
 

Invitation to the 2010 Annual General Meeting 
 

Aurubis AG, Hamburg 

 
Security Identification No. 676 650 

ISIN DE 000 676 650 4 
 

We invite our shareholders to attend the Company’s  
 

2010 Annual General Meeting  
 

on Wednesday, 3 March 2010, at 10 a.m., 
 

in the CCH-Congress Center Hamburg, Hall 1, Marseiller Strasse 2  
(near Dammtor Station) in 20355 Hamburg  

 
 

Agenda and Management’s proposals for resolutions 
 

1. Presentation of the adopted financial statements and the approved consolidated financial statements of 
Aurubis AG as at 30 September 2009, the management reports of Aurubis AG and the Group for fiscal year 
2008/09, the report of the Supervisory Board, the proposal of the Executive Board on utilisation of the 
unappropriated earnings and the explanatory reports by the Executive Board on the disclosures in 
accordance with Section 289 paragraph 4 and Section 315 paragraph 4 of the German Commercial Code 
(HGB) 
 
No resolution is passed on item 1 of the Agenda since this is limited to making the aforementioned documents 
available and giving an explanation on them. It is not a legal requirement for a resolution to be passed at the Annual 
General Meeting on the adopted financial statements, the approved consolidated financial statements and the other 
documents. The Executive Board and, as far as the Report of the Supervisory Board is concerned, the Supervisory 
Board will give explanations on the documents that have been made available as part of the Annual General Meeting. 
The shareholders will have the opportunity to put questions within the context of their right to receive information. The 
resolution on the utilisation of the unappropriated earnings is covered by item 2 of the Agenda.  

 
2. Resolution on utilisation of the unappropriated earnings 
 

The Executive Board and the Supervisory Board propose that the unappropriated earnings of € 66,529,731.46 
reported in the adopted financial statement of Aurubis AG as at 30 September 2009 be used to pay a dividend to the 
shareholders of € 0.65 per no-par-value share entitled to participate in dividends, i.e. a total of € 26,565,336.85 on 
the subscribed capital of € 104,626,557.44, and that the amount of € 39,964,394.61 be carried forward. 

 
3. Resolution on exoneration of the members of the Executive Board for fiscal year 2008/09 
 

The Executive Board and the Supervisory Board propose that the members of the Executive Board be exonerated for 
fiscal year 2008/09. 

 
4. Resolution on exoneration of the members of the Supervisory Board for fiscal year 2008/2009 
 

The Executive Board and Supervisory Board propose that the members of the Supervisory Board be exonerated for 
fiscal year 2008/09. 

 
5. Resolution on the election of the auditors of the financial statements of Aurubis AG and the consolidated 

financial statements and the auditors for the review of the interim financial reports for fiscal year 2009/10 
 
Based on the recommendations of the Audit Committee, the Supervisory Board proposes that the following 
resolutions be passed: 
 
a) PricewaterhouseCoopers AG, Wirtschaftsprüfungsgesellschaft, Hamburg, shall be elected as auditors of the 

financial statements of Aurubis AG and the consolidated financial statements for fiscal year 2009/10. 
 
b) PricewaterhouseCoopers AG, Wirtschaftsprüfungsgesellschaft, Hamburg, shall be elected as auditors for the 

review of interim reports for fiscal year 2009/10, inasmuch as this is performed. 
 
Before submitting its recommendations for the election, the Supervisory Board obtained the declaration of 
PricewaterhouseCoopers AG, Wirtschaftsprüfungsgesellschaft, Hamburg, on their independence as provided in the 
German Corporate Governance Code.  

 
6. Election to the Supervisory Board 
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In a letter dated 29 June 2009, Mr Thomas Leysen resigned from the Supervisory Board and all offices in the 
Committees as of 30 September 2009. Prof. Dr.-Ing. E.h. Wolfgang Leese was appointed by the court on  
14 September 2009 as a member of the Company’s Supervisory Board with effect from 1 October 2009.  
A shareholders’ representative must now be elected for the remaining term of office of the retired member of the 
Supervisory Board. According to Section 96 paragraph 1 alternative 1 and Section 101 paragraph 1 AktG in 
conjunction with Section 1 paragraph 1, and Section 6 paragraphs 1 and 2, Section 7 paragraph 1 sentence 1 No. 1 
of the 1976 Co-determination Act and Section 8 paragraph 1 of the Company’s Articles of Association, the 
Company’s Supervisory Board shall have six members representing the shareholders and six members representing 
the employees. The Annual General Meeting is not bound to adhere to the nominations.  
 
