised
by separating corporate governance and interest in the share capital. In turn, this sepa-
ration is only possible by changing the company’s legal form to that of a KGaA. The
Change of Legal Form to that of a KGaA will prevent either the Stréer or Muller
families from losing their influence over the company as a consequence of their vot-
ing rights being diluted as part of capital measures by the company in which they
can/do not participate to the extent of their holdings. As measures such as these,
which have the effect of reducing influence, are unattractive to the Stréer and Mller
families, the implementation thereof is correspondingly unlikely under the current le-
ga form. By contrast, in the KGaA, along-term influence of the families Stréer and
Muller will be preserved because in this legal form the capital structure is detached
from the Company’s corporate governance. This enables the Company’s position on
the capital market to be strengthened whilst maintaining the Stroer and MUller fami-
lies' influence. At the same time, the corporate governance rights of the remaining
shareholders will not be materially reduced compared to today.
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1.1 Interestsof the Undertaking

The Change of Legal Form to a KGaA is intended to strengthen the Company’s posi-
tion on the capital market as well asits opportunities for financing and expansion.

The Change of Legal Form to a KGaA removes one hurdle for future equity capital
measures (with or without excluding subscription rights), since a dilution in relation
to the shares (to the 10 per cent limit described in section V1.3.1) would no longer
cause either the Stroer or Muller families to lose their influence over the Company.
This increases flexibility when using the Company’s shares as a transaction currency
and facilitates the Company’s share-capital-based financing. This is decisive in ena-
bling the Undertaking to continue growing in future.

In addition, the intended Change of Legal Form is expected to make the Company
more attractive to important domestic and foreign investors. Future capital measures
are expected to lead to an increased liquidity of the shares and to an increased free
float, which is what has been demanded by investors for quite some time.

1.2 Interests of the Stroer and M Uller families

Currently, the Stréer family holds approx. 29.95 per cent of the Company’s voting
rights and the Mller family currently holds 24.22 per cent of the Company’s voting
rights. Although the Stréer and Muller families do not act jointly in exercising their
voting rights, their respective voting rights would enable them, where their interests
areidentical, to determine the result of resolutions by the Genera Meeting where only
a simple majority is required. This applies for instance to the election of members of
the Supervisory Board and the auditor for the Company.

Having built up the undertaking over the course of decades and played a crucial role
in its success, the Stroer and Mller families have an interest in substantially preserv-
ing a long-term influence on the Company also for future generations. In the current
legal form of the European Company (SE), every capital measure in which the Stroer
and Muller families can/do not participate to the extent of their respective holdings
would lead to their interest share sinking, and with it their influence on the Compa-
ny’s business activities, too. As aresult, the position of Stroer SE as a family company
would be at risk. Accordingly, suggesting and carrying out such capital measures in
the SE legal form is unattractive to the Stréer and MUller families, which makes their
implementation less likely. However, a change of legal form to a KGaA protects the
opportunities for the Stroer and Mller families to exert influence and the position of
the Company as a family business, regardless of the families participation in future
capital measures. Because, on the one hand, the Stroer and Muller families are inter-
ested in keeping the Stréer Group as a family business but on the other hand want to
provide it with flexible financing options, their view is that a change of legal form is

appropriate.
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The aforementioned interests the Stroer and Mller families aso benefit the Compa-
ny. In the two families, it has reliable shareholders focused on the long-term interests
of the Undertaking, and whose most important members, at the same time as being
members of the Supervisory Board and Management Board, have contributed signifi-
cantly to the Company’s success to date and intend to contribute to its future success.

1.3 Interestsof theremaining shareholders

The intended Change of Legal Form from an SE to a KGaA changes the shareholders
legal position and affects their interests. Such changes are particularly significant for
the shareholders outside of the Stroer and Miller families.

The Change of Legal Form will also mean that the Company’s other shareholders are
no longer able to indirectly influence the appointment of the Management Board via
the elections to the Supervisory Board of the current SE and future KGaA, because in
aKGaA the Management Board is appointed by the Supervisory Board of the General
Partner ie Stroer Management SE. However, there is no significant change for the
other shareholders of Stroer in this respect because the Stréer and Muller families
achieve majorities in elections to the Supervisory Board already now if they co-
ordinate their conduct accordingly in each individual case.

As previously described, one additional significant and advantageous change for the
remaining shareholders is that Udo Miiller will not be entitled to take part in the elec-
tion of the Stréer SE & Co. KGaA Supervisory Board due to a future voting ban. As
discussed above, the supervisory board in a KGaA is not responsible for appointing
and dismissing the company management, in this specific case for appointing the
members of the Management Board of Stroer Management SE. The Management
Board of Stroer Management SE is appointed by its Supervisory Board. Both the
Stréer family and the Mller family will be able to influence the composition of the
Supervisory Board. However, it isimportant to consider in this regard that the Stroer
and Muller families achieve mgorities in elections to the Supervisory Board at the
General Meeting already now if they co-ordinate their conduct accordingly in each
individual case. In this way, they would also be able to influence the composition of
the Management Board of Stroer SE. This situation would be just as unlikely to
change in the foreseeabl e future without the Change of Legal Form.

The Management Board of Stroer SE has worked towards achieving standards of cor-
porate governance and transparency similar to the current company structure by de-
signing the articles of association of Stroer SE & Co. KGaA and its Genera Partner
(Stroer Management SE) accordingly. In particular, the proposed articles of associa-
tion for Stréer SE & Co. KGaA contain a provision which allows the Company’ s out-
side shareholders to also profit from a premium paid for control over Stréer SE & Co.
KGaA after the Change of Legal Form becomes effective. After the Change of Legal
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Form, the General Partner or rather the shareholders dominating it will primarily bein
control of the Company’s business transactions. According to the statutory provision
of the WpUG, should a buyer of the majority of the shares in Stréer Management SE
pay a control premium to the selling shareholders for this reason, this would not bene-
fit the limited shareholders of Stroer SE & Co. KGaA. Therefore, the proposed arti-
cles of association for Stroer SE & Co. KGaA specify that the limited shareholders
are also to continue to profit from such a premium (detailsin § 8 of the proposed arti-
cles of association for Stréer SE & Co. KGaA, explained in section V1.3.3).

The other changes associated with the Change of Lega Form are set out and ex-
plained in detail in section VI.

2. INFLUENCE OF THE CHANGE OF LEGAL FORM ON THE SHARE PRICE

There can be no guarantee that the Change of Legal Form of an SE into a KGaA will
not have a negative effect on the share price in isolation. This may be due to the fact
that — in comparison to AGs or SEs — there are fewer KGaAs on the capital market
and they have a more complex organisational structure. Therefore, even though other
undertakings like Henkel AG & Co. KGaA, Merck KGaA, Fresenius Medical Care
AG & Co. KGaA, Fresenius SE & Co. KGaA, CEWE Stiftung & Co. KGaA, also
listed on SDAX, and CTS Eventim AG & Co. KGaA have had success in this legal
form on the capital market, in some cases for a number of years, there can generaly
be no guarantee that there will not be afal in the share price linked to the legal form.

However, in the specific case of a Change of Legal Form by Stroer SE to a KGaA the
Management Board has good reasons for believing that the potential for a fall in the
share price will either not occur or can be compensated for in the medium term. The
design of the KGaA proposed specifically here ensures standards of corporate govern-
ance and transparency comparable to that of Stroer SE to date. Furthermore, there is
no possibility of the Company being taken over contrary to the wishes of the Stroer
and Muller families either before or after the Change of Legal Form becomes effec-
tive.

However, it is likely crucia that the Change of Legal Form not represent an isolated
measure. Instead, it is important for acceptance of the Change of Lega Form on the
capital market that a structure can thereby be found which enables new equity capital
to be acquired in future for further external growth. In this context, the Management
Board is working on the assumption that the capital market will reward the Change of
Legal Form as an important step in terms of upholding the Company’s growth strate-
gy whilst at the same time maintaining the influence of the Stréer and Mller families.
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3. NO CHANGE TO THE OWNERSHIP STRUCTURE

The shareholders who have a holding in Stroer SE at the time the Change of Lega
Form is entered into the commercial register will have the same size of holding and
the same number of sharesin Stroer SE & Co. KGaA as previoudly in Stréer SE. This
applies to both to the Stroer and Mdller families and to the remaining shareholders
The Stréer SE & Co. KGaA shares will be arranged as no-par shares — just as with
Stréer SE shares. The proportionate interest that each no-par share represents in the
share capital will not be affected by the Change of Legal Form.

4, ALTERNATIVES

The Management Board has paid considerable attention to conceivable alternatives to
transforming the Company into a KGaA. After careful consideration of the pros and
cons of the conceivable alternatives, it has reached the conclusion that there is no al-
ternative to the proposed Change of Legal Form which takes the interests of the Com-
pany and its shareholders into consideration to the same or a greater extent. The fol-
lowing appliesin this regard:

4.1 Regect the Changeof Legal Form

The Management Board firstly considered rejecting a change of legal form. However,
if the Company rejected the Change of Legal Form, it would not be able to realise the
its pursued objectives which are described in sections | and I11. Therefore, maintain-
ing the current SE structure does not constitute a meaningful alternative from the
Management Board’ s perspective.

4.2  Issue preference shares without voting rights

The Management Board considered issuing preference shares without voting rightsin
Stréer SE as another possible aternative. In this respect, it looked into whether trans-
forming the Company’s existing ordinary shares into preference shares would enable
the financing of the intended growth and in doing so whether a company structure or
shareholder structure could be created in which the interests of the Company and the
shareholders, including those of the Stréer and Mller families, would be preserved in
the same way as with a change of legal form.

The outcome is that there are many reasons why this is not the case. Despite their
more attractive dividend distribution, preference shares enjoy a lower level of capital
market acceptance due to having no voting right and guarantee a lower financing ef-
fect than voting ordinary shares due to the fall in the share price which isregularly as-
sociated with them. Because of the haircuts which the capital market generaly gives
to preference shares as opposed to ordinary shares, preference shares are mostly less
well suited as a means of generating capital than ordinary shares.
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Furthermore, the creation of preference shares would cause the Company to surrender
its uniform share structure, which in the Management Board’ s assessment would tend
to weaken rather than strengthen the Company’s position on the capital market and
complicate rather than facilitate possible attempts to raise capital and thereby also the
Company’s growth. Moreover, there is a danger that the separation of investor inter-
ests into ordinary shareholders and preference shareholders might considerably reduce
the liquidity of the ordinary shares. Since the liquidity of a share is an important in-
vestment criterion for institutional investors, liquidity and thereby attractiveness of
the shares needs to be further enhanced, not reduced. In addition, the reduction of li-
quidity associated with the juxtaposition of ordinary shares and preference shares may
adversely affect the share price. For this reason, listed undertakings have increasingly
transformed preference shares into ordinary shares in recent years (such as what is to-
day Fresenius SE & Co. KGaA in 2010 and just recently Hornbach Holding AG (now
Hornbach Holding AG & Co. KGaA)).

Finally, it is only permissible to issue preference shares up to a half of share capital
(section 139 (2) AktG)). When this limit is reached, at the latest, the problems which
the Change of Legal Form to aKGaA are intended to solve will arise again. In partic-
ular, the Stréer and Muller families would then be forced to participate every time the
Company raises capital so as nhot to be diluted and to maintain the Company’ s position
as afamily company. If they are then unwilling or unable to participate in the capita
increase to the extent of their holding, then the capital increase would fail. Therefore,
issuing preference shares would not definitively solve the problem but merely delay
it.

4.3  Rightsof appointment for the Supervisory Board benefitting the Strder
and Miller families

As a possible aternative, the Management Board aso considered creating rights of
appointment for the Company Supervisory Board benefitting the Stréer and/or Mtiller
families. However, rights of appointment are limited by statute to a maximum of a
third of supervisory board members (section 101 (2) sentence 4 AktG). Therefore,
creating rights of appointment of members of the Supervisory Board can be a suitable
means of strengthening the position of significant shareholders; however, when it
comes to maintaining the current opportunities to exert influence for the Stréer and
Muller families in the event of future capital measures and potential associated dilu-
tions of voting rights and influence, due to the statutory limit of just athird — and thus
a minority — of the Supervisory Board members, it is not a comparable measure to
maintaining the current opportunities for influence by means of the envisaged Change
of Lega Form.
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44  Changeof Legal Formtoa GmbH

The Management Board aso considered a change of legal form from a stock corpora-
tion to a GmbH (limited liability company). As this would cut off the Company’s ac-
cess to the capital market (because a GmbH cannot be listed on a stock exchange),
which the intended Change of Legal Form is expected to improve in order to finance
additiona growth, the Management Board rejected this aternative. It would have con-
tradicted the objectives described in sections |. and I11. and the interests of the share-
holders in having a marketable and tradable security in the Company.

5. CoOSTSOF THE CHANGE OF LEGAL FORM

According to the current estimate, the Change of Legal Form to a KGaA will cost the
Company atotal of approx. €1,000,000.00 (in words. one million euros). In particular,
this amount includes the costs of the formation audit, the requisite publications, the
notary and court fees, the costs of listing the Company’s shares on the stock market
and the costs of external consultants.

V. THE ROUTE TO THE CHANGE OF LEGAL FORM AND EXPLANATION OF THE
TRANSFORMATION RESOLUTION

1. PROCEDURE FOR THE CHANGE OF LEGAL FORM

The Company’s Change of Legal Form is to take place by way of a transformation in
accordance with the provisions of the German Transformation Act (sections 190 et
seqq. UmwG). The provisions of the Transformation Act aso apply to a change of le-
ga form from an SE to a KGaA by virtue of Art. 9 (1) lit. ¢) ii) SE Regulation or a-
ternatively Art. 10 SE Regulation. The Change of Legal Form will become effective
once it has been entered into the Company commercial register. Once it has been en-
tered into the commercial register, the Company will continue to exist in the legal
form of a partnership limited by shares as determined in the transformation resolution.
The details of the Change of Legal Form are contained in the transformation resolu-
tion which will be submitted to the Genera Meeting on 25 September 2015 for reso-
lution and are explained in more detail in section IV.3. The draft of the transformation
resolution is attached to this transformation report asAnnex 1.

2. IMPORTANT LEGAL STEPSIN THE CHANGE OF LEGAL FORM

The legal basis for the Change of Legal Form is the transformation resolution which
will be submitted to the extraordinary General Meeting on 25 September 2015 for
resolution. In order to be effective, the transformation resolution requires notarial re-
cording (section 193 (3) sentence 1 UmwG) and a magjority of the votes cast in the
Company’s Genera Meeting on 25 September 2015 and a mgjority of at least three
guarters of the shares represented at the time when the resolution is passed (sec-
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tion 240 (1) sentence 1 UmwG). Pursuant to section 240 (2) sentence 1 UmwG, the
Change of Lega Form also requires the consent of the acceding new Genera Partner,
Stréer Management SE (which currently still bears the company name Atrium
78. Europdische VV SE). Pursuant to section 245 (2) UmwG, Stroer Management SE
will assume the position of the founder of the lega entity in its new legal form. An-
other requirement for the Change of Legal Form to become effective is that the Gen-
era Partner, Stroer Management SE, expressly approves the new articles of associa-
tion of the KGaA (sections 240 (2) sentence 2, 221 sentence 2 UmwG). The declara-
tion of consent by the General Partner must be notarially recorded (sections 240 (2)
sentence 2, 221 sentence 1 UmwG). Such declaration is to be made also at the ordi-
nary General Meeting on 25 September 2015.

Pursuant to Art. 66 (1) sentence 2 SE Regulation, in the event of a reconversion of a
SE into a stock corporation, no transformation resolution may be passed before two
years have elapsed since the registration of the SE or before the first two sets of annu-
a accounts have been approved. Some authors in lega literature take the view that
this provision would apply by analogy aso to a transformation of an SE into a legal
form other than that of a stock corporation in accordance with the Transformation
Act, ie adso in case of atransformation of an SE into a KGaA. However, Art. 66 (1)
sentence 2 SE Regulation is not applicable in case of a change of legal form occurring
solely on national level (without connection to foreign countries) in which the target
legal form could have been achieved also without the “intermediate step” of the SE
(in the present case by a change of the legal form of Stréer Media AG, which existed
until autumn 2014, to a KGaA). The prevailing view in legal literature assumes that
the scope of application of that provision must be reduced teleologically (ie not be ap-
plied) at least in cases in which an existing German SE is transformed into a German
KGaA and thus the transformation has no connection at all with the protective pur-
pose of the two-year waiting period. The purpose of the waiting period is to prevent
that the legal form of the SE is used for a short period only for enabling a transfer of
the registered office abroad and then (adso abroad) for a “flight from co-
determination” by transforming the SE into a stock corporation under the laws of a
foreign jurisdiction that is not co-determined. Against this background, it is assumed
that the waiting period is not applicable if a misuse of the SE for a limitation of co-
determination rights of the employees, which would otherwise be possible, is ruled
out from the outset because there is no connection to foreign countries. Accordingly,
the fact that the Company was transformed into an SE only in autumn 2014 does not
preclude the proposed Change of Legal Form to aKGaA.

Apart from that, no additional requirements for the Change of Legal Form of the
Company to a KGaA follow from Art. 66 SE Regulation because sections 190 et seq.
UmwG provide for an independent and al so equivalent procedure which takes into ac-
count the interests of the shareholders and creditors of the Company as well as the in-
terests of its employees and employee representations in an equal manner. A review
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of whether the Company has assets at |east equivalent to its share capital as provided
for in Art. 66 (5) SE Regulation is not necessary because the formation audit under
stock corporation law required pursuant to section 245 (2) sentence 2 in conjunction
with section 220 (3) sentence 1 UmwG includes a corresponding review.

Pursuant to section 197 UmwG, the provisions on formation applicable to the legal
entity in its new legal form apply to the Change of Legal Form, ie in this case the pro-
visions applicable to the formation of a KGaA. According to such provisions, capital
israised by way of the transformation itself; it is not necessary for the shareholders to
make a payment to the Company or other contributions to the company assets. This
means that the founder, in the present case Stréer Management SE (cf. section 245 (2)
UmwG), must produce a written formation report on the transactions in connection
with the transformation (section 32 AktG). Amongst other things, the formation report
contains statements on the content of the transformation resolution, on the adoption of
the articles of association, on the amount of share capital, on the ownership structures,
on the appointment of the Supervisory Board members and on the accession of the
Genera Partner. The formation report must also set out the circumstances which
cause the share capital to be covered by the Company’s net assets. A formation audit
isthen carried out by Stroéer Management SE which, as General Partner, is responsible
in this regard pursuant to section 197 UmwG in conjunction with section 283 no. 2
AktG and by the Supervisory Board of the Company in its new legal form (section 33
(1) AktG). Furthermore, an audit by an external auditor is required (section 245 (2)
sentence 2, 220 (3) sentence 1 UmwG, section 33 (2) AktG). The formation auditor is
appointed by the commercial register court of Cologne which is the competent body
for the Company. An accountant or an accounting firm is to be appointed as external
formation auditor. The formation audit will focus particularly on the coverage of the
share capital by the Company’s net assets. There is to be a written report on the for-
mation audit (section 34 (2) AktG). The formation report and the reports to be pro-
duced on the formation audit will be submitted to the commercia register together
with the application for the Change of Legal Form (section 37 (4) no. 4 AktG).

Following approva by the Company’s General Meeting and Stréer Management SE,
and following the drafting of the formation report and execution of the formation au-
dit, the Company Management Board will apply for the Change of Legal Form to be
entered into the Company’s commercia register. In the process, the Management
Board must declare that court action has not been brought against the validity of the
transformation resolution or has not been brought before the deadline or such action
has been rejected without leave to appeal or has been withdrawn (known as a Nega-
tiverkldrung or ‘negative declaration’ under sections 198 (3) and 16 (2) UmwG). If
this declaration is not presented, the transformation cannot be entered (thisis called a
Registersperre or ‘register block’). Such action cannot be used to examine the owner-
ship structure or the equality of the membership (section 195 (2) UmwG); this can be
done via judicia valuation proceedings in accordance with the provisions of the
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Spruchverfahrensgesetz (Act on Valuation Proceedings under Corporate Law) (cf.
section 196 UmwG).

It is important to observe in this respect that, due to the statutory provision pursuant to
section 250 UmwG, no compensation offer in accordance with section 207 UmwG is
to be given where there is a change of legal form from an SE to that of a KGaA. Due
to this provision, the Company is not authorised to give the shareholders the oppor-
tunity to leave the company in the course of the Change of Legal Form in return for
compensation. In the event of court action against the validity of the transformation
resolution by the Stréer SE General Meeting, what is known as a Freigabeverfahren
(procedure for releasing measures despite pending court action against them) can be
carried out under sections 198 (3) and 16 (3) UmwG. According to this, the Register-
sperre can be overcome upon application by Stréer SE if (i) the court action is inad-
missible or obviously unfounded, (ii) the complainant has failed to provide evidence
by submitting the corresponding deeds, within one week of having served the petition,
that it has been holding a pro-rated amount of at least €1,000 since the notice conven-
ing the assembly was published, or (iii) the prompt entering into force of the Change
of Lega Form appears to take precedence because the court holds, at its discretion
and conviction, that the significant disadvantages for the Company and its sharehold-
ers as presented by Stroer SE outweigh the disadvantages the respondent stands to
suffer; this shall not apply if the violation of the law is particularly grave (section 16
(3) sentence 3 UmwG).

The Change of Legal Form from Stréer SE to Stréer SE & Co. KGaA will become ef-
fective once it has been entered into the Company commercial register (section 202
(1) UmwG).

3. EXPLANATION OF THE TRANSFORMATION RESOLUTION

The draft resolution on the transformation of Stroer SE into Stroer SE & Co. KGaA
forms part of the agenda for the extraordinary General Meeting of the Company to be
held on 25 September 2015 under item 2 and is attached to this transformation report
asAnnex 1. The transformation resolution is explained as follows:

3.1 Changeof Legal Form into a partnership limited by shares

According to section 194 (1) no. 1 UmwG, the transformation resolution must state
the legal form which the lega entity is to attain by virtue of the Change of Legal
Form. Accordingly, clause (1) of the draft of the transformation resolution provides
that the Company is to be transformed into a partnership limited by shares by way of a
Change of Legal Form in accordance with the provisions of the Transformation Act.

According to section 202 UmwG, the Company’s Change of Legal Form to that of a
KGaA will become effective upon it being entered into the commercial register rele-
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vant to the Company at Cologne Amtsgericht (Local Court) Upon being entered into
the commercia register, the Company will continue to exist in the legal form of a
KGaA. The Change of Legal Form only changes the legal form, not the identity of the
Company (principle of the identity of the legal entity). Due to the change in lega
form, the legal entity in its new legal form receives a new name (see section 1V.3.21in
this regard) and new articles of association (see section IV.3.3 in this regard). Howev-
er, the legal relationships between the Company and third parties remain unchanged.
There is no ‘transfer’ of the Company’s assets. Insofar as public registers become in-
correct by virtue of the change to the Company (see section IV.3.2 in this regard),
then they will be corrected upon application by the legal entity in its new legal form.

The management positions of the members of the Company Management Board end
when the Change of Legal Form becomes effective. Stroer Management SE then takes
the place of the Management Board as the General Partner (see section 1V.3.6 and
V1.3.2 in this regard). Whilst the service agreements between the members of the
Management Board and Stréer SE continue to exist once the Change of Lega Form
becomes effective, the members of the Management Board consent by mutual agree-
ment to the service agreements being cancelled without compensation being paid.
Once the Change of Legal Form becomes effective, the current members of the Man-
agement Board will, subject to the corporate law competence of the Supervisory
Board of Stréer Management SE, solely be members of the management board of the
Genera Partner Stroer Management SE (see section V1.3.2 in this regard). It has not
yet been decided for the time being whether the members of the management board of
Stréer Management SE will enter into service agreements with Stréer Management
SE or with Stréer SE & Co. KGaA after the Change of Legal Form. In any case, ie -
so if the management board members will enter into their service agreements with
Stréer Management SE, their remuneration will, from an economic standpoint, con-
tinue to be paid by the Company because Stroer Management SE is to be entitled to
reimbursement of expenses (8 9 para. 3 sentence 2 of the proposed articles of associa-
tion of Stroer SE & Co. KGaA which are attached to this transformation report as An-
nex 3).

The differences between the SE and KGaA legal forms and the associated implica-
tions for the shareholders are described in section VI. The tax implications for the
Company and its shareholders are explained in sections V.3 and V .4.

3.2 Nameand registered office of the new legal entity

According to section 194 (1) no. 2 UmwG, the transformation resolution must contain
the name of the legal entity in its new legal form. Accordingly, clause (2) of the draft
of the transformation resolution provides that the name of the legal entity in its new
legal form will be Stréer SE & Co. KGaA. The only change which the name of the le-
ga entity in its new legal form undergoes in comparison to the name to date is the ad-
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justment in response to the change of legal form which becomes effective upon entry
in the commercial register. The legal form suffix contains not just a reference to the
legal entity in its new legal form, namely ‘KGaA’, but the total suffix ‘SE & Co.
KGaA’. As such, this takes account of the fact that, in Stréer Management SE (which
currently still bears the company name Atrium 78. Européische VV SE), a new lega
person is to become the sole General Partner of the legal entity in its new legal form.
In such instances, section 279 (2) AktG provides that the company name must contain
a designation which identifies the limited liability of the General Partner. This occurs
by virtue of the suffix ‘SE & Co.’.

Furthermore, clause (2) of the draft of the transformation resolution makes it clear that
the legal entity inits new legal form hasits registered office in Cologne.

3.3  Adoption of the new articles of association of Stréer SE & Co. KGaA

According to clause (3) of the draft of the transformation resolution, the new articles
of association for the legal entity in its new legal form will be adopted in the form at-
tached hereto as Annex 3 (sections 243 (1) sentence 1, 218 (1) sentence 1 UmwG.
The articles of association for the legal entity in its new legal form are described in
section V1.3.3.

34  Capitals

Clause (4) of the draft of the transformation resolution clarifies, first, that the share
capital of the Company will become the share capital of Stroer SE & Co. KGaA as a
result of the Change of Legal Form. This also appliesif the share capital of the Com-
pany is increased during the period until the Change of Legal Form becomes effective
(eg through the issuance of shares from authorised capital) and, accordingly, its
amount is different from that known at the time of adoption of the transformation res-
olution.

As aresult of the Change of Legal Form, generally aso the existing authorised and
conditional capitals of the Company will become authorised and conditiona capitals
of Stroer SE & Co. KGaA without any changes. It is only necessary to amend the
wording of the relevant provisions of the articles of association to reflect the charac-
teristics of the legal entity in its new legal form. Taking into account the transition of
the management authority, the term *Management Board’ will be replaced in each in-
stance by ‘ General Partner’

In addition, the Conditional Capital 2010 specified in § 6 of the articles of association
of Stroer SE shall not be included in the new articles of association of Stroer SE &
Co. KGaA. The Conditional Capital 2010 served the purpose of granting shares to the
holders and respectively to creditors of convertible debentures and/or option deben-
tures issued by the Company or an associated company on the basis of the authorisa-
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tion approved by the General Meeting on 13 July 2010. However, since the authorisa-
tion of the Management Board of Stroer SE to issue convertible debentures and/or op-
tion debentures expired on 12 July 2015, no further shares can be issued and thus the
share capital can no longer be increased on the basis of the Conditiona Capital 2010.
Accordingly, the Conditional Capital 2010 has become obsol ete.

Furthermore, under item 1 of the agenda, a partial cancellation of the existing Condi-
tional Capital 2013 and the creation of a new Conditional Capital 2015 are proposed
to the extraordinary General Meeting to be held on 25 September 2015. These chang-
es are to apply also to the Company in its current legal form, irrespective of the in-
tended Change of Legal Form. Clause (4) of the draft of the transformation resolution
clarifies that, subject to an adoption of the resolution on item 1 of the agenda by the
General Meeting, the changes will also be reflected in the articles of association of
Stréer SE & Co. KGaA upon a Change of Lega Form. In such case, the Management
Board is instructed to file the articles of association of Stroer SE & Co. KGaA with a
wording that has been amended accordingly for registration in the commercia regis-
ter.

3.5  Shareholder participation in the legal entity in itsnew legal form

In implementing the provision of section 194 (1) no. 3 and no. 4 UmwG, clause (5) of
the draft of the transformation resolution sets out how the Company’s shareholders
will participate in the legal entity in its new legal form according to the provisions ap-
plicable thereto. Clause (4) first specifies that there are no changes to the Company’s
share capital due to the Change of Legal Form, but rather isto become share capital of
the legal entity inits new legal form as specified in the articles of association.

Clause (5) of the draft of the transformation resolution specifies that the Change of
Legal Form isto occur with exclusive participation of the Stroer SE shareholders. No
change in the group of shareholders will take place in connection with the Change of
Legal Form. The shareholders will have the same size of holding and the same num-
ber of sharesin Stroer SE & Co. KGaA as previoudy in Stroer SE before the Change
of Legal Form became effective (principle of shareholder continuity). The proportion-
ate interest that each no-par share represents in the share capital will not be affected.
Pursuant to section 202 (1) no. 2 UmwG, third party rights to shares (such as liens)
will continue for ordinary shares in Stroer SE & Co. KGaA, which replace these
shares; it is not necessary that such rights be re-constituted. The shareholders which
are shareholders in Stroer SE at the time the Change of Legal Form is entered in the
commercia register will become shareholders (known as limited shareholders) of
Stréer SE & Co. KGaA.
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3.6  Accession of the General Partner Stréer Management SE

Pursuant to section 194 (1) no. 4 UmwG, the transformation resolution must specify
to what extent the acceding Genera Partner is to be granted shares or membership in
the legal entity in its new legal form. Clause (6) of the draft of the transformation res-
olution specifiesin this regard that Atrium 78. Européische VV SE (which will be re-
named to Stroer Management SE) is to accede as General Partner. Item 2 of the agen-
da of the extraordinary General Meeting of 25 September 2015, under which the vote
on the Change of Legal Form is set to occur, provides that Stroer Management SE de-
clares its consent to this accession as Genera Partner and approves the articles of as-
sociation of Stréer SE & Co. KGaA.

The General Partner was founded under the name Atrium 78. Européische VV SE on
24 February 2015 and entered in the commercial register of the Amtsgericht (Local
Court) Dusseldorf under HRB 74421 with a share capital of € 120,000 on 3 March
2015. On the basis of the purchase and transfer agreement of 17 August 2015, Dirk
Stréer and Udo Miller have acquired al shares in the General Partner and are thereby
its sole shareholders. Of the 120,000 no-par value shares in the General Partner,
58,800 are held by Dirk Stréer and 61,200 are held by Udo Mduller. On 18 August
2015, Dirk Stroer and Udo Miuller held a General Meeting of the General Partner at
which the change to the articles of association of the General Partner, as explained in
section VI1.34, including the change of the Genera Partner’'s name to
Stroer Management SE, was adopted. The amendments to the articles of association
will be filed for registration in the commercia register with the Amtsgericht (Local
Court) Disseldorf as soon as possible and are expected to be registered in the com-
mercial register of Stréer Management SE, and thus to become effective, before the
extraordinary General Meeting of Stroer SE to be held on 25 September 2015.

Stroer Management SE's legal and de facto circumstances are explained in sec-
tionVI1.3.2.

As Genera Partner, Stréer Management SE assumes the legal position of founder of
the lega entity in its new legal form pursuant to section 245 (2) UmwG. Amongst
other things, this means that it must appoint the auditor for the first full and short fi-
nancia year pursuant to section 30 (1) sentence 1 AktG and must produce a formation
report pursuant to section 32 (1) AktG. The appointment of the auditor must be notar-
ialy recorded. Therefore, it isintended that Stroer Management SE will make the fol-
lowing declaration under item 2 ) of the agenda at the General Meeting to be held on
25 September 2015 which requires notarial recording: “ After the change of legal form
of Stroer SE to a Kommanditgesellschaft auf Aktien (partnership limited by shares)
proposed under thisitem 2 of the agenda becomes effective, the election of the auditor
and of the group auditor for the financia year ending 31 December 2015 approved
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under item 5 of the agenda by the Genera Meeting on 30 June 2015 shall remain in
place for the 2015 financia year.”

Pursuant to statutory provisions, clause (6) of the draft transformation resolution also
specifies the share of the capital which Stroer Management SE will receive in the le-
ga entity in its new legal form as aresult of the Change of Legal Form: It is specified
that Stroer Management SE will not receive any interest in the share capital and there-
fore will not participate in the assets or in the profit and loss of Stréer SE & Co.
KGaA. This means that Stréer Management SE does not have any contributions to
make upon its accession to the Company; conversely, however, it does not have any
right to participate in the profits. This is a provision that is customary for general
partners that exclusively exercise management functions. Conversely, the result of
this for the shareholdersis that their right to adividend is neither diluted nor adverse-
ly affected in any other way by the accession of Stréer Management SE to the Com-

pany.

The rights and obligations of the General Partner are set out in sectionsVI1.3.2
and V1.3.3.

3.7  Special rightsand advantages

For reasons of legal precaution, ie irrespective of whether such statements would be
required pursuant to section 194 (1) no. 5 UmwG, the draft of the transformation reso-
lution describes in clause (7) first that, as a result of the Change of Legal Form, the
beneficiaries under the Share Options Programme 2013 and, subject to the adoption of
the resolution on item 1 of the agenda by the General Meeting to be held on 25 Sep-
tember 2015, under the Share Options Programme 2015 will be entitled to option
rights for shares of Stroer SE & Co. KGaA instead of shares of Stréer SE. Subject to
the adoption of the resolution on item 1 of the agenda by the General Meeting to be
held on 25 September 2015, a beneficiary’s option rights will not be affected by the
fact that such beneficiary will enter into an employment relationship with Stroer SE &
Co. KGaA or Stroer Management SE instead of Stroer SE after the proposed Change
of Lega Form becomes effective. Also in other respects, the Change of Legal Form
will not result in any changes with regard to the Share Options Programmes of the
Company.

In addition, clause (7) of the draft of the transformation resolution points out that
Stréer Management SE, in which Dirk Stréer and Udo Miuller have a 100 per cent
holding, will accede to the Company as General Partner and will assume the man-
agement of Stroer SE & Co. KGaA. Furthermore, by way of precaution, it is pointed
out that the resolutions by the General Meeting, insofar as they concern the matters
which, in a partnership, necessitate the agreement of the genera partner and the lim-
ited partner, require the consent of the General Partner pursuant to 8§ 17 para. 6 sen-
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tence 1 of the proposed articles of association of Stréer SE & Co. KGaA —identical in
this respect to section 285 (2) sentence 1 AktG — attached to this transformation report
as Annex 3. In accordance with the statutory provisions (section 286 (1) sentence 2
AktG), also resolutions by the General Meeting on the adoption of the annual finan-
cia statements require the consent of the General Partner in order to be effective (8§ 21
para. 5) of the proposed articles of association of Stroer SE & Co. KGaA).

Clause (7) of the draft of the transformation resolution also mentions that the current
members of the Management Board of Stréer SE are also members of the Manage-
ment Board of Stréer Management SE, and that the current members of the Supervi-
sory Board of Stroer SE are also members of the Supervisory Board of Stréer Man-
agement SE. Since the proposed articles of association of Stroer SE & Co. KGaA
provide for an increase in the number of members of the Supervisory Board to six,
Julia Flemmerer, Michael Remagen and Martin Diederichs are proposed to be ap-
pointed by the General Meeting to be held on 25 September 2015 as members of the
the Supervisory Board of the Company in its new legal form. These appointments, as
well as the re-appointments of the current three members, will become effective only
when the Change of Lega Form becomes effective.

3.8  Nocompensation offer for the shareholders

Due to the statutory provision in section 250 UmwG, no compensation offer in ac-
cordance with section 207 UmwG is to be given where there is a change of legal form
from an SE to that of aKGaA, such asin the present case.

Due to this provision, the Company is not authorised to give the shareholders the op-
portunity to leave the company in the course of the Change of Legal Form in return
for compensation, since their legal position remains largely unchanged. Reference is
made to thisin clause (8) of the draft of the transformation resolution.

3.9 Consequences of the Change of Legal Form for the employees and their
representation

As provided for in section 194 (1) no. 7 UmwG, clause (9) of the transformation reso-
lution contains details on the consequences of the Change of Lega Form for the em-
ployees and their representation as well as on the measures provided for in this regard.
At Stroer SE, there exists aworks council only for some employeesin Kassel (therel-
evant establishment (Betrieb) includes Stroer DERG Media GmbH and DERG Ver-
triebs GmbH). In accordance with section 194 (2) UmwG, the draft of the transfor-
mation resolution will be forwarded to that works council within the required period
of one month. It will not be forwarded to an SE works council because no SE works
council has been elected at the Company. Purely as a matter of precaution, however,
the draft of the transformation resolution will be forwarded aso to the combined
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works council for the regional organisation of the Stréer-DSM Group within the peri-
od of one month stipulated by section 194 (2) UmwG.

Due to statutory provisions, details on the consequences of the Change of Legal Form
for the employees and their representation as well as on the measures provided for in
thisregard are explained as follows in the transformation resolution itself:

The Change of Legal Form has no impact on the employees and their employment re-
lationships. The Change of Legal Form does not mean a change of employer; the em-
ployees’ employment agreements will continue in force unchanged. Accordingly, all
employer obligations arising from the employment relationships, including all pension
obligations, will remain unchanged. After the Change of Legal Form, the employer’s
instruction powers will be exercised by Stréer SE & Co. KGaA, represented by the
Management Board of the Genera Partner Stroer Management SE. Nothing changes
for the employees as a result. Employment will not be interrupted by the Change of
Lega Form.

There exists aworks council at Stroer SE only for the employees of Stréer SE in Kas-
sel (the relevant establishment (Betrieb) includes Stréer DERG Media GmbH and
DERG Vertriebs GmbH). Accordingly, any works agreements/shop agreements apply
to employees of Stroer SE only there. Those works agreements/shop agreements will
not be affected by the Change of Legal Form but will continue in force without any
changes for the employees currently falling within their scope. Also in other respects,
the Change of Legal Form will not result in any changes under works constitution
law. Since no SE works council has been established at Stroer SE, the Change of Le-
ga Form will not result in any changes in this regard; however, the election of an SE
works council will no longer be possible after the Change of Legal Form to aKGaA.

Stréer SE is not bound by collective bargaining agreements. For this reason aone, the
Change of Legal Form will not result in any changes in relation to collective bargain-
Ing agreements.

In addition, the absence of employment-related consequences is, on the whole, due to
the fact that the legal and economic identity of Stréer SE will remain unchanged as a
result of the Change of Legal Form and that the Change of Legal Form has no impact
on the operational structures.

To date, no employee representatives have been elected to the Supervisory Board of
Stréer SE. As an SE, the Company is neither governed by the Co-Determination Act
nor by the One Third Participation Act. As a KGaA, the Company falls within the
scope of both of these Acts after the Change of Legal Form. However, the conditions
for a co-determination of the employees under both Acts are not fulfilled so that the
Change of Legal Form as such will not have the consequence that employee repre-
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sentatives have to be elected to the Supervisory Board. Therefore, the Change of Le-
ga Form has no consequences with regard to co-determination law.

No provision has been made for measures in connection with the Change of Legal
Form which affect the employees of Stroer SE.

For the sake of completeness, it is pointed out again at this point that on
13 August 2015, Stroer SE entered into a sale and purchase agreement with Deutsche
Telekom AG in relation to the acquisition of Interactive Media CCSP GmbH and of
the internet portal T-Online.de. Said business units currently have approximately
460 employees, who will become employees of Stroer Group upon completion of the
acquisition — without prejudice to objections raised by individual employees. As a re-
sult, he total number of staff employed by the Stréer Group in Germany is expected to
increase to about 2,450.

3.10 Termination of the term of office of the members of the Supervisory
Board

The transformation resolution provides in clause (10) that the term of office of the
members of the Supervisory Board shall end when the change of legal form becomes
effective (section 203 sentence 2 UmwG). As a result, all seats of the Supervisory
Board of Stroer SE & Co. KGaA, which will have six members after the Change of
Legal Form, are to be filled by a new election. Therefore, six candidates are proposed
for election to the General Meeting, including the three current members of the Su-
pervisory Board Christoph Vilanek, Dirk Stréer and Ulrich Voigt, and additionally
Julia Flemmerer, Michael Remagen and Martin Diederichs.

V. OPERATIONAL, ACCOUNTING, FINANCIAL AND TAX EFFECTSOF THE CHANGE
OF LEGAL FORM

1 OPERATIONAL EFFECTS

The Change of Legal Form into a KGaA will not have any effects on the business ac-
tivities of Stroer SE. Stroer SE & Co. KGaA will continue to act as the Group's parent
holding company as before; the Change of Legal Form will not affect its relationship
to the operating subsidiaries. The effects of the Change of Legal Form will be exclu-
sively limited to the change of the capital structure and the legal form and will not &f -
fect the operating activities of the Company. The other anticipated economic effects,
in particular the facilitating of potential future raising of capital, are described in de-
tail in section I11.
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2. ACCOUNTING AND FINANCIAL EFFECTS

The Change of Legal Form of Stroer SE into a KGaA will not affect the equity capital
of the Company. This applies, in particular, to the subscribed capital and the capital
reserves and retained earnings.

The implementation of the Change of Legal Form does not require the preparation of
aclosing statement of financial position or an opening statement of financia position.
Due to the use of the previous carrying amounts (carry-over), the Change of Legal
Form will have no effect on profit or loss. The transactions costs incurred in connec-
tion with the Change of Legal Form in the amount of approx. EUR 1,000,000 (in
words. one million euros) (see section I11.5) shall be recognised as an expense. The
Change of Legal Form may not be applied retrospectively as from any date earlier
than the date of registration in the commercial register.

After the Change of Lega Form, any shareholders who recognise their shareholding
in the Company in their balance sheets will continue to use the same carrying amount
for their shareholding in Stréer SE & Co. KGaA without any change.

3. TAX EFFECTSFOR THE COMPANY
Income taxes

The Change of Legal Form of Stroer SE into a KGaA while maintaining its legal
identity under civil law will be ultimately income-tax neutral at the level of the Com-
pany , provided that — as scheduled in the present case — Stroer Management SE as
General Partner of the KGaA will not hold any assets of the KGaA.

In the event of a change of legal form pursuant to the German Transformation Tax
Act (Umwandlungssteuergesetz - Unw3G), hidden reserves included in the assets of
the Company must be realised only if and to the extent that a transfer of assets from a
corporation (Kapitalgesellschaft) to a partnership (section 9 UmwStG) or vice versa
(section 25 UmwStG) occurs and, therefore, a so-called change in the taxation regime
should be assumed. However, this is not the case here because the Change of Lega
Form is a change from a corporation to another type of corporation and Stroer Man-
agement SE as General Partner will not hold any assets in the KGaA. For tax purpos-
es, both the SE and the KGaA qualify as a corporation (Kapitalgesellschaft) (section 1
(1) no. 1 KSIG).

Transaction taxes

The Change of Legal Form of Stréer SE into a KGaA will not giverise to any liability
for VAT or real estate transfer tax. A change of legal form while maintaining the legal
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identify under civil law does not represent a supply that is subject to VAT; thereis a-
so no change in ownership that would give rise to real estate transfer tax.

4, TAX EFFECTSFOR THE SHAREHOLDERS

The following description of the tax effects of the Change of Legal Form for the
shareholders is for information purposes only and provides an overview without tak-
ing into account the individual circumstances of each shareholder. Shareholders
should consult their own tax advisers to assess their individual circumstances. Thisis
recommended, in particular, for shareholders who are resident abroad or are subject to
the tax laws of aforeign jurisdiction.

For shareholders subject to unlimited tax liability in Germany, the Change of Legal
Form will ultimately have no tax consequences because no taxable profit will be real-
ised. The Change of Lega Form will not constitute a disposal transaction and, in par-
ticular, the shares in Stréer SE will not be exchanged for the limited partnership
sharesin Stroer SE & Co. KGaA.

