Convenience Translation.
The German language version shall prevail in the event of any dispute or ambiguity.

Explanatory Report by the Management Board in
accordance with Sec. 176 (1) sentence 1 German Stock
Corporation Act (AktG) on disclosures relating to takeover
law in accordance with Secs. 289a (1) and 315a (1)
German Commercial Code (HGB)
In accordance with Sec. 176 (1) sentence 1 German Stock Corporation Act (AktG), the Management Board
of Rocket Internet SE has prepared the following explanatory report on the disclosures relating to takeover
law in accordance with Secs. 289a (1) and 315a (1) German Commercial Code (HGB).
1.

Composition of share capital
Rocket Internet SE’s share capital currently amounts to EUR 152,514,398.00. It is divided into
152,514,398 bearer shares with no-par value (Stückaktien), each such share represents a notional
share of EUR 1.00 in the share capital. The share capital has been fully paid in. There are no other
share classes. As of 31 December 2018, the Company held 1,747,104 treasury shares.

2.

Restrictions relating to the voting rights or the transfer of shares
Rocket Internet SE held treasury shares as of the reporting date with restrictions relating to voting
rights according to Sec. 71b AktG. The external shareholders’ voting rights are not subject to any
restrictions other than any possible statutory prohibitions on voting rights. There are no restrictions
regarding the transfer of shares.

3.

Shareholdings that exceed 10 % of the voting rights
At the end of the financial year 2018 Global Founders GmbH, Grünwald, held 40,13 % of the shares
in Rocket Internet SE.
The Management Board is not aware of further participations in capital exceeding 10% of voting
rights. The current notifications of changes in voting rights in accordance with the German Securities
Trading Act (Wertpapierhandelsgesetz – WpHG) are also published on the website https://www.
rocket-internet.com/investors/share.

4.

Holders of shares with special rights conveying powers of control
Rocket Internet SE has not issued any shares with special rights conveying powers of control.

5.

Type of voting rights control for the event that employees hold an interest in the share capital
and do not directly exercise their control rights
In addition, there are no interests held by employees in the share capital under which employees
cannot exercise their control rights directly.
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6.

Statutory provisions and provisions of the Articles of Association regarding the appointment and
removal from office of Management Board members and modifications of the Articles of
Association
According to Art. 9 (1), Art. 39 (2) and Art. 46 of the SE-Regulation, Secs. 84 and 85 AktG and Art. 7
(4) of the Articles of Association, the Supervisory Board appoints the members of the Management
Board for a maximum term of five years. Reappointments are allowed. In accordance with Art. 7 (1)
of the Articles of Association, the Management Board consists of one or more members. The number
of members of the Management Board is determined by the Supervisory Board.
The annual general meeting passes the resolutions to amend the Articles of Association. Sec. 20
(2) sentence of the Articles of Association states that, unless this conflicts with mandatory legal
provisions, amendments to the Articles of Association require a majority of two-thirds of the valid
votes cast or, if at least one-half of the share capital is represented, the simple majority of the valid
votes cast. The Articles of Association thereby make use of the option set out in Sec. 51 of the SE
Implementation Act (SEAG), which is based upon Article 59 (1) and (2) of the SE-Regulation. A
majority of two-thirds of the valid votes cast is required, inter alia, for a change in the corporate
object and the relocation of the registered office to another E.U. member state.

7.