The Supervisory Board proposes that  
 

• Prof. Dr.-Ing. E.h. Wolfgang Leese, Salzgitter, Chairman of the Executive Board of Salzgitter AG, 
Salzgitter,  
 

be elected to serve as a representative of the shareholders for the remaining term of office of the retired member of 
the Supervisory Board, Mr Thomas Leysen, i.e. until the close of the Annual General Meeting that resolves the 
exoneration of the members of the Company’s Supervisory Board for fiscal year 2011/12 (1 October 2011 to  
30 September 2012).  
 
Prof. Dr.-Ing. E.h. Wolfgang Leese is a member of the following further Supervisory Boards to be established by law 
or similar domestic and foreign control organs of commercial enterprises: 
 
- Aurubis AG, Hamburg 

Member of the Supervisory Board (appointed by the court) 
- MAN Nutzfahrzeuge AG, Munich 

Member of the Supervisory Board 
- Mannesmannröhren-Werke GmbH, Mülheim/Ruhr+ 

Chairman of the Supervisory Board 
- Salzgitter Mannesmann Handel GmbH, Dusseldorf+ 

Chairman of the Supervisory Board 
- Salzgitter Stahl GmbH, Salzgitter+ 

Chairman of the Supervisory Board 
+= Salzgitter group companies 
 

7. Resolution on the new power to acquire and use own shares (treasury shares) in accordance with Section 71 
paragraph 1 No. 8 AktG (German Companies Act) and on exclusion of the subscription and tendering right  

 
To the extent not expressly authorised by law, the Company requires specific power from the Annual General 
Meeting to acquire its own shares (treasury shares). Since the power provided by the 2009 Annual General Meeting 
will expire in August 2010, it will be proposed to the Annual General Meeting that the Company be once again 
granted the power to acquire its own shares. The Executive Board and the Supervisory Board therefore propose that 
the power granted at the Annual General Meeting on 26 February 2009 to acquire and use its own shares be 
rescinded from the point in time that the new resolution providing this power becomes effective, and that the following 
new power to acquire and use its own shares, also excluding the right of subscription of the shareholders, be 
resolved: 
 
a) The Company shall be empowered until 2 September 2011 to acquire its own shares up to an amount of 10 % of 

the current subscribed capital. Together with other own shares held by the Company or attributable to it under 
Section 71a et seq. AktG, the own shares acquired based on this authorisation shall at no time exceed 10 % of 
the Company’s current subscribed capital. The acquisition of shares for the purpose of trading with own shares is 
excluded. 

 
The power may be exercised in full or in instalments, once or on several occasions, by the Company or by one of 
its group companies, or for its or their account by a third party. 

 
The acquisition may be carried out at the option of the Executive Board via the stock exchange or by means of a 
public purchase offer addressed to all of the shareholders or by means of a public invitation to submit such an 
offer. In the case of a purchase via the stock exchange, the consideration paid per share (excluding transaction 
costs) shall not be more than 10 % higher or 50 % lower than the mean value of the closing prices for the 
Company’s shares of the same category in Xetra trading (or a comparable successor system) on the last five 
trading days at the Frankfurt Stock Exchange before entering into the obligation to purchase. In the case of a 
public purchase offer or a public invitation to submit a purchase offer, the purchase price offered or the threshold 
amounts per share (excluding transaction costs) shall not be more than 10 % higher or 50 % lower than the 
mean value of closing prices for the Company’s shares of the same category in Xetra trading (or a comparable 
successor system) on the last five trading days at the Frankfurt Stock Exchange before the publication of the 
offer or the public invitation to submit a purchase offer. If significant fluctuations in the relevant share price occur 
following the publication of a purchase offer or the public invitation to submit a purchase offer, the offer or the 
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invitation to submit such an offer can be amended. In this case, the relevant share price shall be determined in 
accordance with the closing price for the Company’s shares of the same category in Xetra trading (or a 
comparable successor system) at the Frankfurt Stock Exchange on the last trading date before publication of the 
amendment; the 10 % limit for a higher offer or the 50 % limit for a lower offer shall be applied to this amount. 
The volume of the offer or the invitation to submit purchase offers can be limited. If the total acceptances of the 
offer or the invitation to submit offers by the shareholders exceed this volume, the acquisition or the acceptances 
must be carried out in proportion to the shares offered in each case. Preferential purchases or preferential 
acceptances of smaller lots of up to 100 shares in the Company offered per company shareholder can be 
foreseen. The purchase offer or invitation to submit such an offer can include further conditions. 
 