For shareholders subject to unlimited tax liability outside Germany, the tax conse-
guences have not been assessed but it is expected that the Change of Legal Form will
have no tax consequences for such shareholders.

VI. FUTURE SHAREHOLDING OF THE SHAREHOLDERSIN STROER SE & Co.
KGAA

This section describes the future shareholding of the shareholders in Stréer SE & Co.
KGaA. For this purpose, the main provisions of applicable law and of the articles of
association which currently apply to Stréer SE will be compared to those which will
apply to the future Stroer SE & Co. KGaA. The discussion will especially focus on
the shareholders’ rights and on corporate governance.

The general descriptions in the following sections V1.1 and V1.2 alow for a compari-
son of the main differences between a dudlistic (two-tier) SE (like Stréer SE) and a
KGaA which reflect, in each case, the legal concept. They are intended to inform the
shareholders of the Company on the main differences between the two legal forms.

1. GENERAL DESCRIPTION OF THE LEGAL FORM OFA “ PARTNERSHIPL IMITED
BY SHARES' (KGAA)

1.1 KGaAasahybrid legal form

Under corporate law, the KGaA is ahybrid legal form which incorporates characteris-
tics of both a partnership and a corporation. The KGaA bears some similarities with a
German limited partnership and some similarities with a German stock corporation
(or dualistic SE). Like a stock corporation and an SE, the KGaA is a corporation
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(Kapitalgesellschaft) whose share capital is divided into shares. The KGaA is there-
fore, like a stock corporation, suited to a broad range of investors, and the interests in
its share capital can be easily traded. Apart from the stock corporation (AG) and the
SE, the KGaA is the only legal form under German law whose shares can be traded
on a stock exchange. The limited partnership and the KGaA have in common that the
partnership interests are held by two different categories of persons, namely the gen-
eral partner with unlimited personal liability (personlich haftender Gesellschafter) on
the one hand and the limited shareholders (Kommanditaktionare) on the other hand.

1.2  Corporatebodiesof the KGaA

The mandatory corporate bodies of the KGaA are the general partner, the supervisory
board and the general meeting of shareholders.

The KGaA may have one or several general partners (also known as “Komple-
mentére”). The general partners manage the business of the KGaA. A genera partner
has the status of a corporate body already due to his status as a partner and is therefore
a “per se corporate body” (geborenes Gesellschaftsorgan). By contrast, the manage-
ment board of a stock corporation is appointed by the supervisory board (so-called
“elective corporate body” (gekorenes Gesellschaftsorgan)). The supervisory board of
aKGaA, however, has no influence on the appointment of the general partner, and the
“removal from office” of a general partner is also possible only under very narrow
conditions and only by court decision. The genera partners may make a specia con-
tribution to the partnership and thereby acquire an interest in the KGaA's share capi-
tal, but such a shareholding is not mandatory. The genera partners assume personal
and unlimited liability to third parties for the liabilities of the KGaA.

The supervisory board of the KGaA is essentially constituted like the supervisory
board of a stock corporation or of adualistic SE. Like the supervisory board of a stock
corporation or of adualistic SE, the supervisory board of the KGaA is responsible for
supervising the management. However, as a rule, the supervisory board of the KGaA
is not entitled to issue rules of procedure for the management or to draw up a list of
management measures which would require the supervisory board’s approva. The
supervisory board of the KGaA is elected by the limited shareholders at the genera
meeting of the KGaA. General partners who hold shares in the KGaA are not entitled
to vote in the election of supervisory board members at the general meeting. Accord-
ing to the probably prevailing view in legal literature, this also applies to the man-
agement and to the controlling shareholders of a lega entity which acts as general
partner of the KGaA.

The genera meeting is the decision-making body of the limited shareholders. Unlike
in the case of a stock corporation or an SE, the general meeting of the KGaA (subject
to the consent of the genera partners) also resolves on the approval of the annual fi-
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nancia statements. The internal procedure of the general meeting of the KGaA corre-
sponds to that of the general meeting of a stock corporation or an SE. Resolutions on
amendments to the articles of association and other resolutions regarding fundamental
issues of the company generally also require the consent of the general partners (ef-
fectively giving the general partners a veto right).

1.3  Position of general partnersand limited shareholders

Due to the structure of the KGaA, the different categories of members of the compa-
ny, ie the category of limited shareholders on the one hand and the genera partnerson
the other hand, have different legal positions in the company. In particular, this con-
cerns the possibility to exercise influence on the company.

The limited shareholders have an influence through the exercise of voting rightsin the
general meeting. However, unlike in the case of a stock corporation or an SE, the le-
ga concept of a KGaA provides for aveto right of the general partners with regard to
important resolution matters so that, on the whole, the limited shareholders as a body
can exercise less influence on the company through the general meeting than in the
case of astock corporation or an SE. Asin the case of a stock corporation or a dualis-
tic SE, the members of the supervisory board who are not employee representatives
are elected by the general meeting. However, since the supervisory board of a KGaA
has less powers than the supervisory board of a stock corporation or a dualistic SE,
the indirect influence of the limited shareholders on the company through the supervi-
sory board is, in the general case envisaged by the law, also less than in the case of a
stock corporation or aduaistic SE.

In the structure of the KGaA, the general partners have a stronger position than the
limited shareholders. This is due to the power of the genera partners to manage the
company, the existing veto right with regard to important resolutions of the general
meeting, and the general partners independence from the influence exercised by the
limited shareholders as a body, which the legal concept of the KGaA providesin view
of the genera partner’s personal liability. This independent position of the genera
partners means that the general partners or the shareholders/partners behind them
cannot be deprived against their will, by subsequent amendments of the articles of as-
sociation, of their possibilities to exercise influence. This generally also appliesif the
genera partners or, as the case may be, the shareholders/partners hold no shares or
only asmall number of sharesin the share capital of the KGaA.

Further details regarding the legal differences between a stock corporation or an SE
on the one hand and a KGaA on the other hand are described below, first in genera
terms and then specifically with reference to the structure proposed for Stroer SE &
Co. KGaA.
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2. COMPARISON OF THE MAIN LEGAL BASISOF SE AND KGAA
21  General provisons
Share capital / Characteristics of the shares

Asin the case of an SE, the share capital of a KGaA shall be expressed in euro (sec-
tions 6, 278 (3) AktG and Art. 4 (1) SE Regulation, as applicable). Whereas the share
capital of an SE shall be not less than EUR 120,000 (Art. 4 (2) SE Regulation), the
share capital of a KGaA shall be not less than EUR 50,000 (sections 7, 278 (3) AktG).

As the shares of an SE, the shares of a KGaA can have different characteristics. Due
to the reference to national law in Art. 5 SE Regulation, an SE with registered office
in Germany is generally governed by the same provisions as those which apply to a
German KGaA. The shares can thus be established either as par value shares or as no-
par value shares. Both in the case of an SE and in the case of a KGaA, the shares can
be in bearer form or in registered form. Registered shares can be subject to restrictions
of transferability. Both in the case of a stock corporation and an SE and in the case of
aKGaA, different classes of shares, in particular preference shares, can be issued.

Registered office

The registered office of an SE and of a KGaA shall be specified in its articles of asso-
ciation (for the SE: Art. 9 (2) lit. ¢) ii) SE Regulation, section 5 AktG,; for the KGaA:
sections 5, 278 (3) AktG), provided that the registered office of the KGaA shall be lo-
cated in Germany (sections 5, 278 (3) AktG). The registered office of the SE, howev-
er, shall be located within the (European) Community, in the same member state asits
head office (Art. 7 sentence 1 SE Regulation).

The registered office of an SE or of a KGaA may be transferred only through an
amendment of the articles of association (for the SE: Art. 8 SE Regulation in conjunc-
tion with Art. 9 (1) lit. ) ii) SE Regulation, sections 179 et seq. AktG; for the KGaA:
sections 179 et seq., 5, 278 (3) AktG). The SE may transfer its registered office within
the EU without a dissolution of the SE. However, where an SE with registered office
in Germany transfers its registered office abroad, it shall offer an adequate cash com-
pensation to its shareholders (section 12 SEAG). This provision is modelled after sec-
tions 29, 207 UmwG which contain similar provisions for a merger and a change of
legal form. By contrast, a resolution of the general meeting of a KGaA to transfer the
registered office abroad generally constitutes a resolution for the dissolution of the
company within the meaning of sections 131 (1) no. 2 of the Handelsgesetzbuch
(German Commercia Code, HGB), section 289 (1) AktG.
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Notification duties

Both an SE and a KGaA are subject to the provisions of sections 21 et seq. WpHG (in
the case of listed SE/KGaA) or sections 20, 21 AktG (in the case of non-listed
SE/KGaA) with regard to notification duties for voting rights. This also includes the
application of section 28 WpHG and sections 20 (7), 21 (4) AktG, as applicable,
which provide for a loss of shareholder rights in the case of violation of notification
duties.

2.2 Formation of the company

As the formation of an SE is generally governed by the laws of the state in which the
SE hasitsregistered office (Art. 15 SE Regulation) and an SE upon its formation shall
be regarded as a stock corporation (Art. 3 SE Regulation), the formation of an SE
having its registered office in Germany is generally governed by the provisions con-
cerning the formation of German stock corporations. The provisions concerning the
formation (adoption of the articles of association, specia benefits, formation expens-
es, founders, establishment of the company, appointment of the supervisory board, of
the management board and of the auditor, formation report, formation audit, applica-
tion for the registration of the company, examination of the application by the court as
well as entry in the commercial register) are contained in sections 23 et seq. AktG. A
change of legal form is, in addition, governed by sections 190 et seq. UmwG.

Except where otherwise provided for in sections 279 to 283 AktG, the provisions con-
cerning the formation of a stock corporation also apply to the formation of a KGaA by
virtue of the reference in section 278 (3) AktG. The specific provisions concerning the
formation of a KGaA take account of the fact that at least one general partner is in-
volved in the formation of a KGaA. A change of legal form is, in addition, governed
by sections 190 et seq. UmwG. In the case of atransformation from an SE to a KGaA,
the founders are the genera partners of the KGaA (section 245 (2) UmwG).

As far as the raising of capital is concerned, the KGaA is governed by the provisions
applicable to a stock corporation by virtue of the reference in section 278 (3) AktG.
The same appliesto the SE by virtue of the referencein Art. 5 SE Regulation.

2.3  Legal relationships of the company and of its members

The Stock Corporation Act requires the equa treatment of the shareholders under
equal circumstances (section 53a AktG). The same principle applies to the KGaA by
virtue of the reference in section 278 (3) AktG, and to the SE by virtue of the general
reference to national law in Art. 9 (1) lit. ) ii) SE Regulation.

A magjor difference between an SE and a KGaA is that the general partners are per-
sonally liable without any limitation to third parties for the liabilities of the KGaA.
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Where the general partners are legal entities with limited liability, their liability for
the liabilities of the KGaA is, in accordance with the provisions of law applicable to
them, limited to their own assets.

Pursuant to Art. 5 SE Regulation, the capital maintenance provisions of the Stock
Corporation Act also apply to the SE. For example, section 56 AktG prohibits the
subscription of the company’s own shares (treasury shares) and section 57 AktG pro-
hibits the repayment of contributions. Likewise, the provisions concerning the appro-
priation of the annual net profit and the setting aside of reserves (section 58 (1) to (3)
AktG) as well as the provisions concerning the shareholders’ entitlement to the accu-
mulated profit (Bilanzgewinn) (section 58 (4) AktG) aso apply to the SE. Advance
payments on account of accumulated profit are permitted only under strictly limited
conditions (Art. 5 SE Regulation in conjunction with section 59 AktG). Pursuant to
section 278 (3) AktG, the above provisions apply also to the KGaA.

In the case of the SE, the distribution of profits generally shall be made in proportion
to the shares held by the shareholders, but the articles of association may provide for a
different method of profit distribution (Art. 5 SE Regulation in conjunction with sec-
tion 60 (3) AktG). In the case of the KGaA, the distribution of profits is governed by
section 278 (2) AktG in conjunction with section 168 (1) HGB, unless the articles of
association provide for a different distribution of profits. By virtue of section 278 (3)
AktG, aso section 60 AktG appliesin relation to the distribution of profit among the
limited shareholders. Like the articles of association of Stréer SE, the proposed arti-
cles of association of Stroer SE & Co. KGaA provide that the General Meseting re-
solves on the appropriation of the accumulated profit (see section V1.3.3).

In accordance with the principle of capital maintenance, the acquisition of own shares
by an SE and by a KGaA is permitted only under certain limited conditions (cf. Art. 5
SE Regulation in conjunction with sections 71, 71a, 71b, 71c and 71d AktG).

24  Congtitution of the company

In addition to the dualistic (two-tier) system (Art. 39 et seq. SE Regulation in con-
junction with sections 15 et seq. SEAG), the monistic (one-tier) system with a single
administrative body is also permissible for an SE (Art. 43 et seq. SE Regulation in
conjunction with sections 20 et seq. SEAG). The articles of association of Stroer SE
provide for a dualistic system with a Management Board and a Supervisory Board.
Although the KGaA also has a two-tier system, it does not consist of a management
board and a supervisory board, but rather of genera partners (sections 278 (2), 283
AktG, sections 161 (2), 114, 115 HGB) and a supervisory board (sections 95 et seq.,
278 (3), 287 AktG).
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Management body

Management of the company

In the case of an SE, the management board manages the company (Art. 39 (1) sen-
tence 1 SE Regulation). In contrast to the SE, the KGaA has no management board.
The general partners manage the KGaA on their own responsibility (sections 278 (2),
283 AktG, sections 161 (2), 114, 115 HGB). If the general partners are legal entities,
they act through their management board or, as the case may be, their managing direc-
tors.

Size and composition of the management body

In an SE with a share capital or more than EUR 3 million, the management board
shall consist of at least two persons (section 16 SEAG). Accordingly, the articles of
association of Stroer SE provide that the Management Board consists of at least two
persons.

In aKGaA, the genera partners are, due to their status as so-called “per se corporate
body”, by law responsible for the management of the company (section 278 (2) AktG,
sections 161 (2), 114, 115 HGB). The KGaA may have one or severa genera part-
ners. A general partner of aKGaA can be a natural person, a partnership or alegal en-
tity.

Management

Unless provided otherwise in the articles of association and the rules of procedure, the
principle of joint management applies to the SE. In addition, the principle of German
stock corporation law according to which differences of opinion within the manage-
ment board cannot be decided by one or severa management board members against
the majority of the members of the management board, also applies to an SE (Art. 9
(2) lit. ¢) (ii) SE Regulation in conjunction with section 77 (1) sentence 2 AktG).
However, in the case of an SE, the chairman of the management board of an SE can
be granted a veto right in respect of decisions of the management board. The exercise
of the veto right has the consequence that the resolution is deemed to not have been
passed.

In a KGaA with several managing general partners, the principle applies that each of
them has sole authority to manage the company (section 278 (2) AktG, sections 161
(2), 115 HGB). Joint management can be agreed on in the articles of association. In
this case, every transaction reguires the consent of all managing partners (section 278
(2) AktG, sections 161 (2), 115 (2) HGB). Individual genera partners can be excluded
from the management of the company (section 278 (2) AktG, sections 161 (2), 114
HGB). The authority to manage the company extends to all acts arising in the ordi-
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nary course of business (section 278 (2) AktG, sections 161 (2), 116 HGB). Any
transactions outside the ordinary course of business and transactions concerning mat-
ters that are fundamenta for the company (Grundlagengeschéfte) are excluded. Un-
less provided otherwise in the articles of association, transactions outside the ordinary
course of business may be carried out only with the consent of all general partners, in-
cluding the partners excluded from management, and with the approval of the general
meeting (section 278 (2) AktG, section 116 (2) HGB). Matters that are fundamental
for the company can only be changed by identical resolutions of the general partners
and of the general meeting. The division of management powers between the manag-
ing general partners and the limited shareholders in accordance with applicable law
may be laid down in the articles of association. In particular, the articles of association
may provide that transactions outside the ordinary course of business shall not require
the approval of the general meeting.

Representation of the company

There are no SE-specific provisions regarding representation; therefore, the provisions
of the Stock Corporation Act and the provisions of the articles of association which
are permitted under the Stock Corporation Act are applicable by virtue of the genera
reference to national law in Art. 9 (1) lit ¢) (ii) and (iii) SE Regulation. The SE is rep-
resented in court and out of court by the management board, and, unless provided oth-
erwise in the articles of association, all members of the management board are author-
ised to represent the company only jointly (section 78 (1) and (2) AktG). In addition,
the articles of association may provide that the company may be represented by indi-
vidual members of the management board acting alone or together with a Prokurist
(authorised signatory) (section 78 (3) AktG). The articles of association of Stroer SE
provide that the Company shall be generally represented by two members of the Man-
agement Board or by one member of the Management Board together with an author-
ised signatory.

The KGaA is represented in court and out of court by its general partners. Unless pro-
vided otherwise in the articles of association, the principle of sole representation ap-
plies in the KGaA (section 278 (2) AktG, section 125 (1) HGB). Accordingly, every
general partner is authorised to represent the company alone. The articles of associa-
tion may provide otherwise.

Appointment and removal and term of office of members of the management body

The members of the management board of an SE are appointed by the supervisory
board for aperiod laid down in the articles of association not exceeding six years (Art.
46 (1) SE Regulation). Subject to any provisions in the articles of association, mem-
bers may be reappointed (Art. 46 (1) SE Regulation). The articles of association of
Stréer SE provide for an appointment of members of the Management Board for a
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maximum of five years. Members may be reappointed. Neither the SE Regulation nor
the SEAG contain any provisions concerning the remova of members of the man-
agement board. By virtue of the general reference to national stock corporation law in
Art. 9 (2) lit. ¢) (ii) SE Regulation, the supervisory board may revoke the appointment
of amember of the management board for good cause (section 84 AktG).

The general partners of the KGaA manage the company without any time limit from
the time of its formation or, as the case may be, from the admission of the general
partner by a corresponding amendment of the articles of association. The general
partners may cease to hold office on the basis of provisions of applicable law (section
289 AktG, sections 131 (3), 140 HGB) or may be expelled from the company (sec-
tion 289 (1) AktG, sections 161 (2), 140 HGB) or may cease to hold office on the ba-
sis of provisions of the articles of association (section 289 (5) AktG).

Principles for the remuneration of the management bodies, prohibition of competition,
granting of loans to members of the management bodies

By virtue of the general reference to national law in Art. 9 (1) lit ¢) (ii) SE Regulation,
the provisions of the Stock Corporation Act regarding the principles for the remunera-
tion of the members of the management board, the prohibition of competition and the
granting of loans to members of the management board (sections 87 to 89 AktG) ap-
ply to the SE.

The statutory provisions are based on the assumption that the general partners of the
KGaA are remunerated for their management activity by way of a profit participation.
The law does, however, recognise the possibility to enter into agreements on remu-
neration for services (section 288 (3) AktG). In this case, a profit participation can be
excluded. Such a determination of the remuneration requires a corresponding provi-
sion in the articles of association. The prohibition of competition for the general part-
nersis based on section 284 AktG. The granting of loans to genera partners is based
on section 288 (2) AktG. According to that provision, the company must not grant a
loan to a genera partner if the conditions for endangering the capital bases of the
company are fulfilled within the meaning of section 288 (1) sentence 2 AktG.

Reports to the supervisory board

The reporting duties of the management board of an SE to the supervisory board are
modelled after the reporting duties of the management board of a stock corporation.
The management board of the SE must report to the supervisory board at least once
every three months on the progress and foreseeable devel opment of the SE’s business
(Art. 41 (1) SE Regulation). In addition to the regular information, the management
board must promptly pass on to the supervisory board any information on events like-
ly to have an appreciable effect on the SE (Art. 41 (2) SE Regulation). The superviso-
ry board of an SE may request any information required for the exercise of control by
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the supervisory board (Art. 41 (3) SE Regulation). Also each member of the supervi-
sory board may request any information from the management board, which shall,
however, be given only to the supervisory board (Art. 41 (3) SE Regulation in con-
junction with section 18 SEAG). The supervisory board may undertake or arrange for
any investigations necessary for the performance of its duties (Art. 41 (4) SE Regula-
tion). Each member of the supervisory board is entitled to examine al information
submitted to the supervisory board (Art. 41 (5) SE Regulation).

The general partners have the same reporting duties to the supervisory board of the
KGaA as those which apply to the management board of a stock corporation (section
283 (4) AktG). Pursuant to section 90 (1) AktG, reports shall be made to the supervi-
sory board on (i) the intended business policy and other fundamental matters of cor-
porate planning (in particular financial planning, investment planning and personnel
planning), and any deviations of the actual development from targets reported earlier
shall be explained stating reasons, (ii) the profitability of the company, in particular
the return on equity, (iii) the course of business (in particular revenues) and the situa-
tion of the company, and (iv) transactions which may have a material impact on the
profitability or liquidity of the company. If the company is the parent company, the
report shall also deal with subsidiaries and joint ventures (section 90 (1) sentence 2
AktG). In addition, reports to the chairman of the supervisory board shall be made on
the occurrence of other significant developments (section 90 (1) sentence 3 AktG).
Such other significant developments shall also include circumstances concerning the
business of an affiliated company which become known to the general partner and
may have a material impact on the situation of the company. The Stock Corporation
Act requires the reports to be submitted periodicaly. In addition, the supervisory
board has the right at any time to request a report on matters concerning the company,
on its business relationships with affiliated companies and on circumstances concern-
ing the business of such companies which may have a material influence on the situa-
tion of the company (section 90 (3) AktG). Also each member of the supervisory
board may request a report, which shall, however, be given only to the supervisory
board. The reports shall comply with the principles of diligent and accurate reporting.
They shall be made in a timely manner, if possible, and, as arule, in text form (sec-
tion 90 (4) AktG). Each member of the supervisory board has the right to examine the
reports (section 90 (5) sentence 1 AktG).

Supervisory board

Size and composition of the supervisory board

The number of members of the supervisory board of the SE or the rules for determin-
ing it shall be laid down in the articles of association (Art. 40 (3) SE Regulation). Pur-
suant to Art. 40 (3) sentence 2 SE Regulation in conjunction with section 17 (1)
SEAG, the number of members must be divisible by three, and the supervisory board
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must be composed of at least three members and a maximum of 21 members. The
number of employee representatives is determined primarily in an agreement on the
involvement of employees (section 21 (3) no. 1 SEBG). In the event of the formation
of an SE by way of transformation, at |east the same level of al elements of employee
involvement must be provided as the ones existing within the company to be trans-
formed into an SE. However, this refers only to the quality of co-determination, eg the
equal number of shareholder representatives and employee representatives, but not to
the absolute number of members on the supervisory board. Applying the principles set
out above, the articles of association of Stroer SE provide for a Supervisory Board
consisting of three members elected by the General Mesting.

The size and composition of the supervisory board of the KGaA are, by virtue of the
reference in section 278 (3) AktG, generally governed by sections 95, 96 AktG. Un-
less otherwise provided by the articles of association, the supervisory board consists
of three members (section 95 sentence 3 AktG). Any provision to the contrary in the
articles of association must observe the maximum number of supervisory board mem-
bers pursuant to section 95 sentence 4 AktG. Moreover, the number of supervisory
board members must be divisible by three (section 95 sentence 3 AktG).

Status proceedings regarding the composition of the supervisory board

By virtue of the general reference to national law in Art. 9 (1) lit. ¢) (ii) SE Regula-
tion, the provisions of stock corporation law regarding the so-called status proceed-
ings (Statusverfahren) apply to the SE. The status proceedings are applied if it isdis-
puted or uncertain whether the supervisory board is composed in accordance with the
statutory provisions applicable to it (sections 97, 98, 99 AktG). In addition, the provi-
sionin section 17 (3) SEAG applies, stipulating that the SE works council is also enti-
tled to initiate the status proceedings in court. By virtue of the reference in section 278
(3) AktG, the provisions of stock corporation law concerning the status proceedings
also apply to the KGaA.

Personal requirements for supervisory board members

By virtue of the reference to national law in Art. 47 (1) SE Regulation, only natural
persons with full legal capacity are eligible to be members of the supervisory board of
an SE with registered office in Germany (section 100 (1) AktG). Moreover, no person
may be a member of the corporate body who is disqualified, under the law of the
member state in which the SE's registered office is situated, from serving on the man-
agement, supervisory or administrative body of a stock corporation governed by the
law of that member state, or who is disqualified from serving on the management, su-
pervisory or administrative body of a stock corporation governed by the law of a
member state owing to a judicial or administrative decision delivered in a member
state (Art. 47 (2) SE Regulation). By virtue of the reference to section 100 (2) AktG,
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congruity is achieved with the provision under German stock corporation law con-
cerning the personal requirements for members of the supervisory board with regard
to reasons for indigibility (generally, not more than ten memberships in corporate
bodies, legal representative of a controlled undertaking, no interlocking relationships;
section 100 (2) AktG).

By virtue of the reference in section 278 (3) AktG, the relevant provisions of the
Stock Corporation Act (section 100 AktG) also apply to the members of the supervi-
sory board of the KGaA.

Appointment of the supervisory board

The members of the supervisory board of an SE are generally appointed by the gen-
eral meeting (Art. 40 (2) sentence 1 SE Regulation). This applies both to the share-
holder representatives and to the employee representatives on the supervisory board.
Whereas the shareholder representatives on the supervisory board are proposed by the
genera meeting, the employee representatives shall be designated under the standard
rules of legislation for the involvement of employees in the SE in accordance with the
respective applicable national laws, taking into account the geographical distribution
of the employees within the EU and the member states which are parties to the EEA
Agreement. The general meeting shall accept the candidates of the employees so des-
ignated (section 36 (4) SEGB).

The members of the supervisory board of the KGaA are appointed in accordance with
the provisions applicable to stock corporations (section 278 (3) AktG). According to
those provisions, the members of the supervisory board are elected by the general
meeting unless the provisions of co-determination law provide otherwise (section 101
(1) AktG). The transformation of Stroer SE into a KGaA will not give rise to any
changes in substance to the current rules for the appointment of the members of the
supervisory board — except that, in accordance with section 285 (1) sentence 2 no. 1
AktG, Udo Mdller is not entitled to vote on the corresponding resolutions. This will
apply at least as long as the Co-Determination Act does not require the co-
determination of the employees in the KGaA because the number of employees in the
Stroer Group is below the threshold of 2,000.

Term of office

The members of the supervisory board of an SE are appointed for a period laid down
in the articles of association not exceeding six years (Art. 46 (1) SE Regulation). The
articles of association of Stroer SE provide for an appointment for a term until the
close of the General Meeting which resolves on the formal approva of the acts of the
members of the Supervisory Board for the fourth financial year after commencement
of the term of office, not including the year in which the term of office commenced,
but no longer than for a period of six years. Members may be reappointed.
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The term of office of the members of the supervisory board of the KGaA is governed
by the provisions applicable to stock corporations (sections 102, 278 (3) AktG). Ac-
cording to those provisions, members of the supervisory board cannot be appointed
for a period longer than up to the close of the general meeting which resolves on the
formal approval of the acts of the members of the supervisory board for the fourth fi-
nancial year after commencement of the term of office, not including the year in
which the term of office commenced (section 102 (1) AktG).

Remova from office

By virtue of the general reference to nationa law in Art. 9 (1) lit. ¢) ii) SE Regulation,
the provisions of stock corporation law on the removal of members of the supervisory
board generaly apply in the SE. According to those provisions, members of the su-
pervisory board that were elected by the genera meeting without being bound to
nominations may, unless provided otherwise in the articles of association, be removed
from office by the general meeting with a majority of at least three quarters of the
votes cast (section 103 (1) AktG). In addition, upon application of the supervisory
board, the court of competent jurisdiction shall remove a member of the supervisory
board from office for good cause. The supervisory board shall resolve on such appli-
cation by ssimple majority. The employee representatives on the supervisory board
(the supervisory board of Stroer SE currently comprises no employee representatives)
may aso be removed from office.

In the case of the KGaA, the removal of members of the supervisory board is general-
ly governed by the Stock Corporation Act (section 278 (3) AktG). In this regard, sec-
tion 103 AktG applies, pursuant to which members of the supervisory board that were
elected by the general meeting without being bound to nominations may be removed
from office prior to the end of their term of office by the genera meeting with a ma-
jority of at least three quarters of the votes cast.

Should the Co-Determination Act become applicable after the Change of Legal Form
because the number of employees will exceed the threshold of 2,000, the employee
representatives will be governed by the provisions of the Co-Determination Act.

Appointment by the court

The SE Regulation does not expressly stipulate whether a supervisory board member
may be appointed by a court of competent jurisdiction. However, by virtue of the gen-
eral reference to nationa law in Art. 9 (1) lit. ¢) ii) SE Regulation, the provisions of
the Stock Corporation Act apply. According to those provisions, if the supervisory
board does not have the number of members required to constitute a quorum, the
court shall appoint the missing number of members upon application (section 104 (1)
sentence 1 AktG). In urgent cases, the court shall, upon application, appoint the miss-
ing number of members before the expiry of the three-month period during which
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such appointments due to an insufficient number of members are generally required,
even if the supervisory board still has a quorum (section 104 (2) sentence 2 AktG).

By virtue of the reference in section 278 (3) AktG, the provisions applicable to a stock
corporation apply also to the KGaA so that, in thisregard, there are no differences be-
tween the KGaA and the SE.

Incompatibility of membership in the management body and supervisory board

No person may at the same time be a member of both the management board and the
supervisory board of the same SE (Art. 39 (3) sentence 1 SE Regulation). Pursuant to
section 287 (3) AktG, the general partners of a KGaA must not be members of the su-
pervisory board. This also applies to the legal representatives of the general partners
(in the case of Stroer Management SE also to the members of its Management Board).

Internal organisation — chairman / deputy chairman of the supervisory board

The chairman of the supervisory board of an SE is elected by the supervisory board, with
the majority of the votes of the members present and represented being required.

In aKGaA, the election of the chairman of the supervisory board and a deputy chairman
is, subject to specific co-determination provisions, generally governed by the Stock Cor-
poration Act (sections 107 (1) sentence 1, 278 (3) AktG).

Internal organisation — resolutions of the supervisory board

The supervisory board of an SE has, unless provided otherwise in the articles of asso-
ciation or SE Regulation, aquorum if at least half of its members are present or repre-
sented (Art. 50 (1) lit. @ SE Regulation). Resolutions shall be passed by the majority
of the votes of the members present or represented (Art. 50 (1) lit. b) SE Regulation).
If the supervisory board is composed of an equal number of shareholder representa-
tives and employee representatives, the chairman of the supervisory board has a cast-
ing vote in the event of atie (Art. 50 (2) SE Regulation).

The supervisory board of a KGaA — like the supervisory board of a stock corporation
— generadly has a quorum if at least half of the number of its members which it isre-
quired to comprise take part in the voting; however, the articles of association may
provide otherwise (sections 108 (2) sentence 2, 278 (3) AktG). Resolutions of the su-
pervisory board shall be generally passed by the mgority of the votes cast; the articles
of association of Stréer SE contain a corresponding provision. Also in the case of the
KGaA, the articles of association may provide for a casting vote of the chairman of
the supervisory board, unless, if the Co-Determination Act is applicable, such casting
voteis required under the Co-Determination Act.
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Convening of meetings of the supervisory board

Neither the SE Regulation nor the SEAG contains any provisions regarding the con-
vening of supervisory board meetings. Therefore, by virtue of the general reference to
national law in Art. 9 (1) lit. c) ii) SE Regulation, the provisions applicable to stock
corporations apply. According to those provisions, any member of the supervisory
board may request the chairman of the supervisory board to convene a meeting of the
supervisory board without undue delay, provided that such member shall state the
purpose and reasons of such request. If such meeting is not held within a period of
two weeks, the supervisory board member or the management board may convene a
meeting of the supervisory board (section 110 (2) AktG). In the case of listed compa
nies, at least two supervisory board meetings per calendar half-year shall be held (sec-
tion 110 (3) AktG). The provisions applicable to stock corporations also fully apply to
the KGaA (sections 110, 278 (3) AktG).

Duties and rights of the supervisory board

In the case of an SE, the supervisory board supervises the management by the man-
agement board (Art. 40 (1) sentence 1 SE Regulation). Pursuant to Art. 54 (2) SE
Regulation in conjunction with section 111 (3) sentence 1 AktG, the supervisory
board shall convene a general meeting if the interests of the company so require. Also
in the KGaA, the supervisory board supervises the managing body, ie the general
partners (sections 111 (1), 278 (3) AktG). Similarly, pursuant to sections 111 (3) sen-
tence 1, 278 (3) AktG, the supervisory board shall convene a general meeting if the
interests of the company so require. Neither in an SE nor in a KGaA, management
measures may be delegated to the supervisory board (for the SE: Art. 40 (1) sen-
tence 2 SE Regulation; for the KGaA: sections 111 (4) sentence 1, 278 (3) AktG).

Pursuant to Art. 48 (1) subparagraph 1 SE Regulation, the articles of association of
the SE shall list the categories of transactions which require the supervisory board’'s
approval. This obligation to include a catalogue of transactions requiring approval in
the articles of association does not, however, exclude the right of the supervisory
board to list in its rules of procedure further categories of transactions that also require
its approval (Art. 48 (1) subparagraph 2 SE Regulation in conjunction with section 19
SEAGQG). In the case of the KGaA, it isonly possible to set out in the articles of associ-
ation whether and, if so, what categories of transactions require the approva of the
supervisory board. The supervisory board does not have the power to make further
transactions subject to its approval.

In contrast to the provision contained in Art. 39 (2) SE Regulation, according to
which the supervisory board of the SE appoints and removes the members of the
management board, the supervisory board of the KGaA is, unless the articles of asso-
ciation so provide, not entitled to admit or expel the general partners, nor to withdraw
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their authority to manage and represent the company. Also, the supervisory board is,
unless the articles of association so provide, not entitled to issue rules of procedure for
the genera partnersor, if agenera partner isalega entity, for its corporate bodies. In
the SE, by virtue of the general reference to national law in Art. 9 (1) lit ¢) (ii) SE
Regulation in conjunction with section 77 (2) sentence 1 AktG, the articles of associa-
tion may confer the right to issue rules of procedure for the management board to the
supervisory board.

Finally, the supervisory board of the KGaA, in contrast to that of an SE, is not in-
volved in the approval of the annual financia statements (Art. 9 (1) lit. ¢) ii) and iii)
SE Regulation in conjunction with section 172 (2) sentence 1 AktG). In the KGaA,
the annual financial statements are approved by the general meeting (section 286 (1)
sentence 1 AktG). The resolution of the general meeting requires the consent of the
general partners (section 286 (1) sentence 2 AktG).

Duties of care and confidentiality

In the SE, by virtue of the reference to nationa law in Art. 51 SE Regulation, the lia-
bility of the members of the supervisory board is governed by the provisions of stock
corporation law. In the performance of its duties, the supervisory board shall apply the
due care and diligence of a prudent and conscientious supervisory board member (sec-
tions 116, 93 (1) sentence 1 AktG). By virtue of the reference in section 278 (3)
AktG, these provisions aso apply to the members of the supervisory board of a
KGaA. The duty of confidentiality of the members of the supervisory board of the SE
is governed by Art. 49 SE Regulation. The members of the supervisory board of the
KGaA are bound by the duty of confidentiality under stock corporation law (sections
116 sentence 2, 278 (3) AktG).

Representation of the company vis-a-vis members of the management body

By virtue of the general reference to national law in Art. 9 (1) lit. ¢) (ii) SE Regula-
tion, the provisions of stock corporation law regarding the representation of the com-
pany vis-a-vis members of the management body apply to the SE. According to those
provisions, the supervisory board of the company represents the company both in
court and out of court vis-avis members of the management board (section 112
AktG). In the KGaA, the supervisory board represents the limited shareholders as a
body in legal disputes with the general partners (section 287 (2) AktG). In addition,
the supervisory board has the power to represent the company in legal transactions
with the general partners (sections 112, 278 (3) AktG).
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Remuneration of the supervisory board members, agreements with supervisory board
members, granting of loans to supervisory board members

By virtue of the general reference to nationa law in Art. 9 (1) lit. ¢) ii) SE Regulation,
the provisions of the Stock Corporation Act on the remuneration of members of the
supervisory board, on agreements with members of the supervisory board and on the
granting of loans to members of the supervisory board (sections 113 to 115 AktG) ap-
ply to the SE. Pursuant to section 278 (3) AktG, those provisions apply aso to the
KGaA. The proposed articles of association of Stroer SE & Co. KGaA provide in ac-
cordance with section 113 (1) sentence 2 dternative 2 AktG that the remuneration of
the Supervisory Board shall be granted — as in the case of Stroer SE — by resolution of
the General Meeting (with the consent of the General Partner), and such remuneration
Is not determined in the articles of association (see section V1.3.3).

General Mesting

Rights of the general meeting

By virtue of Art. 9 (1) lit. ¢) (ii) SE Regulation and Art. 53 SE Regulation, the provi-
sions of stock corporation law according to which the shareholders exercise their
rights concerning the affairs of the company at the general meeting, unless provided
otherwise by law (section 118 (1) AktG), apply to the SE. The members of the man-
agement board and of the supervisory board shall attend the general meeting (Art. 118
(3) sentence 1 AktG). The general meeting of the SE resolves on matters for which re-
sponsibility is given to the general meeting of a German stock corporation either by
provisions of national law or by provisions of the articles of association. Such matters
include, in particular, the appointment of the members of the supervisory board, the
appropriation of the accumulated profit, the formal approval of the acts of the mem-
bers of the management board and of the supervisory board, the appointment of the
auditor, amendments to the articles of association, measures for raising capital and re-
ducing capital, the appointment of auditors for the audit of matters in connection with
the formation or of the management of the company, as well as the dissolution of the
company (section 119 (1) AktG). The general meeting of the SE may generally re-
solve on management measures only if this is requested by the management board
(section 119 (2) AktG, Art. 52 subparagraph 2 SE Regulation). Exceptions apply with
regard to the so-caled “Holzmuller/Gelating”’ cases, ie to structural measures which
generaly fall within the scope of the management power of the management board
but which, because of their importance, affect the shareholders’ rights. Those excep-
tions should also apply to the SE (Art. 52 subparagraph 2 SE Regulation). The generdl
meeting of the SE aso resolves on transformation measures under the Transformation
Act (like mergers, demergers, asset transfers or changes of legal form). In addition,
pursuant to Art. 52 subparagraph 1 SE Regulation, the general meeting resolves on
matters for which it is given sole responsibility by the SE Regulation or by laws of the
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member state in which the registered office of the SE is located, which are adopted in
implementation of Council Directive 2001/86/EC (SE Employee Involvement Di-
rective). Such matters include, in particular, the transfer of the registered office (Art. 8
SE Regulation) as well as the reconversion into a stock corporation governed by na-
tional law (Art. 66 (6) SE Regulation).

The powers of the general meeting of the KGaA are generally the same as those de-
scribed above for the general meeting of an SE, insofar as they are based on the Stock
Corporation Act. Instead of formally approving the acts of the members of the man-
agement board, the general meeting formally approves the acts of the genera partners
(section 285 (1) sentence 2 no. 2 AktG). The so-caled “Holzmdller/Gelating” princi-
ples, which may give rise to unwritten powers of the general meeting, should also ap-
ply to the KGaA, although this view is not uncontroversial.

In addition to the powers conferred by the Stock Corporation Act, the general meeting
of the KGaA has the powers arising from the law governing partnerships. Subject to
any specific provisions of law and unless provided otherwise in the articles of associa-
tion, the general meeting of the KGaA has the same powers as a limited partner of a
limited partnership (sections 278 (2), 285 (2) sentence 1 AktG). Such powersrelate, in
particular, to management measures outside the ordinary course of business and trans-
actions concerning matters that are fundamental for the company (section 278 (2)
AktG, sections 164 sentence 1, 161 (2), 114, 116 (2) HGB), the withdrawal of the au-
thority to manage and represent the company (section 278 (2) AktG, sections 161 (2),
117, 127 HGB), changes to the general partners’ capital contribution (section 281 (2)
AktG), changes with regard to the authority to manage and represent the company
(section 278 (2) AktG, sections 161 (2), 114, 125 HGB), the admission of new general
partners and the withdrawal and expulsion of general partners (section 278 (2) AktG
in conjunction with section 109 HGB). Except for transactions concerning matters
that are fundamental for the company which are central to the membership, the pow-
ers of the general meeting in such cases are determined by the articles of association;
the articles of association may also exclude such rights. Accordingly, the proposed ar-
ticles of association of Stroer SE & Co. KGaA provide that, in derogation of the legal
rules, that management measures outside the ordinary course of business taken by the
genera partners do not require approval by the general meeting (see section V1.3.2 —
General Partner). The powers of the general meeting that follow from special provi-
sions of law for the KGaA include the approval of the annual financial statements in
accordance with section 286 (1) sentence 1 AktG. The resolution of the general meet-
ing requires the consent of the general partners (section 286 (1) sentence 2 AktG).

Unlike in the case of an SE, certain resolution matters require not only a resolution by
the genera meeting but also the consent of the general partners. This consent re-
quirement applies to all matters which in the case of alimited partnership require the
consent of both the general partners and the limited partners (section 285 (2) sentence
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1 AktG). Accordingly, the consent requirement also applies to further amendments to
the articles of association and other resolutions regarding fundamental issues, such as
resolutions in connection with capital measures, inter-company agreements, transfor-
mation measures (such as merger or change of legal form) and the dissolution of the
company.

Voting right

By virtue of the general reference to national law in Art. 9 (1) lit. ¢) ii) SE Regulation,
the provisions of the Stock Corporation Act on the voting right of the shareholders
(sections 134 to 137 AktG) apply to the SE. Similarly, the exercise of the voting right
by the limited shareholders of the KGaA is governed by the provisions of stock corpo-
ration law (section 278 (3) AktG). If aso the genera partners are entitled to a voting
right in the general meeting based on limited partnership shares held by them, such
voting right is subject to specific restrictions. For example, the genera partners are
prohibited from voting on the election and removal of supervisory board members,
the formal approval of the acts of the general partners and of the members of the su-
pervisory board, the appointment of special auditors, the assertion of claims for dam-
ages, the waiver of claims for damages, and the election of auditors (section 285 (1)
sentence 1 AktG). These prohibitions from voting are intended to avoid a potentia
conflict of interests of the general partners.

Formal approval of the acts of the management body and of the supervisory board

By virtue of the references in Art. 52 subparagraph 2, 53 SE Regulation, the provi-
sions of the Stock Corporation Act on the formal approval of the acts of the manage-
ment board and of the supervisory board are generally fully applicable to the SE. Ac-
cording to those provisions, the general meeting shall resolve on the formal approval
of the acts of the management board and of the supervisory board, ie on the approval
of the management of the company by the members of the management board and of
the supervisory board, within the first eight months of the financial year (sections 119
(1) no. 3, 120 AktG). In the case of the SE, the only difference is that the general
meeting shall be held within six months (and not within eight months as in the case of
a stock corporation) after the end of the financial year (Art. 54 (1) SE Regulation). In
the case of the KGaA, the formal approval of the acts of the genera partners and of
the supervisory board is governed by the provisions applicable to a stock corporation
(section 278 (3) AktG). The general partners are prohibited from voting on the formal
approval of the acts of the genera partners and of the members of the supervisory
board (section 285 (1) sentence 2 no. 2 AktG).

Convening of the general meeting

The general meeting of the SE may be convened at any time by the management
board or the supervisory board in accordance with the national law applicable to stock

62/121




This document is a convenience translation of the German original. In case of discrep-
ancy between the English and German versions, the German version shall prevail.

corporations in the member state in which the registered office of the SE is situated
(Art. 54 (2) SE Regulation). The organisation and conduct of the general meetings
and the voting procedure are generally governed by the provisions of stock corpora-
tion law (Art. 53 SE Regulation). The general meeting shall be held at least once each
calendar year, within six months of the end of the financial year (Art. 54 (1) SE Regu-
lation). Accordingly, the convening of the general meeting is generally governed by
the provisions applicable to a stock corporation (see, in particular, section 121 AktG),
with the exception that the ordinary general meeting is not to be held within the first
eight months of the financial year (section 175 (1) sentence 2 AktG), but rather within
the first six months of the end of the financia year.