Authority of the Management Board to issue shares
The Management Board is hereby authorized to increase the registered capital of the Company
until 21 August 2019, with the consent of the Supervisory Board once or repeatedly, by up to a total
of EUR 15,012,592.00 by the issuance of up to 15,012,592 new no-par value bearer shares against
contributions in cash or in kind (Authorized Capital 2014). In principle, the shareholders are to be
offered subscription rights. The new shares may be taken over by one or more banks with the
obligation to offer them to the shareholders (so-called indirect subscription right). The subscription
right of the shareholders is excluded for one or more capital increases in several circumstances
specified in Art. 4 (3) of the Articles of the Association. The new shares shall bear the right to
participate in the profits of the Company from the first day of the year in which they have been
issued. The Management Board is authorized to determine any further details of the capital increase
and its implementation, subject to the Supervisory Board’s approval. The Supervisory Board is
authorized to adjust the wording of the Articles of Association accordingly after the utilization of the
Authorized Capital 2014 or after the period for the utilization of the Authorized Capital 2014 has
expired.
The share capital of the Company is conditionally increased by up to EUR 4,541,712.00 by issuance
of up to 4,541,712 new registered no-par value shares (Conditional Capital 2014/I). The Conditional
Capital 2014/I may only be used to fulfil the subscription rights which have been granted to the
member of the Management Board of the Company, Mr. Oliver Samwer, in connection with the Stock
Option Program 2014/I in accordance with the resolution of the general meeting on 8 September
2014. The conditional capital increase will only be implemented to the extent that such subscription
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rights have been or will be issued in accordance with the Stock Option Program 2014/I as resolved
by the general meeting on 8 September 2014, the holder of the subscription rights exercises his
rights and the Company does not deliver treasury shares to satisfy the subscription rights, whereas
the Supervisory Board shall be exclusively competent regarding the granting and settlement of
subscription rights to the member of Management Board. The new no-par value shares participate
in the profit from the beginning of the financial year for which at the time of the issue of the new
shares no resolution of the general meeting on the application of the balance sheet profit was
passed, to the extent legally and factually admissible.
The share capital of the Company is conditionally increased by up to EUR 6,005,113.00 by issuance
of up to 6,005,113 new no-par value bearer shares (Conditional Capital 2014/II). The Conditional
Capital 2014/II may only be used to fulfil the subscription rights which have been granted to members
of the Management Board (except for Mr. Oliver Samwer) and employees of the Company as well
as members of the management bodies and employees of companies affiliated with the Company
in the meaning of Secs. 15 et seq. AktG in connection with the Stock Option Program 2014/II in
accordance with the resolution of the general meeting on 8 September 2014, amended by the
general meeting on 2 June 2017. The conditional capital increase will only be implemented to the
extent that such subscription rights have been or will be issued in accordance with the Stock Option
Program 2014/II as resolved by the general meeting on 8 September 2014, the holders of the
subscription rights exercise their rights and the Company does not deliver treasury shares to satisfy
the subscription rights, whereas the Supervisory Board shall be exclusively competent regarding the
granting and settlement of subscription rights to the members of Management Board. The new nopar value shares participate in the profit from the beginning of the financial year for which at the
time of the issue of the new shares no resolution of the general meeting on the application of the
balance sheet profit was passed, to the extent legally and factually admissible.
The share capital will be conditionally increased by up to EUR 72,000,000.00 by the issue of up to
72,000,000 new bearer no-par value shares with profit entitlement (Conditional Capital 2015/2017).
The conditional capital increase serves the granting of shares on the exercise of conversion or option
rights or the fulfilment of conversion or option obligations to the bearer or creditor of conversion
bonds, option bonds, profit rights and/or profit bonds (or a combination of these instruments)
(hereinafter together “Bonds”) issued on the basis of the authorizing resolution of the General
Meeting of 23 June 2015 or the authorizing resolution of the General Meeting of 2 June 2017. The
issue of new shares is based on the conversion or option price to be determined in accordance with
the authorizing resolution of the General Meeting of 23 June 2015 or the authorizing resolution of
the General Meeting of 2 June 2017. The conditional capital increase will only be implemented to
the extent that the bearers or creditors of Bonds which are issued or guaranteed by the Company
or company dependent on or directly or indirectly majority-owned by it on the basis of the above
authorizing resolution of the General Meeting of 23 June 2015 or are issued or guaranteed on the
basis of the authorizing resolution of the General Meeting of 2 June 2017 up to 8 June 2021, avail
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of their conversion or option right or satisfy the conversion or option obligations under such Bonds
or to the extent the Company grants shares in the Company instead of paying the amount due and
to the extent the conversion or option rights or conversion or option obligations are not serviced by
the Company’s own shares but by shares from Authorized Capital or other consideration. The new
shares participate in the profit from the beginning of the financial year in which they are created
and for all subsequent financial years. In deviation here from, the Management Board can, insofar
as legally admissible, with the approval of the Supervisory Board, determine that the new shares
participate in profit from the beginning of the financial year for which at the time of the exercise of
the conversion or option rights, the fulfilment of the conversion or option obligations or the grant (of
shares) instead of the amount of money due a resolution of the General Meeting as to the
appropriation of the balance sheet profit has not yet been passed. The Management Board is
authorized to determine the further details of the implementation of the conditional capital increase.
The Supervisory Board is authorized to amend Art. 4 (6) and Art. 4 (1) and (2) of the Articles of
Association in accordance with the claims in each case on the Conditional Capital and after the
expiry of all option and conversion periods.
The Management Board is authorized with the consent of the Supervisory Board to increase the
share capital of the Company in the period up to 1 June 2022 by up to EUR 67,557,803.00 once or
several times by the issue of up to 67,557,803 new bearer no-par value shares for cash and/or
contributions in kind (Authorized Capital 2017). A subscription right is in principle to be granted to
the shareholders. The shares can thereby be taken up according to Sec. 186 (5) Stock Corporation
Act even by one or more financial institutions with the obligation to offer them to the shareholders of
the Company (indirect subscription right). The Management Board is however authorized to exclude
the subscription right of the shareholders with the approval of the Supervisory Board for one or more
capital increases in several circumstances specified in Art. 4 (7) of the Articles of Association.
The Management Board is also authorized with the consent of the Supervisory Board to specify the
additional content of the rights attached to the shares and the Conditions of the share issue. The
Supervisory Board is authorized after the exhaustion of the Authorized Capital 2017 or after expiry
of the period for the use of the Authorized Capital 2017, to amend the version of the Articles of
Association accordingly.
8.

Material agreements of the Company that take effect in the event of a change of control
following a takeover bid
There are no material agreements of the Company that take effect in the event of a change of
control following a takeover bid.
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9.

Compensation agreements agreed by the Company with members of the Management Board
or employees in the event of a takeover bid
There are no compensation agreements agreed by the Company with the members of the
Management Board or employees in the event of a takeover bid.

Berlin, 29 April 2019

Rocket Internet SE
– The Management Board –

Oliver Samwer

Alexander Kudlich
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