b) The Executive Board is empowered to use shares in the Company that are purchased on account of this power 
for all legally permitted purposes, and in particular also for the following purposes: 

 
aa) Own shares that have been acquired can also be sold in a way other than a sale via the stock exchange or by 

means of an offer to all of the shareholders, if the shares are sold in return for a cash payment at a price that is 
not materially lower than the stock market price of the Company’s shares of the same category at the time of the 
sale. The relevant stock market price within the meaning of the above-mentioned rule shall be regarded as the 
mean value of the closing prices for the Company’s shares of the same category in Xetra trading (or a 
comparable successor system) on the last five trading days at the Frankfurt Stock Exchange before entering 
into the obligation to sell the shares. The subscription right of the shareholders is excluded. This power shall 
however only apply on condition that the shares sold excluding the subscription right may not, in accordance 
with Section 186 paragraph 3 sentence 4 AktG, exceed 10 % of the subscribed capital, either at the time this 
becomes effective or at the time of exercise of this power. This limit of 10 % of the subscribed capital shall 
include shares that will be issued after this power becomes effective, exercising a power resolved at the time 
that this power becomes effective, or replacing it, to issue new shares out of authorised, unissued capital in 
accordance with Section 186 paragraph 3 sentence 4 AktG, excluding the right of subscription. Furthermore, 
this limit of 10 % of the subscribed capital shall include shares that will be or have been issued to serve 
convertible bonds and/or bonds with warrants, to the extent that these bonds were issued after this power 
became effective on account of power existing at the time that this power becomes effective, or replacing it, in 
commensurate application of Section 186 paragraph 3 sentence 4 AktG, excluding the right of subscription. 

 
bb) Own shares that have been acquired can also be sold in a way other than a sale via the stock exchange or by 

means of an offer to all of the shareholders, if this is carried out in return for a contribution in kind by a third 
party, especially in conjunction with the acquisition of business entities, parts of business entities or participating 
interests in business entities by the Company itself or by a business entity dependent on it or majority owned by 
it, and in conjunction with business combinations or to fulfil conversion rights or obligations of holders or 
creditors relating to conversion or option rights issued by the Company or group entities of the Company, in 
particular however not exclusively on account of the power resolved under Point 8 of the Agenda of the Annual 
General Meeting on 3 March 2010 to issue bonds with warrants and/or convertible bonds. The subscription 
rights of the shareholders shall in each case be excluded. 

 
cc) Own shares acquired can be withdrawn entirely or in part without a further resolution of the Annual General 

Meeting. They can also be withdrawn applying simplified proceedings without a reduction in capital by adjusting 
the proportionate notional share of the remaining no-par-value shares in the subscribed capital of the Company. 
The withdrawal can be limited to a portion of the acquired shares. If the withdrawal is carried out applying 
simplified proceedings, the Executive Board is empowered to adjust the number of shares stated in the Articles 
of Association. 

 
c) The powers under letter b) aa) to cc) also include the use of shares in the Company that are acquired on 

account of Section 71d sentence 5 AktG. 
 
d) The powers under letter b) can be exploited once or on several occasions, entirely or in part, individually or 

together; the powers under letter b) aa) and bb) can also be exercised by entities dependent on or majority 
owned by the Company or for their account or by third parties acting for the account of the Company. 
 

e) The Supervisory Board can resolve that measures performed by the Executive Board on account of this 
resolution of the Annual General Meeting can only be carried out with its approval. 