In the case of the KGaA, the convening of the genera meeting is fully governed by
the provisions applicable to a stock corporation (section 283 (6) AktG).

Convening the general mesting at the reguest of a minority / supplementing the agen-
da at the request of aminority

One or several shareholders who together hold at least 5 per cent of the share capital
of an SE may request that a general meeting be convened and the agenda for it be
drawn up (Art. 55 (1) SE Regulation, section 50 (1) SEAG). The request for the call-
ing of the general meeting must state the items to be included in the agenda (Art. 55
(2) SE Regulation). If, following such a request, a general meeting is not held within
two months of the request at the latest, the court can, upon application, authorise the
shareholders to convene a genera meeting (Art. 55 (3) SE Regulation). A minimum
holding period before making the request is not a condition for the request in the case
of an SE. The inclusion of one or more additiona items in the agenda of a general
meeting of an SE may be requested by one or more shareholders who together hold at
least 5 per cent of the share capital or a proportionate amount of EUR 500,000 (Art.
56 SE Regulation, section 50 (2) SEAG). The procedure and time limits applicable to
such requests are governed by national law, ie here by the SEAG (Art. 56 sentence 2
SE Regulation in conjunction with section 50 SEAG).

In the case of a KGaA, the calling of the general meeting and the addition of items to
the agenda at the request of a minority are governed by the provisions applicable to a
stock corporation (section 283 no. 6 and section 278 (3) AktG, respectively). The
general meeting of the stock corporation is to be convened if shareholders who to-
gether hold at least 5 per cent of the share capital demand this in writing, stating the
purpose and the reasons (section 122 (1) AktG). The shareholders must prove that
they have held the shares for at |east three months before the date of the general meet-
ing - according to a different view, the day of submitting or receiving the request for
additional items to be placed on the agenda is the relevant date - and that they contin-
ue to hold the shares until the decision on the request is made (ie until the authorisa-
tion by a court or until the calling of the meeting by the management board) (section
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122 (1) sentence 3 AktG in conjunction with section 142 (2) sentence 2 AktG). In the
same way, shareholders whose shares in the aggregate represent at least 5 per cent of
the share capital or a proportionate amount of the share capital of EUR 500,000 may
request that certain items for the adoption of a resolution of a general meeting be pub-
lished (section 122 (2) AktG). If the request is not granted, the court can authorise the
shareholders who have submitted the request to convene the general meeting or to
publish the item for the adoption of aresolution (section 122 (3) sentence 1 AktG).

Organisation and conduct of the general meeting

With regard to the organisation and conduct of the general meeting of an SE, the SE
Regulation makes reference, by virtue of the reference provision in Art. 53, 54 (2) SE
Regulation and the comprehensive reference provision in Art. 9 (1) lit. ) ii) SE Regu-
lation, to the provisions of German stock corporation law. These apply also to the
KGaA (section 278 (3) AktG). The SE and the KGaA are thus subject to the same
provisions concerning the limitation of the right to speak, among other provisions.

The shareholders' right to information, right to speak and right to ask questions in the
general meeting

Regarding the shareholders' right to information, the provisions of stock corporation
law are applicable to the SE by virtue of the comprehensive reference provision in
Art. 9 (1) lit. ¢) ii) SE Regulation. The basis for the information of the shareholdersis
the annual financial statements, including the notes thereto, and the management re-
port of the management board (section 175 (2) AktG) as well as the report of the su-
pervisory board (section 171 (2) AktG). In addition, section 131 AktG grants each
shareholder, regardless of the amount of his stake in the company, a right to infor-
mation in the general meeting to the extent that this is necessary for the appropriate
assessment of the agenda. This right cannot be restricted by the articles of association
(section 23 (5) AktG); it is mandatory. Only for specific reasons listed in section 131
(3) AktG may the management board refuse to give information. Such aright to with-
hold information exists, for example, in cases where provision of the information
could lead, in the view of a reasonable businessman, to a significant disadvantage for
the company. The right to sufficient information is also granted to the shareholders of
aKGaA. Thisright is, in principle, aso subject to the provisions applicable to stock
corporations (section 278 (3) AktG).

Rules of procedure

The genera meeting of a stock corporation may issue rules of procedure for itself
concerning the preparation and conduct of the general meeting with a majority of at
least three quarters of the share capital represented in the adoption of the resolution
(section 129 (1) sentence 1 AktG). This provision of stock corporation law also ap-
plies to the general meeting of the KGaA (section 278 (3) AktG). It appliesin princi-
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ple aso to the SE (Art. 53 SE Regulation in conjunction with section 129 (1) AktG).
Whereas the German Stock Corporation Act requires a majority of three quarters of
the represented share capital for the adoption of a resolution to issue rules of proce-
dure for the preparation and conduct of the general meeting, the issuance of such rules
of procedure in an SE requires a majority of three quarters of the votes (validly) cast
because the provisions of the German Stock Corporation Act regarding the applicable
majority requirements for resolutions must be interpreted in a manner consistent with
the SE. In contrast to the German Stock Corporation Act, the SE Regulation uses the
criterion of votes cast (Art. 57, 58, 59 SE Regulation). As German law in any case no
longer provides for shares with multiple voting rights, this change has no practical ef-
fects because the magjority of the share capital of a KGaA or an SE isidentical to the
majority of votes.

Regular resolutions of the general meeting (not involving an amendment to the arti-
cles of association)

The adoption of regular resolutions of the general meeting of a KGaA requires the
majority of the votes cast (ssmple majority of votes) unless a larger magjority or addi-
tional requirements are stipulated by law or the articles of association (sections 278
(3), 133 (1) AktG). The resolutions of the general meeting of an SE are adopted by a
majority of the votes cast, except where a larger magjority is stipulated by the SE Reg-
ulation or by stock corporation law (Art. 57 SE Regulation).

Resol utions of the general meeting to amend the articles of association

Any amendment to the articles of association of an SE requires a resolution of the
general meeting adopted with a majority of at least two thirds of the votes cast, pro-
vided that the legal provisions applicable to stock corporations do not stipulate or al-
low larger majority requirements (Art. 59 (1) SE Regulation). Therefore, according to
what appears to be the prevailing opinion, amendments to the articles of association
which pursuant to the German Stock Corporation Act aready require a mandatory
majority of three quarters of the share capital require, in the case of the articles of as-
sociation of an SE, amgjority of three quarters of the votes (validly) cast. The articles
of association of an SE may stipulate that the simple majority of the votes cast is suf-
ficient for a resolution of the general meeting amending the articles of association,
provided that at least half of the share capital is represented (section 51 sentence 1
SEAG). This does not apply with regard to a modification of the corporate purpose, a
resolution on the transfer of the registered office as well as in cases where a larger
majority of the share capital is required by mandatory statutory law (section 51 sen-
tence 2 SEAG). The articles of association of Stréer SE contain a provision to this ef-
fect.
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The mgjority required in the general meeting of a KGaA, also for a resolution amend-
ing the articles of association, is, in principle, determined by the provisions applicable
to the stock corporation (section 278 (3) AktG). Thus, such resolutions require a ma-
jority of at least three quarters of the share capital represented in the adoption of the
resolution as well as a ssmple majority of the votes (sections 179 (2), 133 AktG). The
articles of association may stipulate deviating majority requirements, however with
the proviso that in respect of a change in the corporate purpose only alarger magjority
of the share capital may be stipulated (section 179 (2) sentence 2 AktG).

In order to facilitate the formation of a majority, the proposed articles of association
of Stroer SE & Co. KGaA provide for the simple magjority of the votes and, if re-
quired, of the share capital to suffice unless the articles of association or mandatory
legal provisions require a larger maority of the votes or the share capital (see sec-
tionV1.3.3). The articles of association of Stréer SE contain a comparable provision.

Certain resolutions of the general meeting of a KGaA additionally require the general
partners’ consent (section 285 (2) sentence 1 AktG). This consent requirement applies
to al matters which in the case of alimited partnership require the consent of both the
genera partners and the limited partners (section 285 (2) sentence 1 AktG). These in-
clude, for example, resolutions in relation to capital measures, inter-company agree-
ments, transformation measures (such as merger or change of the legal form) and the
dissolution of the Company.

Specia audit

By virtue of the comprehensive reference provision in Art. 9 (1) lit. ¢) ii) SE Regula-
tion and the reference provision in Art. 52 (2) SE Regulation, the provisions applica-
ble to a German stock corporation (sections 142, 258, 315 AktG) apply to the SE and
through section 278 (3) AktG to the KGaA.

Assertion of claims for compensation against corporate bodies / shareholders actions

The SE Regulation and the SEAG do not contain any provisions regarding the asser-
tion of claims for compensation and shareholders’ actions. By virtue of the compre-
hensive reference provision in Art. 9 (1) lit. ¢) ii) SE Regulation, the provisions of the
German Stock Corporation Act (sections 147 et seq. AktG) are, therefore, applicable.
According to section 278 (3) AktG, the above provisions apply also to the KGaA.

25 Annual financial statements/consolidated financial statements

The preparation of the annual financial statements and the consolidated financia
statements, including the related management reports, as well as the auditing and pub-
lication of the financial statements are governed for an SE by the legal provisions ap-
plicable to a German stock corporation (Art. 61 SE Regulation). In addition, the pro-
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visions of German stock corporation law and of the German Commercial Code apply
by virtue of Art. 9 (1) lit. c) ii) and Art. 52 (2) SE Regulation.

In the case of a KGaA, the annual financia statements are prepared and presented by
the managing general partners within the first three months of the financial year (sec-
tion 283 no. 9 AktG, sections 242, 264 HGB). The annual financial statements are
then to be audited by the auditors. Promptly after receipt of the auditors audit report,
the managing general partners must submit the annual financial statements, the man-
agement report and the audit report as well as a proposal for the appropriation of prof-
its to the supervisory board (section 283 no. 9 and 10 AktG in conjunction with sec-
tion 170 AktG). The supervisory board must examine the documents (sections 278
(3), 171 AktG) athough in the case of a KGaA — as opposed to an SE — it is, apart
from that, not involved in the formal approval of the annual financia statements. Ac-
cording to section 286 (1) AktG, the annua financia statements are formally ap-
proved by resolution of the general meeting with the consent of the genera partners.
According to section 278 (3) AktG, all provisions dealing with the disclosure of items
in the balance sheet, the composition of the balance sheet and valuation issues which
must be observed by a stock corporation also apply to the annual financial statements
of the KGaA.

26  Measuresfor the procurement of capital and capital reduction

Generally, the same provisions regarding capital measures applicable to a German
stock corporation also apply to an SE. However, to the extent that resolutions for capi-
tal measures of an SE can be adopted only by a simple majority of the share capital
pursuant to a stipulation in the articles of association, they now only require a simple
majority of the votes. But this applies only if at least half of the share capital is repre-
sented. Otherwise, a majority of two thirds of the votes cast (and not a simple majori-
ty of the votes and of the share capital) is required. Capital measures which, pursuant
to the German Stock Corporation Act, aready require mandatory larger maorities
(such as capita increases with an exclusion of the subscription right or reductions of
capital) also require amajority of three quarters of the votes cast in the case of an SE.

The KGaA can raise equity capital both in the form of limited shares and - in devia-
tion from the SE - through contributions of assets by general partners which are not
made against the issuance of share capital (section 281 (2) AktG). The creation or in-
crease of general partners’ sharesis governed exclusively by the law dealing with lim-
ited partnerships (section 278 (2) AktG). As an increase in the contribution of assets
by general partners constitutes an amendment to the articles of association, a resolu-
tion to be adopted by the general meeting with the required majority is necessary for
this (see section VI1.2.4 — General Meeting — Rights of the General Meeting). An in-
crease in the share capital of the KGaA, ie the capital put up by the limited sharehold-
ers, is governed by the genera provisions of stock corporation law (section 278 (3)
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AktG). In addition to the resolution of the general meeting to increase the capital, a
resolution of the general partners giving their consent is necessary pursuant to section
285 (2) sentence 1 AktG.

2.7  Invalidity of resolutions of the general meeting and of the formally ap-
proved annual financial statements/ special audit

Invalidity of resolutions of the general meeting

The SE Regulation and the SEAG do not contain any provisions regarding the chal-
lenging of resolutions or the examination (by a court) of the legality of the content of
resolutions (materielle Beschlusskontrolle). By virtue of the comprehensive reference
provision in Art. 9 (1) lit. ¢) ii) SE Regulation and in Art. 5 SE Regulation, the provi-
sions of the German Stock Corporation Act regarding the invalidity of resolutions of
the general meeting (sections 241et seq. AktG) apply. According to section 278 (3)
AktG, the above provisions apply also to the KGaA.

Invalidity or challenging of the election of supervisory board members

By virtue of the comprehensive reference provision in Art. 9 (1) lit. ¢) ii) SE Regula
tion and in Art. 5 SE Regulation, the provisions of the German Stock Corporation Act
(sections 250 et seg. AktG) dealing with the invalidity or challenging of the election
of supervisory board members apply in principle to the SE and, according to section
278 (3) AktG, aso to the KGaA.

Invalidity of the formally approved annual financial statements

By virtue of the comprehensive reference provision in Art. 9 (1) lit ¢) ii) SE Regula-
tion, and pursuant to section 278 (3) AktG, the provisions governing the invalidity of
the formally approved annual financia statements (sections 256, 257 AktG) apply to
the SE and the KGaA, respectively.

Soecial audit because of inadmissible undervaluation

By virtue of the comprehensive reference provision in Art. 9 (1) lit ¢) ii) SE Regula-
tion, and pursuant to section 278 (3) AktG, the provisions governing the special audit
because of inadmissible undervaluation (sections 258 to 261a AktG) apply to the SE
and the KGaA, respectively.

Dissolution of the Company

Regarding the dissolution, liquidation, insolvency, cessation of payments and similar
procedures, an SE is governed by the legal provisions applicable to a stock corpora-
tion. This also applies to the provisions regarding the adoption of resolutions by the
general meeting (Art. 63 SE Regulation). The dissolution of a KGaA is governed by
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section 289 AktG. Accordingly, the provisions regarding limited partnerships and the
supplementary provisions that are specific to the KGaA are applicable. The company
is liquidated in accordance with the provisions of stock corporation law, which are
applicable, pursuant to section 290 AktG, with specific exceptions taking account of
the legal form.

The SE differs from the KGaA in that a resolution to transfer the registered office to
another Member State is not deemed to constitute a dissolution resolution since Art. 8
SE Regulation allows the transfer of the registered office of an SE to another Member
State. The transfer of the registered office requires a resolution of the general meeting
for which the majority required to amend the articles of association is necessary. To
any shareholder who declares an objection to the transfer resolution which is recorded
in the minutes of the general meeting, the SE has to offer to acquire his shares against
payment of adequate cash compensation (section 12 (1) sentence 1 SEAG).

2.8  Affiliated undertakings

Like a stock corporation, the KGaA is governed by the provisions dealing with affili-
ated undertakings in sections 291 et seq. AktG. German law on groups of companies
is also applicable to the SE. According to the prevailing opinion, this also appliesto a
controlled SE.

Therefore, in the event of the conclusion of a control and/or profit transfer agreement,
outside shareholders are entitled to the rights to adequate compensation payments
which are provided for in the case of a German stock corporation or KGaA. This also
appliesin the case of a squeeze-out of minority shareholders against an adequate cash
compensation (sections 327a et seq. AktG). Therefore - according to the prevailing
opinion - the transformation will not lead to any changes.

2.9 Dissolution by a court

By virtue of the comprehensive reference provision in Art. 9 (1) lit. ¢) ii) SE Regula
tion and Art. 63 SE Regulation, the provisions regarding the dissolution by a court of
a stock corporation and of a partnership limited by shares (sections 396 to 398 AktG)
also apply to an SE.

2.10 Provisionson finesand penalties

The provisions on fines and penalties under German stock corporation law (sections
399 et seg. AktG) aso apply, according to section 408 AktG, analogously to the
KGaA and, by virtue of the comprehensive reference provision in Art. 9 (1) lit. c) ii)
SE Regulation and Art. 63 SE Regulation, also to the SE.
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3. LEGAL STRUCTURE OF STROER SE & Co. KGAA

Dirk Stroer and Udo Miller are the sole shareholders of Stroer Management SE (cur-
rently still bearing the corporate name Atrium 78. Européische VV SE). Stroer Man-
agement SE is to become the Genera Partner of Stroer SE & Co. KGaA without,
however, participating in the assets or in any profit or loss of the Company. As a con-
sequence, the shareholders current participation in the share capital of the Company
will not change as a result of the Change of Legal Form. The corporate structure of
Stréer SE & Co. KGaA can be graphically shown as follows:
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(Other)

Stroer family
(Dirk Stroer)

Muller family

(Udo Miiller) Limited share-

holders

Stréer Management SE

29.95% 0% 24.22% 45.83%

Stroer SE & Co. KGaA

3.1 General remarkson thelegal structure of Stréer SE & Co. KGaA

The relationship between the general partners on the one hand and the limited share-
holders on the other hand can mostly be freely shaped in the articles of association of
a KGaA. The articles of association of a KGaA can thus be adjusted to the specific
requirements of the members of the company at the time of the formation of the
KGaA or, as the case may be, the change of the legal form to the KGaA. As the arti-
cles of association of the KGaA can be changed subsequently only by resolution of
the general meeting and with the general partners’ consent, both the limited share-
holders and the general partners are effectively protected against any unilateral
amendment to the articles of association by the other category of members of the
company.

As aready described in more detail in section 11, the transformation of Stréer SE into
Stréer SE & Co. KGaA isintended to primarily give the Company flexibility in its fi-
nancing possibilities while at the same time preserving its status as a family company.
This requires that a long-term influence of the Stroer and Muller families on the
Company is preserved. Future equity measures leading to the issue of new ordinary
shares in respect of which the Stréer and Mller families, however, cannot or do not
wish to purchase new shares would, in the legal form of the SE, result in adilution of
the percentage shareholdings of the two families and, therefore, reduce their influ-
ence. A change of legal form of the Company to aKGaA, however, alows to preserve
such influence and to maintain the Company’s status as a family company and, as a
result, to create an incentive for the Stroer and Mller families to give their consent to
future equity measures. Furthermore, a dilution of the stake held by the Stréer and
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Muller families will arise when the closing of the purchase agreement concluded with
Deutsche Telekom AG on 13 August 2015 regarding the acquisition of Interactive
Media CCSP GmbH and of the internet portal T-Online.de by Stréer will occur and
the subsidiary of Deutsche Telekom AG holding the divisions concerned will be con-
tributed to the Company against the issue of shares from authorised capital. A Change
of Legal Form of the Company to a KGaA would ensure a long-term influence of the
Stréer and Mller families despite of the aforementioned dilution.

The new corporate structure proposed to the General Meeting is intended to preserve,
on the one hand, along-term influence of the Stréer and Mller families on the Com-
pany without extending it — to the extent legally possible. On the other hand, specific
protective mechanisms are intended to ensure, for the benefit of the remaining share-
holders of the Company, that the outstanding position of both the Mller family and
the Stréer family will be contingent upon a significant financial commitment to Stroer
SE & Co. KGaA. For this purposg, it is intended that this outstanding position will
cease to exist if the participation collectively held by the Stroer and Mller families
fallsto 10 per cent or less of the Company’ s share capital. It is guaranteed at the same
time that the business operations of the Company will remain unaffected by the
Change of Lega Form.

A long-term influence of the Stréer and Muller families will be preserved through the
proposed structure in such a way that Stréer Management SE, in which Dirk Stréer
holds a 49 per cent share and Udo Miller holds a 51 per cent share, will assume the
function of the General Partner. Although the allocation of powers between the corpo-
rate bodies of the SE, on the one hand, and the KGaA, on the other hand, differs, the
new structure will largely reflect the current shareholders actual allocation of influ-
ence on Stroer SE (in this respect, see the explanations in section V1.4 below).

The choice of the SE as the legal form of the General Partner is intended to establish a
link to the present European legal form of Stroer SE. This emphasizes the importance
of the international business, especially the European business, for the Stréer Group,
which will in the future aso be reflected by the corporate name of the Company,
Sréer SE & Co. KGaA. Within a general partner having this legal form, the manage-
ment structures currently existing within Stréer SE can be continued in a similar way.
Accordingly, the General Meeting of Stréer Management SE (currently still bearing
the company name Atrium 78. Europdische VV SE) already amended the articles of
association of the General Partner on 18 August 2015 in such manner that their word-
ing essentialy contains the same provisions regarding the relationship between the
Management Board and the Supervisory Board as the articles of association of
Stréer SE. The corresponding amendments to the articles of association are to be filed
for registration with the commercial register of the Amtsgericht (Local Court) Dis-
seldorf as soon as possible so that the registration will take place before the extraordi-
nary General Meeting of Stroer SE on 25 September 2015. Furthermore, subject to the
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powers granted to the respective corporate bodies by law, the rules of procedure for
the two corporate bodies will be modeled on the existing rules of procedure for
Stréer SE. All current members of the Management Board of Stréer SE - and only
they - are also members of the Management Board of the General Partner. Moreover,
al current members of the Supervisory Board of Stroer SE are also members of the
Supervisory Board of the General Partner.

The structure of Stroer SE & Co. KGaA can beillustrated as follows:

Stroer family
(Dirk Stroer)

Muller family
(Udo Miller)

(Other) Limited
shareholders

General
meeting KGaA

Stroer
Management SE

Supervisory Stroer
board SE SE & Co. KGaA

Supervision/
Appointment
management board

Management
%ﬁ -
Management board SE

3.2  Thecorporatebodiesof Stréer SE & Co. KGaA
General Partner

In the course of the transformation of Stroer SE into Stroer SE & Co. KGaA, Stroer
Management SE will accede to the Company as sole Genera Partner. Stréer Man-
agement SE will not assume any interest in the share capital and will thus participate
neither in the assets, nor in the profit and loss of Stroer SE & Co. KGaA. Stroer Man-
agement SE was founded under the name Atrium 78. Europdische VV SE on
24 February 2015 (notarial deed no. 4384/2015 of the notary Dr. Peter Kolb officiat-
ing at Bonn) and entered in the commercial register of the Amtsgericht (Local Court)
Dusseldorf under HRB 74421 with a share capital of € 120,000 on 3 March 2015.
Dirk Stréer and Udo Miller are the sole shareholders of Stroer Management SE.
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Details regarding the provisions of the articles of association of Stréer Manage-
ment SE, printed in Annex 4 hereto and adopted in this form by the General Meeting
of Stroer Management SE on 18 August 2015, are described in section V1.3.4.

The sole corporate purpose of Stréer Management SE will be to participate in
Stroer SE & Co. KGaA as its Generad Partner and to manage the business of
Stroer SE & Co. KGaA. Accordingly, Stroer Management SE will not become active
beyond its role as General Partner of Stroer SE & Co. KGaA. In performing its man-
agement functions, Stroer Management SE must observe the same duties of care as
those to be observed by the Management Board of an SE in relation to the SE. The
Management Board of Stroer Management SE has the duty to carefully manage
Stroer SE & Co. KGaA and the Supervisory Board of Stroer Management SE has the
duty to carefully supervise the Management Board in its management of Stroer SE &
Co. KGaA.

Deviating from the statutory model of the KGaA, management measures of Stroer
Management SE outside the ordinary course of business do not require the consent of
the limited shareholders in the General Meeting. According to the statutory rule, every
transaction which in terms of its nature or extent goes beyond the ordinary course of
business requires - as in the case of alimited partnership - the consent of the limited
shareholders in the General Meeting (section 164 HGB in conjunction with section
278 (2) AktG). The precise delimitation between management measures in the ordi-
nary course of business and management measures outside the ordinary course of
business is, however, problematic and leads to considerable legal uncertainty. Moreo-
ver, the convening of a General Meeting for the purpose of obtaining consent to indi-
vidual management measures involves considerable effort and high costs. Any action
for avoidance might block the measures for a longer period of time and thus cause
disadvantages for Stroer SE & Co. KGaA. Although it would generally be possible to
make management measures outside the ordinary course of business contingent upon
the consent of the Supervisory Board instead of the General Meeting, this would sig-
nificantly reduce the influence of Udo Mdiller. Udo Mdller is prohibited from voting
in elections for the Supervisory Board of the KGaA and can, therefore, not exert any
influence on the composition of the Supervisory Board. Thus, the proposed stipula
tions essentially reflect the currently existing possibilities of the shareholders to exert
an influence (for this, see section V1.4). Furthermore, the General Meeting's right to
participate in management measures of crucial importance (so-called “Holzmul-
ler/Gelatine” cases) will remain unaffected by the transformation into the KGaA.

The relationship between the corporate bodies within Stréer Management SE follows
the existing stipulations for Stroer SE. In particular, due to the amendment to the arti-
cles of association of Stroer Management SE as adopted by the General Meeting of
Stréer Management SE on 18 August 2015, the same legal transactions will require
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the consent of the Supervisory Board of Stréer Management SE as those currently
subject to the consent of the Supervisory Board of Stroer SE.

The Management Board of Stréer Management SE is currently composed of Mr. Udo
Mduller, Mr. Christian Schmalzl and Dr. Bernd Metzner, who are also members of the
Management Board of Stroer SE. The Supervisory Board of Stroer Management SE is
currently composed of Mr. Christoph Vilanek, Mr. Dirk Stréer and Mr. Ulrich Voigt,
who are also members of the Supervisory Board of Stroer SE. This structure is in-
tended to ensure for the shareholders that the reliable and successful cooperation be-
tween the current members of the corporate bodies will continue. Furthermore, the
amendment to the articles of association of Stroer Management SE dated 18 August
2015 provides for an increase in the number of Supervisory Board members to six
membersin total. The additional three seats on the Supervisory Board of Stroer Man-
agement SE arising upon registration of the amended articles of association in the
commercial register shall be filled as soon as possible; suitable candidates for them
have not yet been determined. In the agreement on the acquisition of Interactive Me-
dia CCSP and the internet portal T-Online.de by Stréer SE entered into with Deutsche
Telekom AG on 13 August 2015, it has been agreed that, after completion of the ac-
quisition, Deutsche Telekom will be represented on the Supervisory Board of Stréer
Management SE for one term for which the members of the Supervisory Board are
elected.

Supervisory board

The current Supervisory Board members of Stroer SE - Mr. Christoph Vilanek, Mr.
Dirk Stroer and Mr. Ulrich Voigt - will also become members of the Supervisory
Board of Stroer SE & Co. KGaA after the Change of Legal Form has taken effect.
Their term of office will end when the Change of Legal Form becomes effective so
that they shall be newly appointed as members of the Stroer SE & Co. KGaA Super-
visory Board by the extraordinary General Meeting of the Company to be held on 25
September 2015 — subject to the condition precedent that the Change of Legal Form
takes effect. Furthermore, the articles of association of Stroer SE & Co. KGaA pro-
vide for a six-member Supervisory Board. Therefore, Martin Diederichs, Michael
Remagen and Julia Flemmerer will be proposed to the extraordinary General Meeting
to be held on 25 September 2015 for election as additional Supervisory Board mem-
bers of Stroer SE & Co. KGaA. After completion of the acquisition of Interactive
Media CCSP and the internet portal T-Online.de from Deutsche Telekom AG, it has
been aso agreed that Deutsche Telekom will be represented on the Supervisory Board
of Stréer SE & Co. KGaA for one term for which the members of the Supervisory
Board are elected.

Decisions on the new election or dismissal of members of the Supervisory Board
within Stroer SE & Co. KGaA will be made by the future limited shareholders unless
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they are prohibited from voting. Such a prohibition from voting applies (at least) to
Udo Miller because he will be not only a limited shareholder, but also a member of
the management body of the General Partner and its controlling shareholder. Dirk
Stréer is not subject to such a prohibition from voting because, although heis holding
a stake in the Genera Partner, he does not control it. That means that (at least) Udo
Mdller will in future have no influence on the composition of the Supervisory Board
of Stroer SE & Co. KGaA. The Change of Legal Form to Stroer SE & Co. KGaA is
thus associated with a certain increase in the rights of control of the remaining limited
shareholders.

Due to its specific legal form, Stroer SE & Co. KGaA has a Supervisory Board with
fewer powers and less influence than the Supervisory Board of Stroer SE (see in gen-
eral section VI.2.4 — Supervisory Board — Duties and rights of the Supervisory
Board). The Supervisory Board of Stréer SE & Co. KGaA cannot appoint the General
Partner or its corporate bodies. Moreover, it cannot resolve upon alist of management
measures of the General Partner being subject to its consent. Likewise, the Superviso-
ry Board is not allowed to issue rules of procedure for the General Partner. Finaly, in
a KGaA, the remaining limited shareholders at the General Meeting, subject to the
consent of the General Partner, (rather than the Supervisory Board) resolve on the
formal approval of the annual financia statements. However, the Supervisory Board
of Stroer SE & Co. KGaA shall have rights of supervision and control under the statu-
tory provisions and the articles of association in relation to the General Partner to the
same extent as such rights exist in a stock corporation in relation to the management
board. In summary, the other limited shareholders, after the Change of Legal Form to
aKGaA, will have more influence on the Supervisory Board to be elected by them in
the future (without the votes of Udo Miiller) than they had in Stroer SE; but this Su-
pervisory Board will not be allowed to appoint the General Partner’s Management
Board so that the other limited shareholders are also unable to exert any indirect influ-
ence on the management measures of the Company. However, the present level of
protection of the other limited shareholders from any influence by the Stroer and MUl-
ler families will be continued in a comparable manner (see the description in sec-
tion V1.4).

General Mesting

The Change of Legal Form will not affect the shareholders proportionate interest in
the share capital and thus will not result in any change in the voting situation at the
General Meeting. However, at the General Meeting of Stréer SE & Co. KGaA, Udo
Mdller is subject to certain prohibitions from voting in his capacity as a member of
the Management Board and controlling shareholder of the General Partner. For exam-
ple, Udo Mller will not be entitled to exercise his voting right at the General Meeting
of Stréer SE & Co. KGaA for resolutions on the election and removal of the Supervi-
sory Board, the formal approval of the acts of the General Partner and of the members
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of the Supervisory Board, the appointment of special auditors, the assertion of damage
claims against members of the corporate bodies, the waiver of damage claims, and the
election of auditors (section 285 (1) sentence 2 AktG). According to a view held in
legal literature, also Dirk Stroer (in his capacity as non-controlling shareholder of the
Genera Partner) would be subject to such prohibitions from voting; however, this
view is rejected by the majority of authorsin legal literature.

Unlike the situation in Stroer SE, certain matters in Stroer SE & Co. KGaA require
not only aresolution of the General Meeting, but aso the consent of the General Part-
ner, that is Stréer Management SE. This requirement of consent shall apply to all mat-
ters which in the case of a limited partnership would require the consent of both the
genera partners and the limited partners (section 285 (2) sentence 1 AktG). These in-
clude amendments to the articles of association and other resolutions of fundamental
importance such as resolutions in relation to capital measures, inter-company agree-
ments, transformation measures (such as merger or change of the legal form) and the
dissolution of the Company. Due to this statutory veto right of the general partner, the
position of the other limited shareholders of a KGaA is deemed to be weaker than that
of the general meeting of the SE.

Pursuant to section 286 (1) sentence 1 AktG, the general meeting, as a rule, resolves
on the formal approva of the annual financial statements. This resolution also re-
quires the consent of the genera partner of a KGaA (section 286 (1) sentence 2
AktG).

Apart from that, the procedure at the general meeting is the same as the procedure at
the General Meeting of Stroer SE.
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3.3

Explanation of the Articles of Association of Stréer SE & Co. KGaA

The proposed Articles of Association for Stroer SE & Co. KGaA, which are attached
to this transformation report as Annex 3, are based on the Articles of Association of
the existing Stroer SE. Key provisions of the Articles of Association of Stroer SE
have been included in the proposed Articles of Association of Stroer SE & Co. KGaA,
particularly in relation to the capital structure, the Supervisory Board and the General
Meeting. Other areas — particularly in relation to the management and representation
of the Company — have been adjusted in line with the new legal form.

The following overview provides a summary of selected aspects and is intended to
provide an outline comparison of the Articles of Association of Stréer SE and the
proposed Articles of Association of Stroer SE & Co. KGaA.

Aspect Articles of Association of Articles of Association of
Stroer SE STROER SE & Co. KGaA

Company’s Stroer SE STROER SE & Co. KGaA

name

Registered of- | Dusseldorf Cologne

fice

Corporate Management holding, i.e. the | Management holding, i.e. the group-

purpose grouping of companies, advising | ing of companies, advising these
these companies and performing | companies and performing other
other business management tasks as | business management tasks as well
well as providing services for com- | as providing services for companies
panies that are active in the areas of | that are active in the areas of adver-
advertising (in particular, in the ex- | tising (in particular, in the external
ternal and online segments) and | and online segments) and media (in
media (in particular, in the online | particular, in the online segment).
segment).

Share capital e EUR 48,869,784.00 e EUR 48,869,784.00
o Divided up into 48,869,784 or- | e Divided up into 48,869,784 or-

dinary bearer shares dinary bearer shares

Author- e Authorised capital: Issuance of | e Authorised capital: Issuance of

ised/Condition new ordinary bearer shares for new ordinary bearer shares for

al Capital an amount of up to an amount of up to

EUR 18,938,495.00; authorisa-
tion to exclude the subscription

EUR 18,938,495.00; authorisa-
tion to exclude the subscription
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Aspect Articles of Association of Articles of Association of
Stroer SE STROER SE & Co. KGaA
right right

e Conditional Capital 2010: Issu-

ance of ordinary bearer shares
up to an amount of
EUR 11,776,000.00 to holders
of convertible bonds and/or eg-
uity warrant bonds (the authori-
sation to issue such bonds has
not been utilised, and this au-
thorisation expired on 12 July
2015)

Conditional Capital 2013: issu-
ance of ordinary bearer shares
up to an amount of
EUR 3,176,400.00 to holders of
share option rights under the
2013 Share Options Programme

In case of a positive resolution
passed by the Genera Meeting
on 25 September 2015 on item
1 of the agenda: Conditional
Capital 2015: issuance of ordi-
nary bearer shares up to an
amount of EUR 2,123,445.00 to
holders of share option rights
under the 2015 Share Options
Programme

Conditional Capital 2010: Not
applicable, due to the expiry of
the authorisation provided by the
Genera Mesting

Conditional Capital 2013: issu-
ance of ordinary bearer shares
up to an amount of
EUR 3,176,400.00 (or, follow-
ing a positive resolution passed
by the Generd Meeting on 25
September 2015 on item 1 of the
agenda. EUR 2,274,700.00) to
holders of share option rights
under the 2013 Share Options
Programme

In case of a positive resolution
passed by the General Meeting
on 25 September 2015 onitem 1
of the agenda: Conditiona Capi-
tal 2015: issuance of ordinary
bearer shares up to an amount of
EUR 2,123,445.00 to holders of
share option rights under the
2015 Share Options Programme
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Aspect Articles of Association of Articles of Association of
Stroer SE STROER SE & Co. KGaA
Shares 48,869,784 bearer shares 48,869,784 bearer shares
M anagement/ e Managed by the Management | ¢ Management and representation
Representation Board by the General Partner
o Represented by two members of | e Withdrawal of the General Part-
the Management Board or by ner from the Company.
one Managemer.lt Board mem- (@) once the shareholders of the
ber together V\f'th a Prokurist General Partner jointly hold less
(authorised  signatory)  (the than 10% of the Company’'s
members of the Management | g0 capital, directly or indi-
Board have aright of sole rep- rectly for a period of more than
resentation). one wesk: and
b) should a single person who is
not a member of the Mller or
Stroer families gain controlling
influence over the General Part-
ner and fail to submit a takeover
or mandatory bid to the Compa-
ny's shareholders within three
months of acquiring such con-
trolling influence.
Num- e Three members of the Supervi- | e Six members of the Supervisory

ber/election/ter
m of office of
the Super viso-
ry Board
members

sory Board

Appointed by the General Meet-
ing

Appointed for the period up to
the end of the General Meeting
granting discharge for the fourth
business year since the com-
mencement of their term of of-
fice — not including the business
year in which their term of of-
fice begins — but for a maxi-
mum period of six years.

Board

Appointed by the General Meet-
ing (once the German Co-
Determination Act (Mitbes-
timmungsgesetz, MitbestG) be-
comes applicable, half of the
members must be elected by the
employees)

Appointed — unless the Genera
M eeting resolves otherwise — for
the period up to the end of the
General Meeting granting dis-
charge for the fourth business
year since the commencement of
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Aspect

Articles of Association of
Stroer SE

Articles of Association of
STROER SE & Co. KGaA

their term of office — not includ-
ing the business year in which
their term of office begins — but
for a maximum period of six
years.

Makeup of the
Supervisory
Board

Appointment of a chairman and a
deputy chairman

Appointment of a chairman and a
deputy chairman

M eetings/
passing of
resolutions by
the Super viso-
ry Board

Resolutions are regularly passed
during meetings.

Resol utions outside of the scope
of meetings may also be made
orally, by telephone, in writing,
by fax, by e-mail or by other
usual means of communication,
in particular via video confer-
encing, if all members of the
Supervisory Board participate in
the resolution or if the chairman
of the Supervisory Board de-
cides upon this form of voting
and no member of the Supervi-
sory Board objectstoit.

The Supervisory Board will be
guorate if at least two members
participate in the passing of res-
olutions.

Resolutions passed by the Su-
pervisory Board will require a
majority of the votes cast; in
case of atied vote, the chairman
of the Supervisory Board shall
have the casting vote

Resolutions are regularly passed
during meetings.

Resolutions outside of the scope
of meetings may also be made
ordly, by telephone, in writing,
by fax, by e-mail or by other
usual means of communication,
in particular via video confer-
encing, if al members of the
Supervisory Board participate in
the resolution or if the chairman
of the Supervisory Board de-
cides upon this form of voting
and no member of the Supervi-
sory Board objectstoit.

The Supervisory Board will be
quorate if at least three members
participate in the passing of
resolutions.

Resolutions passed by the Su-
pervisory Board will require a
majority of the votes cast; in
case of atied vote, the chairman
of the Supervisory Board shall
have the casting vote

Rights and ob-
ligations of the
Supervisory

Monitoring of the Company’'s
management by the Manage-

Monitoring of the Company’s
management by the Generd
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Aspect

Articles of Association of
Stroer SE

Articles of Association of
STROER SE & Co. KGaA

Board

ment Board

o Certain management measures
of the Management Board shall
require the consent of the Su-
pervisory Board.

e Supervisory Board may extend
the list of measures requiring
consent

e Supervisory Board adopts the
rules of procedure for the Man-
agement Board

Partner.

Supervisory
Board’sremu-
neration

The remuneration for the members
of the Supervisory Board is ap-
proved by the General Meeting.

The remuneration for the members
of the Supervisory Board is ap-
proved by the Genera Mesting,
subject to the consent of the Genera
Partner.

Convocation of

At least 30 days prior to the date

At least 30 days prior to the date

the General upon whose expiry the shareholders | upon whose expiry the shareholders

Meeting must have registered prior to the | must have registered prior to the
General Mesting. General Mesting.

Attendanceof | e The Company must receive the | ¢ The Company must receive the

the General registration and proof of enti- registration and proof of enti-

M eeting tlement at least six days prior to tlement at least six days prior to

the Genera Mesting.

e The notice of convocation may
specify a shorter time limit; the
date of the Genera Meeting and
the date of receipt of the regis-
tration will not be taken into
consideration in calculating the
time limits

e A registration is required in
writing (section 126b BGB); the

custodian bank must provide
documentation of this entitle-

the Genera Meeting.

e The notice of convocation may
specify a shorter time limit; the
date of the General Meeting and
the date of receipt of the regis-
tration will not be taken into
consideration in calculating the
time limits

e A registration isrequired in writ-
ing (section 126b BGB); the cus-

todian bank must provide docu-
mentation of this entitlement in
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Aspect Articles of Association of Articles of Association of
Stroer SE STROER SE & Co. KGaA
ment in writing, in German or writing, in German or English.
English.
Date of the Within the first six months of the | Within the first eight months of the
General Meet- | end of abusiness year. end of abusiness year.
ing

Chairing of the

Chairman of the Supervisory

Chairman of the Supervisory Board,

General Meet- | Board, in case of his incapacity a | in case of his incapacity a member
ing member of the Supervisory Board | of the Supervisory Board deter-
determined by the chairman mined by the chairman
Voting at the e Unless the Articles of Associa- | ¢ Unless the Articles of Associa-
General M est- tion or mandatory legal provi- tion or mandatory legal provi-
ing sions stipulate otherwise, reso- sions stipulate otherwise, resolu-
lutions shall be passed with a tions shall be passed with a sim-
simple majority of the votes ple majority of the votes cast.
cast. e As far as the German Stock
o If at least half of the share capi- Corporation Act prescribes for
tal is represented and a larger passing of resolutions a mgjority
majority is not mandatorily of the share capital represented
stipulated by law, a simple ma- during the passing of the resolu-
jority of the votes cast is re- tion, a simple majority of the
quired for amendments of the share capita represented will be
Articles of Association. sufficient insofar as this is per-
e As far as the German Stock mitted by law.
Corporation Act is applicable
and prescribes for passing of
resolutions a majority of the
share capital represented during
the passing of the resolution, a
simple majority of the share
capital represented will be suf-
ficient insofar as this is permit-
ted by law.
Annual finan- | e Preparation by the Management | e Prepared by the General Partner.

cial statements

Board

o Approval by the Supervisory

e Approved by means of a resolu-
tion passed by the General Meet-
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Aspect Articles of Association of Articles of Association of
Stroer SE STROER SE & Co. KGaA
Board ing, with the consent of the Gen-

eral Partner.

Distribution of
profits

e The General Meeting shal de-
cide on the utilisation of the ac-
cumulated profit.

e The Genera Mesting shal de-
cide on the utilisation of the ac-
cumulated profit.

Partial void-
ness

If individual provisions of these Ar-
ticles of Association are invalid,
this shall not affect the validity of
the remainder of the Articles of As-
sociation.

If individual provisions of these Ar-
ticles of Association areinvalid, this
shall not affect the validity of the
remainder of the Articles of Associ-
ation.

In the following, the relevant provisions of the proposed Articles of Association of
Stroer SE & Co. KGaA are set out in detail. In particular, deviations from the contents
of the current provisions of the Articles of Association of Stroer SE are pointed out.

General provisions

Company’ s name, registered office and term (section 1 of the Articles of Association)

The Company’s new name provided for in section 1 (1) of the proposed Articles of
Association, Sroer SE & Co. KGaA, corresponds to the provision laid down in sec-
tion 279 (2) AktG such that the Company’s name must include an addendum indicat-
ing its limited-liability statusif no natural person assumes personal liability within the
Company. Other than the inclusion of the addendum “& Co. KGaA” and the form of
writing, the Company’s name will not otherwise change as a result of the transfor-
mation. Like Stroer SE, in accordance with section 1 (2) of the proposed Articles of
Association Stroer SE & Co. KGaA will have its registered office in Cologne, Ger-
many. The Company will remain established for an unlimited period, as before (cf.
section 1 (3)).

Corporate purpose (section 2 of the Articles of Association)

Stréer SE & Co. KGaA will have the same corporate purpose as Stroer SE.

Announcements and transmission of information (section 3 of the Articles of Associa-
tion

Pursuant to section 3 (1) of the proposed Articles of Association, announcements by
the Company shall be published in the German Federal Gazette (Bundesanzeiger).
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Pursuant to section 3 (2) of the proposed Articles of Association, the Company may
also transmit information to the shareholders of the Company via remote data trans-
mission. These provisions are identical with section 3 of the Articles of Association of
Stroer SE.

Share capital and shares

The provisions concerning capital in the proposed Articles of Association of
Stréer SE & Co. KGaA (cf. sections 4 to 6) are largely based upon the provisions of
the Company’s current Articles of Association (sections 4 to 6a). However, this re-
flects the fact that the powers of the Management Board will be transferred to the
Genera Partner and that the Management Board’s authorisation to issue convertible
bonds and equity warrant bonds and thus utilise the Conditional Capital 2010 expired
on 12 July 2015 (section 6 of the Articles of Association of Stroer SE will thus not be
incorporated). Subject to a positive resolution passed on item 1 of the agenda at the
extraordinary General Meeting on 25 September 2015, the Conditional Capital 2013
(section 6 of the Articles of Association) will be adjusted accordingly and a new Con-
ditional Capital 2015 will be inserted in section 6a with the wording indicated in the
transformation resolution.

Share capital (section 4 of the Articles of Association)

Section 4 (1) of the proposed Articles of Association for Stréer SE & Co. KGaA cor-
responds to section 4 (1) of the Articles of Association of Stroer SE and continues to
stipulate that the share capital of the Company shall amount to EUR 48,869,784.00.
Pursuant to section 4 (2) which corresponds to section 4 (2) sentence 1 of the Articles
of Association of Stroer SE, the share capita is divided up into 48,869,784 no-par
value shares.

Section 4 (3) of the proposed Articles of Association sets out that the share capital of
Stréer SE has been/will be provided through the transformation of Stréer Out-of-
Home Media GmbH into a stock corporation, then through the transformation of
Stréer MediaAG into an SE and now through the transformation of Stroer SE into
Stroer SE & Co. KGaA. A relevant stipulation is necessary in relation to the applica
tion of the provisions concerning the formation of German companies. A correspond-
ing reference to the contribution of the share capital has thus been included in the Ar-
ticles of Association of Stroer SE & Co. KGaA.

If the clause concerning the share capital should be amended before the Change of
Legal Form becomes effective, the Management Board will be required according to
the transformation resolution to register the Articles of Association of Stroer SE &
Co. KGaA for entry in the commercial register, with a section 4 which has been re-
vised accordingly (and, subject to utilisation of the Authorised Capital 2014, also a
revised section 5). For instance, the share capital would be amended before the
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Change of Legal Form became effective through earlier issuance of shares out of the
authorised capital to Deutsche Telekom AG in return for the contribution of Stroer’s
acquisition Interactive Media CCSP GmbH and the internet portal T-Online.de.

Authorised capital 2014 (section 5 of the Articles of Association)

Section 5 of the proposed Articles of Association of Stroer SE & Co. KGaA includes
the Authorised Capital 2014 of Stroer SE and is therefore largely identical with sec-
tion 5 of the Articles of Association of Stroer SE. The sole differences result from the
transfer of the power of management from the Management Board to the Generdl
Partner and from the fact that the Authorised Capital 2014 may only be drawn upon in
its amount as of the Change of Legal Form. In other respects, section 5 of the Articles
of Association for Stréer SE has been incorporated without changes for Stroer
SE & Co. KGaA. With the consent of the Supervisory Board, in certain circumstances
the General Partner may thus exclude the shareholders subscription right (section 5
(2)). With the consent of the Supervisory Board of Stroer SE & Co. KGaA, pursuant
to section 5 (3) the Genera Partner will continue to determine the other contents of
the rights of the shares and the conditions for the issue of the shares. In future, the Su-
pervisory Board will remain entitled to amend the wording of the Articles of Associa
tion in accordance with the utilisation of the Authorised Capital 2014 or upon expiry
of the authorisation period without any increase (cf. section 5 (4)).

Conditiona Capital 2013 (section 6 of the Articles of Association)

Section 6 of the proposed Articles of Association of Stréer SE & Co. KGaA (Condi-
tional Capital 2013) largely matches section 6a of the Articles of Association of
Stréer SE. Its wording merely reflects the transfer of the power of management from
the Management Board to the General Partner and prescribes that the conditional
capital increase will only apply up to the amount or number of shares in whose value
it has not yet been performed as of the Change of Legal Form becoming effective.
With the consent of the Company’s Supervisory Board, the General Partner will re-
main authorised to determine the further details of the conditional capital increase and
its implementation unless share option rights and shares are to be issued to members
of the Management Board of the General Partner; in this case, the Supervisory Board
will stipulate these details on its own (cf. section 6 (3)).

Should the extraordinary Genera Meeting on 25 September 2015 resolve the partia
cancellation of the Conditional Capital 2013, as proposed in item 1 of the agendain
the invitation to the Genera Meeting, the wording of section 6 of the proposed Arti-
cles of Association of Stroer SE & Co. KGaA through a reduction of the Authorised
Capital 2013 by EUR 901,700.00 — from up to EUR 3,176,400.00 to up to EUR
2,274,700.00 — would be revised accordingly (cf. clause (4) of the draft version of the
transformation resolution). In addition, a new section 6a has been inserted in the pro-
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posed Articles of Association, with the wording indicated in clause (4) of the draft
version of the transformation resolution. The Company’s share capital would thus be
conditionally increased by an amount of up to EUR 2,123,445.00 through the issuance
of 2,123,445 no-par-value bearer shares. The conditional capital increase will be used
solely to grant rights to the holders of share option rights under the 2015 Share Op-
tions Programme insofar as holders of share option rights under the 2015 Share Op-
tions Programme exercise their subscription rights and the Company does not fulfil
these share option rights through cash payments.

Section 6 of the Articles of Association of Stroer SE (Conditional Capital 2010) has
not been included in the Articles of Association of Stroer SE & Co. KGaA since the
Company’s Management Board has not made use of its authorisation to utilise the
Conditiona Capital 2010 and this authorisation expired on 12 July 2015.

Bearer shares, share certificates (section 7 of the Articles of Association)

Section 7 of the proposed Articles of Association of Stroer SE & Co. KGaA essential-
ly matches section 7 of the Articles of Association of Stroer SE. Para. 1 sentence 2
has been included by way of clarification; this stipulates that the new shares will be
issued as bearer shares even in case of capital increases, unless resolved otherwise.
This provision corresponds to section 4 (2) sentence 3 of the Articles of Association
of Stroer SE. Para. 2 sentence 2 has been adjusted by comparison with the Articles of
Association of Stréer SE in that the share certificates for the KGaA are no longer to
be signed by the Management Board and will be signed by the General Partner alone.
Moreover, para. 2 sentence 3 additionaly clarifies that this also applies for bonds,
profit participation certificates, renewal coupons and interest coupons. In other re-
spects, section 7 of the proposed Articles of Association of Stroer SE & Co. KGaA
has not changed by comparison with section 7 of the Articles of Association of
Stroer SE. The limited shareholders’ right to have their shares embodied in certifi-
cates thus remains excluded, where permitted by general law and stock exchange law
(cf. section 7 (3) sentence 1). Stroer SE & Co. KGaA will remain entitled to issue
share certificates for multiple shares (global shares) (cf. section 7 (3) sentence 2).

Constitution of the Company

In the proposed Articles of Association of Stroer SE & Co. KGaA, the provisions of
the Articles of Association of Stroer SE concerning the Company’s constitution as a
dualistic (two-tier) SE and the Management Board (cf. sections |11 and 1V) have been
replaced by new provisions concerning the General Partner of Stroer SE & Co. KGaA
and its representation of Stroer SE & Co. KGaA.
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Genera Partner (section 8 of the Articles of Association)

The most extensive changes in the proposed Articles of Association for Stroer SE &
Co. KGaA relate to the General Partner. They reflect the fact that the KGaA will no
longer have a Management Board following the Change of Legal Form and that the
power of management and representation will be assigned to the exclusive compe-
tence of Stroer Management SE (currently still doing business as Atrium
78. Européische VV SE) as the General Partner. Accordingly, the proposed Articles
of Association stipulate the deletion of the provisions of the current Articles of Asso-
ciation concerning the Management Board (section 1V) and the following corporate
status and powers of the General Partner within the Articles of Association of
Stréer SE & Co. KGaA:

Section 8 (1) of the proposed Articles of Association of Stroer SE & Co. KGaA stipu-
lates that the General Partner of Stroer SE & Co. KGaA is Stréer Management SE
whose registered office is situated in Dusseldorf. Pursuant to section 8 (2), Stroer
Management SE will not make any special contribution and will thus participate nei-
ther in the assets, nor in the profit and loss of the Company.

In the interest of the Company’s external shareholders, section 8 (3) of the proposed
Articles of Association of Stréer SE & Co. KGaA stipulates a link between the inter-
est in the share capital of the Company and the possibility of exercising influence over
the Company. Under the applicable statutory provision, it would be possible for the
shareholders of Stréer Management SE (i.e. currently Dirk Stroer and Udo Miller) to
reduce their interest in the share capital of Stréer SE & Co. KGaA to a minimum or
even relinquish it entirely but to maintain their influence over the General Partner. A
General Partner or its shareholder is not obliged to also hold an interest in the share
capital of the KGaA. To prevent the interest in the share capital from diverging from
the possibilities of influence, section 8 (3) of the proposed Articles of Association re-
quires Dirk Stroer and Udo Miller to hold a joint interest in the share capital of
Stréer SE & Co. KGaA of not less than 10%. An ownership threshold of 10% appears
appropriate in that this may aready be considered significant, as indicated by the pro-
visions of the German Securities Trading Act (Wertpapierhandel sgesetz, WpHG), for
instance. Under section 27a WpHG, an interest of 10% or more of the voting rights
must be deemed a significant interest (even if only held by a single person subject to a
reporting obligation) which may trigger specific notification obligations regarding the
objectives pursued through the acquisition of voting rights and the origin of the funds
used for this acquisition.

Section 8 (3) of the proposed Articles of Association of Stroer SE & Co. KGaA ac-
cordingly prescribes that the General Partner will withdraw from the Company if its
shareholders hold less than 10% of the share capital of Stréer SE & Co. KGaA for a
period of more than one week. This provision means that Dirk Stroer and Udo Mller
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may not reduce their total interest in the share capital of Stréer SE & Co. KGaA be-
low the indicated ratio if they wish to ensure that the General Partner subject to their
controlling influence may continue to perform this function within Stréer SE & Co.
KGaA. However, the Articles of Association grant them the opportunity to prevent
the withdrawal of the Genera Partner by transferring to the Company al of their in-
terests in the General Partner and thus voluntarily relinquishing their position of influ-
ence.

Moreover, section 8 (4) (a) of the proposed Articles of Association of Stroer SE &
Co. KGaA stipulates that the General Partner shall withdraw from the Company if a
person who is not Dirk Stroer or Udo Miiller or a spouse, partner or direct relative of
them acquires controlling influence over the Genera Partner and fails to submit a
takeover or mandatory bid to the Company’s shareholders which must comply with
the provisions of the German Securities Acquisition and Takeover Act (Wertpa-
piererwerbs- und Ubernahmegesetz, WpUG) within three months of acquiring such
controlling influence. This provision means that the external shareholders will in any
case be protected by the provisions of WpUG which have been declared applicable in
the proposed Articles of Articles of Association in the event of a sale of the General
Partner and will have a (joint) right of sale in case of any actual change of control.

Section 8 (4) (b) of the proposed Articles of Association of Stroer SE & Co. KGaA
also includes detailed provisions on the value of the consideration offered in the take-
over or mandatory bid. These provisions are outlined below:

Q) Statutory minimum price

Pursuant to section 5 (1) of the Bid Regulations for the German Securities Acquisition
and Takeover Act (Wertpapiererwerbs- und Ubernahmegesetz-Angebotsver ordnung,
WpUG-AngVO), in case of takeover and mandatory bids the consideration must
amount to not less than the weighted average German stock-market price of the shares
during the final three months prior to publication in accordance with section 10 (1)
sentence 1 WpUG or section 35 (2) sentence 1 WpUG. Pursuant to section 4 WpUG,
the consideration must moreover correspond to the value of a consideration granted or
agreed within the last six months prior to publication of the bid document for the pur-
chase of sharesin the target company.

2 Legal situation at Stroer SE

Due to the statutory minimum price, before the Change of Legal Form becomes effec-
tive the external shareholders of Stroer SE would benefit from a possible control pre-
mium since pursuant to section 4 WpUG-AngVO the purchaser would also have to pay
the other shareholders of Stroer SE the purchase price paid for the shares of the con-
trolling shareholders. A purchase price paid by the purchaser to the controlling share-
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holders would therefore also benefit the external shareholders insofar as it exceeds the
current stock-market price.

3) Provision in section 8 of the proposed Articles of Association of Stroer SE &
Co. KGaA

Once the Change of Legal Form becomes effective, control over the Company’s busi-
ness will be primarily held by the Genera Partner or by its controlling shareholders.
A possible control premium would therefore probably be paid not for the acquisition
of limited partnership shares but for the acquisition of shares in the General Partner.
However, WpUG does not stipulate that a control premium of this nature for the ac-
quisition of the General Partner would aso benefit the limited shareholders. The
shareholders of the General Partner would thus benefit from a control premium, but
not the external limited shareholders of Stroer SE & Co. KGaA.

To prevent this outcome, section 8 (4) (b) of the proposed Articles of Association of
Stréer SE & Co. KGaA stipulates that — provided that a purchaser pays a control pre-
mium in order to gain controlling influence over the General Partner — the minimum
price calculated according to WpUG will be increased by the control premium appor-
tioned pro rata to each share, subject to equa distribution of the control premium to
al of the shares issued by Stroer SE & Co. KGaA. To obtain the value of the control
premium, of the overall consideration paid by the purchaser (i.e. both for sharesin the
Company and for shares in the General Partner) the total amount of (i) the proportion
of the balance-sheet equity of Stréer Management SE accounted for by the shares
purchased in Stroer Management SE and (ii) the minimum price for the limited part-
nership shares purchased in Stroer SE & Co. KGaA, calculated according to WpUG,
will be deducted. This provision means that the external shareholders will benefit
from a possible control premium even after the Change of Legal Form to become a
KGaA becomes effective.

Section 8 (4) (c) of the proposed Articles of Association of Stroer SE & Co. KGaA al-
so clarifies that a possible obligation for the purchaser of the shares in the Company
and in the General Partner to submit a takeover or mandatory bid to the shareholders
of Stréer SE & Co. KGaA shal remain unaffected. Moreover, section 8 (5) and (6)
clarifies that the General Partner may withdraw from the Company upon providing
notice of termination, while complying with a six-month notice period as of the end of
a business year and that the other grounds prescribed by law for the General Partner’s
withdrawal shall remain unaffected.

In the event that the Genera Partner withdraws from the Company within the scope of
the above-mentioned procedure or on other grounds, section 8 (7) of the proposed Ar-
ticles of Association of Stroer SE & Co. KGaA stipulates that the Company is to con-
tinue as a so-caled unitary KGaA (Einheits-KGaA), i.e. with a General Partner whol-
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ly owned by the Company itself. In case of continuation as a unitary KGaA, section 8
(8) stipulates that an extraordinary General Meeting or the next regular General Meet-
ing will decide on the Company’s Change of Legal Form to become an SE or a stock
corporation. The path of transformation to become an SE or a stock corporation is fa-
cilitated in this case, since the Articles of Association obligate the General Partner
here to issue its consent to the Change of Legal Form and prescribe that a ssimple ma-
jority of the votes cast is sufficient.

Management and representation of the Company (section 9 of the Articles of Associa-

tion)

Section 9 of the proposed Articles of Association of Stroer SE & Co. KGaA pre-
scribes that Stréer SE & Co. KGaA shall be represented by the General Partner and
repeats with declaratory effect the statutory provision concerning representation of the
KGaA (cf. section 278 (2) AktG in conjunction with sections 170, 161 (2), 125 HGB
and section 287 (2) AktG). Stroer SE & Co. KGaA is thus outwardly represented by
its General Partner (cf. section 9 (1) sentence 1). In relation to the General Partner,
Stréer SE & Co. KGaA is represented by its Supervisory Board pursuant to section 9
(1) sentence 2 of the proposed Articles of Association.

Section 9 (2) of the proposed Articles of Association prescribes that the General Part-
ner shall manage Stréer SE & Co. KGaA and includes the statutory provision stipulat-
ing the General Partner’s power of management (cf. section 278 (2) AktG in conjunc-
tion with sections 164 sentence 1, 1% half-sentence, 114 (1) HGB). In deviation from
the relevant statutory provision (cf. section 278 (2) AktG in conjunction with section
164 (1) 2" half-sentence HGB), section 9 (2) of the proposed Articles of Association
of Stroer SE & Co. KGaA stipulates that the General Partner’s power of management
includes extraordinary management measures and that the limited shareholders may
not object in case of extraordinary management measures. This provision of the Arti-
cles of Association prevents problematic definitional issues and associated areas of
legal uncertainty as well as additional effort and costs due to the convocation of Gen-
eral Meetings (cf. section 6.3.2 — General Partner). The General Meeting's right of
participation in case of measures of outstanding significance (so-called “Holzmul-
ler/Gelatine” cases) remains unaffected by the transformation into the KGaA.

Section 9 (3) of the proposed Articles of Association of Stroer SE & Co. KGaA stipu-
lates that the Company must reimburse its General Partner for any expenses associat-
ed with its management of the Company’s business. This also includes the remunera-
tion of the members of the Management Board and the Supervisory Board of the Gen-
eral Partner. The upshot is that Stréer SE & Co. KGaA isto bear all of the costs of its
own management itself. Stréer Management SE will be exclusively concerned with
the management of Stroer SE & Co. KGaA. For this it receives annua (profit and
loss-independent) remuneration in the amount of EUR 5,000.00 (in words: five thou-
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sand euros). This ensures that the capital invested by Dirk Stréer and Udo Miller in
the form of the share capital of Stroer Management SE will receive an appropriate
minimum return. This also reflects the liability risk of Stréer Management SE as the
Genera Partner of Stroer SE & Co. KGaA. This interest is necessary on tax grounds
S0 as to avoid an assumption of a hidden profit distribution by the General Partner to
its shareholders, in the value of an appropriate liability remuneration.

Supervisory Board (sections 10 to 15 of the Articles of Association)

The section on the Supervisory Board in the proposed Articles of Association for
Stroer SE & Co. KGaA reflects the fact that the legal form of the KGaA entails cer-
tain changes in the tasks and powers of the Supervisory Board.

Composition, term of office and resignation from office (section 10 of the Articles of

Association)

Section 10 of the proposed Articles of Association of Stroer SE & Co. KGaA incorpo-
rates virtually verbatim the provisions which were previously included in section 11
of the Company’ s Articles of Association. The sole change is that, once the Change of
Legal Form becomes effective, the Company’s Supervisory Board will have six
members instead of its current three (cf. section 10 (1)).

Section 10 (2) of the proposed Articles of Association of Stroer SE & Co. KGaA reg-
ulates the period of office of the members of the Supervisory Board. As at Stréer SE
(there, section 11 (2) of its Articles of Association), the Supervisory Board members
are appointed for a period up to the end of the General Meeting granting discharge for
the fourth business year since the commencement of their term of office, but for a
maximum period of six years. The Genera Meeting may specify a shorter term of of-
fice.

Moreover, section 10 (3) of the proposed Articles of Association of Stroer SE & Co.
KGaA stipulates (as already prescribed in section 11 (3) of the Articles of Association
of Stroer SE) that the General Meeting may appoint replacement members for Super-
visory Board members who will become members of the Supervisory Board in the
event of the respective Supervisory Board member resigning prior to expiry of his
term of office. The office of areplacement member assuming a seat on the Superviso-
ry Board will expire as of the end of the General Meeting at which a replacement
member is elected, but no later than as of the expiry of the term of office of the re-
signed Supervisory Board member.

Finally, section 10 (4) of the proposed Articles of Association of Stroer SE & Co.
KGaA (like section 11 (4) of the Articles of Association of Stroer SE) stipulates that
members of the Supervisory Board may resign from their office without good cause at
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any time, while complying with a notice period of one month, by giving written noti-
fication to the General Partner while notifying the chairman of the Supervisory Board.

Chairman and deputy (section 11 of the Articles of Association)

Section 11 (1) of the proposed Articles of Association for Stroer SE & Co. KGaA cor-
responds to section 12 (1) of the Articles of Association of the Company and likewise
stipulates in regard to the makeup of the Supervisory Board that the Supervisory
Board shall hold a meeting which need not be specialy convened following the Gen-
eral Meeting at which the members of the Supervisory Board have been newly ap-
pointed. At this meeting, the Supervisory Board will elect from among its members a
chairman and a deputy for the period of their term of office on the Supervisory Board.

In the event that the chairman or one of his deputies leaves office prematurely, pursu-
ant to section 11 (2) of the proposed Articles of Association the Supervisory Board
shall re-elect a new chairman or deputy chairman without delay for the remainder of
this person’s term of office. This provision corresponds to section 12 (2) of the Arti-
cles of Association of Stroer SE.

Convocation and passing of resolutions (section 12 of the Articles of Association)

Section 12 (1) and (2) of the proposed Articles of Association of Stroer SE & Co.
KGaA entirely match section 13 (1) and (2) of the Articles of Association of Stroer
SE, subject to the transfer of the power of management from the Management Board
to the General Partner. The meetings of the Supervisory Board of Stréer SE & Co.
KGaA must be convened by the chairman in writing (in urgent cases. by telephone)
with a notice period of 14 days. In urgent cases this notice period may be shortened.
Theindividua items of the agenda must be indicated in the notice of convocation.

As aresult of the expansion of the Supervisory Board of Stroer SE & Co. KGaA to
six members, section 12 (3) of the proposed Articles of Association prescribes that the
Supervisory Board will be quorate if at least three (cf. section 13 (3) of the Articles of
Association of Stréer SE: two) of its members are present. Section 12 (4) of the pro-
posed Articles of Association for Stroer SE & Co. KGaA corresponds to section 13
(4) of the Articles of Association of Stroer SE. Resolutions passed by the Supervisory
Board thus require a majority of the votes cast, unless a different maority is pre-
scribed by law. In case of atied vote, the vote of the chairman will continue to be de-
cisive.

As currently at Stroer SE, resolutions of the Supervisory Board of Stroer
SE & Co. KGaA are generally passed at meetings held in person. Outside of the scope
of meetings resolutions may also be passed orally, by telephone, in writing, by fax, by
e-mail or by other usual means of communication, provided that all of the members of
the Supervisory Board attend this meeting or the chairman of the Supervisory Board
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requires this procedure and no member of the Supervisory Board objects to it within a
reasonabl e period of time determined by the chairman.

In other respects, there are no differences by comparison with the current Articles of
Association of Stréer SE in relation to the convocation of meetings of the Supervisory
Board and the passing of resolutions by the Supervisory Board.

Rights and obligations of the Supervisory Board (section 13 of the Articles of Associ-
ation)

Section 13 of the proposed Articles of Association for Stroer SE & Co. KGaA is new
by comparison with the current Articles of Association of Stroer SE. Pursuant to sec-
tion 13 (1) of the proposed Articles of Association, the Supervisory Board shall have
the rights and obligations prescribed in mandatory legal provisions and the Articles of
Association. It monitors the Genera Partner’s management, and the General Partner
is required to regularly report to the Supervisory Board. For good cause, the Supervi-
sory Board may also require reporting on business transactions which may signifi-
cantly affect the Company’ s position (section 13 (2) of the Articles of Association).

Section 13 (3) of the proposed Articles of Association of Stroer SE & Co. KGaA pre-
scribes that the Supervisory Board shall exercise al of the Company’s rights arising
from or in connection with any interest which the Company holds in the General Part-
ner. For instance, the Company may have an interest in the General Partner if Stréer
Management SE withdraws from Stroer SE & Co. KGaA pursuant to section 8 (3) to
(6) of the Articles of Association and a unitary KGaA is established in accordance
with section 8 (7).

Section 13 (4) of the proposed Articles of Association for Stroer SE & Co. KGaA
stipulates that the Supervisory Board is authorised to make any amendments to the
Articles of Association relating to its wording, without a resolution passed by the
General Meeting. This provision corresponds to section 14 (2) of the Articles of As-
sociation of Stréer SE.

Rules of procedure of the Supervisory Board (section 14 of the Articles of Associa-

tion)

Section 14 of the proposed Articles of Association for Stroer SE & Co. KGaA stipu-
lates that the Supervisory Board is to define its own rules of procedure. Section 14 (1)
of the Articles of Association of Stroer SE includes the same stipulation.

Remuneration (section 15 of the Articles of Association)

Largely identical with section 15 of the Articles of Association of Stréer SE, section
15 of the proposed Articles of Association for Stroer SE & Co. KGaA also stipulates
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that the remuneration of the members of the Supervisory Board will be approved by
the Genera Meeting of the Company. However, after the Change of Legal Form has
become effective the consent of the General Partner is required in addition.

General Meseting (sections 16 to 20 of the Articles of Association)

The provisions of the proposed Articles of Association of Stréer SE & Co. KGaA
concerning the General Meeting (cf. sections 16 to 20) largely match the provisions of
the current Articles of Association of Stroer SE (here likewise sections 16 to 20). Ad-
justments have mainly been made in order to reflect the transition of management au-
thority from the Management Board to the General Partner. Insofar as these adjust-
ments are linked to the change in management authority, they will not be specially
emphasized in the following document.

V enue and convocation (section 16 of the Articles of Association)

Pursuant to section 16 (1) of the proposed Articles of Association for Stroer
SE & Co. KGaA, the General Meeting shall be held either at the registered office of
the Company, at the registered office of a German stock exchange or in a German city
with a population of more than 100,000. This provision corresponds to section 16 (1)
of the Articles of Association of Stréer SE.

Pursuant to section 16 (2) of the proposed Articles of Association for Stroer
SE & Co. KGaA, the General Meeting must be convened at least 30 days prior to the
date upon whose expiry the shareholders must have registered prior to the Genera
Meeting. The date of convocation and the date upon whose expiry the shareholders
must register prior to the General Meeting are not included. This provision corre-
sponds to section 16 (2) of the Articles of Association of Stroer SE.

Participating in/transmission of the General Meseting (section 17 of the Articles of As
sociation)

The provisions on attendance of the General Meeting in section 17 of the proposed
Articles of Association of Stroer SE & Co. KGaA largely match the provisions on at-
tendance of the General Meeting in section 17 of the Articles of Association of Stroer
SE. Section 17 (1) to (5) of the proposed Articles of Association of Stroer
SE & Co. KGaA matches section 17 (1) to (5) of the current Articles of Association
of Stréer SE. Only para. 6 has been newly added.

Shareholders attending the General Meeting and wishing to exercise a voting right
must register for the General Meeting and document their entitlement (section 17 (1)
of the proposed Articles of Association). This registration and the proof of entitlement
must arrive in writing at the Company, at the address given when the meeting was
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convened, at least six days prior to the General Meeting. The date of the Genera
Meeting and the date of receipt will not be taken into consideration.

A specific proof of share ownership produced by the custodian bank in written form,
in German or English, is sufficient by way of documentation of this entitlement (cf.
section 17 (3) sentence 1 of the proposed Articles of Association).

According to section 17 (5) of the proposed Articles of Association of Stroer
SE & Co. KGaA, the chairman of the General Meeting is entitled but not obliged to
permit video and audio transmission of the General Meeting by electronic media, as
stipulated by him in detail, provided that this was announced in the notice of convoca-
tion of the General Meeting.

Section 17 (6) sentence 1 of the proposed Articles of Association of Stréer
SE & Co. KGaA reproduces the legidative wording of section 285 (2) sentence 1
AktG and stipulates that the resolutions passed by the General Meeting require the
consent of Stroer Management SE as the General Partner insofar as they concern mat-
ters which, in alimited partnership, require the agreement of the General Partner and
the limited partners. If a resolution passed by the General Meeting thus requires the
consent of the General Partner, it must provide notice at the General Meeting of
whether it will issue or decline its consent (section 17 (6) sentence 2). These provi-
sions reflect the peculiar characteristics of the KGaA. Accordingly, the Articles of
Association of Stroer SE do not include any such provision.

Voting right (section 18 of the Articles of Association)

Pursuant to section 18 (1) of the proposed Articles of Association of Stroer
SE & Co. KGaA — as at Stroer SE (there, also section 18 (1)) — each share in
Stréer SE & Co. KGaA confers one vote at the General Meeting. Section 18 (2) of the
proposed Articles of Association includes provisions on the exercise of a voting right
by authorised proxies, and isin this respect identical with section 18 (2) of the current
Articles of Association. Section 18 (3) sentence 1 of the proposed Articles of Associa-
tion of Stroer SE & Co. KGaA provides for the right of the General Partner to stipu-
late in the notice of convocation for the General Meeting that shareholders may also
submit their votes by mail and is thus identical with section 18 (3) of the current Arti-
cles of Association. Section 18 (3) sentence 2 of the proposed Articles of Association
of Stréer SE & Co. KGaA aso stipulates that the General Partner is authorised to pre-
scribe the details of the procedure.

Chairing of the General Mesting (section 19 of the Articles of Association)

Section 19 of the proposed Articles of Association for Stroer SE & Co. KGaA corre-
sponds to section 19 of the current Articles of Association of Stroer SE. At Stroer SE
& Co. KGaA, too, the General Mesting is thus chaired by the chairman of the Super-
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visory Board or, if he isunable to attend, another member of the Supervisory Board to
be designated by the chairman. If no one has been thus designated or such person is
also unable to attend, the members of the Supervisory Board will determine the
chairman of the General Meeting from among their members.

The chairman shall conduct the proceedings and determine the order of the agenda as
well as the type and form of voting (section 18 (2)). He may appropriately limit the
right to speak and to ask questions (section 18 (3)).

Passing of resolutions (section 20 of the Articles of Association)

Pursuant to section 20 of the proposed Articles of Association, the General Meeting
shall pass its resolutions on the basis of a simple mgjority of the votes cast and, if a
capital majority is required by law in addition to the voting majority, on the basis of a
simple majority of the share capital represented as of the passing of a resolution, un-
less a greater voting or capital maority is required in the Articles of Association or
mandatorily by law. The reference to the SE Regulation in section 20 of the current
Articles of Association of Stroer SE is not included in relation to the KGaA’s new le-
ga form, for which the provisions of the SE Regulation do not apply. Unlike section
20 of the current Articles of Association of Stréer SE, section 20 of the proposed Ar-
ticles of Association of Stroer SE & Co. KGaA no longer stipulates that a simple ma-
jority of the votes cast is sufficient — as permitted in section 179 (2) sentence 2 AktG —
for a resolution amending the Articles of Association. The basic statutory provision
laid down in section 179 (2) sentence 1 AktG applies for Stroer SE & Co. KGaA, such
that the three-quarters majority of the share capital represented at the passing of ares-
olution is necessary for aresolution amending the Articles of Association.

Annual financial statements

The provisions of the proposed Articles of Association for Stroer SE & Co. KGaA on
the annual financia statements and the utilisation of profit (section IV) are similar to
those for Stroer SE. However, they have been adjusted in line with the legal form-
specific approva of the annual financial statements by the General Meeting of the
KGaA, with the consent of the General Partner.

Business year, accounting (section 21 of the Articles of Association)

As at Stroer SE, the business year of Stroer SE & Co. KGaA is the calendar year (sec-
tion 21 (1)).

Section 21 (2) of the proposed Articles of Association of Stroer SE & Co. KGaA —
which stipulates that within the first three months of the business year, the General
Partner shall for the past business year prepare the annual financia statements and the
management report as well as the consolidated financial statements and the group
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management report and submit these to the auditor — corresponds to section 21 (2) of
the Company’s Articles of Association.

Pursuant to section 21 (3) sentence 1 of the proposed Articles of Association, the Su-
pervisory Board will issue the auditors with their audit engagement. Section 21 (3)
sentence 2 of the proposed Articles of Association stipulates that the General Partner
will be granted the opportunity to respond before the auditors audit report is forward-
ed to the Supervisory Board.

Together with the presentation of the annual financial statements, the management re-
port, the consolidated financia statements and the group management report, pursuant
to section 21 (4) of the proposed Articles of Association the General Partner shall
provide the Supervisory Board with its proposa for utilisation of the accumulated
profit.

Finally, section 21 (5) of the proposed Articles of Association prescribes that the an-
nual financial statements will be approved by means of a resolution passed by the
General Meeting, with the consent of the General Partner. This provision merely re-
peats section 286 (1) AktG.

Utilisation of the net profit for the year (section 22 of the Articles of Association)

Section 22 (1) of the proposed Articles of Association stipulates that the General
Partner may transfer up to half of the net profit for the year into other retained earn-
ings in preparing the annual financial statements; as long as and as far as the other re-
tained earnings do not exceed half of the share capital of Stroer SE & Co. KGaA and
will not do so even after this transfer, up to 100% of the net profit for the year may be
transferred. In future, amounts transferable to the statutory reserve and a loss carried
forward must continue to be deducted from the net profit for the year in advance (sec-
tion 22 (2)). Since at the KGaA the annual financial statements are no longer ap-
proved by the Management Board and the Supervisory Board and instead by the Gen-
eral Meeting with the consent of the General Partner (section 286 (1) AktG), the pow-
er to transfer portions of the net profit for the year to other retained earnings has been
assigned to the General Partner. In other respects, section 22 (1) of the proposed Arti-
cles of Association corresponds to section 22 of the current Articles of Association of
Stroer SE.

Utilisation of profits and calculation of the shareholders profit shares (section 23 of
the Articles of Association)

Section 23 of the proposed Articles of Association for Stroer SE & Co. KGaA isiden-
tical with section 23 of the current Articles of Association of Stréer SE. It has only in-
cluded the fact that the General Partner will manage the Company after the Change of
Legal Form becomes effective.
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Section 23 (1) of the proposed Articles of Association thus stipulates in accordance
with the Company’s current Articles of Association (there likewise section 23 (1))
that the General Meeting will determine the utilisation of the accumulated profit.
Moreover, as well as or instead of a cash dividend, in certain circumstances it may a-
so resolve dividends in kind (section 23 (2)). The profit share of a shareholder will be
determined according to his respective interest in the Company’s share capital (cf.
section 23 (3), which thus repeats section 60 (1) AktG). Section 23 (4) of the proposed
Articles of Association makes use of the authorisation laid down in section 60 (3)
AktG and specifies that in the event of a capital increase the shareholders profit
shares may be determined in deviation from section 60 (2) sentence 3 AktG. With the
consent of the Supervisory Board, upon expiry of a business year the General Partner
may distribute an interim dividend to the shareholders within the framework of sec-
tion 59 AktG (section 23 (5)).

Concluding provisions

Transformation costs and partial voidness (section V of the Articles of Association)

Section V (2) of the proposed Articles of Association prescribes that the costs for the
legal form-changing transformation of the Company to become a KGaA of up to EUR
1,000,000.00 (in words: one million euros) will be assumed by the Company and thus
supplements the provision in section V (1) —which is already included in the Articles
of Association of Stroer SE (there, section VIII (1)) — under which costs associated
with the Company’s transformation to become an SE of up to EUR 3,000,000.00 (in
words: three million euros) will be assumed by the Company.

Identically with the previous provision in the Articles of Association of Stroer SE
(section VIII (2)), section V (3) stipulates that the nullity or invalidity of individual
provisions of the Articles of Association will not affect the validity of the remaining
provisions of the Articles of Association.

34  Explanation of theArticles of Association of Strder Management SE

The new version of the Articles of Association of Stroer Management SE (currently
still doing business as Atrium 78. Européische VV SE), as resolved by the Genera
Meeting of Stroer Management SE on 18 August 2015, is attached to this transfor-
mation report as Annex 4. The resolved amendments of the Articles of Association
will soon be registered for entry in the commercial register held by Dusseldorf Dis-
trict Court (Amtsgericht DUsseldorf) which is competent for Stroer Management SE.
However, it is expected that they will be duly registered before the extraordinary
General Meeting of Stroer SE on 25 September 2015. The newly resolved Articles of
Association of Stroer Management SE are largely based on the existing Articles of
Association of Stroer SE and are intended to reflect Stréer Management SE’s new
role as the General Partner of Stroer SE & Co. KGaA.
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General provisions

Company’ s name, registered office and term (section 1 of the Articles of Association)

Section 1 (1) of the new Articles of Association stipulates that the current Atrium 78.
Europdische VV SE will in future do business under the name
Stroer Management SE. Section 1 (2) stipulates that Stroer Management SE has its
registered office in Dusseldorf. Once the Change of Lega Form becomes effective,
Stréer Management SE will transfer its registered office to Cologne, where Stroer SE
& Co. KGaA aso has its registered office. Finally, section 1 (3) stipulates that Stroer
Management SE has been established for an unlimited period.

Corporate purpose (section 2 of the Articles of Association)

In section 2 (1) of the new version of the Articles of Association of Stroer Manage-
ment SE, the Company’'s sole purpose of business is its interest in Stroer
SE & Co. KGaA, as its Genera Partner, and its management of this company. In ad-
dition to this purpose of business of Stréer Management SE, for clarification the pur-
pose of business of Stroer SE & Co. KGaA is also indicated in section 2 (2) and (3) of
the Articles of Association. Section 2 (4) of the new Articles of Association finaly
clarifies that Stréer Management SE may undertake any measures and transactions
which are associated with the purpose of Stroer SE & Co. KGaA or which are directly
or indirectly conducive to its corporate purpose.

Announcements (section 3 of the Articles of Association)

Section 3 of the Articles of Association —which prescribes that announcements by the
Company shall be published in the German Federa Gazette (Bundesanzeiger) — is
identical with section 3 (1) of the Articles of Association of Stroer SE.

Share capital and shares

The provisions concerning the share capital and the shares (section Il of the new ver-
sion of the Articles of Association) strongly differ from the corresponding provisions
of the existing Articles of Association of Stroer SE, since the structure of the share
capital of Stréer Management SE has been strongly ssimplified by comparison with
Stroer SE, while the structure of the shareholders —i.e. the fact that 49% of the shares
are held by Dirk Stroer and 51% by Udo Mller — requires additional provisions.

Amount and structure of the share capital (section 4 of the Articles of Association)

The share capital amounts to EUR 120,000.00 (section 4 (1)). Section 4 (2) of the new
version of the Articles of Association of Stréer Management SE stipulates that the
shares are to be issued as no-par-value registered shares. This provision must be con-
sidered in conjunction with section 68 (2) AktG and section 6 (1) of the Articles of
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Association: By law, only registered shares may be subject to restrictions of transfer-
ability. To safeguard the existing ownership structure for Dirk Stroer and Udo Mdiller
and the Stréer and Mller families, the sharesin Stréer Management SE are to be sub-
ject to restrictions on transferability, i.e. their transfer and encumbrance with third-
party rights will only be permitted with the Company’ s consent.

Dirk Stroer currently holds 58,800, i.e. 49% of the shares in Stréer Management SE.
The Articles of Association define these shares (and any shares also subscribed for by
Dirk Stroer in future, within the scope of capital increases, cf. section 4 (4) of the Ar-
ticles of Association) as Sroer shares or Stroer shares granting a right of appoint-
ment. Udo Miller currently holds 61,200, i.e. 51% of the shares in Stréer Manage-
ment SE. The Articles of Association define these shares (and any shares also sub-
scribed for by Udo Mller in future, within the scope of capital increases, cf. section 4
(4) of the Articles of Association) as Mller shares. The provisionsin section |l of the
revised Articles of Association reflect the idea that the Stréer shares and the Miiller
shares are to be permanently held by the Stréer and Mller families, within the exist-
ing ownership structure, independently of Dirk Stréer and Udo Miiller, so as to safe-
guard the long-term influence of the Stroer and Mduller families on
Stroer SE & Co. KGaA (through Stréer Management SE). Accordingly, section 4 (3)
sentence 2 of the Articles of Association prescribes that the Stréer shares and the Ml-
ler shares will retain their status as such even if they are no longer exclusively held by
Dirk Stroer or Udo Mlller.

Section 4 (5) stipulates that Stroer shares purchased by holders of Miller shares will
thus become Miiller shares, and vice versa. This does not apply for the Stroer shares
granting aright of appointment; in any case, these are only the 58,800 shares currently
held by Dirk Stroer (and any shares additionally subscribed for by Dirk Stréer within
the scope of capital increases).

Reqgistered shares, share certificates (section 5 of the Articles of Association)

The shares in Stroer Management SE will be issued as registered shares (section 5 (1)
of the revised Articles of Association). The form and contents of the share certificates
are determined by the Management Board with the consent of the Supervisory Board.
The shareholders’ right to have their shares embodied in certificates is excluded pur-
suant to section 5 (3) of the Articles of Association. Under section 5 (4), the Company
is entitled to issue share certificates both as single shares and as global shares.

Transfer and call-in of shares (section 6 of the Articles of Association)

Section 6 of the revised Articles of Association of Stréer Management SE includes
various provisions on the options for the transfer and call-in of shares.
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Pursuant to para. 1, the transfer and the encumbrance of shares with third-party rights
(above dll, the pledging of shares) shall require the Company’s consent which the Su-
pervisory Board will duly grant or decline on the basis of the mgority of the votes
cast. If the shareholder wishing to sell his shares is a member of the Supervisory
Board or if this shareholder has appointed members to the Supervisory Board (e.g.
Dirk Stroer), the affected persons will nonetheless be permitted to vote on the resolu-
tion. If the Supervisory Board has not yet granted its consent, pursuant to section 6 (2)
the Genera Meeting of Stroer Management SE may decide on this by means of a
unanimous resolution (i.e. currently through a joint resolution of Dirk Stroer and Udo
Muller). A resolution passed by the General Meeting on the grant of consent shall
then require amajority of at least three-quarters of the share capital represented within
the scope of the resolution.

In respect of the call-in of shares, section 6 (3) of the revised Articles of Association
stipulates that in case of the death of a shareholder the Management Board will call in
the shares held by this shareholder — even without the consent of his heir or other le-
gal successor — unlessthe heirs or other legal successors are spouses, partners or di-
rect relatives of the shareholder or shareholders who already held an interest in the
Company before the accrua of the inheritance. In the event of persons fulfilling the
above criteria acquiring the shares of the deceased shareholder within six months of
his death, these shares will likewise not be called in. Section 6 (3) sentence 2 clarifies
that a refusal on the part of the Supervisory Board or the General Meeting to grant
consent for a transfer to persons fulfilling the above criteria will not result in an ex-
tension of the six-month time limit.

Pursuant to section 6 (4), shares must aso be called in if the affected shares are (i)
pledged or encumbered with third-party rights or (ii) transferred to the ownership or
the legal power of disposal of a third party without the consent of the Supervisory
Board or the Genera Meeting, before the death of the shareholder; or if German in-
solvency proceedings or similar foreign proceedings are initiated in respect of the as-
sets of the relevant shareholder.

The Management Board will declare this call-in by registered mail. The voting right
of the affected shareholder will be suspended from receipt of the declaration. The call-
in may be declared, at the earliest, if persons permitted as successors to the current
shareholders in accordance with section 6 (3) (@) provide notice of the above-
mentioned six-month period for the acquisition of shares. Upon learning of the expiry
of the above-mentioned time limit, the Supervisory Board will have a further six-
month period in which it may declare the call-in (section 6 (5)).

In the event of acall-in of shares, section 6 (6) prescribes that the affected shareholder
or hislegal successors or creditors shall be paid a call-in fee in the amount of the pro
rata share of the Company’s equity capital in accordance with the Company’s most
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recently published annual financial statements which corresponds to the value of the
called-in shares. A premium on the market value (control premium) which may be
achievable through a possible sale of the shares to athird party will not be included in
the valuation.

After calling in shares, the Supervisory Board is authorised to amend the section of
the Articles of Association regarding the share capital accordingly (section 6 (7)).

Constitution of Stroer Management SE (section I11 of the Articles of Association)

Section 111 on the constitution of Stroer Management SE corresponds to section I11 of
the current Articles of Association of Stroer SE. Like Stroer SE, Stréer Manage-
ment SE is also based on the duaistic (two-tier) system. The bodies of the Company
are thus the Management Board as the managing body, the Supervisory Board as the
supervisory body and the General Meeting.