 
 Report by the Executive Board to the Annual General Meeting on item 7 of the agenda in accordance with 

Section 71 paragraph 1 No. 8 AktG in conjunction with Section 186 paragraph 3 and paragraph 4  
sentence 2 AktG: 

 
Under Point 7 of the Agenda, it is proposed to the Annual General Meeting that the Company be empowered in 
accordance with Section 71 paragraph 1 No. 8 AktG until 2 September 2011 to acquire its own shares up to 10 % of 
the subscribed capital existing at the time of the resolution by the Annual General Meeting, including own shares 
already acquired or attributable to the Company. In accordance with the proposed resolution, the Company is 
authorised to sell or issue the own shares acquired as a result of this power in part excluding the right of subscription 
of the shareholders. 
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The proposed power to acquire own shares replaces the previous power granted by the Annual General Meeting on 
26 February 2009. The power is intended to enable the Company to use the instrument of acquiring its own shares 
until 2 September 2011. Own shares can only be acquired via the stock exchange or by means of a purchase offer 
addressed to all of the shareholders or through the public invitation to submit such an offer. As a result of this, all 
shareholders are given the opportunity in the same way to sell shares to the Company, to the extent that the 
Company makes use of the power to acquire its own shares. Under the public invitation to submit an offer, the 
addressees of the invitation can decide how many shares they want to offer and, by defining a price range, at which 
price they wish to offer them to the Company. If a public purchase invitation is oversubscribed, or if, in the event of an 
invitation to submit an offer, not all of several equivalent offers can be taken up, the acquisition or the acceptance 
must be carried out in proportion to the shares offered in each case. However, if this is possible, a preferred 
acceptance of smaller offers or smaller parts of offers of up to a maximum of 100 shares shall be foreseen. The 
purpose of this possibility is to avoid fractional amounts in the determination of the number of shares to be acquired 
and smaller residual holdings and therefore to simplify the technical handling. The purchase price offered or the 
threshold amounts in the case of price ranges offered per share (without transaction costs) shall not be more than 
10 % higher or 50 % lower than the mean value of the closing prices for the Company’s shares of the same category 
in Xetra trading (or a comparable successor system) on the last five trading days at the Frankfurt Stock Exchange 
before publication of the offer or the public invitation to submit a purchase offer. If significant fluctuations in the 
relevant share price occur following the publication of a purchase offer or the public invitation to submit a purchase 
offer, this can instead also be based on the closing price for the Company’s shares of the same category in Xetra 
trading (or a comparable successor system) on the final trading day at the Frankfurt Stock Exchange before 
publication of a possible amendment. The purchase offer or the invitation to submit such an offer can include further 
conditions. 
 
Own shares that have been acquired may be used for all legally permissible purposes, and especially also for the 
following purposes: 
 
On account of legal provisions, the own shares acquired by the Company can be resold via the stock exchange or by 
means of a public offer to all of the shareholders. This possibility of sale ensures the right of the shareholders to 
equal treatment on re-issuance of the shares. 
 
In addition, the proposed resolution foresees that the Executive Board can also sell the own shares acquired on 
account of this power in a way other than via the stock exchange or through an offer to all of the shareholders, if the 
own shares are sold for cash at a price that is not materially lower than the stock market price of the shares in 
Aurubis AG of the same category at the time of entering into the obligation to sell. With this power, which is 
equivalent to an exclusion of subscription rights, use is made of the possibility permitted under Section 71 
paragraph 1 No. 8 AktG in commensurate application of Section 186 paragraph 3 sentence 4 AktG of the simplified 
exclusion of subscription rights. In the interests of the Company, the intention here in particular is to create the 
possibility of offering shares in the Company to institutional investors and/or of broadening the circle of shareholders. 
The Company is also to be enabled though this to react quickly and flexibly to favourable stock market situations. The 
interests of the shareholders are taken into account by the fact that the shares can only be sold at a price that is not 
materially lower than the stock market price of the shares in Aurubis AG of the same category at the time of entering 
into the obligation to sell. Final determination of the selling price for the own shares is carried out shortly before this is 
applied. The Executive Board will keep a possible markdown as small as possible in accordance with the market 
conditions prevailing at the time of the placement. The markdown compared with the stock market price at the time of 
the utilisation of this power shall under no circumstances be greater than 5 % of the relevant stock market price. This 
power is limited to a maximum of 10 % of the subscribed capital of the Company, both at the time that it becomes 
effective and at the time of exercising this power. This limit of 10 % of the subscribed capital includes shares issued 
after this power has become effective, exercising a power resolved at the time that the proposed power becomes 
effective, or replacing it, to issue new shares out of authorised, unissued capital in accordance with Section 186 
paragraph 3 sentence 4 AktG, excluding the right of subscription. Furthermore, this limit of 10 % of the subscribed 
capital shall include those shares that have been issued or have to be issued to serve bonds with conversion or 
option rights, if the bonds are issued after this power has become effective on account of a power applicable at the 
time this power comes into affect or replacing it, in commensurate application of Section 186 paragraph 3 sentence 4 
AktG, excluding the right of subscription. As a result of including these, it is ensured the own shares that have been 
acquired are not sold under the exclusion of the subscription right in accordance with Section 186 paragraph 3 
sentence 4 AktG, if this would have the consequence that the subscription right would be excluded, without a 
plausible reason, for more than 10 % of the subscribed capital of the shareholders in direct or indirect application of 
Section 186 paragraph 3 sentence 4 AktG. This more far-reaching restriction is in the interests of the shareholders, 
who want as far as possible to maintain their investment holdings. The shareholders furthermore have the opportunity 
to maintain their investment holdings by purchasing shares in Aurubis AG via the stock exchange. The power is in the 
Company’s interests, because it offers it greater flexibility. 
 