Management Board (section IV of the Articles of Association)

The provisions of the revised Articles of Association of Stréer Management SE on the
Management Board (sections 7 to 9) largely correspond to the provisions in the Arti-
cles of Association of Stroer SE. This is intended to ensure that the management
structures within the General Partner are largely identical with the management struc-
tures of the existing Stroer SE. The only deviations relate to the fact that Stréer Man-
agement SE will exclusively manage the business of Stroer SE & Co. KGaA and rep-
resent it in and out of court, but will not undertake any business of its own.

Composition and representation (section 7 of the Articles of Association)

Section 7 of the revised Articles of Association corresponds to section 8 of the Arti-
cles of Association of Stréer SE. This provision clarifies that the Management Board
of Stroer Management SE must consist of at least two persons. However, its precise
number of members will be determined by the Supervisory Board, which will also ap-
point the chairman of the Management Board and his deputy.

As with Stroer SE, the Supervisory Board appoints the members of the Management
Board of Stroer Management SE for a maximum period of five years (section 7 (2)).
As arule, resolutions of the Management Board are passed on the basis of a ssimple
majority; in case of atied vote, the chairman of the Management Board has the cast-
ing vote (section 7 (3)). In the case of Stréer Management SE, too, it is the Superviso-
ry Board which adopts the rules of procedure for the Management Board (section 7
(4)). Unlike the corresponding provision in the Articles of Association of Stroer SE,
section 7 (4) of the revised Articles of Association of Stroer Management SE does not
stipulate that the Supervisory Board shall also indicate business transactions in these
rules of procedure for whose execution the Management Board requires the consent of
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the Supervisory Board. However, through section 9 (2) of the revised Articles of As-
sociation the Supervisory Board remains entitled to make management measures not
regulated in the Articles of Association subject to its consent.

All of the members of the Management Board of Stréer SE (or in future Stroer SE &
Co. KGaA) will in future aso be members of the Management Board of
Stroer Management SE.

Representation of the Company (section 8 of the Articles of Association)

Section 8 (1) of the Articles of Association stipulates that Stroer Management SE will
be represented by two members of the Management Board or by one member of the
Management Board together with an authorised signatory. The requirements of con-
sent stipulated in section 9 (1) of the Articles of Association must be complied with.
In deviation from the requirement for representation by two members of the Manage-
ment Board or by a Management Board member together with a Prokurist (authorised
signatory) which is necessary in principle in accordance with section 8 (1), according
to section 8 (2) of the Articles of Association the Supervisory Board may grant one or
more Management Board members the right of sole representation or exemption from
the restrictions laid down in section 181 aternative 2 BGB. The Supervisory Board is
thus granted greater flexibility.

Transactions requiring approval (section 9 of the Articles of Association)

Section 9 of the Articles of Association stipulates that Stroer Management SE may
not enact specific management measures in its capacity as the General Partner of
Stréer SE & Co. KGaA without the prior consent of the Supervisory Board of Stréer
Management SE: In detail, this comprises (i) determination of the investment and fi-
nancial planning of Stroer SE & Co. KGaA for the following business year,
(i) starting new and discontinuing old business areas by Stroer SE & Co. KGaA, (iii)
acquisition and disposal of undertakings, shares in undertakings, operations or parts of
operations outside of the Stréer Group if the purchase costs or sales proceeds exceed
EUR 20 million in an individual case, and (iv) the conclusion, amendment and cancel-
lation of intercompany agreements. The list of management measures requiring con-
sent is largely identical with the list in section 10 (1) of the Articles of Association of
Stréer SE. The only change is that the limit indicated in (iii) has been increased from
EUR 10 million to EUR 20 million. The extension of this list of measures requiring
consent to the Management Board of Stréer Management SE serves to preserve the
existing governance structure.

Moreover, section 9 (2) of the Articles of Association prescribes that the Supervisory
Board may define the list of transactions which the Management Board may only un-
dertake with the express prior consent of the Supervisory Board, thus expanding the
list of management measures requiring consent which islaid down in section 9 (1).
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Supervisory Board (section V of the Articles of Association)

Section V of the revised Articles of Association of Stréer Management SE concerning
the Supervisory Board also largely incorporates the provisions which were previously
included in section V of the Company’s Articles of Association. However, changes
have initially resulted from the fact that the Supervisory Board of the Company will
have six members upon the Change of Legal Form becoming effective (like the Su-
pervisory Board of Stréer SE & Co. KGaA). Moreover, Dirk Stroer and any future
holders of the shares (so-called Siréer shares granting a right of appointment) which
Dirk Stréer currently holds in Stréer Management SE shall be granted rights of ap-
pointment for the Supervisory Board in accordance with section 101 (2). Thisis in-
tended to safeguard Dirk Stroer’s long-term influence on the makeup of the body
monitoring Stroer SE's management (after the Change of Legal Form becomes effec-
tive, as well as the Supervisory Board of Stroer SE & Co. KGaA also the Supervisory
Board of Stréer Management SE), despite his status as a minority shareholder of
Stréer Management SE. Employees will not be included. (That would result in co-
determination for employees on the Supervisory Board of Stroer Management SE.)

Composition, term of office and resignation from office (section 10 of the Articles of

Association)

Section 10 (1) sentence 1 of the revised Articles of Association initially stipulates that
the Supervisory Board of Stroer Management SE is to consist of six members. Of
these members, four are to be elected by the General Meeting while the remaining
two —i.e. one third of the members of the Supervisory Board — are to be appointed by
Dirk Stréer (cf. section 10 (1) sentences 2 and 4). However, the relevant rights of ap-
pointment are not tied to Dirk Stréer and are instead — in accordance with section 101
(2) sentence 2 AktG — tied to the ownership of the shares currently held by Dirk Stréer
in Stroer Management SE (defined in the Articles of Association as the Stroer shares
granting a right of appointment). If the Stroer shares granting a right of appointment
are held by more than one person, the rights of appointment may only be uniformly
exercised by their respective holders (section 10 (1) sentence 3). The rights of ap-
pointment will automatically expire if the Stroer shares granting a right of appoint-
ment are no longer held by Dirk Stréer himself or by a family member, i.e. a person
who is a spouse, partner or direct relative of Dirk Stroer. The rights of appointment
will also expire if Dirk Stroer and/or his family members do not hold at least 5% of
the share capital of Stroer SE & Co. KGaA (section 10 (1) sentence 1). The grant of
rights of appointment is intended to preserve the existing influence of Dirk Stroer and
the Stréer family on the Company’ s management, despite his/their status as a minority
shareholder of Stréer Management SE.

Section 10 (2) of the revised Articles of Association of Stroer Management SE regu-
lates the term of office of the (elected and appointed) Supervisory Board members. As
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at Stroer SE (there, section 11 (2) of its Articles of Association), the Supervisory
Board members are appointed for a period up to the end of the General Meeting grant-
ing discharge for the fourth business year since the commencement of their term of
office, but for a maximum period of six years. The General Meeting may specify a
shorter term of office.

Moreover, section 10 (3) of the proposed Articles of Association of
Stréer Management SE stipulates (as already prescribed in section 11 (3) of the Arti-
cles of Association of Stréer SE) that the General Meeting may appoint replacement
members for the Supervisory Board members (elected by it) who will become mem-
bers of the Supervisory Board in the event of the respective Supervisory Board mem-
ber resigning prior to expiry of histerm of office. The office of areplacement member
assuming a seat on the Supervisory Board will expire as of the end of the Genera
Meeting at which a replacement member is elected, but no later than as of the expiry
of the term of office of the resigned Supervisory Board member. The above provi-
sions are also to apply for the members of the Supervisory Board appointed in accord-
ance with section 10 (1) of the revised Articles of Association (section 10 (3) sen-
tence 4).

Finally, section 10 (4) of the proposed Articles of Association of Stroéer Management
SE (like section 11 (4) of the Articles of Association of Stroer SE) stipulates that
members of the Supervisory Board may resign from their office without good cause at
any time, while complying with a notice period of one month, by giving written noti-
fication to the Management Board while notifying the chairman of the Supervisory
Board.

Chairman and deputy (section 11 of the Articles of Association)

Section 11 (1) of the proposed Articles of Association for Stroer Management SE cor-
responds to section 12 (1) of the Articles of Association of Stréer SE and likewise
stipulates in regard to the makeup of the Supervisory Board that the Supervisory
Board shall hold a meeting which need not be specialy convened following the Gen-
eral Meeting at which the members of the Supervisory Board are newly appointed. At
this meeting, the Supervisory Board will elect from among its members a chairman
and a deputy for the period of their term of office on the Supervisory Board. Section
11 (2) of the Articles of Association of Stroer Management SE now includes a provi-
sion — which is new by comparison with section 12 of the Articles of Association of
Stréer SE — such that the chairman of the Supervisory Board will be elected on the ba-
sis of asimple majority of the votes cast and that the presiding chairman of the Super-
visory Board shall have the casting vote in regard to his own re-election.

In the event that the chairman or one of his deputies |eaves office prematurely, pursu-
ant to section 11 (3) of the proposed Articles of Association the Supervisory Board
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shall re-elect a new chairman or deputy chairman without delay for the remainder of
this person’s term of office. This provision corresponds to section 12 (3) of the Arti-
cles of Association of Stroer SE. Pursuant to section 11 (4), the oldest member of the
Supervisory Board shall undertake the tasks of the chairman of the Supervisory Board
if both the chairman and his deputy are unable to do so.

Convocation and passing of resolutions (section 12 of the Articles of Association)

Section 12 (1) and (2) of the revised Articles of Association of Stréer Management SE
almost entirely matches section 13 (1) and (2) of the Articles of Association of Stroer
SE. The meetings of the Supervisory Board of Stroer Management SE must be con-
vened by the chairman in writing (in urgent cases. by telephone) with a notice period
of seven (Stroer SE: 14) days. In urgent cases this notice period may be shortened.
Theindividual items of the agenda must be indicated in the notice of convocation.

As aresult of the increased number of members of the Supervisory Board by compar-
ison with Stroer SE, section 12 (3) of the proposed Articles of Association stipulates
that the Supervisory Board will be quorate if at least half of its members (cf. sec-
tion 13 (3) of the Articles of Association of Stroer SE: two members) participate in
the passing of the resolution. Section 12 (4) of the Articles of Association of
Stréer Management SE corresponds to section 13 (4) of the Articles of Association of
Stréer SE. Resolutions passed by the Supervisory Board thus require a simple majori-
ty of the votes cast, unless a different mgjority is prescribed by law. In case of atied
vote, the chairman of the Supervisory Board shall have the casting vote.

As at Stréer SE, resolutions of the Supervisory Board of Stroer Management SE are
generally passed at meetings held in person. Outside of the scope of meetings, resolu-
tions may also be passed orally, by telephone, in writing, by fax, by e-mail or by other
usual means of communication, provided that all of the members of the Supervisory
Board attend this meeting or the chairman of the Supervisory Board requires this pro-
cedure and no member of the Supervisory Board objects to it within a reasonable pe-
riod of time determined by the chairman (section 12 (5)).

In other respects, there are no differences by comparison with the current Articles of
Association of Stroer SE in relation to the convocation of meetings of the Supervisory
Board and the passing of resolutions by the Supervisory Board.

Rules of procedure of the Supervisory Board; amendments to the Articles of Associa
tion (section 13 of the Articles of Association)

Section 13 of the revised Articles of Association precisely matches section 14 of the
Articles of Association of Stroer SE and stipulates that (i) the Supervisory Board will
define its own rules of procedure in accordance with applicable statutory provisions
and the Articles of Association (para. 1) and (ii) the Supervisory Board may on its
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own resolve amendments of the Articles of Association which only relate to the word-
ing of the Articles of Association (para. 2).

Supervisory Board' s remuneration (section 14 of the Articles of Association)

Like section 15 of the current Articles of Association of Stréer SE, section 14 of the
revised Articles of Association of Stroer Management SE stipulates that the remu-
neration of the members of the Supervisory Board will be approved by the General
Meeting.

General Meeting (section VI of the Articles of Association)

The provisions of the Articles of Association of Stroer Management SE on the Gen-
eral Meeting (sections 15 to 18) have been considerably ssmplified by comparison
with the provisions of the Articles of Association of Stroer SE, since Stroer Manage-
ment SE only has two shareholders, Dirk Stréer and Udo Mdller. In particular, the
rules regarding the preconditions for attendance of the General Meeting laid down in
section 17 of the Articles of Association of Stroer SE have been omitted.

V enue and convocation (section 15 of the Articles of Association)

Pursuant to section 15 (1) of the revised Articles of Association, as a rule the General
Meeting will be convened by the Management Board and shall be held either at the
registered office of the Company, at the registered office of a German stock exchange
or in a German city with a population of more than 100,000.

Since its shareholders are known to Stroer Management SE by name within the mean-
ing of section 121 (4) sentence 2, in deviation from the basic statutory prescription
and the provisions of the Articles of Association of Stroer SE section 15 (2) provides
for the simplified option of convening the General Meeting in writing, by fax or by e-
mail. The General Meeting must be convened at least 30 days prior to the date of the
General Meeting, not including the date of sending of the invitation and the date of
the General Meeting.

As a further smplification and in view of the fact that Stréer Management SE only
has two shareholders, section 15 (4) of the revised Articles of Association stipulates
that resolutions of the Genera Meeting may be passed even without complying with
the statutory provisions on convocation (sections 121 to 128 AktG) if al of the share-
holders attend or are represented at the passing of the resolution and no shareholder
objects to this procedure for passing resolutions. Section 15 (4) of the Articles of As-
sociation thus repeats the statutory provision laid down in section 121 (6) AktG.
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Voting right (section 16 of the Articles of Association)

Pursuant to section 16 (1) of the Articles of Association, each share confers one vote
at the General Meeting. This provision corresponds to section 18 (1) of the Articles of
Association of Stroer SE.

If avoting right is to be exercised by an authorised proxy, pursuant to section 16 (2)
of the Articles of Association written form within the meaning of section 126b BGB is
sufficient for the grant of this authorisation.

On account of the peculiarities of the shareholder structure of Stréer Management SE,
section 16 (3) stipulates that the voting rights for all of the shares currently held by
Udo Miller or Dirk Stroer (where applicable, plus further shares assumed through fu-
ture capital increases) — defined in the Articles of Association as Muller shares and
Sréer shares — may only be exercised uniformly. The purpose of these provisions is
to ensure that the Mller and Stroer families permanently maintain their current influ-
ence over the affairs of Stroer Management SE as the General Partner of
Stréer SE & Co. KGaA. For instance, the existing family ownership structures are to
be maintained in the event of the accrual of an inheritance and the associated increase
in the number of shareholders, and complicated voting right situations are to be
avoided.

Chairing of the General Mesting (section 17 of the Articles of Association)

Section 17 of the revised Articles of Association of Stroer Management SE corre-
sponds to section 19 of the current Articles of Association of Stroer SE. At
Stréer Management SE, too, the General Meeting is thus chaired by the chairman of
the Supervisory Board or, if he is unable to attend, another member of the Supervisory
Board to be designated by the chairman. If no one has been thus designated or this
designated person is also unable to attend, the members of the Supervisory Board will
determine the chairman of the General Meeting from among their members.

The chairman shall conduct the proceedings and determine the order of the agenda as
well as the type and form of voting (section 17 (2)). The provision included in section
19 (3) of the Articles of Association of Stroer SE entitling the chairman of the Super-
visory Board to restrict the right to speak and ask questions is not necessary for Stroer
Management SE sinceit is not a publicly owned company. The inclusion of such pro-
visionsin the Articles of Association has thus been waived.

Passing of resolutions (section 18 of the Articles of Association)

Section 18 of the revised Articles of Association of Stréer Management SE stipulates
in relation to the passing of resolutions at the General Meeting that the majorities re-
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quired for resolutions will be unreservedly in accordance with applicable statutory
provisions.

Annual financial statements (section VIl of the Articles of Association)

Business year, accounting (section 19 of the Articles of Association)

The provisions of the proposed Articles of Association of Stroer Management SE re-
garding the business year and accounting (section 19) are virtually identical to the
corresponding provisions for Stréer SE.

Section 19 (1) of the Articles of Association stipulates that the business year is the
calendar year, asis aso the case for Stroer SE and Stroer SE & Co. KGaA. Pursuant
to section 19 (2) of the Articles of Association, within the first three months of a busi-
ness year the Management Board shall prepare for the past business year the annual
financia statements and the management report and also — if required by law — the
consolidated financial statements and the group management report, and must submit
these to the Supervisory Board and the auditor appointed by the Supervisory Board.
With the same contents as section 21 (3) of the Articles of Association of Stroer SE,
section 19 (3) of the new version of the Articles of Association of Stroer Management
SE finally prescribes that the Supervisory Board must review the annual financia
statements, the management report and the resolution on the utilisation of profits and
report to the General Meeting on its findings within one month in writing. Insofar as
the Supervisory Board has endorses the annual financial statements, they will be con-
sidered to have been approved.

Utilisation of the net profit for the year (section 20 of the Articles of Association)

Section 20 (1) of the revised Articles of Association stipulates that the Management
Board and Supervisory Board of Stroéer Management SE may transfer up to half of the
net profit for the year into other retained earnings in preparing the annual financial
statements; as long as and as far as the other retained earnings do not exceed half of
the share capital of Stroer Management SE and will not do so even after this transfer,
up to 100% of the net profit for the year may be transferred. Pursuant to section 22 (2)
of the Articles of Association, amounts transferable to the statutory reserve and a loss
carried forward must be deducted from the net profit for the year in advance. Section
20 of the revised Articles of Association is thus identical with section 22 of the Arti-
cles of Association of Stroer SE.

Utilisation of profits and calculation of the shareholders profit shares (section 21 of
the Articles of Association)

Section 21 of the revised Articles of Association of Stroéer Management SE has been
considerably ssimplified by comparison with the relevant provision in the Articles of
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Association of Stréer SE (section 23). Section 21 (1) of the revised Articles of Asso-
ciation thus stipulates in accordance with the current Articles of Association of Stréer
SE (there, section 23 (1)) that the General Meeting will determine the utilisation of
the accumulated profit. The profit shares of the shareholders will be determined on the
basis of their respective interests in the Company’ s share capital (cf. section 21 (2)).

Severability (section VIl of the Articles of Association)

Section VIII corresponds to section VIII (2) of the Articles of Association of
Stréer SE and stipulates that the nullity or invalidity of a clause of the Articles of As-
sociation will not affect the validity of the remainder of the Articles of Association.

4, COMPARISON OF THE POSITION OF THE SHAREHOL DERS OF STROER SE AND
THE LIMITED SHAREHOLDERS OF STROER SE & Co. KGAA

Basis of comparison

The legal form-specific differences between an SE, on the one hand, and a KGaA, on
the other, generally mean that the General Meeting of limited shareholders and the
Supervisory Board of the KGaA elected by it have a weaker status, in overall terms,
than the corresponding corporate bodies of an SE. However, in the current context a
comparison of the legal position of the shareholders before and after the Change of
Legal Form depends on a concrete ad hoc assessment rather than an abstract assess-
ment of these two legal norms.

Current status of the shareholders of Sroer SE

Currently at Stroer SE, Dirk Stréer and Udo Mdller jointly hold a mgority of the
shares in the Company conferring voting rights. Of the other shares in Stroer SE, ac-
cording to the information currently available to the Company approx. 15% of the
shares are held by key shareholders; the remaining approx. 30% of the shares are free
float. This means that Dirk Stroer and Udo Mller are currently able on the basis of
their voting rights to pass resolutions at the General Meeting of Stréer SE which only
require a ssimple majority. This appliesin particular to the election of the Supervisory
Board and the auditor. The other shareholders are not able against the votes of Dirk
Stréer and Udo Miller to influence appointments to the Supervisory Board and thus
indirectly appointments to the Management Board of Stroer SE. Dirk Stréer and Udo
Muller may exercise a significant influence in case of amendments of the Articles of
Association and other basic resolutions which require a mgority of at least three quar-
ters of the share capital represented at the passing of aresolution, particularly in case
of alow attendance ratio for the ordinary shareholders at the General Meeting.
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Future status of the shareholders of Sroer SE & Co. KGaA

Once the Change of Legal Form becomes effective, the de facto distribution of influ-
ence between the shareholders at Stroer SE will be converted into a structural distri-
bution of influence. At the KGaA, the Company’s General Partner is responsible for
its management and representation. This means the following for the relationship be-
tween Dirk Stréer and Udo Mdiller, on the one hand, and the other shareholders, on
the other hand: On the one hand, Dirk Stréer and Udo Mller will be able to continue
to exercise influence through the General Partner. Viathe composition of the Supervi-
sory Board of Stréer Management SE, they can influence the composition of the lat-
ter's Management Board. The Change of Legal Form will not thus reduce the ability
of Dirk Stroer and Udo Mdiller to influence the General Meeting of the KGaA. Ac-
cordingly, nor will the weight of the other shareholders increase at the General Meet-
ing. This applies with the exception, inter alia, of the prohibition of voting for Udo
Mdller for future elections to the Supervisory Board of Stréer SE & Co. KGaA. The
other limited shareholders’ scope for influence will thus increase accordingly.

The following comparisons are intended to present the (factual) scope of influence for
the other shareholders and for Dirk Stroer and Udo Miller before and after the
Change of Legal Form. For the purpose of a ssmplified comparison, the legal inde-
pendence of the members of the Supervisory Board in the conduct of their office —in
particular, in their selection and appointment of the members of the Management
Board —is not considered. Nor does this consider the fact that the interest shares of all
of the (limited) shareholders will change or decrease in the near future since, accord-
ing to the current planning, the Company will distribute approx. 6.5 to 7 million
shares out of its authorised capital to Deutsche Telekom AG as a consideration for its
contribution of Interactive Media CCSP GmbH and the internet portal T-Online.de,
while excluding the right of subscription. At the present time, it is not yet clear
whether shares will be issued from the authorised capital before or after the Change of
Legal Form becomes effective. The following table initially assumes that the owner-
ship structure of Stroer SE has not (yet) undergone any significant change upon the
Change of Legal Form becoming effective.

In the event of the Stréer and Miller families discussing an issue and exercising their
voting rights in the same way at the General Meeting, the (factual) possibilities of in-
fluence for the external shareholders before and after the Change of Legal Form are
asfollows:

Aspect Influence on Influence on

Stroer SE STROER SE & Co. KGaA
(beforethe Change of L egal (following the Change of L egal
Form) Form)
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Aspect Influence on Influence on
Stroer SE STROER SE & Co. KGaA
(beforethe Change of L egal (following the Change of L egal
Form) Form)

Passing of General | The externa shareholders may | The external shareholders may not

M eeting resol utions
reguiring asimple
majority

not prevent the passing of reso-
lutions at the Genera Meeting
which require a simple majority,
since the Stroer and Mller fami-
lies have a voting majority at the
General Mesting.

prevent the passing of resolutions
at the General Meeting which re-
quire a simple majority, since the
Stréer and Muller families have a
voting majority at the Generd
Meeting. However, this does not
apply for resolutions on which Udo
Mdller is prohibited from voting
(e.g. election of the Supervisory
Board). In these cases, the other
limited shareholders have a higher
decision-making authority.

Amendments of the
Articles of Associa-
tion

The externa shareholders may
not prevent this amendment of
the Articles of Association if at
least half of the share capita is
represented and a majority
greater than a simple majority is
not required by law.

The externa shareholders may
prevent this amendment of the Ar-
ticles of Association (a three
quarters majority of the share capi-
tal represented in the passing of a
resolution is necessary). However,
the consent of the Genera Partner
isrequired in addition.

Appointment of the
Supervisory Board
members

The external shareholders cannot
prevent the election of members
of the Supervisory Board, since
the Stréer and Mdller families
have a voting mgjority at the
General Mesting.

The externa shareholders may
prevent the election of members of
the Supervisory Board, since Udo
Mdller is prohibited from voting in
this regard and Dirk Stréer aone
does not have enough votes to en-
sure the election of certain candi-
dates to the Supervisory Board.

Appointment of the
Management
Board/the General

The externa shareholders do not
have any influence, since the
Stroer and Miller families have

The external shareholders do not
have any influence on the ap-
pointment of the Management
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Aspect Influence on Influence on
Stroer SE STROER SE & Co. KGaA
(beforethe Change of L egal (following the Change of L egal
Form) Form)

Partner a mgjority at the Genera Meet- | Board of Stréer Management SE,

ing and thus appoint the Super-
visory Board, which in turn ap-
points the Management Board.

since the Generd Partner is not
appointed by the General Meeting
of Stroer SE & Co. KGaA.

Approval of the an-
nual financia
Statements

The external shareholders are
not involved, since annual finan-
cial statements are normally ap-
proved by the Supervisory
Board.

Influence of the externa share-
holders, since the General Meeting
will decide on the approval of the
annud financia statements. How-
ever, this resolution will require
the consent of the Genera Partner.

Distribution of prof-
its

The Stroer and Mller families
have a voting mgjority at the
General Mesting, so that resolu-
tions cannot be passed against
their will.

The Stréer and Miller families
have a voting majority at the Gen-
era Meeting, so that resolutions
cannot be passed against their will.

Discharge of the
management body
and the supervisory
body

Influence of the external share-
holders, since Dirk Stréer is pro-
hibited from voting on the dis-
charge of the Supervisory Board
and Udo Mdller is prohibited
from voting on the discharge of
the Management Board.

Influence of the external limited
shareholders, since Dirk Stroer is
prohibited from voting on the dis-
charge of the Supervisory Board
and Udo Miiller is prohibited from
voting on the discharge of the
Genera Partner and the Superviso-
ry Board.

Appointment of
special auditors™
and selection of au-
ditors

The Stroer and Miller families
have a voting mgority at the
General Mesting, so that resolu-
tions can only be passed against
their will where they are prohib-

Udo Mdller is prohibited from vot-
ing, i.e. the other limited share-
holders have sole influence (in-
cluding Dirk Stréer unless heis al-

15

Without considering the provisions regulating the judicial appointment of special auditors.
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Aspect

Influenceon

Stroer SE

(beforethe Change of L egal
Form)

Influence on

STROER SE & Co. KGaA
(following the Change of L egal
Form)

ited from voting.

so prohibited from voting).

In the event of the Stréer and Miller families discussing an issue and exercising their
voting rights in the same way at the General Meeting, the (factual) possibilities of in-
fluence for the Stréer and MUller families are as follows:

Aspect Influence on Influence on
Stroer SE STROER SE & Co. KGaA
(beforethe Change of L egal (following the Change of L egal
Form) Form)

Passing of General | The Stroer and Mller families | The Stréer and Muller families may

M eeting resol utions
requiring asimple
majority

may pass General Meeting res-
olutions which require asimple
majority on their own, on the
basis of their voting mgjority at
the General Meeting.

pass General Meeting resolutions
which require a ssimple majority on
their own, on the basis of their vot-
ing mgjority at the General Meeting.
However, Udo Mdiller is prohibited
from voting on certain matters.

Amendments of the
Articles of Associa-
tion

The Stréer and Mdaller families
may resolve amendments of the
Articles of Association on their
own if at least half of the share
capitd is represented and a ma-
jority which is larger than a
simple majority is not required
by law.

Since a three-quarters majority of
the share capital represented at the
passing of the resolution is required
for an amendment of the Articles of
Association, Dirk Stréer and Udo
Mdller may not aone resolve
amendments of the Articles of As
sociation.

Appointment of the
Supervisory Board
members

The Stroer and Mller families
may pass resol utions on the ap-
pointment of members of the
Supervisory Board on ther
own, on the basis of their vot-
ing majority at the Genera

The Stroer and Miller families re-
tain avoting majority at the General
Meeting; however, Udo Miller is
prohibited from voting, to the effect
that the Stroer and Mdller families
cannot on their own pass resolutions
on the appointment of members of
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Aspect

Influence on

Strder SE

(beforethe Change of L egal
Form)

Influence on

STROER SE & Co. KGaA
(following the Change of L egal
Form)

Mesting.

the Supervisory Board.

Appointment of the
Management Board

The Stroer and Miiller families
have sole indirect influence,
since they have a voting ma-
jority at the General Meeting
and may thus appoint the Su-
pervisory Board, which in turn
appoints the Management
Board.

The Stréer and Miller families have
sole indirect influence, since they
hold all of the votes at the General
Meeting of Stréer Management SE
and may thus appoint its Superviso-
ry Board, which in turn appoints the
Management Board of Stréer Man-
agement SE.

Approval of the an-
nual financial
Statements

The Stréer and Mller families
have an exclusive (in)direct in-
fluence over the Supervisory
Board and the Management
Board.

The Stroer and Muller families may
approve the annual financial state-
ments on the basis of their voting
majority at the General Meeting.

Distribution of prof-
its

The Stroer and Miiller families
may pass resolutions on the dis-
tribution of profits on their
own, on the basis of their vot-
ing majority at the Genera
Meeting.

The Stréer and Mller families may
pass resolutions on the distribution
of profits on their own, on the basis
of their voting majority at the Gen-
eral Meeting.

Discharge of the
management body
and the supervisory
body

Dirk StrOer is prohibited from
voting on granting discharge to
the Supervisory Board; Udo
Mdiller is prohibited from vot-
ing on granting discharge to the
Management Board.

Dirk Stroer is prohibited from vot-
ing on granting discharge to the Su-
pervisory Board; Udo Mdiller is pro-
hibited from voting on granting dis-
charge to the Supervisory Board and
the Genera Partner.

Appointment of
special auditors and
selection of auditors

The Stroer and Miiller families
may pass resol utions on the ap-
pointment of special auditors
and on the selection of auditors

Lesser influence, since Udo Milller
is prohibited from voting in this re-
spect.
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Aspect Influence on Influence on
Stroer SE STROER SE & Co. KGaA
(beforethe Change of L egal (following the Change of L egal
Form) Form)

on their own, on the basis of
their voting mgjority at the
General Meeting (insofar as
they are not prohibited from
voting).

VIlI. SECURITIESAND STOCK MARKET TRADING

The ordinary bearer shares conferring voting rights are currently listed on the Frank-
furt stock exchange, on the regulated market, while being simultaneously admitted to
the segment of the regulated market which is subject to further admission-related con-
sequential obligations (Prime Standard), and on the Dusseldorf, Hamburg/Hanover,
Berlin, Munich and Stuttgart stock exchanges. The shares are moreover included in
the XETRA electronic trading system. The share is also traded on over-the-counter
trading venues.

1. STOCK EXCHANGE LISTING OF THE SHARES OF STROER SE & Co. KGAA

The Company’ s Change of Legal Form to that of a KGaA will become effective upon
it being entered into the commercial register. The shareholders who are shareholders
in Stroer SE at the time the Change of Legal Form is entered in the commercial regis-
ter will become shareholders of Stroer SE & Co. KGaA. The shareholders will have
the same size of holding and the same number of sharesin Stréer SE & Co. KGaA as
they held in Stroer SE immediately before the Change of Lega Form became effec-
tive. Once the Change of Legal Form becomes effective, the no-par-value bearer
shares of Stroer SE will become no-par-value bearer shares of Stréer SE & Co.
KGaA.

The shares of Stroer SE & Co. KGaA shall be exclusively represented by a global cer-
tificate which will be held by Clearstream Banking AG, Frankfurt am Main. The lim-
ited shareholders of Stroer SE & Co. KGaA will be apportioned the ordinary sharesin
Stroer SE & Co. KGaA collectively held by Clearstream Banking AG in accordance
with their proportionate interests as joint owners. The limited shareholders' right to
have their shares embodied in certificates is excluded, unless certificates are required
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under the rules applicable at a stock exchange where the shares are admitted to trad-
ing.

Since al of Stroer SE's shares are held in collective custody by custodian banks for
the respective shareholders, the ordinary shares in Stroer SE will be exclusively con-
verted into ordinary shares in Stroer SE & Co. KGaA while held through the central
securities depository. The shareholders are not therefore required to take any action.
The shares will be exchanged via Clearstream Banking AG, Frankfurt am Main, and
by means of a transfer within the shareholders' securities accounts, implemented by
the respective custodian banks. The shareholders will be notified of this transfer.

The existing shares in Stroer SE will forfeit their listing on the stock market upon en-
try of the Change of Legal Form in the commercia register. The stock exchange list-
ing is expected to be discontinued on the participating stock exchanges at the end of
the trading session on the date on which the Change of Legal Form becomes effective
and all existing stock-exchange orders for the shares of Stréer SE will expire. Imme-
diately after the Change of Legal Form becomes effective, the Company will apply
for admission of the ordinary shares of Stroer SE & Co. KGaA to stock-exchange
trading, in accordance with applicable provisions. The Company will endeavour to
apply for the admission of the ordinary shares of Stréer SE & Co. KGaA in good time
S0 as to ensure that they may be continued to be traded on the stock exchanges with-
out any interruption.

2. GERMAN CORPORATE GOVERNANCE CODE

Under section 161 (1) AktG, the Management Board and the Supervisory Board of a
stock exchange-listed stock corporation must provide an annua declaration of wheth-
er they have complied/are complying with the recommendations of the “government
commission on the German Corporate Governance Code” announced by the German
Federal Ministry of Justice in the official section of electronic version of the German
Federal Gazette (Bundesanzeiger) and which recommendations they have not applied
or are not applying, and why not. This declaration must be made permanently availa-
ble on the Company’s website (section 161 (2) AktG). The German Corporate Gov-
ernance Code is a set of material provisions on management and monitoring functions
(corporate governance) and sets out German legislative norms while also providing
recommendations and suggestions. Only the statutory provisions are mandatorily ap-
plicable for undertakings. With regard to the recommendations, section 161 AktG pre-
scribes that stock exchange-listed companies must submit an annual declaration as to
whether and, if so, why they have deviated from the recommendations (compliance
declaration).

Stréer SE most recently submitted a compliance declaration on 15 December 2014.
Thisis available on the Company’s website. The Company declares therein that it fol-
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lows the recommendations of the German Corporate Governance Code, with a few
exceptions. This compliance declaration is attached to this transformation report as
Annex 1.

The German Corporate Governance Code is designed for the constitution of a stock
exchange-listed stock corporation and may thus only apply for a stock-exchange listed
KGaA in modified form at best. These peculiarities are outlined in detail in this trans-
formation report. In other respects, the Company will continue to follow the recom-
mendations of the German Corporate Governance Code to the same extent as previ-
ously. Following the transformation, the General Partner and the Supervisory Board
of the Company will submit a new compliance declaration indicating the current ex-
ceptions as well as the peculiarities of the KGaA.

*k*
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Cologne, 19 August 2015

Stroer SE

The Management Board

Udo Muller  Christian Schmalzl  Dr. Bernd Metzner
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25 September 2015 including the transformation resolution

Annex 2 List of fully consolidated Group companies
Annex 3 Articles of Association of Stroer SE & Co. KGaA
Annex 4 Articles of Association of Stroer Management SE

Annex 5 Compliance declaration of Stroer Management SE

121/121




This document is a convenience translation of the German original. In case of discrep-
ancy between the English and German versions, the German version shall prevail.
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STROER

Invitation to the extraordinary
General Meeting 2015

Stroer SE
Cologne
SIN: 749399
ISIN: DE 0007493991

Dear Shareholders,

We cordially invite you to the
extraordinary General Meeting of
Stroer SE

on September 25, 2015
at 10:00 a.m.
(Central European Summer Time - CEST)

at the
Congress-Centrum Ost Koelnmesse
(Congress Center East of the Cologne Trade Fair),
Congress-Saal,
Deutz-Milheimer Stral3e 51,
50679 Koln (Cologne)
Germany
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AGENDA

Passing of resolution on the partial cancellation and amendment of the authorisation
to issue share options (2013 Share Option Programme) and on the partial raising of
the contingent capital 2013; passing of resolution on the authorisation to issue share
options (2015 Share Option Programme) and on the creation of new conditional capital
2015 and corresponding amendments to the Articles of Association

The Company’s General Meeting decided on a share option programme for 2013 on 8 Au-
gust 2013 under item 8 on the agenda in order to be able to grant up to 3,176,400 option
rights to subscribe to up 3,176,400 shares (“Share Option Rights”) of the Company to the
members of the Company’s Executive Board, selected employees below the Executive
Board level and to members of the management of the companies affiliated with the Compa-
ny within the meaning of Sections 15 ff. German Public Companies Act (AktG). Contingent
capital 2013 of up to EUR 3,176,400.00 was created in order to service the share options.
The share option conditions with respect to the performance target were adjusted by way of
resolution of the Company’s General Meeting dated 18 June 2014 on item 8 on the agenda.
Of the share option rights to be issued, 901,700 were not issued and are also no longer to be
issued in future. Therefore, the intention is to cancel the authorisation to issue share options
from the 2013 Share Option Programme (insofar as not yet used) and to reduce the contin-
gent capital 2013 in Article 6A of the Articles of Association to EUR 2,274,700.00 according-
ly. In addition, the 2013 Share Option Programme is to be adjusted with respect to the provi-
sion concerning the expiry of the share options.

It is furthermore intended to decide a new share option programme for the Company in order
to be able to grant option rights to the Company’s shares to members of the Company’s Ex-
ecutive Board and employees below the level of the Company’s Executive Board as well as
members of the management of the companies affiliated with the Company within the mean-
ing of Sections 8§ 15 ff. AktG (“2015 Share Option Programme”). The programme serves to
provide a targeted incentive for the participants in the programme whilst at the same time
serving to bind the participants to the group. The performance targets are based here on a
multi-year assessment foundation and are in line with the legal requirements of the German
Public Companies Act and the German Corporate Governance Code.

The contingent capital 2015 intended to implement the new 2015 Share Option Programme
and the associated subscription right preclusion are restricted to a maximum of 4.35 % of the
share capital at the time the resolution is taken. Insofar as the company does not grant cash
payments, the service of the share options with new shares from the new 2015 Share Option
Programme can therefore lead to a maximum dilution of 4.35 %.

Executive Board and Supervisory Board therefore propose that the following be adopted:

a) The authorisation to grant share option rights to members of the Company’s Executive
Board, selected employees below the Executive Board level and to members of the
management of companies affiliated with the Company within the meaning of Sec-
tions 15 ff. AktG decided in the General Meeting on 8 August 2013 under item 8 on the
agenda and amended by resolution of the General Meeting on 18 June 2014 under
item 8 on the agenda shall be cancelled in the amount of the 901,700 share option
rights not yet issued under the authorisation existing up to now.

b)  The contingent capital 2013 created in Article 6A of the Articles of Association to ser-
vice the share options in an amount of up to EUR 3,176,400.00 shall be reduced by
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EUR 901,700.00 to up to EUR 2,274,700.00. Article 6A (1) of the Articles of Associa-
tion (contingent capital 2013) shall be reworded as follows:

“(1) The share capital is to be conditionally increased by up to EUR 2,274,700.00
through the issue of up to 2,274,700 bearer shares (contingent capital 2013). The
contingent capital increase will be solely to grant rights to the holders of share
option rights from the 2013 Share Option Programme which the Executive Board
was authorised to issue in the resolution passed at the General Meeting on 8 Au-
gust 2014. The contingent capital increase will only be implemented provided the
holders of share option rights which were authorised by the General Meeting on 8
August 2013 exercise these share option rights and the Company does not fulfil
these share option rights by cash payments.”

Lit. bb) of the 2013 Share Option Programme (“The Beneficiaries and the Division of
Share Option Rights”) shall be adjusted such that in the case of a change in form of the
Company to a partnership limited by shares (Kommanditgesellschaft auf Aktien), the
group of beneficiaries described as members of the Company’s Executive Board shall
be extended to include members of the Executive Board of the personally liable partner
of the partnership limited by shares.

Furthermore, the provision of the 2013 Share Option Programme under lit. hh) “Non-
Transferability and Expiry” of the 2013 Share Option Programme shall be supplement-
ed such that share option rights may not be forfeited by the beneficiary - following a
change in form of the Company to a partnership limited by shares - entering into an
employment relationship with the personally liable partner of the partnership limited by
shares instead of his existing employment relationship with the Company or with a
company affiliated with the Company within the meaning of Section 15 ff. AktG.

2015 Share Option Programme

With the agreement of the Supervisory Board as part of the 2015 Share Options Pro-
gramme, the Executive Board is authorised to grant 2,123,445 subscription rights
("Share Option Rights") for up to 2,123,445 of the Company's individual bearer
shares. In accordance with the following provisions, the Supervisory Board alone is
empowered to issue share option rights to members of the Company's Executive
Board.

The share option rights and shares for servicing share option rights after these rights
have been exercised will be issued in accordance with the following basic principles:

aa) Share Option Rights

Each share option right grants the holder the right to acquire one of the Com-
pany's bearer share at a pro rata amount EUR 1.00 of the Company's equity
capital in accordance with the more detailed share option conditions on pay-
ment of the relevant strike price in "ff)" below.

At the Company's option, the share option conditions may provide for the Com-
pany to grant the entitled party a cash payment from contingent capital instead
of new shares in order to service the share option rights. If the entitled party is a
member of the Company's Executive Board, this will be decided by the Supervi-
sory Board.



This document is a convenience translation of the German original. In case of discrep-
ancy between the English and German versions, the German version shall prevail.

The new shares will participate in profits from the beginning of the business
year in which no resolution on the appropriation of the annual profits has yet
been passed by the General Meeting at which the new shares are issued.

The share option rights will have a maximum term of seven years from the date
on which they were issued ("maximum term") and will expire without compensa-
tion correspondingly.

bb) The Beneficiaries and the Division of Share Option Rights

The group of beneficiaries will include members of the Company's Exec-
utive Board, selected employees below the level of the Company's Exec-
utive Board and members of the management of the companies affiliated
with the Company within the meaning of 88 15 ff. of the German Public
Companies Act ("beneficiaries”). In the event of a change in form of the
Company to a partnership limited by shares, the members of the management
organ of the personally liable partner of the partnership limited by shares shall
be viewed as “members of the Company’s Executive Board” within the meaning
of this 2015 Share Option Programme. Determining who exactly will belong
to this group of beneficiaries and the extent of the share option rights
with which they are to be granted will be the responsibility of the Execu-
tive Board with the agreement of the Supervisory Board. Insofar as mem-
bers of the Company’s Executive Board (including members of the manage-
ment organ of the personally liable partner following a change in form to a part-
nership limited by shares) are to receive share option rights, this stipulation and
the issue of share option rights shall be solely incumbent on the Supervisory
Board.

The Company shareholders will not be entitled to any statutory subscription
rights to the share option rights.

The total volume of the up to 2,123,445 share option rights will be distributed to
the beneficiaries as follows:

0] a total of up to 1,306,768 individual share option rights to members of
the Company's Executive Board ("Group 1");

(i) a total of up to 163,293 share option rights to Company employees
("Group 2");

(iii) a total of up to 653,384 share option rights to members of the manage-
ment organs of companies affiliated with the Company within the mean-
ing of 88 15 ff. of the German Public Companies Act ("Group 3").

At the time the subscription rights are granted, the beneficiaries must have an
employment relationship with the Company or be members of the Company’s
Executive Board or — in the case of a change in form of the Company to a part-
nership limited by shares — members of the management organ of the personal-
ly liable partner or members of the management of the companies affiliated with
the Company within the meaning of Sections 15 ff. AktG (“Employment Rela-
tionship”) in every individual case.

cc) Issue of the Share Options, Issue Periods
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The share option rights will be issued through the conclusion of a written issue
agreement (also known as a "subscription rights agreement”) between the
Company and the respective subscriber. If members of the Company's Execu-
tive Board are to receive share option rights, representation of the Company will
be the responsibility of the Supervisory Board.

The subscription rights may be issued to the subscribers once or several times
during a 30-day period after a General Meeting and after the annual, semi-
annual and quarterly accounts have been published (the respective "issue peri-
od").

dd)  Waiting Period, the Period for Exercising Share Option Rights, the Term of
the Share Option Rights, Depot-Based Reservation

The share option rights may be exercised no earlier than four years after the
day they are ("waiting period"). After the waiting period has expired, the share
option rights for which the performance targets in ee) below have been
achieved may be exercised at any time outside the exercise blocking period.

Exercise blocking periods will be the following periods:

() the period from the expiry of the deadline period for registering for an
general meeting to the end of the date of the general meeting;

(i) from the last day of each reporting period to publication of the quarterly,
semi-annual and annual accounts; and

(iii) the period from December 15 of one year till the end of January 15 the
following year.

The abovementioned exercise blocking periods each include the described start
and end-dates. In addition, the restrictions pursuant to general legislative provi-
sions, in particular the ban on insider trading (8 14 of the German Securities
Act, are to be observed. If the Company's Executive Board is affected, the Su-
pervisory Board may — and if the remaining participants are affected — the
Company's Executive Board may in justified exceptional cases, stipulate further
exercise blocking periods; the respective beneficiaries will be notified in ad-
vance when these begin.

The share option rights may — taking into account the waiting period, exercise
blocking periods and the performance targets — be exercised within the maxi-
mum term if the share option rights have not already expired.

The share option rights may be exercised only if a securities portfolio is nomi-
nated in the relevant letter of subscription into which the purchased Company
shares may be permissibly and duly deposited and booked.

ee) Performance Targets
50 per cent of the share option rights issued to a subscriber in a purchase

agreement may be exercised if and when the following performance targets
have been achieved cumulatively:
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® if the final auction price of the Company's shares is at least EUR 55.00
("long-term final auction price") in the XETRA electronic trading sys-
tem of the Deutsche Bdrse AG in Frankfurt am Main (or a comparable
successor system) on five successive trading days within 12 months
before the end of the waiting period;

(ii) The EBITDA stated in the annual report which has been adjusted to
account for special influences at the level of the Group shall be at least
EUR 250 million either for the financial year ending before expiry of the
respective waiting period or for the financial year that ends directly be-
fore the above described financial year. The financial year pertinent to
the achievement of this performance target must be stipulated in every
individual case when the share options are granted.

If the abovementioned performance targets are achieved, other share option
rights may also be exercised in accordance with the following table, specifically
up to the total number of share option rights issued as part of a subscription
agreement (=100%) if and when the long-term final auction price exceeds the
following amounts stipulated in the table below:

Long-Term Final Auction Price Percentage Exercise of
(Minimum) Share Option Rights
EUR 56.00 60%
EUR 57.00 70%
EUR 58.00 80%
EUR 59.00 90%
EUR 60.00 100%
ff) Strike Price, Exercise Price and Cap

The subscription rights will be issued to the beneficiary free of charge. Each
subscription right issued will entitle the holder to subscribe to one share in the
Company at the strike price. The strike price will be equivalent to the average
final auction price (arithmetical mean) of the Company's shares in the XETRA
electronic trading system of the Deutsche Bérse AG in Frankfurt am Main (or a
comparable successor system) over the last 20 trading days before the day
share option right was issued ("strike price"). However, the minimum strike price
in all cases will be the lowest issue price within the meaning of § 9 para. 1 of the
German Public Companies Act.

In the event that the calculated exercise price is less than 15% below the sus-
tainable final auction price set out in lit. ee) i), the sustainable final auction price
shall be increased such that the exercise price is 15% below it. The hurdles
specified further in the table under lit. ee) shall then increase accordingly.

If the Company grants the beneficiary a cash payment instead of new shares
from contingent capital to service the share option rights, the cash payment will
be the amount of the difference between the strike price and the exercise price.
The exercise price will be the final auction price of the Company's shares in the
XETRA electronic trading system of the Deutsche Bdrse AG in Frankfurt am
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Main (or a comparable successor system) on the last trading day before the day
share option rights are exercised ("exercise price").

The option-holder's profit earned by exercising the share option rights in the
form of the difference between the strike price and the exercise price may not
exceed three times the strike price ("cap") under any circumstances. If the cap
is exceeded, the number of options which can be exercised shall be reduced
accordingly so that the profit achievable by exercising the share option rights
does not exceed three times the exercise price of all initially exercised options.

ag) Dilution Provisions

If the Company carries out capital and structural measures during the term of
the share option rights, the Company's Executive Board or, if members of the
Company's Executive Board are affected, the Supervisory Board will be author-
ised to treat the beneficiaries in a commercially equal manner. This will apply in
particular if the Company increases the share capital by issuing new shares for
cash contributions or issues partial debentures with right of option or conversion
privileges by granting the shareholders direct or indirect subscription rights.
Equal status may be granted by reducing the strike price, adjusting the sub-
scription ratio or a combination of both. However, there is no entitlement to
equal commercial treatment. If shares are issued, partial debentures or option
rights in any share-based remuneration programmes — including this 2015
Share Options Programme — will not be granted any compensation.

If capital is increased by issuing new shares using Company funds, the number
of shares that can be obtained per share option right will increase at the same
ratio as the share capital. The strike price will be reduced correspondingly at the
ratio of increase of the capital. § 9 para. 1 of the German Public Companies Act
will remain unaffected. If Company capital is increased from Company funds
without new shares being issued, (8 207 para. 2 Sentence 2 of the German
Public Companies Act), the subscription ratio and the strike price will remain
unchanged.

If the amount of capital is reduced by combining or recalling shares, the number
of shares which can be obtained per share option will be reduced at the ratio
that corresponds to the ratio of the amount of the reduction in the Company's
share capital before the capital is reduced. The strike price per share will, in the
case of a nominal reduction in capital, be increased by a combination of shares
corresponding to the ratio of the reduction in capital. If the capital is reduced
against repayment of contributions or if personally-acquired shares are recalled,
there will be no adjustment in the strike price or the subscription ratio.

If shares are split without altering the amount of share capital, the number of
shares that can be acquired per share option right will be increased at the ratio
to which an old share is exchanged for new ones. The strike price will be re-
duced correspondingly at the ratio to which old shares are exchanged for new
ones. The number of shares that can be acquired per share option if shares are
combined will be reduced correspondingly. The strike price will be increased at
the ratio to which old shares are exchanged for new ones.

Fractions of shares will not be provided or equalised. However, when the exer-
cise of several share option rights by a beneficiary is declared, fractions of
shares will be combined.
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hh)  Non-Transferability and Expiry

The share option rights will be granted as non-transferable subscription rights.
With the exception of inheritances, the share option rights may neither be trans-
ferred nor sold, pledged or encumbered in any other way.

The share option rights will expire without compensation if the employment rela-
tionship between the option option-holder and the Company or between com-
panies affiliated with the Company within the meaning of 88 15 ff. of the Ger-
man Public Companies Act is terminated or ends or the Company with which
the employment relationship exists is not affiliated with the Company. This shall
not apply, however, if the beneficiary enters in to an employment relationship
with the personally liable partner of the partnership limited by shares following a
change in form of the Company to a partnership limited by shares. This shall
furthermore not apply insofar as the share option rights have become non-
forfeitable in accordance with the following: the share options issued to a sub-
scriber will become non-forfeitable after their respective waiting period has ex-
pired. All share option rights issued to a subscriber will also become non-
forfeitable if a third party gains direct or indirect control over the Company after
the options have been issued; determination of the acquisition of control will be
pursuant to 88 29 and 30 of the German Securities Acquisition and Takeover
Act. In the above cases, the share option rights may also be exercised within
the maximum term if the employment relationship with the option-holder is ter-
minated or ended. In this case, all share option rights are to be exercised as
soon as possible after the end of the employment relationship.

If the employment relationship is ended due to death, diminished earning ca-
pacity, retirement, resignation/dismissal or any other reason not connected with
termination or if the option-holder enters into a new employment relationship af-
ter ending the old employment relationship, special provisions in the share op-
tion conditions may be arranged if the share option rights elapse.

In all cases, all share option rights which are not exercised will elapse no later
than the expiry of the maximum term of seven years following issue.

i) Regulating Details

With the consent of the Supervisory Board, the Executive Board will be author-
ised to lay down further conditions for the share option programme, including
the share option conditions for the beneficiaries. Notwithstanding these, the
Company's Supervisory Board will make a decision on behalf of the members of
the Company's Executive Board. In particular, the most important details will in-
clude the extent of the share option rights to be granted, other details of the ad-
justment to the strike price and/or the subscription ratio in the case of capital
and structural measures for the purpose of the dilution provisions, provisions on
the division of the share option rights of the beneficiaries, the date of issue with-
in the provided periods, the procedure for allocating shares to the individual
beneficiaries, the process for exercising share option rights and other procedur-
al provisions, in particular the technical handling of the issue of the relevant
Company shares and/or making cash payments after exercising options.

f) Creating New Contingent Capital

The share capital will be increased conditionally by up to EUR 2,123,445 by issuing up
to 2,123,445 bearer shares (Contingent Capital 2015). The contingent capital increase
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will be used solely to grant rights to the holders of share option rights from the 2015
Share Options Programme which the Supervisory Board has been authorised to issue
in today's resolution in accordance with e) above. The contingent capital increase will
only be carried out provided the holders of share option rights — which have been
granted on the basis of the authorisation by today's the General Meeting — exercise
these share option rights and the Company does not fulfil the share option rights by
means of cash payment.

From the beginning of the business year, the new shares will participate in the profits
for which no resolution on the distribution of the annual profits when the new shares
were issued was passed by the General Meeting.

With the consent of the Supervisory Board, the Company's Executive Board will be au-
thorised to determine the further details of how the contingent capital increase is to be
implemented unless share option rights and shares are to be issued to members of the
Company's Executive Board; in this latter case, the Supervisory Board will determine
the further details of how the contingent capital increase is to be implemented.

The Supervisory Board will be authorised to amend the version of the Articles of Asso-
ciation corresponding to the extent of the capital increase from the 2015 Contingent
Capital.

Amendment to the Articles of Association

The Company Articles of Association will be amended with a new § 6B, which will read
as follows:

"8 6B
Contingent Capital 2015

(1) The share capital is to be conditionally increased by up to EUR 2,123,445
through the issue of up to 2,123,445 bearer shares (Contingent Capital 2015).
The contingent capital increase will be used solely to grant rights to the holders
of share option rights from the 2015 Share Options Programme which the Su-
pervisory Board was authorised to issue in the resolution passed at the General
Meeting on September 25, 2015. The contingent capital increase will only be
implemented provided the holders of share option rights which were authorised
by the General Meeting on September 25, 2015 exercise these share option
rights and the Company does not fulfil these share option rights by cash pay-
ments.

(2) The new shares will participate in the profits from the beginning of the business
year for which no resolution has been passed by the General Meeting concern-
ing the distribution of the annual profits when the new shares are issued.

3 With the consent of the Supervisory Board, the Company's Executive Board will
be authorised to determine the further details of how the contingent capital in-
crease is to be implemented unless share option rights and shares are to be is-
sued to members of the Company's Executive Board,; in this latter case, the Su-
pervisory Board will stipulate the further details of how the contingent capital in-
crease is to be implemented.

(4) The Supervisory Board is authorised to amend the version of the Articles of As-
sociation according to the capital increase from the 2015 Contingent Capital.”
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Resolution on the change of legal form of Stréer SE to the legal form of a partnership
limited by shares with accession of Stroer Management SE (currently still bearing the
name Atrium 78. Europaische VV SE)

The Management Board and Supervisory Board of Stroer SE have resolved to propose a
change of the legal form of Stroer SE from a European Company (SE) to a partnership lim-
ited by shares (KGaA) to the General Meeting. A detailed explanation of the change of legal
form is contained in the transformation report prepared by the Management Board of
Stroer SE which has been available at the premises of Stroer SE since the day the General
Meeting was convened. Upon request, each shareholder may obtain a copy of the transfor-
mation report free of charge. In addition, in accordance with section 124a of the German
Stock Corporation Act (Aktiengesetz, AktG), the transformation report may be accessed un-
der “General Meeting” in the “Investor Relations” area of the website of the Stréer group
(http://www.stroeer.com/) and will also be available at the General Meeting on 25 September
2015.

a) Resolution on the change of legal form of Stréer SE into Stroer SE & Co. KGaA

The Management Board and the Supervisory Board propose that the following resolu-
tion be adopted:

(1) Stroer SE will be transformed into a partnership limited by shares (KGaA) by way
of a change of legal form in accordance with the provisions of the Transformation
Act.

(2) The legal entity in its new legal form will bear the company name Stréer SE & Co.
KGaA and will have its registered office in Cologne.

(3) The articles of association of Stroer SE & Co. KGaA which form a part of this
transformation resolution are hereby adopted with the wording set forth in Annex
1 to this invitation to the General Meeting.

(4) The total share capital of Stroer SE in the amount existing at the time when the
change of legal form is entered in the commercial register shall become the
share capital of Stréer SE & Co. KGaA. This shall not only apply if the amount of
the share capital of Stréer SE at the time the change of legal form is entered in
the commercial register corresponds to its amount at the time of this resolution
but also if the amount of the share capital should change in the meantime. In the
event that the share capital changes in the meantime, the articles of association
of Stroer SE & Co. KGaA (Annex 1) will be amended accordingly.

If the resolution on the partial cancellation of the Conditional Capital 2013 (8 6A
of the articles of association of Stréer SE) and the creation of a new Conditional
Capital 2015 proposed under item 1 of the agenda is adopted, the existing Condi-
tional Capital 2013 will be reduced in accordance with the resolution adopted un-
der item 1 of the agenda from EUR 3,176,400.00 by EUR 901,700.00 to up to
EUR 2,274,700.00 and a new Conditional Capital 2015 of Stréer SE in the
amount of 2,123,445.00 will be created. In this case, the articles of association of
Stroer SE & Co. KGaA (Annex 1) would be amended in accordance with the
amendments of the articles of association of Stréer SE proposed under item 1 of
the agenda. Accordingly, the wording of 8 6 para. 1 of the articles of association
of Stroer SE & Co. KGaA (Annex 1) would be as follows:

“(1) The share capital is conditionally increased by up to EUR 2,274,700.00
through the issuance of up to 2,274,700 no-par value bearer shares
(Conditional Capital 2013). However, this conditional capital increase
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applies up to the amount and number of shares in which the condition-
al capital increase pursuant to 8§ 6A para. 1 of the articles of associa-
tion of Stréer SE has not yet been implemented at the time when the
change of legal form of Stréer SE to a Kommanditgesellschaft auf Ak-
tien (partnership limited by shares) pursuant to the transformation reso-
lution of 25 September 2015 becomes effective. The conditional capital
increase will be used solely to grant rights to the holders of share op-
tion rights under the Share Options Programme 2013 which were au-
thorised to be issued by the Management Board by resolution of the
General Meeting on 8 August 2013. The conditional capital increase
will only be implemented to the extent that the holders of share option
rights granted on the basis of the authorisation by the General Meeting
on 8 August 2013, taking into account the transformation resolution
adopted by the General Meeting on 25 September, exercise these
share option rights and the Company does not fulfil these share option
rights by a cash payment.”

In addition, the new § 6B of the articles of association of Stréer SE proposed un-
der item 1g) of the agenda would be inserted as § 6A in the articles of associa-
tion of Stroer SE & Co. KGaA (Annex 1):

.8 6A

Conditional Capital 2015

(1)

()

®3)

The share capital is conditionally increased by up to
EUR 2,123,445.00 through the issuance of up to 2,123,445 no-par val-
ue bearer shares (Conditional Capital 2015). However, this conditional
capital increase applies up to the amount and number of shares in
which the conditional capital increase pursuant to 8§ 6B para. 1 of the
articles of association of Stroer SE has not yet been implemented at
the time when the change of legal form of Stréer SE to a Kom-
manditgesellschaft auf Aktien (partnership limited by shares) pursuant
to the transformation resolution of 25 September 2015 becomes effec-
tive. The conditional capital increase will be used solely to grant rights
to the holders of share option rights under the Share Options Pro-
gramme 2015 which were authorised to be issued by the Management
Board by resolution of the General Meeting on 25 September 2015.
The conditional capital increase will only be implemented to the extent
that the holders of share option rights granted on the basis of the au-
thorisation by the General Meeting on 25 September 2015 exercise
these share option rights and the Company does not fulfil these share
option rights by a cash payment.

The new shares will participate in the profits from the beginning of the
business year for which no resolution has yet been passed by the
General Meeting concerning the utilisation of the accumulated profit at
the time of issuance of the new shares.

The General Partner is authorised, with the approval of the Superviso-
ry Board, to determine the further details of how the conditional capital
increase is to be implemented unless share option rights and shares
are to be issued to members of the Management Board of the General
Partner; in this latter case, the Supervisory Board will stipulate the fur-
ther details of how the conditional capital increase is to be implement-
ed.
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()

(6)

(7)

(4) The Supervisory Board is authorised to amend the wording of the Arti-
cles of Association in accordance with the amount of the capital in-
crease from the Conditional Capital 2015."

In case that the share capital Stréer SE should change in the meantime as de-
scribed in subparagraph (4) above, the Management Board is instructed to file,
together with the application for registration of the change of legal form in the
commercial register, articles of association of Stréer SE & Co. KGaA with a word-
ing that has been amended accordingly.

The shareholders which are shareholders of Stroer SE at the time when the
change of legal form is entered in the commercial register will become limited
shareholders of Stroer SE & Co. KGaA. They will have the same size of holding
and hold the same number of shares in Stroer SE & Co. KGaA as before in
Stroer SE immediately before the change of legal form became effective. The
proportionate interest that each no- par value share represents in the share capi-
tal shall remain unaffected. Should Stréer SE hold any treasury shares at the
time when the change of legal form is entered in the commercial register, such
shares will become treasury shares of Stroer SE & Co. KGaA.

The General Partner of Stroer SE & Co. KGaA will be Atrium 78. Europaische VV
SE (which will be renamed and referred to in the following as Stréer Manage-
ment SE) having its registered office in DiUsseldorf (registered in the commercial
register of the local court (Amtsgericht) Disseldorf under HRB 74421). Pursuant
to section 245 (2) of the German Transformation Act (Umwandlungsgesetz,
UmwG), the General Partner shall assume the legal position of the founder of the
legal entity in its new legal form. As a result of the change of legal form, the Gen-
eral Partner will receive no participation under corporate law other than its role as
a general partner, in particular no interest in the share capital of Stréer SE & Co.
KGaA; it will neither participate in the assets nor in the profit or loss of Stréer SE
& Co. KGaA.

Special rights

By way of precaution, it should be noted that the following circumstances exist, ir-
respective of whether they constitute rights within the meaning of section 194 (1)
no. 5 UmwG.

Share Options Programme 2013

By resolution of 8 August 2013, as amended by resolution of 18 June 2014, the
ordinary General Meeting of Stroer SE authorised the Management Board to
grant, with the approval by the Supervisory Board, up to 3,176,400 option rights
for up to 3,176,400 no-par value bearer shares in Stréer SE. Such option rights
may be granted to members of the Management Board of Stroer SE (in this case
by the Supervisory Board only), to selected employees of Stroer SE from the lev-
els below board level and to members of the management of the companies affil-
iated to Stroer SE within the meaning of sections 15 et seq. AktG. Up to
1,954,700 option rights may be granted to the members of the Management
Board of Stréer SE, up to 244,300 option rights may be granted to the employees
of Stréer SE and up to 977,400 option rights may be granted to the members of
the management of the companies affiliated with Stréer SE within the meaning of
sections 15 et seq. AktG. Pursuant to the more detailed provisions of the option
conditions, each option right entitles the holder to purchase one no-par value
bearer share representing a proportionate amount in the share capital of EUR
1.00. Each of the option rights granted have a maximum term of seven years
starting the day it is issued. They may be exercised four years after the day they
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are issued at the earliest. Each beneficiary may exercise 65% of the option rights
issued to him/her at any time outside certain exercise blocking periods, provided
that (i) the closing auction price of the shares of Stréer SE in the electronic trad-
ing system XETRA of Deutsche Bdrse AG, Frankfurt am Main, is at least EUR
15.00 on five subsequent trading days within twelve months before the end of the
four year waiting period (long-term closing auction price) and the EBITDA of
the Stréer Group shown in the annual report and adjusted for special factors is at
least EUR 150,000,000.00 for the financial year ending before the end of the four
year waiting period or for the financial year preceding such financial year (per-
formance targets). In addition, a beneficiary may exercise another 5% of the op-
tion rights issued to him/her for each euro by which the long-term closing auction
price exceeds EUR 15.00. The strike price is the average closing auction price of
the shares of Stréer SE in the electronic trading system XETRA of Deutsche
Bdrse AG, Frankfurt am Main, during the last 30 trading days before the day the
respective option right is issued (strike price). Instead of shares from conditional
capital, Stroer SE may also grant the beneficiary a cash payment in the amount
of the difference between the strike price and the closing auction price of the
shares of Strder SE in the electronic trading system XETRA of Deutsche Borse
AG, Frankfurt am Main, on the last trading day before the exercise date (exer-
cise price). The profit earned by the beneficiary may not exceed three times the
strike price. At the time the General Meeting is convened, 2,274,700 share option
rights have been issued under the Share Options Programme 2013 all of which
are exercisable. If the resolution on the cancellation of the part of the Conditional
Capital 2013 in the amount of EUR 901,700.00 which has not yet been used is
adopted as proposed under item 1 of the agenda, no further option rights may be
granted under the Share Options Programme 2013.

Share Options Programme 2015

If the resolution on the conditional capital increase proposed under item 1 of the
agenda is adopted, the Management Board will be authorised to grant, with the
approval of the Supervisory Board, up to 2,123,445 option rights for up to
2,123,445 no-par value bearer shares in Stréer SE. Such option rights may be
granted to members of the Management Board of Stréer SE (in this case by the
Supervisory Board only), to selected employees of Stroer SE from the levels be-
low board level and to members of the management of the companies affiliated
to Stréer SE within the meaning of sections 15 et seq. AktG. Up to 1,306,768 op-
tion rights may be granted to the members of the Management Board of
Stroer SE, up to 163,293 option rights may be granted to the employees of
Stroer SE and up to 653,384 option rights may be granted to the members of the
management of the companies affiliated with Stréer SE within the meaning of
sections 15 et seq. AktG. Pursuant to the more detailed provisions of the option
conditions, each option right entitles the holder to purchase one no-par value
bearer share representing a proportionate amount in the share capital of EUR
1.00. Each of the option rights granted has a maximum term of seven years start-
ing the day it is issued. They may be exercised four years after the day they are
issued at the earliest. Each beneficiary may exercise 50% of the option rights is-
sued to him/her at any time outside certain exercise blocking periods, provided
that (i) the closing auction price of the shares of Stroer SE in the electronic trad-
ing system XETRA of Deutsche Bdrse AG, Frankfurt am Main, is at least EUR
55.00 on five subsequent trading days within twelve months before the end of the
four year waiting period (long-term closing auction price) and the EBITDA of
the Stréer Group shown in the annual report and adjusted for special factors is at
least EUR 250,000,000.00 for the financial year ending before the end of the four
year waiting period or for the financial year preceding such financial year (per-
formance targets). In addition, a beneficiary may exercise another 10% of the
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option rights issued to him/her for each euro by which the long-term closing auc-
tion price exceeds EUR 55.00. The strike price is the average closing auction
price of the shares of Stroer SE in the electronic trading system XETRA of
Deutsche Bdrse AG, Frankfurt am Main, during the last 20 trading days before
the day the respective option right is issued (strike price). Instead of shares from
conditional capital, Stroer SE may also grant the beneficiary a cash payment in
the amount of the difference between the strike price and the closing auction
price of the shares of Stroer SE in the electronic trading system XETRA of
Deutsche Borse AG, Frankfurt am Main, on the last trading day before the exer-
cise date (exercise price). The profit earned by the beneficiary may not exceed
three times the strike price.

As a result of the change of legal form, the option rights for shares of Stréer SE
granted to the beneficiaries under the existing Share Options Programme 2013
and — subject to the adoption of the corresponding resolution by the General
Meeting held today — the Share Options Programme 2015 will become option
rights for limited partnership shares of Stréer SE & Co. KGaA. The number of
subscription rights and shares to be delivered will not change as a result of the
change of legal form. Also, the strike price payable in each case and the defined
performance targets will remain unchanged. Subject to the adoption of the reso-
lution on item 1 of the agenda, the rights arising from the options will also not be
affected by any change in the employment relationship of a beneficiary from an
employment relationship with Stréer SE to an employment relationship with
Stroer SE & Co. KGaA or with Stréer Management SE.

The conditional capitals created in respect of the subscription rights under the
Share Options Programmes 2013 and 2015 will — as adjusted by the resolutions
of the General Meeting held today, if applicable — continue to exist in Stroer SE &
Co. KGaA.

General Partner

Stroer Management SE, in which the member of the Management Board Udo
Mller holds an interest of 51% and the member of the Supervisory Board Dirk
Stroer holds an interest of 49%, will accede to Stroer SE & Co. KGaA as the sole
General Partner and will have the rights and obligations provided by law and by
the articles of association. In particular, Stroer Management SE will be authorised
to manage and represent Stréer SE & Co. KGaA. The management power of
Stroer Management SE will also include management measures outside the or-
dinary course of business. The right of the limited shareholders to object to man-
agement measures outside the ordinary course of business will be excluded in
accordance with section 164 sentence 1 of the German Commercial Code (Han-
delsgesetzbuch, HGB) (8 9 para. 2 of the articles of association of Stroer SE &
Co. KGaA — Annex 1).

Resolutions by the General Meeting, insofar as they concern the matters which,
in a partnership, necessitate the agreement of the general partner and the limited
partner, require the consent of the General Partner in accordance with the statu-
tory provisions (section 285 (2) sentence 1 AktG) (8 17 para. 6 of the articles of
association of Stroer SE & Co. KGaA — Annex 1). In accordance with the statuto-
ry provisions (section 286 (1) sentence 2 AktG), also resolutions by the General
Meeting on the adoption of the annual financial statements require the consent of
the General Partner in order to be effective (8 21 para. 5 of the articles of associ-
ation of Stroer SE & Co. KGaA — Annex 1)

The General Partner will receive from Stroer SE & Co. KGaA an annual profit-
and loss-independent remuneration in the amount of EUR 5,000.00 for the man-
agement of Stréer SE & Co. KGaA and its assumption of liability. In addition, it
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(8)

(9)

will be reimbursed for any expenses incurred by it in connection with the man-
agement of Stréer SE & Co. KGaA, including any remunerations of the board
members of Stréer Management SE (8 9 para. 3 of the articles of association of
Stroer SE & Co. KGaA — Annex 1).

Board members

The current members of the Management Board of Stroer SE are also members
of the Management Board of Stroer Management SE. These are Udo Miiller,
Christian Schmalzl and Dr. Bernd Metzner. In addition, the current members of
the Supervisory Board of Stroer SE are also members of the Supervisory Board
of Stroer Management SE. These are Christoph Vilanek, Dirk Stréer and Ulrich
Voigt.

Furthermore, the current members of the Supervisory Board of Stréer SE and
Julia Flemmerer, Michael Remagen and Martin Diederichs are proposed to be
elected by the General Meeting held today to the Supervisory Board of Stréer SE
& Co. KGaA under item 3 of the agenda.

Pursuant to section 250 UmwG, no compensation offer in accordance with sec-
tion 207 UmwG is required.

Consequences of the change of legal form for the employees and their represen-
tation

The change of legal form has no impact on the employees and their employment
relationships. The change of legal form does not mean a change of employer; the
employees’ employment agreements will continue in force unchanged. Accord-
ingly, all employer obligations arising from the employment relationships, includ-
ing all pension obligations, will remain unchanged. After the change of legal form,
the employer’s instruction powers will be exercised by Stréer SE & Co. KGaA,
represented by the General Partner Strder Management SE. Nothing changes for
the employees as a result. Employment will not be interrupted by the change of
legal form.

There exists a works council at Stréer SE only for the employees of Stréer SE in
Kassel (the relevant establishment (Betrieb) includes Stréer DERG Media GmbH
and DERG Vertriebs GmbH). Accordingly, any works agreements/shop agree-
ments apply to employees of Stréer SE only there. Those works agree-
ments/shop agreements will not be affected by the change of legal form but will
continue in force without any changes for the employees currently falling within
their scope. Also in other respects, the change of legal form will not result in any
changes under works constitution law. Stroer SE is not bound by collective bar-
gaining agreements; accordingly, the change of legal form has no consequences
in this regard. Also in other respects, no changes with regard to the employees
and their representation will result from the change of legal form.

The Supervisory Board of Stroer SE is not co-determined. Therefore, no employ-
ee representatives have been elected to the Supervisory Board of Stréer SE.
Generally, the Supervisory Board of Stroer SE & Co. KGaA will continue to be
not subject to co-determination also after the change of legal form so that no em-
ployee representatives will be elected to the Supervisory Board. However, in the
event that the number of employees of Stréer SE will exceed the threshold rele-
vant for the co-determination of employees prior to the effective date of the
change of legal form, half of the members of the Supervisory Board of Stroer SE
& Co. KGaA after the change of legal form — and after the implementation of sta-
tus proceedings (sections 96 (2), 97, 98 AktG) — would be employee representa-
tives.
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In connection with the change of legal form, no measures within the meaning of
section 194 (1) no. 7 UmwG are intended to be taken which could affect the em-
ployees of Stroer SE.

(10) The term of office of the members of the Supervisory Board of Stréer SE will end
when the change of legal form becomes effective.

Consent of Stroer Management SE to its accession as General Partner to Stroer SE &
Co. KGaA and approval of the articles of association of Stréer SE & Co. KGaA pursu-
ant to Annex 1 to this invitation to the General Meeting by Stroer Management SE

Pursuant to sections 240 (2), 221 UmwG, the consent of Strder Management SE to the
change of legal form, its declaration of accession and its approval of the articles of as-
sociation of Stroer SE & Co. KGaA are required. The declaration of consent, accession
and approval must be notarially recorded (section 193 (3) sentence 1 UmwG). The
declaration of accession and approval of the articles of association by Strder Manage-
ment SE is to be notarially recorded as follows:

LAtrium 78. Européaische VV SE (which will be renamed and referred to in the fol-
lowing as Stroéer Management SE), who is to assume the position of the sole
General Partner in Stréer SE & Co. KGaA, hereby declares its consent to the
change of legal form and its accession as General Partner to Stréer SE & Co.
KGaA. Furthermore, Stréer Management SE hereby approves the articles of as-
sociation of Stroer SE & Co. KGaA adopted under this item 2 of the agenda with
the wording attached as Annex 1 to this invitation (as amended in accordance
with the resolution adopted under this item 2 of the agenda, if applicable).”

No resolution of the General Meeting is required for this purpose.

Declaration of Stréer Management SE that the election of the auditor and of the group
auditor for the financial year 2015 shall remain in place

Pursuant to section 197 sentence 1 UmwG in conjunction with section 30 (1) AktG,
Stroer Management SE in its capacity as General Partner of Stréer SE & Co. KGaA
shall, when applying the formation provisions of the Stock Corporation Act (section 245
Abs. 2 Satz 1 UmwG, section 197 UmwG, sections 30 (1) AktG), appoint the auditor for
the first full financial year or short financial year. Accordingly, in connection with this
transformation resolution, a declaration of Stréer Management SE to that effect is to be
notarially recorded as follows:

“After the change of the legal form of Stréer SE to a Kommanditgesellschaft auf
Aktien (partnership limited by shares) proposed under this item 2 of the agenda
becomes effective, the election of the auditor and of the group auditor for the fi-
nancial year ending 31 December 2015 approved under item 5 of the agenda by
the General Meeting on 30 June 2015 shall remain in place for the 2015 financial
year.”

No resolution of the General Meeting is required for this purpose.

Consent of Stréer Management SE to the remuneration of the Supervisory Board of
Stroer SE & Co. KGaA

Pursuant to 8 15 of the articles of association of Stroer SE & Co. KGaA (Annex 1), the
remuneration of the Supervisory Board of Stroer SE & Co. KGaA is approved by the
General Meeting, subject to the consent of the General Partner. If the resolution on the
remuneration of the members of the Supervisory Board of Stroer SE & Co. KGaA pro-
posed under item 4 of the agenda is adopted, Stréer Management SE intends to give
its consent to such remuneration.

No resolution of the General Meeting is required for this purpose.
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Election of the Supervisory Board of Stréer SE & Co. KGaA

When the change in form proposed in item 2 on the agenda becomes effective, the office of
the former members of the Supervisory Board shall expire so that a re-election of the mem-
bers of the Supervisory Board of the legal holder of the new legal form, i.e. Stréer SE & Co.
KGaA, becomes necessary.

The Supervisory Board of Stroer SE currently consists of three representatives of the share-
holders in accordance with Art. 40 (2), (3) of Regulation (EC) No. 2157/2001 of the Council
dated 8 October 2001 on the Statute for a European Company (SE), Section 17 SE-
Implementation Act and Article 11 (1) of the Articles of Association of Stroer SE.

Once the change in form has become effective, the Supervisory Board of Stroer SE & Co.
KGaA shall comprise six representatives of the shareholders in accordance with Sections 95,
96, 278 (3) AktG, Article 10 (1) of the Articles of Association of Stroer SE & Co. KGaA. This
shall also apply if the number of employees of Stroer SE should exceed the relevant thresh-
old value for the purposes of employee co-determination before the change in form becomes
effective. In this case, half of the Supervisory Board of Stréer SE & Co. KGaA would be
composed of employee representatives only after conducting a status procedure (Sec-
tions 96 (2), (97), (98) AktG) (Section 31 AktG, Section 197 German Transformation of Com-
panies Act - UmwG).

Against this background, the Supervisory Board recommends that the following be adopted
for the composition of the Supervisory Board under consideration of paragraph 5.4.1 (1) of
the German Corporate Governance Code:

The following persons shall be appointed members of the Supervisory Board of

Stroer SE & Co. KGaA for a period of office up to the end of the General Meeting de-
ciding on the approval of actions for the fourth financial year after the start of the official
period of office, whereby the financial year in which the period of office starts shall not
be counted:

a) Mr Christoph Vilanek, Hamburg, CEO of freenet AG, Budelsdorf;

b) Mr Dirk Stréer, Cologne, entrepreneur, managing shareholder of Stréer AuRen-
werbung GmbH & Co. KG; Cologne;

C)  Mr Ulrich Voigt, Hennef, member of the Executive Board of the Sparkasse KoéIn-
Bonn, Cologne;

d)  Mr Martin Diederichs, Bonn, partner of the law firm Heidland, Werres, Diederichs,
Cologne;

e) Ms Julia Flemmerer, Cologne, Managing Director of the Famosa Real Estate
S.L., Ibiza, Spain

f) Mr Michael Remagen, Cologne, tax consultant and partner of the auditor and tax
consulting firm Korte, Remagen, Cologne.

The General Meeting is not tied to the nominations.

It is intended that the General Meeting shall decide on the election to the Supervisory Board
of Stroer SE & Co. KGaA by way of individual voting.
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In accordance with paragraph 5.4.3 sentence 3 of the German Corporate Governance Code,
it is pointed out that in the event of his election to the Supervisory Board, Mr Christoph Vilan-
ek is to be nominated as chairman of the Supervisory Board.

Information on item 3 on the agenda in accordance with Section 125 (1) Sentence 5
AktG and in accordance with paragraph 5.4.1 of the German Corporate Governance
Code:

The proposed candidates belong to the following other
a)  Supervisory Boards to be formed by law and/or
b)  comparable domestic and foreign Supervisory Boards of other commercial enterprises:

Mr Christoph Vilanek:

a) Netzpiloten AG, Hamburg, mobilcom-debitel GmbH, Biidelsdorf; Atrium 78. Eu-
ropaische VV SE (in future Stréer Management SE);

b) none.

Mr Dirk Stroer:

a) Atrium 78. Europaische VV SE (in future Stréer Management SE);

b) Supervisory Board of the Kdlner Aulzenwerbung Gesellschaft mit beschrénkter Haf-
tung, Cologne.

Mr Ulrich Voigt:

a) Atrium 78. Europaische VV SE (in future Stréer Management SE);

b) Supervisory Board of modernes Kéln GmbH as well as stock exchange council of the
Dusseldorf stock exchange.

Mr Martin Diederichs:
a) none;
b) Supervisory Board of DSD Steel Group GmbH, Saarlouis.

Ms Julia Flemmerer:
a) none;
b) none.

Mr Michael Remagen:
a) none;
b) none.

With respect to paragraph 5.4.1 of the German Corporate Governance Code, it is declared
that in the opinion of the Supervisory Board, Mr Christoph Vilanek and Mr Ulrich Voigt are not
in any personal or business relationships with the Company, its Group companies, the or-
gans of the Company or a major shareholder in the Company which are to be disclosed in
accordance with this recommendation. However, by way of precaution, reference is made to
the following: Mr Christoph Vilanek is CEO of freenet AG and business relationships exist
between the subsidiaries of freenet AG and companies of the Stréer Group. Furthermore, the
Sparkasse KdélnBonn on whose Executive Board Mr Voigt is a member belongs to the bank
syndicate which provides the Company with funds.

Mr Dirk Stréer is shareholder in Stréer SE and, together with Mr Udo Muller (member of the
Executive Board and shareholder of Stroer SE), shareholder in Media Ventures GmbH in
Cologne. A variety of business relationships exist between Media Ventures GmbH and other
companies of Mr Dirk Stroer, as well as companies of the Stréer group.
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Ms Julia Flemmerer is married to Mr Udo Muller (member of the Executive Board and share-
holder of Stréer SE).

Mr Michael Remagen, partner of the auditor and tax consulting firm Korte, Remagen, is in tax
matters responsible for Mr Udo Miller, Stréer SE and it's German affiliated companies as
well as Stroer AulRenwerbung GmbH & Co. KG (managing partner: Dirk Stréer). In this re-
spect business relationships exist.

Further information on the proposed candidates is to be found on the website of the Compa-
ny at http://www.stroeer.com/ under the heading “Investor Relations”, “General Meeting”.

Passing of resolution on the compensation of the members of the Supervisory Board
as from the change of legal form becoming effective

In accordance with Article 15 of the Articles of Association of Stréer SE, the compensation
for the Supervisory Board is approved by the General Meeting. Also after the change in form,
the compensation for the Supervisory Board of Stroer SE & Co. KGaA will be approved by
the General Meeting and additionally requires the consent of the personally liable partner
(Article 15 of the Articles of Association of Stroer SE & Co. KGaA — Annex 1).

In the event of a positive passing of resolution on the change in form proposed in item 1 on
the agenda of Stroer SE to a partnership limited by shares (KGaA), Executive Board and
Supervisory Board propose that the compensation of the Supervisory Board of Stréer SE &
Co. KGaA be adopted as follows:

By way of compensation for the activities in the Supervisory Board of Stroer SE & Co.
KGaA, every member of the Supervisory Board shall receive a payment of EUR 200.00
for every personal participation in a meeting or telephone conference of the Superviso-
ry Board and of its committees. However, in the case of a telephone conference, this
payment shall only be made if the telephone conference is commensurate with a meet-
ing in person in terms of its importance and scope. If several meetings or telephone
conferences take place on the same day, only one payment shall be made per day.

Furthermore, the members of the Supervisory Board of Stréer SE & Co. KGaA shall be
reimbursed with their proven appropriate expenses (in particular travel expenses) in
connection with their participation in the meetings of the Supervisory Board.

This provision on compensation for the Supervisory Board is to apply as from the change in
form of Stroer SE to a partnership limited by shares becoming effective and shall become
effective on consent of the personally liable partner.
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REQUIREMENTS FOR ATTENDANCE AT THE GENERAL MEETING AND THE EXER-
CISE OF VOTING RIGHTS

In accordance with § 17 para. 1 of the Articles of Association, only shareholders that have
properly registered in advance with the Company - and who have proved their eligibility -
have the right to attend the General Meeting and exercise voting rights.

The registration must be made in writing pursuant to § 126b of the German Civil Code
(Burgerliches Gesetzbuch - BGB) (for example by letter, fax, or e-mail) in either the German
or English language.

The authorization to participate in the General Meeting or to exercise voting rights is proved
through presenting a certificate in writing pursuant to 8 126b BGB from the custodian bank or
financial institution that validates share ownership and that is written in either the German or
English language. The verification must relate to the beginning of the 21st day before the
General Meeting, i.e. Friday, September 5, 2015, 0:00 hours (CEST) ("Record Date").

In relation to the Company, the participation in the General Meeting and the exercise of the
shareholder's voting rights is only valid if the verification has been provided.

The Company must receive both the registration and the verification in writing pursuant to §
126b BGB at the following mailing address by no later than Friday, September 18, 2015,
24:00 hours (CEST) (inbound):

Mailing address: Stroer SE
c/o Commerzbank AG
GS-MO 4.1.1 General Meetings
60261 Frankfurt am Main

Germany
E-mail: hv-eintrittskarten@commerzbank.com
Fax: +49 (0)69 / 136 26 351

After receipt of the registration and the verification of their share ownership at the previously
mentioned place of registration, the admission cards for the General Meeting will be sent to
the shareholders.

In order to ensure the timely receipt of the admission cards, we ask all shareholders to re-
guest an admission card from their custodian bank or financial institution as soon as possi-
ble. In these cases, the mailing of the registration and the verification of share ownership are
usually made by the custodian bank or financial institution. For this purpose, shareholders
who have requested an admission card for the General Meeting via their custodian bank or
financial institution usually do not have to take any additional steps. In case of doubt, share-
holders should inquire at their custodian bank or financial institution whether or not it will pro-
cess the registration and the verification of share ownership for them.

Significance of the Record Date

The Record Date is the decisive date for the scope and the exercise of the participation and
voting rights in the General Meeting. In relation to the Company, the participation in the Gen-
eral Meeting and the exercise of the voting rights as a shareholder are only valid if a verifica-
tion of share ownership has been provided by the Record Date. Changes in the share portfo-
lio after the Record Date do not have any impact on this. Shareholders who have correctly
registered and who have submitted the proper verification are permitted to participate in the
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General Meeting or to exercise voting rights even if they sell their shares after the Record
Date. Shareholders who did not own any shares prior to the Record Date, but only obtain
share ownership after the Record Date, can only participate in the General Meeting and ex-
ercise their voting rights if they obtain a power of attorney or become authorized to exercise
such right. The Record Date has no impact on the ability to sell off the shares. Furthermore,
it is not a relevant date for a possible dividend entitlement.

PROCEDURE FOR VOTING BY PROXY

The voting right can also be exercised by a proxy, for example through the custodian bank, a
shareholders' association or a named voting representative of the Company. Even in this
case, the shareholder must - as described above - register for the General Meeting and must
verify his or her share ownership in due time.

The granting of authority, its revocation and the verification of the proxy towards the Compa-
ny requires - in accordance with § 134 para. 3 sentence 3 AktG in connection with § 18 para.
2 of the Company's Articles of Association - the written form pursuant to 8 126b BGB, if nei-
ther a bank nor a shareholders' association or any other equivalent institution or person in
accordance with § 135 paras. 8 and 10 AktG has been authorized to exercise voting rights.
In order to grant power of attorney, the power of attorney form can be used. Shareholders
can find this on the back of the admission card sent to them or on the Company's homepage

at http://www.stroeer.com/, under the section "Investor Relations", "General Meeting".

The verification concerning the appointment of a proxy vis-a-vis the Company can also be
made by sending the authorization in written form pursuant to § 126b BGB to the following
address:

Mailing address: Stroer SE
c/o HCE Haubrok AG
Landshuter Allee 10
80637 Munchen (Munich)

Germany
E-mail: vollmacht@hce.de
Fax: +49 (0)89 / 210 27 289

In case of the authorization of banks or financial institutions pursuant to § 135 AktG, share-
holders' associations or other equivalent institutions or persons in accordance with § 135
paras. 8 and 10 AktG, the requirement of the text form in accordance with § 134 para. 3 sen-
tence 3 AktG does not apply.