The Executive Board is furthermore to be empowered, with the approval of the Supervisory Board, to utilise the own 
shares acquired on account of the proposed power as consideration for contributions in kind by third parties, in 
particular for the acquisition of business entities or participating interests in other business entities by the Company 
itself or by business entities dependent on or majority owned by it, and in conjunction with business combinations. 
International competition and the globalisation of the economy also require this kind of financing to an increasing 
degree. The power proposed here gives the Company the necessary room for manoeuvre to exploit acquisition 
opportunities that arise, quickly and flexibly, both nationally and in international markets. The exclusion of the right of 
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subscription proposed here takes this into account. In the definition of the valuation relationships, the Executive 
Board will make sure that the interests of the shareholders are taken care of appropriately. The Executive Board will 
orientate itself in the measurement of the value of the shares granted as consideration to the stock market price of 
the shares of Aurubis AG, without applying a schematic link to a stock market price, in particular so as not to 
jeopardise the results of negotiations through fluctuations in the stock market price. In the decision on the nature of 
the procurement of shares to finance such transactions, the Executive Board will be guided solely by the interests of 
the Company and the shareholders. 
 
In addition, the Executive Board is to be authorised to utilise the own shares acquired on account of the proposed 
power to fulfil conversion rights or obligations of holders or creditors relating to conversion or option rights issued by 
the Company or group entities. To the extent that and provided the Company makes use of this possibility, no 
conditional increase in capital has to be carried out. The interests of the shareholders are therefore not affected by 
this additional possibility. The utilisation of existing own shares instead of an increase in capital or a cash payment 
can make economic sense, so that the power is inasmuch intended to increase the flexibility. 
 
Use can not only be made of the above-mentioned possible means of utilisation with regard to shares that are 
acquired on account of this resolution on the provision of power. On the contrary, the resolution also covers shares 
acquired in accordance with Section 71d sentence 5 AktG. It is advantageous and creates greater flexibility that 
these own shares can be used in the same way as the shares acquired on account of this resolution. 
 
Own shares acquired as a result of this resolution can be withdrawn by the Company without a renewed resolution of 
the Annual General Meeting. In accordance with Section 237 paragraph 3 No. 3 AktG, the Company’s Annual 
General Meeting can resolve the withdrawal of its fully paid-in no-par-value shares, without this necessitating a 
reduction in the Company’s capital. The proposed power specifically foresees this alternative, in addition to 
withdrawal with a decrease in capital. As a result of a withdrawal of own shares without a decrease in capital, the 
arithmetical share of the remaining no-par-value shares in the Company’s subscribed capital is increased auto-
matically. The Executive Board shall therefore also be empowered to carry out the resultant amendments to the 
Articles of Association that become necessary with regard to the change in the number of no-par-value shares 
resulting from the withdrawal. 
 
Following a due assessment of the circumstances, the Supervisory Board can decide that measures adopted by the 
Executive Board on account of the power granted by the Annual General Meeting under Section 71 paragraph 1  
Nr. 8 AktG may only be carried out with its approval. 
 
The Executive Board will report at the next Annual General Meeting on the utilisation of this power. 

 
8. Resolution on the power to issue convertible bonds and/or bonds with warrants, profit participation rights 

and/or participating bonds (or combinations of these instruments) while at the same time adjusting the 
prevailing conditional capital and amending the Articles of Association 

 
The Executive Board and the Supervisory Board propose that the following four resolutions be adopted: 
 
a) The authorisation of the Executive Board to issue bonds with warrants and/or convertible bonds granted by a 

resolution of the Annual General Meeting on 26 February 2009 under item 8 letter b) of the agenda is 
rescinded. 

 
b) The Executive Board shall be authorised, subject to the approval of the Supervisory Board, to issue bearer or 

registered convertible bonds and/or bonds with warrants, profit participation rights and/or participating bonds 
(or combinations of these instruments) (referred to collectively as “bonds”) until 2 March 2015 once or several 
times, with or without a maturity limit, in the total nominal amount of up to € 700,000,000.00 and to grant 
conversion or option rights to the holders or creditors of bonds for no-par-value bearer shares in the Company 
representing a proportionate amount of the subscribed capital of altogether up to € 52,313,277.44 as further 
specified in the terms and conditions of the bonds.  
 
The bonds can be issued in euros or – in the equivalent amount – in another legal currency, for example of an 
OECD country. They can also be issued by a direct or indirect affiliated company of the Company. In this case 
the Executive Board shall be authorised, subject to the approval of the Supervisory Board, to assume the 
guarantee for the bonds and to grant conversion and option rights to the holders for new no-par-value bearer 
shares in the Company. 
 
The individual issues can be divided into individual bonds each with equal rights. 
 
In the event of the issuance of bonds with warrants, each individual bond shall have one or more warrants 
which entitle the holder to subscribe for no-par-value shares in the Company in accordance with the terms and 
conditions of the options to be defined by the Executive Board. The terms and conditions of the options can 
also stipulate that the option price can also be paid completely or partly by transferring individual bonds. The 
subscription ratio is calculated by dividing the nominal amount of an individual bond by the determined option 
price for one of the no-par-value bearer shares in the Company. Resultant calculated fractional amounts of 
shares will be compensated in cash. The proportionate amount of the subscribed capital of the bearer shares 
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in the Company to be obtained may not exceed the nominal amount of the individual bond. The same applies 
when warrants are attached to a profit participation right or a participating bond. 
 
In the event of the issuance of convertible bonds, the holders of the individual bonds shall have the right to 
exchange these for no-par-value bearer shares in the Company in accordance with the terms and conditions 
defined by the Executive Board. The exchange ratio is calculated by dividing the nominal amount of an 
individual bond by the defined conversion price for one no-par-value bearer share in the Company. The 
exchange ratio can also be calculated by dividing the issuing price of an individual bond that is less than the 
nominal amount by the defined conversion price for one new no-par-value bearer share in the Company. 
Possible resultant calculated fractional amounts of shares will be compensated in cash. The proportionate 
amount of the subscribed capital of the bearer shares to be issued on conversion shall not exceed the nominal 
amount of the individual bonds. The terms and conditions of conversion can also establish an obligation to 
convert at the end of the term or earlier (in each case referred to as “final maturity”) or provide the Company 
with the right on final maturity to grant the creditors of the bonds with warrants and/or convertible bonds, in 
whole or in part, shares in the Company instead of payment of the due cash amount in accordance with the 
exchange ratio. In this case too, the proportionate amount of the subscribed capital of the no-par-value bearer 
shares to be issued on conversion shall not exceed the nominal amount of the individual bond. The 
aforementioned conditions shall apply accordingly if the conversion right or the conversion obligation refers to 
a profit participation right or a participating bond. 
 
The terms and conditions of the bonds, which grant or stipulate a conversion right, a conversion obligation 
and/or an option right, can provide that the Company’s own shares (treasury shares) can also be granted in 
the event of conversion or exercising the option. Moreover, it can be stipulated that the Company shall not 
issue no-par-value bearer shares in the Company to the owners of the convertible bonds or option rights, but 
shall pay the equivalent amount in cash. 
 