However, the letter of authority must be verifiably registered by the proxy. However, it must
also be complete and may only contain the explanations connected with the exercise of the
voting rights. Therefore, we ask shareholders, who would like to authorize a bank, a share-
holders' association or another equivalent institution or person in accordance with § 135 pa-
ras. 8 and 10 AktG to exercise voting rights to coordinate this with the authorized person(s).

Beyond this, we offer our shareholders the ability to have their right to vote exercised at the
General Meeting - according to their instructions by a voting representative appointed by the
Company for this purpose. Even in this case, the shareholder must - as described above -
register for the General Meeting and must verify his or her share ownership in due time. If a
shareholder would like to authorize the voting representative appointed by the Company, he
must give them instructions on how the voting right should be exercised. The voting repre-
sentatives appointed by the Company are obliged to vote in accordance with the instructions
provided to them.
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The authorization of the voting representative named by the Company can be sent prior to
the General Meeting via regular mail, fax or e-mail to the following address:

Mailing address: Stroer SE
c/o HCE Haubrok AG
Landshuter Allee 10
80637 Munchen (Munich)

Germany
E-mail: vollmacht@hce.de
Fax: +49 (0)89 / 210 27 289

In case of authorizing the voting representative named by the Company, we ask the share-
holders to send the authorization along with the instructions to the previously mentioned ad-
dress by no later than Thursday, September 24, 2015, 16:00 hours (CEST). In order to
grant authority and to issue instructions to the Company's voting representative, sharehold-
ers can use the form that they will find on the back of the admission card sent to them or on
the Company's homepage at http://www.stroeer.com/, under the section "Investor Relations",
"General Meeting".

Please be aware that the voting representatives appointed by the Company do not accept
any authorizations pertaining to the entering of objections towards General Meeting resolu-
tions, for shareholders to exercise their right to speak and to ask questions, or for the presen-
tation of motions; in addition, they are not available for the voting on motions in respect of
which no proposals of the Management Board and/or Supervisory Board have been pub-
lished in the present invitation or later.

PROCEDURE FOR VOTE BY CORRESPONDENCE

Shareholders who do not want to or are unable to personally attend the General Meeting can
cast their votes in writing or by means of electronic communication by correspondence. For
this, the form located on the back of the admission card sent to shareholders or on the Com-
pany's homepage at http://www.stroeer.com/, under the section "Investor Relations", "Gen-
eral Meeting" can be used. We kindly ask the shareholders to send the votes by correspond-
ence no later than Thursday, September 24, 2015, 16:00 hours (CEST) (inbound), to the
Company via regular mail, fax or e-mail at the following address:

Mailing address: Stroer SE
c/o HCE Haubrok AG
Landshuter Allee 10
80637 Munchen (Munich)

Germany
E-mail: briefwahl@hce.de
Fax: +49 (0)89 / 210 27 289

In the case of voting by correspondence as well, timely registration and submission of proof
of ownership of the shares in accordance with the provisions in the section “REQUIRE-
MENTS FOR ATTENDANCE AT THE GENERAL MEETING AND THE EXERCISE OF VOT-
ING RIGHTS"are required.

INFORMATION REGARDING THE RIGHTS OF SHAREHOLDERS IN ACCORDANCE
WITH SECT. 56 SENTENCES 2 AND 3 SE-VO, § 50 PARA. 2 SEAG, § 122 PARA. 2,
§ 126 PARA. 1, § 127 AND § 131 PARA. 1 AKTG
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Prior to and during the General Meeting, the shareholders are entitled to the following rights,
among others. Further details can be viewed on the Company's homepage at
http://lwww.stroeer.com/, under the section "Investor Relations", "General Meeting".

Applications for items to be added to the agenda at the request of a minority in
accordance with sect. 56 sentences 2 and 3 SE-VO, 8 50 para. 2 SEAG, § 122 para. 2
AktG

Shareholders whose joint holdings reach a pro rata amount of EUR 500,000.00 of the regis-
tered share capital, corresponding to 500,000 no-par value shares, can request that items be
placed on the agenda and published. Each new item must be accompanied by a reason or a
proposal.

Requests for additional agenda items must be received by the Company in writing or in elec-
tronic form in accordance with § 126a BGB no later than Tuesday, August 25, 2015, 24:00
hours (CEST) (inbound). Requests for additional agenda items can be sent via regular mail
or e-mail to the following address:

Mailing address: Stroer SE
- Management Board-
Stroer Allee 1
50999 KoéIn (Cologne)
Germany
E-mail: hauptversammlung@stroeer.de

The applicant(s) must show in accordance with § 122 para. 2 sentence 1 and para. 1 sen-
tence 3, § 142 para. 2 sentence 2 AktG that they have held shares for a period of at least
three months. In doing so, the Company will - concerning the applicable time for attaining this
minimum holding period — decide in favor of any applicant by basing it on the day of the
General Meeting and by determining that an issued proof of ownership since Thursday,
June 25, 2015 is to be treated as sufficient.

Shareholders' counter-motions and proposals for election by shareholders in accord-
ance with 88 126 para. 1 and 127 AktG

Each shareholder can submit a counter-motion to the Company against proposals made by
the Management Board and/or Supervisory Board in respect of a specific agenda item, as
well as proposals for election.

Shareholders' counter-motions and proposals for election by shareholders that have been
received by the Company no later than Thursday, September 10, 2015, 24:00 hours
(CEST) (inbound),via regular mail, fax or e-mail at the following address:

Mailing address: Stroer SE
- Legal Department -
Stroer Allee 1
50999 KoéIn (Cologne)

Germany
Fax: +49 (0)2236 / 9645 69 106
E-mail: gegenantraege@stroeer.de

will, together with the name of the shareholder and the grounds - which however are not
necessary for proposals for election - as well as any statement by the management, be made
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accessible immediately upon receipt on the Company's homepage at

non

http://lwww.stroeer.com/, under the section "Investor Relations", "General Meeting".

Counter-motions and proposals for election which are not addressed to the aforementioned
Company's address or which arrive after Thursday, September 10, 2015, 24:00 hours
(CEST) (inbound) as well as counter-motions without sufficient justification, will not be pub-
lished on the Internet by the Company.

Furthermore, proposals for election are only made accessible if they contain the name, pro-
fession, and place of residence of the nominated person; for proposals for election of Super-
visory Board members, the additional information concerning their memberships in other
supervisory boards required to be established by law must be included.

The Company can refrain from making a counter-motion and its grounds or a proposal for
election accessible if one of the conditions of exclusion of § 126 para. 2 AktG exists. The
conditions of exclusion are available on the Company's homepage at
http://lwww.stroeer.com/, under the section "Investor Relations", "General Meeting".

A vote on a counter-motion or counter-suggestion regarding a proposal for election in the
General Meeting assumes that the counter-motion or counter-suggestion regarding a pro-
posal for election had been posed verbally during the General Meeting.

The right of every shareholder to submit verbal counter-motions concerning the various
agenda items or counter-suggestions to proposals for election - even without the prior and
timely notice to the Company - remains unaffected.

Right to inform shareholders in accordance with § 131 para. 1 AktG

If requested, each shareholder has the right to receive information from the Management
Board regarding the activities of the Company, including the legal and commercial relation-
ships with affiliated companies as well as the state of the Group and the companies included
in the consolidated financial statements insofar as this is necessary to make an appropriate
assessment of the agenda items. Informational requests are generally made verbally during
the General Meeting within the framework of the discussion. In accordance with § 19 para. 3
of the Articles of Association, the chairman of the meeting has the right to limit the question
and discussion period of a shareholder and can determine a further course of action. In addi-
tion, the Management Board can, in cases regulated under 8§ 131 para. 3 AktG, opt out of
providing any information. These cases are depicted on the Company's homepage at

non

http://lwww.stroeer.com/, under the section "Investor Relations", "General Meeting".

INFORMATION AND DOCUMENTS REGARDING THE GENERAL MEETING

This invitation to the General Meeting, the availability of documents as required by law, ap-
plications as well as proposals for election from shareholders as well as additional infor-
mation and further explanations regarding above-mentioned shareholders' rights in accord-
ance with sect. 56 sentences 2 and 3 SE-VO, § 50 para. 2 SEAG, 88 122 para. 2, 126 para.
1, 127 and 131 para. 1 AktG, especially in relation to the participation in the General Meet-
ing, voting by correspondence and regarding authorization and issuing instructions, are
available - from the time of calling the General Meeting - on the Company’s homepage at

non

http://lwww.stroeer.com/, under the section "Investor Relations", "General Meeting".

The documents made available as required by law will also be available at the General Meet-
ing.
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After the General Meeting, the voting results will also be published by the Company on its
homepage.

Together with their admission cards, the shareholders will be given further details regarding
the participation in the General Meeting, voting by correspondence as well as regarding au-
thorization and issuing instructions.

NUMBER OF SHARES AND VOTING RIGHTS

At the time of calling the General Meeting the registered share capital of the Company is
divided into 48,869,784 no-par value bearer shares, all of which have one voting right. At the
time of calling the General Meeting, all 48,869,784 of the Company's issued no-par value
shares include the right to attend and the right to vote, which is why the total number of the
Company's voting shares is 48,869,784 at the time of calling the General Meeting. At the
time of this calling, the Company does not possess any own shares.

COLOGNE, August 2015

STROER SE
MANAGEMENT BOARD
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Annex 1 to the invitation to the Extraordinary General Meeting of Stroer SE on September

25, 2015

Avrticles of Association of Stroer SE & Co. KGaA

(1)

()
3)

(1)

(2)

l.
GENERAL PROVISIONS

§1
COMPANY’S NAME, REGISTERED OFFICE AND TERM

The Company has the name
Stroer SE & Co. KGaA.
The Company's registered office is situated in Cologne.

The Company has been established for an unlimited period.

§2
CORPORATE PURPOSE

The Company’s purpose is that of a management holding, i.e. the grouping of compa-
nies, advising these companies and performing other business management tasks as
well as providing services for companies that are active in the following areas:

(a) Advertising in relation to all types of advertising media — particularly in the exter-
nal and online segments — by way of management of the advertising media in
guestion and brokerage and marketing of advertising space, including the (ongo-
ing) development of suitable technology,

(b) All types of media — particularly in the online segment — including the operation
and marketing of online portals for information, communication (including social
networks), entertainment (including videos and games) and e-commerce (includ-
ing marketing of products and provision of all types of services).

The Company may also itself operate in the business areas indicated in para. (1); in
particular, it may enact any transactions and measures associated with the aforesaid
activities. The Company may hold interests in other companies of the same or similar
nature, nationally and internationally; it may found, purchase and sell such companies;
the Company may found, purchase, manage and sell interests in any companies for in-
vestment purposes and limit itself to the management of these interests. The Company
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may provide guarantees or loans to companies in which it holds a direct or indirect in-
terest; it may assume their liabilities or otherwise support them.

§3
ANNOUNCEMENTS AND TRANSMISSION OF INFORMATION

Announcements by the Company shall be published in the German Federal Gazette
(Bundesanzeiger).

The Company may also transmit information to the shareholders of the Company via
remote data transmission.

I.
SHARE CAPITAL AND SHARES

§4
AMOUNT AND STRUCTURE OF THE SHARE CAPITAL

The share capital of the Company amounts to EUR 48,869,784.00 (in words: forty eight
million eight hundred and sixty-nine thousand seven hundred eighty-four euros).

It is divided up into 48,869,784 (in words: forty eight million eight hundred and sixty-
nine thousand seven hundred eighty-four) no-par shares.

The existing share capital as of the Company’s transformation into a stock corporation
(Aktiengesellschaft) was contributed through a Change of Legal Form of the legal entity
with the previous legal form, Stréer Out-of-Home Media GmbH, seated in Cologne
(commercial register section B 25192).

The existing share capital as of the Company’s transformation into a European compa-
ny (Societas Europaea, SE) was contributed through a Change of Legal Form of the
legal entity with the previous legal form, Stréer Media AG, seated in Cologne (commer-
cial register section B 41548).

The existing share capital as of the Company’s transformation into a partnership limited
by shares (Kommanditgesellschaft auf Aktien, KGaA) was contributed through a
Change of Legal Form of the legal entity with the previous legal form, Stroer SE, seat-
ed in Cologne (commercial register section B 82548).
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§5
AUTHORISED CAPITAL 2014

The General Partner is authorised with the consent of the Supervisory Board to in-
crease the share capital of the Company one or more times in the period to 17 June
2019 by a total amount of up to EUR 18,938,495.00 (in words: eighteen million nine
hundred and thirty-eight thousand four hundred ninety-five euros) by issuing up to
18,938,495 (in words: eighteen million nine hundred and thirty-eight thousand four
hundred ninety-five) new no-par-value bearer shares in return for contributions in cash
and/or contributions in kind (Authorised Capital 2014), but not exceeding the amount
and the number of shares corresponding to the value of the Authorised Capital pursu-
ant to section 5 (1) of the Articles of Association of Stréer SE which is still available as
of the Change of Legal Form of Stroer SE to become a partnership limited by shares,
pursuant to the transformation resolution adopted on 25 September 2015.

As a matter of principle, the shareholders must be granted a right of subscription. The
statutory subscription right may also be granted through the bank or a company acting
in accordance with section 53 (1) sentence 1 or section 53b (1) sentence 1, para. 7 of
the German Banking Act (Gesetz Uber das Kreditwesen, KWG) accepting the new
shares subject to an obligation to offer them indirectly to the shareholders for subscrip-
tion in accordance with section 186 (5) of the German Stock Corporation Act (Aktieng-
esetz, AktG). However, the General Partner is authorised with the consent of the Su-
pervisory Board to exclude the shareholders’ statutory subscription right in case of one
or more capital increases within the scope of the Authorised Capital,

(i)  to exclude fractional amounts from the subscription rights of the shareholders;

(i)  if the capital increase is made in return for contributions in kind, in particular — but
not restricted to — the purchase of companies, parts of companies or interests in
companies;

(i) in the event that the capital increase is made in return for contributions in cash
and at the time when the final subscription amount is determined, the subscrip-
tion amount for the new shares is not significantly lower than the market price for
previously listed shares of the same class and with the same terms of issue, in
accordance with sections 203 (1) and (2), 186 (3) sentence 4 AktG, and the pro-
portional amount of the share capital allocated to the issued new shares in ac-
cordance with this clause (iii) — while excluding the subscription right in accord-
ance with section 186 (3) sentence 4 AktG — does not exceed a total of 10% of
the share capital either when this authorisation becomes effective or as of its uti-
lisation. The proportional amount of the share capital allocated to new or treasury
shares which have been issued or sold since 18 June 2014 — subject to a simpli-
fied exclusion of the subscription right pursuant to or in accordance with section
186 (3) sentence 4 AktG — must be added to this maximum amount, as well as
the proportional amount of the share capital allocated to shares which relate to
option and/or conversion rights and/or conversion obligations from bonds or par-
ticipation rights which have been issued since 18 June 2014 subject to applica-
tion, mutatis mutandis, of section 186 (3) sentence 4 AktG; and/or

(iv) insofar as is necessary, to grant subscription rights for the new shares to the rel-
evant extent, to bearers of warrants or creditors of convertible bonds or participa-
tion rights with conversion or option rights which are issued by the Company or
by companies dependent on the Company or in which the Company holds the
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majority of shares, to the extent that they would have been thus entitled after ex-
ercising the option or conversion rights or upon fulfiiment of the conversion re-
guirement.

With the consent of the Supervisory Board, the General Partner shall determine other
contents of the rights of the shares, the subscription amount, the price to be paid for
the new shares, and the other conditions for the issue of the shares.

The Supervisory Board is entitled to amend the Articles of Association if such amend-
ments only relate to its wording after a complete or partial increase of the share capital
from the Authorised Capital or upon expiry of the authorisation period.

§6
CONDITIONAL CAPITAL 2013

The share capital shall be conditionally increased by an amount of up to EUR
3,176,400 through the issuance of up to 3,176,400 no-par-value bearer shares (Condi-
tional Capital 2013). However, this conditional capital increase applies up to the
amount and number of shares in whose value the conditional capital increase pursuant
to section 6A (1) of the Articles of Association of Stroer SE has not yet been performed
as of the Change of Legal Form of Stréer SE to become a partnership limited by
shares, pursuant to the transformation resolution adopted on 25 September 2015. The
conditional capital increase will be used solely to grant rights to the holders of share
option rights under the 2013 Share Options Programme which the Management Board
has been authorised to issue through the resolution passed at the General Meeting on
8 August 2013. The conditional capital increase will only be implemented provided that
the holders of share option rights granted on the basis of the authorisation provided by
the General Meeting on 8 August 2013 and pursuant to the transformation resolution
passed by the General Meeting on 25 September 2015 exercise these share option
rights and the Company does not fulfil these share option rights by means of a cash
payment.

The new shares will participate in the profits from the beginning of the business year for
which no resolution has yet been passed by the General Meeting concerning the utili-
sation of the accumulated profit as of issuance of the new shares.

With the consent of the Supervisory Board, the General Partner is authorised to deter-
mine the further details of how the conditional capital increase is to be implemented un-
less share option rights and shares are to be issued to members of the Management
Board of the General Partner; in this latter case, the Supervisory Board will stipulate
the further details of how the conditional capital increase is to be implemented.

The Supervisory Board is authorised to amend the wording of the Articles of Associa-
tion in accordance with the capital increase from the Conditional Capital 2013.
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§7
BEARER SHARES, SHARE CERTIFICATES

The shares in the Company will be issued as bearer shares. This also applies for new
shares in case of capital increases, unless resolved otherwise.

The General Partner shall determine the form and content of share certificates and any
dividend warrants and renewal coupons with the consent of the Supervisory Board.
The share certificates shall be solely signed by the General Partner. The same applies
for bonds and profit participation certificates, renewal coupons and interest coupons.

The shareholders’ right to have their shares embodied in certificates is excluded insofar
as this is permitted by law and unless certificates are required under the rules applica-
ble at a stock exchange where the shares are admitted to trading. The Company may
issue share certificates that represent individual shares (single shares) or several
shares (global shares).

II.
ORGANISATION OF THE COMPANY

A.
GENERAL PARTNER

§8

GENERAL PARTNER, SPECIAL CONTRIBUTION, LEGAL RELATIONSHIPS, WITH-

DRAWAL

The General Partner is

Stréer Management SE
(currently operating as Atrium 78. Européische VV SE)

whose registered office is situated in Dusseldorf.

The General Partner has not provided any special contribution. It does not share in the
Company’s profit or loss or hold any interest in its assets.

The General Partner shall withdraw from the Company once the shareholders of the
General Partner jointly hold less than 10 per cent of the Company’s share capital, di-
rectly or indirectly through a company which is dependent in accordance with section
17 (1) AktG or is a controlled company in accordance with section 290 (2) of the Ger-
man Commercial Code (Handelsgesetzbuch, HGB), for a period of more than one
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week. This will not apply if the Company holds all of the shares in the General Partner.

a) Should a single person who is not a member of the Miller or Stroer families
gain controlling influence over the General Partner within the meaning of sec-
tion 17 (1) AktG or section 290 (2) HGB and fail to submit a takeover or mandatory bid
to the Company’s shareholders pursuant to the following section b) and in other re-
spects in accordance with the provisions of the German Securities Acquisition and
Takeover Act (Wertpapierwerbs- und Ubernahmegesetz, WpUG) within three months
of acquiring such controlling influence, the General Partner will withdraw from the
Company upon expiry of the above-mentioned three-month period. As well as Mr. Udo
Miuller and Mr. Dirk Stroer, the members of the Muller and Stroer families also com-
prise all persons who are spouses, partners or direct relatives of Mr. Udo Miller and
Mr. Dirk Stroer.

b) Should the person acquiring controlling influence provide a consideration in re-
turn for obtaining this controlling influence (control premium), the minimum price calcu-
lated in accordance with WpUG for the takeover or mandatory bid shall be increased
by the control premium granted pro rata for the shares issued in the Company, with the
control premium equally apportioned to all of the shares issued in the Company. The
control premium is the difference between

0] the value of the total consideration agreed within the scope of the legal trans-
action through which this person acquires controlling influence, including any
associated transactions (in particular, the simultaneous acquisition of shares
in the General Partner and of shares in the Company),

and
(i) the total amount resulting on the following basis:

) If the person acquiring controlling influence thus acquires shares in the
General Partner, the portion of the balance-sheet equity of the General
Partner corresponding to the shares purchased, in accordance with the
annual financial statements of the General Partner most recently pub-
lished before such controlling influence was acquired and

o If the person acquiring controlling influence thus acquires shares in the
Company, the product of multiplying (x) the number of shares acquired
by (y) the minimum price for the takeover or mandatory bid, calculated in
accordance with WpUG.

If the difference is negative, the control premium shall be zero euros.

C) A statutory obligation for the purchaser of the shares in the Company and in
the General Partner to submit a takeover or mandatory bid to the Company’s share-
holders shall remain unaffected.

The General Partner shall also withdraw from the Company upon providing notice of
termination. Notice of termination must be provided to all of the limited shareholders at
the General Meeting, or outside of the General Meeting to the chairman of the Supervi-
sory Board or his deputy. It may only be declared as of the end of a business year,
subject to a notice period of at least six months.

The other grounds prescribed by law for the General Partner’s withdrawal shall remain
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unaffected.

Should the General Partner withdraw from the Company or if its withdrawal is foresee-
able, the Supervisory Board is entitled and obliged to adopt — without delay or as of the
General Partner’s withdrawal — as the Company’s new General Partner a corporation
(Kapitalgesellschaft) which is wholly owned by the Company. In the event that the
Company’s General Partner withdraws without the Company adopting such new Gen-
eral Partner, the Company’s shareholders alone shall temporarily manage the Compa-
ny. In this case, the Supervisory Board must without delay appoint a substitute repre-
sentative which will represent the Company until a new General Partner is adopted
pursuant to sentence 1 of this paragraph, in particular as of the acquisition or founding
of this General Partner. The Supervisory Board is entitled to revise the Articles of As-
sociation in accordance with the change of General Partner.

In case of a continuation of the Company pursuant to 8 8 (7) of the Articles of Associa-
tion or if all of the shares in the General Partner are held by the Company either direct-
ly or indirectly, an extraordinary General Meeting or the next regular General Meeting
will decide on the Company’s Change of Legal Form to become a European company
(Societas Europaea, SE) or a stock corporation. A simple majority of the votes cast will
suffice for the resolution on this Change of Legal Form. The General Partner is obliged
to agree to such resolution passed by the General Meeting approving this Change of
Legal Form.

§9
MANAGEMENT AND REPRESENTATION OF THE COMPANY

The Company is represented by its General Partner. The Company is represented by
its Supervisory Board in relation to its General Partner.

The Company’'s General Partner is responsible for its management. The management
powers of the General Partner include extraordinary management measures. The
shareholders’ right to agree to extraordinary management measures at the General
Meeting is excluded. Section 164 sentence 1, 2™ half-sentence HGB and sec-
tion 111 (4) sentence 2 AktG shall not apply in respect of the management of the
Company’s business.

For its management of the Company and its assumption of liability, the General Partner
shall receive from the Company annual remuneration in the amount of EUR 5,000. It
shall also be reimbursed any expenses which it incurs in connection with its manage-
ment of the Company’s business.
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B.
SUPERVISORY BOARD

§10
COMPOSITION, TERM OF OFFICE AND RESIGNATION FROM OFFICE

The Supervisory Board consists of six members.

The Supervisory Board members are elected for the period up to the end of the Gen-
eral Meeting granting discharge for the fourth business year since the commencement
of their term of office, but for a maximum period of six years. The business year in
which the term of office commences is not included in this calculation. The General
Meeting may specify a shorter term of office. Members may be re-elected.

The General Meeting may appoint replacement members for the Supervisory Board
members which it elects. These replacement members will become members of the
Supervisory Board following their designation by the General Meeting, to take the place
of members of the Supervisory Board who have left office prematurely. If a replace-
ment member replaces a Supervisory Board member who has left office, his term of of-
fice shall expire at the end of the next General Meeting held since his appointment to
office, if a replacement member is elected at this General Meeting. If no replacement
member is elected at the General Meeting, the office of the replacement member will
be extended until the end of the term of office of the Supervisory Board member who
left office prematurely.

Supervisory Board members or replacement members may resign from the Superviso-
ry Board even without good cause, by giving written notification to the General Partner
while notifying the chairman of the Supervisory Board or, in case the chairman resigns,
his deputy, with a notice period of one month. The right to resign from office for good
cause shall remain unaffected.

§11
CHAIRMAN AND DEPUTY CHAIRMAN

Following the regular General Meeting at the end of which the term of office of the
members elected at the General Meeting begins, a Supervisory Board meeting shall
take place which need not be specially convened. The Supervisory Board will elect a
chairman and a deputy chairman out of its members, for the duration of their respective
term of office.

In the event that the chairman or the deputy chairman leaves office prematurely, the
Supervisory Board shall re-elect a new chairman or deputy chairman without delay for
the remainder of this person’s term of office.

In the event that the chairman and the deputy chairman are unable to carry out their
responsibilities, the oldest member of the Supervisory Board (in terms of age) shall
take on these responsibilities for the period of their incapacity.

34



(1)

(2)

3)

(4)

(5)

(6)

(7)

(8)

This document is a convenience translation of the German original. In case of discrep-
ancy between the English and German versions, the German version shall prevail.

§12
CONVOCATION AND PASSING OF RESOLUTIONS

The chairman of the Supervisory Board or, in the event that he is unavailable, his
deputy shall convene the meetings of the Supervisory Board and determine the venue
for such meetings. The invitation to meetings shall be submitted in writing (e.g. by let-
ter, fax or e-mail) to the last address given to the General Partner. In urgent cases, the
chairman may convene meetings by telephone.

The invitation should be made with a notice period of 14 days and stipulate the items of
the agenda. In urgent cases, the notice period may be shortened. The working docu-
ments shall be made accessible to the members of the Supervisory Board in good
time, if possible together with the invitation to attend the meeting. The date on which
the invitation is sent is authoritative for the calculation of the aforesaid notice period.

The Supervisory Board will be quorate if at least three members participate in the pass-
ing of resolutions. A member will participate in the passing of resolutions even in case
of his abstention.

Resolutions of the Supervisory Board shall be passed with a simple majority of the
votes cast unless mandatorily stipulated otherwise by law. Abstentions and votes not
cast will not be considered votes cast. In case of a tied vote, the chairman of the Su-
pervisory Board shall have the casting vote; this also applies during elections. In the
event that no chairman is appointed or the chairman does not participate in the voting,
a motion will be considered to have been rejected in the event of a tied vote.

The resolutions of the Supervisory Board are made regularly during meetings. Resolu-
tions outside of the scope of meetings may also be made orally, by telephone, in writ-
ing, by fax, by e-mail or by other usual means of communication, in particular via video
conferencing, if all members of the Supervisory Board participate in the resolution or if
the chairman of the Supervisory Board decides upon this form of voting and no mem-
ber of the Supervisory Board objects to it within a reasonable time limit determined by
the chairman.

Absent members of the Supervisory Board may participate in resolutions of the Super-
visory Board by having other members of the Supervisory Board submit their written
voting instructions. They may also submit their vote during a meeting or retrospectively,
within a reasonable time limit determined by the chairman of the Supervisory Board, by
telephone, fax, e-mail or by other usual means of telecommunication, in particular via
video conferencing, as long as no member of the Supervisory Board present objects to
this form of voting.

The chairman is authorised to submit declarations of intent that are necessary to exe-
cute the resolutions of the Supervisory Board on behalf of the Supervisory Board. The
chairman is authorised to accept declarations on behalf of the Supervisory Board. If the
chairman is unable to do so, his deputy will be thus authorised.

Minutes must be prepared for each meeting of the Supervisory Board and must be
signed by the chairman. The minutes must indicate the venue and date of the meeting,
the participants, the items on the agenda, the main contents of the meeting and the
resolutions passed by the Supervisory Board. Resolutions passed outside of meetings
will be recorded in writing by the chairman, and these minutes must be distributed to all
of the members of the Supervisory Board without delay.
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§13
RIGHTS AND OBLIGATIONS OF THE SUPERVISORY BOARD

The Supervisory Board shall have the rights and obligations prescribed in mandatory
legal provisions and these Articles of Association.

The Supervisory Board monitors the General Partner's management of the Company.
The General Partner must regularly report to the Supervisory Board. In addition, the
Supervisory Board may require a report for good cause insofar as this relates to a
business transaction of the Company or an affiliate of the Company which may signifi-
cantly influence the Company’s position.

Insofar as the Company holds an interest in the General Partner, the Supervisory
Board will exercise any rights of the Company arising from and in connection with this
interest.

The Supervisory Board is authorised to resolve amendments to the Articles of Associa-
tion that relate solely to its wording.

§14
RULES OF PROCEDURE OF THE SUPERVISORY BOARD

The Supervisory Board shall adopt its rules of procedure within the framework of the statuto-
ry regulations and the provisions of these Articles of Association.

§15
REMUNERATION

The remuneration for the members of the Supervisory Board is approved by the General
Meeting, subject to the consent of the General Partner.

(1)

C.
GENERAL MEETING

§16
VENUE AND CONVOCATION

The General Meeting will be convened by the General Partner insofar as other persons
are authorised to do so by law. At the discretion of the convening body, it shall be held
either at the registered office of the Company, at the registered office of a German
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stock exchange or in a German city with a population of more than 100,000.

The General Meeting must be convened at least 30 days prior to the date upon whose
expiry the shareholders must have registered for the General Meeting (cf. § 17). This
time limit does not include the date of convocation of the meeting and the date by
which the shareholders must register in advance of the General Meeting.

§17
PARTICIPATING IN/TRANSMISSION OF THE GENERAL MEETING

Only those shareholders who register in due time prior to the General Meeting and who
document their entitlement to take part in and vote at the General Meeting shall be
admitted to take part in the General Meeting and to exercise their voting right.

This registration must arrive in writing (section 126b of the German Civil Code (Burger-
liches Gesetzbuch, BGB)) at the Company or at an office that has been authorised to
take receipt at the address given when the meeting was convened, at least six days
prior to the General Meeting. A shorter time limit — expressed in terms of a certain
number of days — may be specified in the notice of convocation of the General Meet-

ing.

The custodian bank must document each shareholder’s entitlement by means of proof
of his share ownership in written form (section 126b BGB) and in German or English.
This documentation must relate to the start of the 21 day prior to the General Meeting
(record date) and must arrive at the designated office at least six days in advance of
the General Meeting. A shorter time limit — expressed in terms of a certain number of
days — may be specified in the notice of convocation of the General Meeting.

The date of the General Meeting and the date of receipt of the registration and/or doc-
umentation will not be taken into consideration in calculating the time limits. The details
of this registration and documentation will be announced in the notice of convocation of
the General Meeting.

The chairman of the General Meeting may permit video and audio transmission of the
General Meeting by electronic media, as stipulated by him in detail, provided that this
was announced in the notice of convocation of the General Meeting.

The resolutions passed by the General Meeting shall require the consent of the Gen-
eral Partner insofar as they relate to matters for which the consent of the General Part-
ner and the limited partners is required in case of a limited partnership. Insofar as the
resolutions passed by the General Meeting require the consent of the General Partner,
the General Partner shall declare at the General Meeting whether it will grant or refuse
this consent.
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§18
VOTING RIGHTS

Each share confers one vote at the General Meeting.

Voting rights may be exercised by authorised proxies. The authorised proxy may also
be a proxy appointed by the Company. Unless simplifications are permitted by law or
the Company has permitted such simplifications in the notice of convocation, this au-
thorisation must be granted in writing (section 126b BGB).

The General Partner may stipulate in the notice of convocation of the General Meeting
that shareholders are entitled to submit their votes in writing or by means of electronic
communication without attending the General Meeting (vote by mail). The General
Partner may also stipulate provisions regarding the procedure.

§19
CHAIRING OF THE GENERAL MEETING

The chairman of the Supervisory Board shall chair the General Meeting; in case of his
incapacity, he will appoint a member of the Supervisory Board to take his place. In the
event that the chairman of the Supervisory Board has not appointed a member of the
Supervisory Board or if this member is likewise unavailable, the members of the Su-
pervisory Board shall determine the chairman of the General Meeting from among their
members.

The chairman shall conduct the proceedings and determine the order of the agenda as
well as the type and form of voting.

With regard to the right of the shareholders to speak and submit questions, the chair-
man may appropriately limit the time available for shareholders and stipulate further
rules in this regard.

§20
PASSING OF RESOLUTIONS

The resolutions of the General Meeting shall be passed with a simple majority of the votes
cast, unless a larger majority is mandatorily stipulated by law or in these Articles of Associa-
tion. As far as the German Stock Corporation Act additionally prescribes for passing of reso-
lutions a majority of the share capital to be represented during the passing of the resolution,
a simple majority of the share capital represented will be sufficient insofar as this is permitted
by law.
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V.
ANNUAL FINANCIAL STATEMENTS

§21
BUSINESS YEAR, ACCOUNTING

The business year is the calendar year.

Within the first three months of the business year, the General Partner shall prepare
the annual financial statements for the past business year (balance sheet in addition to
the profit and loss account and notes) and the management report as well as the con-
solidated financial statements and the group management report and submit these to
the auditor.

The Supervisory Board shall issue the auditors’ audit engagement. The General Part-
ner will be granted the opportunity to respond before the auditors’ audit report is for-
warded to the Supervisory Board.

Together with the presentation of the annual financial statements and the management
report, the consolidated financial statements and the group management report as well
as the auditor’s audit report, the General Partner shall provide the Supervisory Board
with its proposal for utilisation of the accumulated profit for review. The Supervisory
Board will notify the General Meeting of the outcome of its review in writing.

The annual financial statements will be approved by means of a resolution passed by
the General Meeting, with the consent of the General Partner.

§22
UTILISATION OF THE NET PROFIT FOR THE YEAR

In preparing the annual financial statements, the General Partner may transfer up to
half of the net profit for the year into other retained earnings. It is also authorised to
transfer further amounts up to 100% of the net profit for the year into other retained
earnings as long as and as far as the other retained earnings do not exceed half of the
share capital and will not do so even after this transfer.

To calculate the portion of the net profit for the year that must be transferred into other

retained earnings in accordance with para. (1), the allocations to the statutory reserve
and losses carried forward must be deducted in advance.
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§23

UTILISATION OF PROFITS AND CALCULATION OF THE SHAREHOLDERS’ PROFIT

1)

(2)

3)

4)

(5)
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2)

3

SHARES

The General Meeting shall resolve the utilisation of the accumulated profit indicated in
the approved annual financial statements.

The General Meeting may resolve dividends in kind instead of or in addition to a cash
dividend if such dividends in kind are traded on a market in the sense of section 3 (2)
AktG.

The shareholders’ profit shares shall be determined on the basis of their proportion of
the share capital.

In the event of a capital increase, the profit sharing can be determined in deviation from
section 60 (2) sentence 3 AktG.

Upon expiry of a business year, with the consent of the Supervisory Board the General
Partner may distribute an interim dividend to the shareholders within the framework of
section 59 AktG.

V.
TRANSFORMATION COSTS; SEVERABILITY

The costs for the legal form-changing transformation of Stréer Media AG to become
Stroer Media SE shall be assumed by the Company up to an estimated total amount of
EUR 3 million.

The costs for the legal form-changing transformation of Stréer SE to become Stréer SE
& Co. KGaA shall be assumed by the Company up to an estimated total amount of
EUR 1 million.

If one or more provisions of these Articles of Association are wholly or partially void or
invalid, this shall not affect the validity of the remainder of the Articles of Association.
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adscale GmbH

Adscale Laboratories Ltd.

ADselect GmbH

AD-Vice sp. z 0.0.

Arge Schonefeld GbR

AWG Digita GmbH

BBelements sp. z 0.0.

blowUP media Belgium BVBA

BlowUP MediaBenelux B.V.

blowUP media espana SA.

BlowUP Media GmbH

BlowUP Media UK Ltd.

Business Advertising GmbH
CITY-DESING Gesdllschaft fur Aussenwerbung mbH
Content Fleet GmbH

CulturPlak Marketing GmbH

DERG Vertriebs GmbH

DSM Deutsche Stadte Medien GmbH

DSM Krefeld Aulsenwerbung GmbH

DSM Rechtegesellschaft mbH

DSM Werbetrager GmbH & Co. KG

DSM Zeit und Werbung GmbH
DSMDecaux GmbH

ECE flatmedia GmbH

Erdbeerlounge GmbH

evidero GmbH

Evolution MediaNet Sp. z 0.0.
Fahrgastfernsehen GmbH

GAN Stroer GmbH

GIGA Digital AG

GIGA Fixxoo GmbH

GIGA Kino GmbH

Hamburger Verkehrsmittel-Werbung GmbH
iBillBoard Internet Reklam Hizmetleri ve Bilism Te-
knolijileri A.S.

iBillBoard Poland sp. z 0.0.

INFOSCREEN GmbH

Internet Billboard a.s.

Intren Kft.

Ko6lner Aulenwerbung GmbH

Konya Inter Tanitim ve Reklam Hizmetleri A.S.
Kultur-Medien Hamburg GmbH Gesellschaft fur Kul-
turinformationsanlagen

Linkz A.S.
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MBR Targeting GmbH

mediateam Werbeagentur GmbH/SMD GbR
Objektif Kentvizyon Reklam Pazarlama Tic. Ltd. Sti.
OnlineFussballManager GmbH

Pacemaker AOS GmbH

PRIME Networks GmbH

RegioHelden GmbH

RZV Digita A.S.

SEM A.S.

SMD Rechtegesell schaft mbH

SMD Werbetrdger GmbH & Co. KG

SRG Rechtegesell schaft mbH

SRG Werbetrager GmbH & Co. KG
Stréer DERG Media GmbH

Stroer Deutsche Stadte Medien GmbH
Stroer Digital Group GmbH

Stroer Digital International GmbH

Stroer Digital Media GmbH

Stréer Digital Polskasp. z 0.0.

Stroer Entertainment Web GmbH

Stroer KAW GmbH

Stroer Kentvizyon Reklam Pazarlama A.S.
Stroer Kulturmedien GmbH

Stréer Media Deutschland GmbH

Stroer Media sp. z o.k.

Stréer Media sp. z 0.0.

Stréer Mobile Media GmbH

Stroer NetherlandsB.V.

Stroer Netherlands C.V.

Stroer Polska sp. z 0.0.

Stréer Primetime GmbH

Stroer Sales & Services GmbH

Stroer SE

Stroer Content Group GmbH

Stroer Werbetradgerverwaltungs GmbH
Trierer Gesellschaft fur Stadtmdblierung mbH
TUBE ONE Networks GmbH

Webguidez Entertainment GmbH

X-City Marketing Hannover GmbH
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(1)

)
®3)

(1)

2

l.
GENERAL PROVISIONS

81
COMPANY’S NAME, REGISTERED OFFICE AND TERM

The Company has the name
Stroer SE & Co. KGaA.
The Company's registered office is situated in Cologne.

The Company has been established for an unlimited period.

§2
CORPORATE PURPOSE

The Company’s purpose is that of a management holding, i.e. the group-
ing of companies, advising these companies and performing other busi-
ness management tasks as well as providing services for companies
that are active in the following areas:

(@) Advertising in relation to all types of advertising media — particularly
in the external and online segments — by way of management of
the advertising media in question and brokerage and marketing of
advertising space, including the (ongoing) development of suitable
technology,

(b) All types of media — particularly in the online segment — including
the operation and marketing of online portals for information, com-
munication (including social networks), entertainment (including
videos and games) and e-commerce (including marketing of prod-
ucts and provision of all types of services).

The Company may also itself operate in the business areas indicated in
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para. (1); in particular, it may enact any transactions and measures as-
sociated with the aforesaid activities. The Company may hold interests in
other companies of the same or similar nature, nationally and interna-
tionally; it may found, purchase and sell such companies; the Company
may found, purchase, manage and sell interests in any companies for
investment purposes and limit itself to the management of these inter-
ests. The Company may provide guarantees or loans to companies in
which it holds a direct or indirect interest; it may assume their liabilities or
otherwise support them.

§3
ANNOUNCEMENTS AND TRANSMISSION OF INFORMATION

Announcements by the Company shall be published in the German Fed-
eral Gazette (Bundesanzeiger).

The Company may also transmit information to the shareholders of the
Company via remote data transmission.

Il
SHARE CAPITAL AND SHARES

§4
AMOUNT AND STRUCTURE OF THE SHARE CAPITAL

The share capital of the Company amounts to EUR 48,869,784.00 (in
words: forty eight million eight hundred and sixty-nine thousand seven
hundred eighty-four euros).

It is divided up into 48,869,784 (in words: forty eight million eight hun-
dred and sixty-nine thousand seven hundred eighty-four) no-par shares.

The existing share capital as of the Company’s transformation into a
stock corporation (Aktiengesellschaft) was contributed through a Change
of Legal Form of the legal entity with the previous legal form, Stréer Out-
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of-Home Media GmbH, seated in Cologne (commercial register section
B 25192).

The existing share capital as of the Company’s transformation into a Eu-
ropean company (Societas Europaea, SE) was contributed through a
Change of Legal Form of the legal entity with the previous legal form,
Stroer Media AG, seated in Cologne (commercial register section
B 41548).

The existing share capital as of the Company’s transformation into a
partnership limited by shares (Kommanditgesellschaft auf Aktien, KGaA)
was contributed through a Change of Legal Form of the legal entity with
the previous legal form, Stréer SE, seated in Cologne (commercial regis-
ter section B 82548).

§5
AUTHORISED CAPITAL 2014

(1) The General Partner is authorised with the consent of the Supervisory
Board to increase the share capital of the Company one or more times in
the period to 17 June 2019 by a total amount of up to EUR
18,938,495.00 (in words: eighteen million nine hundred and thirty-eight
thousand four hundred ninety-five euros) by issuing up to 18,938,495 (in
words: eighteen million nine hundred and thirty-eight thousand four hun-
dred ninety-five) new no-par-value bearer shares in return for contribu-
tions in cash and/or contributions in kind (Authorised Capital 2014), but
not exceeding the amount and the number of shares corresponding to
the value of the Authorised Capital pursuant to section 5 (1) of the Arti-
cles of Association of Stréer SE which is still available as of the Change
of Legal Form of Stréer SE to become a partnership limited by shares,
pursuant to the transformation resolution adopted on 25 September
2015.

(2) As a matter of principle, the shareholders must be granted a right of
subscription. The statutory subscription right may also be granted
through the bank or a company acting in accordance with section 53 (1)
sentence 1 or section 53b (1) sentence 1, para. 7 of the German Bank-
ing Act (Gesetz Uber das Kreditwesen, KWG) accepting the new shares
subject to an obligation to offer them indirectly to the shareholders for
subscription in accordance with section 186 (5) of the German Stock
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Corporation Act (Aktiengesetz, AktG). However, the General Partner is
authorised with the consent of the Supervisory Board to exclude the
shareholders’ statutory subscription right in case of one or more capital
increases within the scope of the Authorised Capital,

(i)

(ii)

(iii)

(iv)

to exclude fractional amounts from the subscription rights of the
shareholders;

if the capital increase is made in return for contributions in kind, in
particular — but not restricted to — the purchase of companies, parts
of companies or interests in companies;

in the event that the capital increase is made in return for contribu-
tions in cash and at the time when the final subscription amount is
determined, the subscription amount for the new shares is not sig-
nificantly lower than the market price for previously listed shares of
the same class and with the same terms of issue, in accordance
with sections 203 (1) and (2), 186 (3) sentence 4 AktG, and the
proportional amount of the share capital allocated to the issued
new shares in accordance with this clause (iii) — while excluding the
subscription right in accordance with section 186 (3) sentence 4
AktG — does not exceed a total of 10% of the share capital either
when this authorisation becomes effective or as of its utilisation.
The proportional amount of the share capital allocated to new or
treasury shares which have been issued or sold since 18 June
2014 — subject to a simplified exclusion of the subscription right
pursuant to or in accordance with section 186 (3) sentence 4 AktG
— must be added to this maximum amount, as well as the propor-
tional amount of the share capital allocated to shares which relate
to option and/or conversion rights and/or conversion obligations
from bonds or participation rights which have been issued since 18
June 2014 subject to application, mutatis mutandis, of section 186
(3) sentence 4 AktG; and/or

insofar as is necessary, to grant subscription rights for the new
shares to the relevant extent, to bearers of warrants or creditors of
convertible bonds or participation rights with conversion or option
rights which are issued by the Company or by companies depend-
ent on the Company or in which the Company holds the majority of
shares, to the extent that they would have been thus entitled after
exercising the option or conversion rights or upon fulfilment of the
conversion requirement.
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(4)

(1)

(2)

3)

With the consent of the Supervisory Board, the General Partner shall de-
termine other contents of the rights of the shares, the subscription
amount, the price to be paid for the new shares, and the other conditions
for the issue of the shares.