In the event of issuing bonds that grant option or conversion rights or stipulate a conversion obligation, the 
option or conversion price to be stipulated – also in the event of a variable exchange ratio or conversion price - 
shall either: 
 
- amount to at least 80% of the average price of the Company’s shares on the ten trading days before 

the day of the resolution by the Executive Board on the issuing of the bonds 
 
or 
 
- correspond to at least 80% of the average price of the Company’s shares on the days on which 

subscription rights for bonds are traded on the stock exchange with the exception of the last two 
trading days of subscription right trading. 

 
In the event of issuing bonds that stipulate a conversion obligation, the conversion price can also correspond 
to at least 80 % of the average price of the Company’s shares during the last ten trading days before or after 
final maturity as more closely defined by the requirements of the bond conditions.  
 
”Average price” is the arithmetical average price of the Company’s shares in the closing auction in Xetra 
trading (or a corresponding successor system) at the Stock Exchange in Frankfurt. 

 
If the economic value of the existing conversion or option rights is diluted during the term of a bond and no 
subscription right is granted as compensation, the conversion or option rights – irrespective of the lowest issue 
amount in accordance with Section 9 paragraph 1 AktG – will be adjusted to maintain the value inasmuch as 
the adjustment has not already been regulated with mandatory effect by law. In all cases, the proportionate 
amount of the share capital of the no-par-value bearer shares to be issued per individual bond shall not 
exceed the nominal amount of each individual bond.  
 
Instead of adjusting the option or conversion price, the Company can also pay a corresponding amount in 
cash when the option or conversion rights are exercised or option or conversion rights fulfilled in all cases after 
closer definition of the conditions of the warrants or convertible bonds. 
 
The shareholders are fundamentally entitled to a subscription right for the bonds. The bonds can also be taken 
over by one or several credit institutes with the obligation of offering them to the shareholders for subscription. 
 
If bonds are to be issued with conversion and/or option rights or a conversion obligation in return for a cash 
payment, the Executive Board will however be empowered, subject to the approval of the Supervisory Board, 
to issue bonds with conversion and/or option rights or a conversion obligation in commensurate application of 
Section 186 paragraph 3 sentence 4 AktG with the exclusion of subscription rights, provided the issue price is 
not significantly lower than the theoretical market value determined using accepted finance mathematical 
methods for bonds with conversion and/or option rights or a conversion obligation. This empowerment to 
exclude subscription rights only applies inasmuch as a total proportionate amount of the subscribed capital of 
not more than € 10,462,653.44 and in total no more than 10 % of the subscribed capital at the time of 
exercising the empowerment is applied to the shares that have been issued or will be issued to exercise 
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conversion and option rights or to fulfil the conversion obligation. The proportionate amount of this maximum 
amount for the exclusion of subscription rights shall be offset against the subscribed capital for shares that 
have been issued since 3 March 2010 to utilise unissued conditional capital or that could be subscribed as a 
result of option or conversion rights or established conversion obligations since 3 March 2010, inasmuch as 
the subscription right of the shareholders is excluded in accordance with or corresponding to Section 186 
paragraph 3 sentence 4 AktG when the conditional capital is used or warrants and/or convertible bonds are 
issued. Furthermore, the proportionate amount of subscribed capital for the Company’s own shares, which the 
Company has sold to third parties during the term of this empowerment in return for a payment in cash without 
granting the shareholders subscription rights on the basis of this empowerment in accordance with Section 71 
sentence 1 No. 8 AktG, shall be set off, unless this sale is performed via the stock exchange or on the basis of 
a public offer to the shareholders. 
 
Inasmuch as profit participation rights or profit participation bonds are issued without conversion rights, option 
rights or a conversion obligation, the Executive Board will be empowered, subject to approval of the 
Supervisory Board, to exclude the shareholders’ subscription right entirely if these profit participation rights or 
profit participation bonds are similar to debentures, i.e. do not constitute any membership rights in the 
Company, do not grant the right to participate in proceeds from liquidation and the interest payment is not 
calculated on the basis of the consolidated net income, the unappropriated profit or the dividend. In addition 
the interest payment and the par value of the profit participation rights or profit participation bonds shall in this 
case correspond to the current market conditions applicable at the time of issuance. 
 