The Supervisory Board is entitled to amend the Articles of Association if
such amendments only relate to its wording after a complete or partial
increase of the share capital from the Authorised Capital or upon expiry
of the authorisation period.

§6
CONDITIONAL CAPITAL 2013

The share capital shall be conditionally increased by an amount of up to
EUR 3,176,400 through the issuance of up to 3,176,400 no-par-value
bearer shares (Conditional Capital 2013). However, this conditional capi-
tal increase applies up to the amount and number of shares in whose
value the conditional capital increase pursuant to section 6A (1) of the
Articles of Association of Stroer SE has not yet been performed as of the
Change of Legal Form of Stréer SE to become a partnership limited by
shares, pursuant to the transformation resolution adopted on
25 September 2015. The conditional capital increase will be used solely
to grant rights to the holders of share option rights under the 2013 Share
Options Programme which the Management Board has been authorised
to issue through the resolution passed at the General Meeting on 8 Au-
gust 2013. The conditional capital increase will only be implemented
provided that the holders of share option rights granted on the basis of
the authorisation provided by the General Meeting on 8 August 2013 and
pursuant to the transformation resolution passed by the General Meeting
on 25 September 2015 exercise these share option rights and the Com-
pany does not fulfil these share option rights by means of a cash pay-
ment.

The new shares will participate in the profits from the beginning of the
business year for which no resolution has yet been passed by the Gen-
eral Meeting concerning the utilisation of the accumulated profit as of is-
suance of the new shares.

With the consent of the Supervisory Board, the General Partner is au-
thorised to determine the further details of how the conditional capital in-
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(4)

(1)

(2)

3)

crease is to be implemented unless share option rights and shares are to
be issued to members of the Management Board of the General Partner;
in this latter case, the Supervisory Board will stipulate the further details
of how the conditional capital increase is to be implemented.

The Supervisory Board is authorised to amend the wording of the Arti-
cles of Association in accordance with the capital increase from the
Conditional Capital 2013.

§7
BEARER SHARES, SHARE CERTIFICATES

The shares in the Company will be issued as bearer shares. This also
applies for new shares in case of capital increases, unless resolved oth-
erwise.

The General Partner shall determine the form and content of share cer-
tificates and any dividend warrants and renewal coupons with the con-
sent of the Supervisory Board. The share certificates shall be solely
signed by the General Partner. The same applies for bonds and profit
participation certificates, renewal coupons and interest coupons.

The shareholders’ right to have their shares embodied in certificates is
excluded insofar as this is permitted by law and unless certificates are
required under the rules applicable at a stock exchange where the
shares are admitted to trading. The Company may issue share certifi-
cates that represent individual shares (single shares) or several shares
(global shares).
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[l.
ORGANISATION OF THE COMPANY

A.
GENERAL PARTNER

§8
GENERAL PARTNER, SPECIAL CONTRIBUTION, LEGAL
RELATIONSHIPS, WITHDRAWAL

(1) The General Partner is

Stroer Management SE
(currently operating as Atrium 78. Européische VV SE)

whose registered office is situated in Dusseldorf.

(2) The General Partner has not provided any special contribution. It does
not share in the Company’s profit or loss or hold any interest in its as-
sets.

(3) The General Partner shall withdraw from the Company once the share-
holders of the General Partner jointly hold less than 10 per cent of the
Company'’s share capital, directly or indirectly through a company which
iIs dependent in accordance with section 17 (1) AktG or is a controlled
company in accordance with section 290 (2) of the German Commercial
Code (Handelsgesetzbuch, HGB), for a period of more than one week.
This will not apply if the Company holds all of the shares in the General
Partner.

4 a) Should a single person who is not a member of the Miller or
Stroer families gain controlling influence over the General Partner within
the meaning of section 17 (1) AktG or section 290 (2) HGB and fail to
submit a takeover or mandatory bid to the Company’s shareholders pur-
suant to the following section b) and in other respects in accordance with
the provisions of the German Securities Acquisition and Takeover Act
(Wertpapierwerbs- und Ubernahmegesetz, WpUG) within three months
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of acquiring such controlling influence, the General Partner will withdraw
from the Company upon expiry of the above-mentioned three-month pe-
riod. As well as Mr. Udo Mdller and Mr. Dirk Stréer, the members of the
Muller and Stroer families also comprise all persons who are spouses,
partners or direct relatives of Mr. Udo Muller and Mr. Dirk Stréer.

b) Should the person acquiring controlling influence provide a con-
sideration in return for obtaining this controlling influence (control premi-
um), the minimum price calculated in accordance with WpUG for the
takeover or mandatory bid shall be increased by the control premium
granted pro rata for the shares issued in the Company, with the control
premium equally apportioned to all of the shares issued in the Company.
The control premium is the difference between

(1) the value of the total consideration agreed within the scope of
the legal transaction through which this person acquires control-
ling influence, including any associated transactions (in particu-
lar, the simultaneous acquisition of shares in the General Part-
ner and of shares in the Company),

and
(i) the total amount resulting on the following basis:

. If the person acquiring controlling influence thus acquires
shares in the General Partner, the portion of the balance-
sheet equity of the General Partner corresponding to the
shares purchased, in accordance with the annual financial
statements of the General Partner most recently published
before such controlling influence was acquired and

. If the person acquiring controlling influence thus acquires
shares in the Company, the product of multiplying (x) the
number of shares acquired by (y) the minimum price for the
takeover or mandatory bid, calculated in accordance with
WpUG.

If the difference is negative, the control premium shall be zero euros.

C) A statutory obligation for the purchaser of the shares in the
Company and in the General Partner to submit a takeover or mandatory
bid to the Company’s shareholders shall remain unaffected.

(5) The General Partner shall also withdraw from the Company upon provid-
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ing notice of termination. Notice of termination must be provided to all of
the limited shareholders at the General Meeting, or outside of the Gen-
eral Meeting to the chairman of the Supervisory Board or his deputy. It
may only be declared as of the end of a business year, subject to a no-
tice period of at least six months.

(6) The other grounds prescribed by law for the General Partner’s withdraw-
al shall remain unaffected.

(7) Should the General Partner withdraw from the Company or if its with-
drawal is foreseeable, the Supervisory Board is entitled and obliged to
adopt — without delay or as of the General Partner’s withdrawal — as the
Company’s new General Partner a corporation (Kapitalgesellschaft)
which is wholly owned by the Company. In the event that the Company’s
General Partner withdraws without the Company adopting such new
General Partner, the Company’s shareholders alone shall temporarily
manage the Company. In this case, the Supervisory Board must without
delay appoint a substitute representative which will represent the Com-
pany until a new General Partner is adopted pursuant to sentence 1 of
this paragraph, in particular as of the acquisition or founding of this Gen-
eral Partner. The Supervisory Board is entitled to revise the Articles of
Association in accordance with the change of General Partner.

(8) In case of a continuation of the Company pursuant to 8 8 (7) of the Arti-
cles of Association or if all of the shares in the General Partner are held
by the Company either directly or indirectly, an extraordinary General
Meeting or the next regular General Meeting will decide on the Compa-
ny’s Change of Legal Form to become a European company (Societas
Europaea, SE) or a stock corporation. A simple majority of the votes cast
will suffice for the resolution on this Change of Legal Form. The General
Partner is obliged to agree to such resolution passed by the General
Meeting approving this Change of Legal Form.

§9
MANAGEMENT AND REPRESENTATION OF THE COMPANY

(1) The Company is represented by its General Partner. The Company is
represented by its Supervisory Board in relation to its General Partner.

(2) The Company’'s General Partner is responsible for its management. The

10
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management powers of the General Partner include extraordinary man-
agement measures. The shareholders’ right to agree to extraordinary
management measures at the General Meeting is excluded. Sec-
tion 164 sentence 1, 2" half-sentence HGB and sec-
tion 111 (4) sentence 2 AktG shall not apply in respect of the manage-
ment of the Company’s business.

(3) For its management of the Company and its assumption of liability, the
General Partner shall receive from the Company annual remuneration in
the amount of EUR 5,000. It shall also be reimbursed any expenses
which it incurs in connection with its management of the Company’s
business.

B.
SUPERVISORY BOARD

§ 10
COMPOSITION, TERM OF OFFICE AND RESIGNATION FROM OFFICE

(1) The Supervisory Board consists of six members.

(2) The Supervisory Board members are elected for the period up to the end
of the General Meeting granting discharge for the fourth business year
since the commencement of their term of office, but for a maximum peri-
od of six years. The business year in which the term of office commenc-
es is not included in this calculation. The General Meeting may specify a
shorter term of office. Members may be re-elected.

(3) The General Meeting may appoint replacement members for the Super-
visory Board members which it elects. These replacement members will
become members of the Supervisory Board following their designation
by the General Meeting, to take the place of members of the Supervisory
Board who have left office prematurely. If a replacement member re-
places a Supervisory Board member who has left office, his term of of-
fice shall expire at the end of the next General Meeting held since his
appointment to office, if a replacement member is elected at this General
Meeting. If no replacement member is elected at the General Meeting,
the office of the replacement member will be extended until the end of
the term of office of the Supervisory Board member who left office prem-

11
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aturely.

(4) Supervisory Board members or replacement members may resign from
the Supervisory Board even without good cause, by giving written notifi-
cation to the General Partner while notifying the chairman of the Super-
visory Board or, in case the chairman resigns, his deputy, with a notice
period of one month. The right to resign from office for good cause shall
remain unaffected.

§11
CHAIRMAN AND DEPUTY CHAIRMAN

(1) Following the regular General Meeting at the end of which the term of of-
fice of the members elected at the General Meeting begins, a Superviso-
ry Board meeting shall take place which need not be specially convened.
The Supervisory Board will elect a chairman and a deputy chairman out
of its members, for the duration of their respective term of office.

(2) In the event that the chairman or the deputy chairman leaves office
prematurely, the Supervisory Board shall re-elect a new chairman or
deputy chairman without delay for the remainder of this person’s term of
office.

(3) In the event that the chairman and the deputy chairman are unable to
carry out their responsibilities, the oldest member of the Supervisory
Board (in terms of age) shall take on these responsibilities for the period
of their incapacity.

§12
CONVOCATION AND PASSING OF RESOLUTIONS

(1) The chairman of the Supervisory Board or, in the event that he is una-
vailable, his deputy shall convene the meetings of the Supervisory Board
and determine the venue for such meetings. The invitation to meetings
shall be submitted in writing (e.g. by letter, fax or e-mail) to the last ad-
dress given to the General Partner. In urgent cases, the chairman may
convene meetings by telephone.

12
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(2) The invitation should be made with a notice period of 14 days and stipu-
late the items of the agenda. In urgent cases, the notice period may be
shortened. The working documents shall be made accessible to the
members of the Supervisory Board in good time, if possible together with
the invitation to attend the meeting. The date on which the invitation is
sent is authoritative for the calculation of the aforesaid notice period.

(3) The Supervisory Board will be quorate if at least three members partici-
pate in the passing of resolutions. A member will participate in the pass-
ing of resolutions even in case of his abstention.

(4) Resolutions of the Supervisory Board shall be passed with a simple ma-
jority of the votes cast unless mandatorily stipulated otherwise by law.
Abstentions and votes not cast will not be considered votes cast. In case
of a tied vote, the chairman of the Supervisory Board shall have the cast-
ing vote; this also applies during elections. In the event that no chairman
Is appointed or the chairman does not participate in the voting, a motion
will be considered to have been rejected in the event of a tied vote.

(5) The resolutions of the Supervisory Board are made regularly during
meetings. Resolutions outside of the scope of meetings may also be
made orally, by telephone, in writing, by fax, by e-mail or by other usual
means of communication, in particular via video conferencing, if all
members of the Supervisory Board participate in the resolution or if the
chairman of the Supervisory Board decides upon this form of voting and
no member of the Supervisory Board objects to it within a reasonable
time limit determined by the chairman.

(6) Absent members of the Supervisory Board may participate in resolutions
of the Supervisory Board by having other members of the Supervisory
Board submit their written voting instructions. They may also submit their
vote during a meeting or retrospectively, within a reasonable time limit
determined by the chairman of the Supervisory Board, by telephone, fax,
e-mail or by other usual means of telecommunication, in particular via
video conferencing, as long as no member of the Supervisory Board
present objects to this form of voting.

(7) The chairman is authorised to submit declarations of intent that are nec-
essary to execute the resolutions of the Supervisory Board on behalf of
the Supervisory Board. The chairman is authorised to accept declara-
tions on behalf of the Supervisory Board. If the chairman is unable to do
so, his deputy will be thus authorised.

13
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Minutes must be prepared for each meeting of the Supervisory Board
and must be signed by the chairman. The minutes must indicate the
venue and date of the meeting, the participants, the items on the agen-
da, the main contents of the meeting and the resolutions passed by the
Supervisory Board. Resolutions passed outside of meetings will be rec-
orded in writing by the chairman, and these minutes must be distributed
to all of the members of the Supervisory Board without delay.

§13
RIGHTS AND OBLIGATIONS OF THE SUPERVISORY BOARD

The Supervisory Board shall have the rights and obligations prescribed
in mandatory legal provisions and these Articles of Association.

The Supervisory Board monitors the General Partner's management of
the Company. The General Partner must regularly report to the Supervi-
sory Board. In addition, the Supervisory Board may require a report for
good cause insofar as this relates to a business transaction of the Com-
pany or an affiliate of the Company which may significantly influence the
Company’s position.

Insofar as the Company holds an interest in the General Partner, the
Supervisory Board will exercise any rights of the Company arising from
and in connection with this interest.

The Supervisory Board is authorised to resolve amendments to the Arti-
cles of Association that relate solely to its wording.

§14
RULES OF PROCEDURE OF THE SUPERVISORY BOARD

The Supervisory Board shall adopt its rules of procedure within the framework
of the statutory regulations and the provisions of these Articles of Association.

14
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§15
REMUNERATION

The remuneration for the members of the Supervisory Board is approved by
the General Meeting, subject to the consent of the General Partner.

C.
GENERAL MEETING

§ 16
VENUE AND CONVOCATION

(1) The General Meeting will be convened by the General Partner insofar as
other persons are authorised to do so by law. At the discretion of the
convening body, it shall be held either at the registered office of the
Company, at the registered office of a German stock exchange or in a
German city with a population of more than 100,000.

(2) The General Meeting must be convened at least 30 days prior to the
date upon whose expiry the shareholders must have registered for the
General Meeting (cf. 8 17). This time limit does not include the date of
convocation of the meeting and the date by which the shareholders must
register in advance of the General Meeting.

§17
PARTICIPATING IN/TRANSMISSION OF THE GENERAL MEETING

(1) Only those shareholders who register in due time prior to the General
Meeting and who document their entitlement to take part in and vote at
the General Meeting shall be admitted to take part in the General Meet-
ing and to exercise their voting right.

(2) This registration must arrive in writing (section 126b of the German Civil
Code (Burgerliches Gesetzbuch, BGB)) at the Company or at an office
that has been authorised to take receipt at the address given when the
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meeting was convened, at least six days prior to the General Meeting. A
shorter time limit — expressed in terms of a certain number of days —
may be specified in the notice of convocation of the General Meeting.

(3) The custodian bank must document each shareholder’'s entitlement by
means of proof of his share ownership in written form (section 126b
BGB) and in German or English. This documentation must relate to the
start of the 21 day prior to the General Meeting (record date) and must
arrive at the designated office at least six days in advance of the General
Meeting. A shorter time limit — expressed in terms of a certain number of
days — may be specified in the notice of convocation of the General
Meeting.

(4) The date of the General Meeting and the date of receipt of the registra-
tion and/or documentation will not be taken into consideration in calculat-
ing the time limits. The details of this registration and documentation will
be announced in the notice of convocation of the General Meeting.

(5) The chairman of the General Meeting may permit video and audio
transmission of the General Meeting by electronic media, as stipulated
by him in detail, provided that this was announced in the notice of con-
vocation of the General Meeting.

(6) The resolutions passed by the General Meeting shall require the consent
of the General Partner insofar as they relate to matters for which the
consent of the General Partner and the limited partners is required in
case of a limited partnership. Insofar as the resolutions passed by the
General Meeting require the consent of the General Partner, the General
Partner shall declare at the General Meeting whether it will grant or re-
fuse this consent.

§18
VOTING RIGHTS

(1) Each share confers one vote at the General Meeting.

(2) Voting rights may be exercised by authorised proxies. The authorised
proxy may also be a proxy appointed by the Company. Unless simplifica-
tions are permitted by law or the Company has permitted such simplifica-
tions in the notice of convocation, this authorisation must be granted in
writing (section 126b BGB).

16




This document is a convenience translation of the German original. In case of discrep-
ancy between the English and German versions, the German version shall prevail.

(3) The General Partner may stipulate in the notice of convocation of the
General Meeting that shareholders are entitled to submit their votes in
writing or by means of electronic communication without attending the
General Meeting (vote by mail). The General Partner may also stipulate
provisions regarding the procedure.

§19
CHAIRING OF THE GENERAL MEETING

(1) The chairman of the Supervisory Board shall chair the General Meeting;
in case of his incapacity, he will appoint a member of the Supervisory
Board to take his place. In the event that the chairman of the Superviso-
ry Board has not appointed a member of the Supervisory Board or if this
member is likewise unavailable, the members of the Supervisory Board
shall determine the chairman of the General Meeting from among their
members.

(2) The chairman shall conduct the proceedings and determine the order of
the agenda as well as the type and form of voting.

(3) With regard to the right of the shareholders to speak and submit ques-
tions, the chairman may appropriately limit the time available for share-
holders and stipulate further rules in this regard.

§20
PASSING OF RESOLUTIONS

The resolutions of the General Meeting shall be passed with a simple majority
of the votes cast, unless a larger majority is mandatorily stipulated by law or in
these Articles of Association. As far as the German Stock Corporation Act ad-
ditionally prescribes for passing of resolutions a majority of the share capital to
be represented during the passing of the resolution, a simple majority of the
share capital represented will be sufficient insofar as this is permitted by law.

17
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V.
ANNUAL FINANCIAL STATEMENTS

§21
BUSINESS YEAR, ACCOUNTING

(1) The business year is the calendar year.

(2) Within the first three months of the business year, the General Partner
shall prepare the annual financial statements for the past business year
(balance sheet in addition to the profit and loss account and notes) and
the management report as well as the consolidated financial statements
and the group management report and submit these to the auditor.

(3) The Supervisory Board shall issue the auditors’ audit engagement. The
General Partner will be granted the opportunity to respond before the
auditors’ audit report is forwarded to the Supervisory Board.

(4) Together with the presentation of the annual financial statements and
the management report, the consolidated financial statements and the
group management report as well as the auditor’s audit report, the Gen-
eral Partner shall provide the Supervisory Board with its proposal for uti-
lisation of the accumulated profit for review. The Supervisory Board will
notify the General Meeting of the outcome of its review in writing.

(5) The annual financial statements will be approved by means of a resolu-
tion passed by the General Meeting, with the consent of the General
Partner.

§22
UTILISATION OF THE NET PROFIT FOR THE YEAR

(1) In preparing the annual financial statements, the General Parther may
transfer up to half of the net profit for the year into other retained earn-
ings. It is also authorised to transfer further amounts up to 100% of the
net profit for the year into other retained earnings as long as and as far
as the other retained earnings do not exceed half of the share capital
and will not do so even after this transfer.
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(2) To calculate the portion of the net profit for the year that must be trans-
ferred into other retained earnings in accordance with para. (1), the allo-
cations to the statutory reserve and losses carried forward must be de-
ducted in advance.

§23
UTILISATION OF PROFITS AND CALCULATION OF THE
SHAREHOLDERS' PROFIT SHARES

(1) The General Meeting shall resolve the utilisation of the accumulated
profit indicated in the approved annual financial statements.

(2) The General Meeting may resolve dividends in kind instead of or in addi-
tion to a cash dividend if such dividends in kind are traded on a market in
the sense of section 3 (2) AktG.

(3) The shareholders’ profit shares shall be determined on the basis of their
proportion of the share capital.

(4) Inthe event of a capital increase, the profit sharing can be determined in
deviation from section 60 (2) sentence 3 AktG.

(5) Upon expiry of a business year, with the consent of the Supervisory
Board the General Partner may distribute an interim dividend to the
shareholders within the framework of section 59 AktG.

V.
TRANSFORMATION COSTS; SEVERABILITY

(1) The costs for the legal form-changing transformation of Stréer Media AG
to become Stroer Media SE shall be assumed by the Company up to an
estimated total amount of EUR 3 million.

(2) The costs for the legal form-changing transformation of Stréer SE to be-
come Stréer SE & Co. KGaA shall be assumed by the Company up to
an estimated total amount of EUR 1 million.
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(3) If one or more provisions of these Articles of Association are wholly or
partially void or invalid, this shall not affect the validity of the remainder
of the Articles of Association.
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l.
GENERAL PROVISIONS

81
COMPANY’S NAME, REGISTERED OFFICE AND TERM

(1) The Company has the name
Stroer Management SE
(2) The Company's registered office is situated in Dusseldorf.

(3) The Company has been established for an unlimited period.

§2
CORPORATE PURPOSE

(1) The Company’'s purpose of business is its interest in Stroer
SE & Co. KGaA, as its General Partner, and its management of Stréer
SE & Co. KGaA.

(2) The purpose of Stroer SE & Co. KGaA is that of a management holding,
i.e. the grouping of companies, advising these companies and assuming
other business management tasks as well as providing services for
companies that are active in the following areas:

(@) Advertising in relation to all types of advertising media — particularly
in the external and online segments — by way of management of
the advertising media in question and brokerage and marketing of
advertising space, including the (ongoing) development of suitable
technology,

(b) All types of media — particularly in the online segment — including
the operation and marketing of online portals for information, com-
munication (including social networks), entertainment (including
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videos and games) and e-commerce (including marketing of prod-
ucts and provision of all types of services).

(3) Stroer SE & Co. KGaA may itself operate in the business areas indicated
in para. (2); in particular, it may enact any transactions and measures
associated with the aforesaid activities. Stréer SE & Co. KGaA may hold
interests in other companies of the same or similar nature, nationally and
internationally; it may found, purchase and sell such companies; it may
found, purchase, manage and sell interests in companies for investment
purposes and limit itself to the management of these interests. Stroer
SE & Co. KGaA may provide guarantees or loans to companies in which
it holds a direct or indirect interest; it may assume their liabilities or oth-
erwise support them.

(4) The Company may undertake any measures and transactions which are
associated with the purpose of Stroer SE & Co. KGaA or which are di-
rectly or indirectly conducive to its corporate purpose.

§3
ANNOUNCEMENTS

Announcements by the Company shall be published in the German Federal
Gazette (Bundesanzeiger).

I.
SHARE CAPITAL AND SHARES

§4
AMOUNT AND STRUCTURE OF THE SHARE CAPITAL

(1) The share capital of the Company amounts to EUR 120,000.00 (in
words: one hundred and twenty-thousand euros).

(2) Itis divided into 120,000 (in words: one hundred and twenty-thousand)
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®3)

(4)

(®)

(1)

(2)

no-par-value registered shares.

Of the shares in the Company, as of the date on which these Atrticles of
Association will come into force, 61,200 are held by Mr. Udo Midiller (the
Muller shares) and 58,800 by Mr. Dirk Stréer (both the Stréer shares
and the Stroer shares granting a right of appointment). The Muller
shares, the Stroer shares and the Stroer shares granting a right of ap-
pointment will maintain their status as Mdiller shares, Stroer shares or
Stroer shares granting a right of appointment even if the Muller shares
are no longer exclusively held by Mr. Udo Miller and the Stroer shares
or the Stréer shares granting a right of appointment are no longer exclu-
sively held by Mr. Dirk Stroer.

New shares which are acquired by holders of the Miller shares within
the scope of capital increases will be automatically included in the Muller
shares. New shares which are acquired by holders of the Stréer shares
within the scope of capital increases will be automatically included in the
Stroer shares and also in the Stroer shares granting a right of appoint-
ment.

The purchased shares will be converted into Stréer shares in the event
of holders of Stroer shares purchasing Mduller shares; if Stroer shares
are purchased by holders of Muller shares, the purchased shares will be
converted into Muller shares. This does not apply for the Stroer shares
granting a right of appointment; as of the date of these Articles of Asso-
ciation coming into force, these are only the 58,800 shares held by Mr.
Dirk Stroer as well as the new shares resulting from capital increases
which qualify as Stroer shares granting a right of appointment in accord-
ance with the above para. (4) sentence 2.

§5
REGISTERED SHARES, SHARE CERTIFICATES

The shares in the Company will be issued as registered shares. This al-
so applies for new shares in case of capital increases, unless resolved
otherwise.

The Management Board shall determine the form and content of share
certificates and any dividend warrants and renewal coupons with the
consent of the Supervisory Board. The share certificates shall be solely
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3)

(4)

(1)

(2)

3)

(4)

signed by the Management Board. The same applies for bonds and prof-
it participation certificates, renewal coupons and interest coupons.

The shareholders’ right to have their shares embodied in certificates is
excluded.

The Company may issue registered share certificates that represent in-
dividual shares (single shares) or several shares (global shares).

§6
TRANSFER AND CALL-IN OF SHARES

The transfer and the encumbrance of shares with any type of third-party
rights and, above all, the pledging of shares shall require the Company’s
consent. The Supervisory Board shall duly decide on the grant of con-
sent. Resolutions in this respect will be passed on the basis of a majority
of the votes cast. A shareholder wishing to sell his shares will be entitled
to vote on the resolution if he is also a member of the Supervisory
Board. Persons appointed by this shareholder to the Supervisory Board
will likewise be entitled to vote on this resolution.

If the Supervisory Board has not yet granted consent, the General Meet-
ing may unanimously resolve that it will decide on the grant of consent. A
resolution passed by the General Meeting on the grant of consent shall
require a majority of at least three-quarters of the share capital repre-
sented within the scope of the resolution.

In case of the death of a shareholder, the Management Board shall call
in the shares held by this shareholder — even without the consent of his
heir or other legal successor — unless (a) the heir(s) or other legal suc-
cessor(s) are one or more spouses, partners or direct relatives of the
shareholder or shareholders who already held an interest in the Compa-
ny before the accrual of the inheritance or (b) one or more members of
the group of persons indicated above under section (a) have purchased
the shares held by the deceased shareholder within six months of this
shareholder’s death. This time limit will not be extended if the Superviso-
ry Board or the General Meeting refuses to grant its consent to a transfer
to one or more members of the group of persons indicated under the
above section (a).

Moreover, the Management Board shall call in the shares held by a




This document is a convenience translation of the German original. In case of discrep-
ancy between the English and German versions, the German version shall prevail.

(5)

(6)

(7)

)

)

shareholder

(@) if these are (i) pledged or encumbered with third-party rights or
(i) transferred to the ownership or the legal power of disposal of a
third party without the consent of the Supervisory Board or the
General Meeting, before the death of the shareholder; or

(b) if German insolvency proceedings or similar foreign proceedings
are initiated in respect of the assets of the relevant shareholder.

The Management Board shall notify the shareholder or his legal succes-
sors or creditors of this call-in by registered mail. The voting right of the
affected shareholder will be suspended from receipt of the Management
Board’s declaration. The Management Board may only declare the call-
in within the period beginning on the first day following the expiry of the
time limit indicated in para. (3) (b) and ending six months after the date
on which the Management Board learns of the expiry of the time limit
specified in para. (3) (b).

In the event of a call-in, the shareholder or his legal successors or credi-
tors shall be paid a call-in fee in the amount of the pro rata share of the
Company’s equity capital corresponding to the value of the called-in
shares, in accordance with the Company’s most recently published an-
nual financial statements. A premium on the market value (control pre-
mium) which may be achievable through a possible sale of the shares to
a third party will not be included in the valuation. Section 225 (2) of the
German Stock Corporation Act (Aktiengesetz, AktG) must be complied
with.

After calling in shares, the Supervisory Board is authorised to amend the
section of the Articles of Association regarding the share capital accord-

ingly.

[l.
ORGANISATION

The Company's constitution is organised according to the dualistic (two-
tier) system.

The bodies of the Company are the Management Board as the manag-
ing body, the Supervisory Board as the supervisory body and the Gen-
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eral Meeting.

V.
THE MANAGEMENT BOARD

§7
COMPOSITION AND RULES OF PROCEDURE

(1) The Management Board comprises at least two persons. Apart from this,
the Supervisory Board determines the specific number of members of
the Management Board. It may designate a Management Board chair-
man and deputy chairman.

(2) The members of the Management Board are appointed by the Supervi-
sory Board for a period of no more than five years. Members may be re-
appointed.

(3) The resolutions of the Management Board are passed on the basis of a
simple majority unless a larger majority is required by law. Abstentions
and votes not cast will not be considered votes cast. In case of a tied
vote, the vote of the chairman will be decisive.

(4) The Supervisory Board shall adopt rules of procedure for the Manage-
ment Board.

§8
REPRESENTATION OF THE COMPANY

(1) The Company is represented by two members of the Management
Board or by one member of the Management Board and a Prokurist (au-
thorised signatory); Art. 9 (1) (c) ii) of Regulation (EC) no. 2157/2001 of
8 October 2001 in conjunction with section 112 AktG shall remain unaf-
fected.

(2) The Supervisory Board may confer a sole power of representation upon
some or all of the members of the Management Board. The Supervisory
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Board may generally or in individual cases exempt from the restriction
laid down in section 181 2" alternative of the German Civil Code (Biir-
gerliches Gesetzbuch, BGB) some or all of the members of the Man-
agement Board as well as authorised signatories who are authorised to
represent the Company in legal proceedings together with a member of
the Management Board.

§9
TRANSACTIONS REQUIRING APPROVAL

(1) The Company may not enact the following management measures in its
capacity as the General Partner of Stroer SE & Co. KGaA without the
prior consent of the Supervisory Board:

(@) Determination of the investment and financial planning of Stroer
SE & Co. KGaA for the following business year (budget);

(b) Starting new and discontinuing old business areas by Stroer
SE & Co. KGaA, where essential for Stroer SE & Co. KGaA's cor-
porate group;

(c) Acquisition and disposal of companies, shares in companies and
operations and parts of operations by the Company or by Stréer
SE & Co. KGaA if the purchase costs or proceeds exceed EUR 20
million in an individual case. This shall not apply for purchases or
sales within Stroer SE & Co. KGaA'’s corporate group;

(d) Conclusion, amendment and cancellation of intercompany agree-

ments.

(2) The Supervisory Board may decide that its consent is required for further
types of transactions or certain management measures.
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V.
THE SUPERVISORY BOARD

§10
COMPOSITION, TERM OF OFFICE AND RESIGNATION FROM OFFICE

(1) The Supervisory Board consists of six members. The respective holder
of all Stréer shares granting a right of appointment shall appoint two
members to the Supervisory Board (right of appointment). If the Stroer
shares granting a right of appointment are not held by a single person,
the holders of the Stroer shares granting a right of appointment may only
exercise this (uniform) right of appointment through a joint representa-
tive. The other members of the Supervisory Board are appointed by the
General Meeting. The right of appointment shall expire if (i) the holders
of the Stroer shares granting a right of appointment are no longer exclu-
sively Mr. Dirk Stréer and/or his spouses, partners or direct relatives or
(i) the total interest which the persons indicated under the above section
() hold in Stroer SE & Co. KGaA amounts to less than five per cent of
this Company’s share capital.

(2) The Supervisory Board members are appointed and elected for the peri-
od up to the end of the General Meeting granting discharge for the fourth
business year since the commencement of their term of office, but for a
maximum period of six years. The business year in which the term of of-
fice commences is not included in this calculation. The General Meeting
may specify a shorter term of office. Members may not be re-elected or
newly appointed.

(3) The General Meeting may appoint replacement members for the Super-
visory Board members which it elects. These replacement members will
become members of the Supervisory Board following their designation
by the General Meeting, to take the place of members of the Supervisory
Board who have left office prematurely. If a replacement member re-
places a Supervisory Board member who has left office, his term of of-
fice shall expire at the end of the next General Meeting held since his
appointment to office, if a replacement member is elected at this General
Meeting. If no replacement member is elected at the General Meeting,
the office of the replacement member will be extended until the end of
the term of office of the Supervisory Board member who left office prem-




This document is a convenience translation of the German original. In case of discrep-
ancy between the English and German versions, the German version shall prevail.

4

(1)

)

®3)

4

aturely. The same applies for the members of the Supervisory Board ap-
pointed to the Company’s Supervisory Board by the person holding a
right of appointment under para. (1).

Supervisory Board members or replacement members may resign from
the Supervisory Board even without good cause, by giving written notifi-
cation to the Management Board while notifying the chairman of the Su-
pervisory Board or, in case the chairman resigns, his deputy, with a no-
tice period of one month. The right to resign from office for good cause
shall remain unaffected.

§11
CHAIRMAN AND DEPUTY CHAIRMAN

Following the regular General Meeting at the end of which the term of of-
fice of the members elected at the General Meeting begins, a Superviso-
ry Board meeting shall take place which need not be specially convened.
The Supervisory Board will elect a chairman and a deputy chairman out
of its members, for the duration of their respective term of office.

The chairman and the deputy chairman will be elected on the basis of a
simple majority of the votes cast at the meeting. In case of a tied vote,
the presiding chairman will have the casting vote in regard to his own re-
election.

In the event that the chairman or the deputy chairman leaves office
prematurely, the Supervisory Board shall re-elect a new chairman or
deputy chairman without delay for the remainder of this person’s term of
office.

In the event that the chairman and the deputy chairman are unable to
carry out their responsibilities, the oldest member of the Supervisory
Board (in terms of age) shall take on these responsibilities for the period
of their incapacity.

10
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§12
CONVOCATION AND PASSING OF RESOLUTIONS

(1) The chairman of the Supervisory Board or, in the event that he is una-
vailable, his deputy shall convene the meetings of the Supervisory Board
and determine the venue for such meetings. The invitation to the meet-
ing shall be submitted in writing (e.g. by letter, fax or e-mail) to the last
contact details given to the Management Board. In urgent cases, the
chairman may convene meetings by telephone.

(2) The invitation should be made with a notice period of 7 days and stipu-
late the individual items of the agenda. In urgent cases, the notice period
may be shortened. The working documents shall be made accessible to
the members of the Supervisory Board in good time, if possible together
with the invitation to attend the meeting. The date on which the invitation
is sent is authoritative for the calculation of the aforesaid notice period.
Upon expiry of the notice period, additions to or changes of the agenda
are only admissible if no member of the Supervisory Board objects.

(3) The Supervisory Board shall be quorate if half of its requisite total num-
ber of members participates in the passing of resolutions. A member will
participate in the passing of resolutions even in case of his abstention.

(4) Resolutions of the Supervisory Board shall be passed with a simple ma-
jority of the votes cast unless mandatorily stipulated otherwise by law.
Abstentions and votes not cast will not be considered votes cast. In case
of a tied vote, the chairman of the Supervisory Board shall have the cast-
ing vote; this also applies during elections. In the event that no chairman
Is appointed or the chairman does not participate in the voting, a motion
will be considered to have been rejected in the event of a tied vote.

(5) The resolutions of the Supervisory Board are made regularly during
meetings. Resolutions outside of the scope of meetings may also be
made orally, by telephone, in writing, by fax, by e-mail or by other usual
means of communication, in particular via video conferencing, if all
members of the Supervisory Board participate in the resolution or if the
chairman of the Supervisory Board decides upon this form of voting and
no member of the Supervisory Board objects to it within a reasonable
time limit determined by the chairman.

(6) Absent members of the Supervisory Board may participate in resolutions
of the Supervisory Board by having other members of the Supervisory

11
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Board submit their written voting instructions. They may also submit their
vote during a meeting or retrospectively, within a reasonable time limit
determined by the chairman of the Supervisory Board, by telephone, fax,
e-mail or by other usual means of telecommunication, in particular via
video conferencing, as long as no member of the Supervisory Board
present objects to this form of voting.

The chairman is authorised to submit declarations of intent that are nec-
essary to execute the resolutions of the Supervisory Board on behalf of
the Supervisory Board. The chairman is authorised to accept declara-
tions on behalf of the Supervisory Board. If the chairman is unable to do
so, his deputy will be thus authorised.

Minutes must be prepared for each meeting of the Supervisory Board
and must be signed by the chairman. The minutes must indicate the
venue and date of the meeting, the participants, the items on the agen-
da, the main contents of the meeting and the resolutions passed by the
Supervisory Board. Resolutions passed outside of meetings will be rec-
orded in writing by the chairman, and these minutes must be distributed
to all of the members of the Supervisory Board without delay.

§13
RULES OF PROCEDURE OF THE SUPERVISORY BOARD,;
AMENDMENTS TO THE ARTICLES OF ASSOCIATION

The Supervisory Board shall adopt its rules of procedure within the
framework of the statutory regulations and the provisions of these Arti-
cles of Association.

The Supervisory Board is authorised to resolve amendments to the Arti-
cles of Association that relate solely to its wording.

§14
REMUNERATION

The remuneration for the members of the Supervisory Board is approved by
the General Meeting.

12
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VI.
GENERAL MEETING

§15
VENUE AND CONVOCATION

(1) The General Meeting shall be convened by the Management Board un-
less other persons are authorised to do so by law. At the discretion of
the convening body, it shall be held either at the registered office of the
Company, at the registered office of a German stock exchange or in a
German city with a population of more than 100,000.

(2) The General Meeting shall be convened by letter, fax or e-mail.

(3) Unless a shorter time limit is permitted by law, the General Meeting must
be convened at least 30 days prior to the date of the General Meeting.
The date on which the invitation is sent is authoritative for the calculation
of the aforesaid notice period which shall not include the date of sending
of the notice of convocation and the date of the General Meeting.

(4) The General Meeting may pass resolutions without complying with sec-
tions 121 to 128 AktG and this section 15 if all of the shareholders have
attended or are represented and no shareholder objects to this proce-
dure for passing resolutions.

§ 16
VOTING RIGHTS

(1) Each share confers one vote at the General Meeting.

(2) Voting rights may be exercised by authorised proxies. Unless simplifica-
tions are permitted by law or the Company has permitted such simplifica-
tions in the notice of convocation, this authorisation must be granted in
writing (section 126b BGB).

(3) The voting rights deriving from the Mduller shares or from the Stroer
shares must be exercised uniformly. If the Mdiller shares and/or the
Stroer shares are not held by an individual person, the rights from the

13
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Miiller shares or the Stroer shares may only be exercised through a joint
representative; section 69 (1) AktG applies mutatis mutandis.

§17
CHAIRING OF THE GENERAL MEETING

(1) The chairman of the Supervisory Board shall chair the General Meeting;
in case of his incapacity, he will appoint a member of the Supervisory
Board to take his place. In the event that the chairman of the Superviso-
ry Board has not appointed a member of the Supervisory Board or if this
member is likewise unavailable, the members of the Supervisory Board
shall determine the chairman of the General Meeting from among their
members.

(2) The chairman shall conduct the proceedings and determine the order of
the agenda as well as the type and form of voting.

§18
PASSING OF RESOLUTIONS

The majorities of the votes cast and the share capital represented which is
required for resolutions passed by the General Meeting shall be in accord-
ance with applicable statutory provisions.

VII.
ANNUAL FINANCIAL STATEMENTS

§19
BUSINESS YEAR, ACCOUNTING

(1) The business year is the calendar year.

(2) Within the first three months of a business year, the Management Board
shall prepare the annual financial statements for the past business year
(balance sheet in addition to the profit and loss account and notes) and
the management report and also — if required by law — the consolidated
financial statements and the group management report, and must submit

14
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these to the Supervisory Board and the auditor appointed by the Super-
visory Board without delay following their preparation. At the same time,
the Management Board must submit to the Supervisory Board the pro-
posal for utilisation of the accumulated profit which the Management
Board wishes to present to the General Meeting.

(3) The Supervisory Board shall examine the annual financial statements,
the management report and the proposal for utilisation of the accumulat-
ed profit as well as the consolidated financial statements and the group
management report, and shall report its findings to the General Meeting
in writing. The Supervisory Board must submit its report to the Manage-
ment Board within one month of its receiving the documents presented.
At the end of the report, the Supervisory Board must declare whether it
approves the annual financial statements and the consolidated financial
statements prepared by the Management Board. Once the Supervisory
Board has approved the annual financial statements following its review,
the annual financial statements will have been confirmed.

§20
UTILISATION OF THE NET PROFIT FOR THE YEAR

(1) Once the Management Board and the Supervisory Board have con-
firmed the annual financial statements, they may transfer up to half of
the net profit for the year into other retained earnings. They are moreo-
ver authorised to transfer further amounts up to 100% of the net profit for
the year into other retained earnings as long as and as far as the other
retained earnings do not exceed half of the share capital and will not do
SO even after this transfer.

(2) To calculate the portion of the net profit for the year that must be trans-
ferred into other retained earnings in accordance with para. (1), the allo-
cations to the statutory reserve and losses carried forward must be de-
ducted in advance.

15
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§21
UTILISATION OF PROFITS AND CALCULATION OF THE
SHAREHOLDERS’ PROFIT SHARES

(1) The General Meeting shall resolve the utilisation of the accumulated
profit indicated in the approved annual financial statements.

(2) The shareholders’ profit shares shall be determined on the basis of their
proportion of the share capital.

VIIIL.
SEVERABILITY

If one or more provisions of these Articles of Association are wholly or partially
void or invalid, this shall not affect the validity of the remainder of the Articles
of Association.

16
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Annex 5 COMPLIANCE DECLARATION OF STROER SE



Declaration of compliance with the German Corporate Governance Code pursuant to
Sec. 161 AktG [“Aktiengesetz”: German Stock Corporation Act]

The board of management and the supervisory board of Stroer Media SE declare pursuant to
Sec. 161 AktG:

Since the last declaration of compliance on 24 January 2014, Stréer Media SE has complied with
the recommendations made by the government commission on the German Corporate
Governance Code (GCGC) as amended on 24 June 2014 and will continue to comply with them
in the future with the following exceptions:

« Contrary to the recommendation in 3.8 GCGC, no deductible for the members of the
supervisory board was agreed upon in the D&O insurance policies for the members of the
board of management, the supervisory board and executive employees. In our opinion, a
deductible for supervisory board members would impair the interest and willingness of
suitable individuals in remaining on or becoming active for the supervisory board of
Stréer Media SE.

« Remuneration paid to the board of management is disclosed in accordance with the legal
provisions and pursuant to the opt-out resolution adopted by the Company’s shareholder
meeting on 14 May 2010. Under this resolution, the amount of remuneration paid to the
individual members of the board of management is not disclosed in the Company’s
separate or consolidated financial statements. As long as an an “opt-out resolution
adopted by the shareholder meeting applies, the Company shall not include the
disclosures recommended in 4.2.5 Sentences 5 and 6 GCGC in the remuneration report.”

« Contrary to the recommendation in 5.3.3 GCGC, the supervisory board has not
established a nomination committee in addition to the existing audit committee because
Stréer Media SE does not need a special committee to propose shareholder
representatives as candidates given the fact that employees are not represented on the
supervisory board.

Cologne, 15 December 2014

The supervisory board The board of management

Christoph Vilanek Udo Muller
Chairman of the Supervisory Board Chairman of the Board of Management
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