Furthermore, the Executive Board will be empowered, subject to the approval of the Supervisory Board, to 
exclude the subscription right of the shareholders for bonds for fractional amounts and also to exclude the 
subscription right, subject to the approval of the Supervisory Board, inasmuch as it is necessary in order to be 
able to grant the holders of conversion and/or option rights on no-par-value bearer shares in the Company or 
the creditors of convertible bonds with conversion obligations a subscription right to the extent to which they 
would be entitled after exercising the conversion or option right or on fulfilling the conversion obligation. 
 
The Executive Board will be empowered, subject to the approval of the Supervisory Board and observing the 
principles provided in this empowerment, to define the remaining details of the issue and terms of the bonds or 
to define these in consultation with the executive bodies of the issuing direct or indirect affiliated or associated 
companies. This concerns in particular the interest rate, the nature of the interest payment, the term and the 
denominations, the conversion or option period, the agreement of an additional cash payment, the 
compensation or amalgamation of fractional amounts, the cash payment instead of delivery of no-par-value 
bearer shares and the delivery of existing instead of the issuance of new no-par-value bearer shares. 
 

c) The conditional capital in Section 4 paragraph 3 of the Articles of Association (conditional capital) of up to 
€ 52,313,277.44 shall be used to grant no-par-value bearer shares to the holders or creditors of convertible 
bonds and/or bonds with warrants, profit sharing rights and/or profit participation bonds (or combinations of 
these instruments), which are issued on the basis of the authorisation of Aurubis AG or its direct or indirect 
affiliated or associated companies resolved at the Annual General Meeting on 3 March 2010 under item 8 of 
the agenda, and to grant a conversion or warrant exercise right on no-par-value bearer shares in the Company 
or stipulate a conversion obligation, instead of granting option rights or option obligations or of conversion 
rights or conversion obligations in accordance with the terms of the warrant and convertible bond conditions to 
the holders of warrants and/or convertible bonds, which have been issued by Aurubis AG or one of the 
companies in which it holds a majority interest until 25 February 2014 on the basis of the resolution passed at 
the Annual General Meeting on 26 February 2009. 
 
The issuance of new no-par-value bearer shares out of the conditional capital may only be carried out at a 
conversion or warrant exercise price, which corresponds to the terms of the authorisation resolved under  
item 8 of the agenda at the Annual General Meeting on 3 March 2010. 
 
The conditional increase in capital shall only be carried out to the extent that use is made of the option or 
conversion rights or to the extent that the holders or creditors of warrant exercise or conversion rights fulfil 
their conversion obligation and to the extent that the Company’s own shares or new shares from the utilisation 
of authorised unissued capital are not used for this purpose. The new no-par-value bearer shares shall be 
entitled to participate in the profits from the beginning of the fiscal year in which they are come into existence 
through the exercise of option or conversion rights or the fulfilment of conversion obligations. The Executive 
Board is authorised to define the further details of how the conditional capital increase shall be performed. 
 
The Supervisory Board is authorised to amend the version of Section 4 paragraphs 1 and 3 of the Articles of 
Association in accordance with the respective issuance of new bearer no-par-value shares and to make all 
other related amendments to the Articles of Association that only relate to the wording. The same applies in 
the event of non-utilisation of the authorisation to issue bonds with warrants or convertible bonds, following 
expiry of the authorisation period, and also in the event of the non-utilisation of the conditional capital following 
expiry of the deadlines for exercising the option or conversion rights or the fulfilment of conversion or option 
rights.  
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d) Section 4 paragraph 3 of the Articles of Association shall be reworded as follows, without otherwise affecting 
the provisions of Section 4 paragraph 3 of the Articles of Association: 

 
”The conditional increase in capital will be used to grant no-par-value bearer shares to the holders or creditors 
of convertible bonds and/or bonds with warrants, profit participation rights or participating bonds (or 
combinations of these instruments), which are issued by the Company or companies, in which it has an 
indirect or direct majority interest, for a cash contribution as a result of the authorisation resolved at the Annual 
General Meeting on 3 March 2010 under item 8 of the agenda, and grant a conversion or option right to new 
no-par-value bearer shares in the Company or establish a conversion obligation.” 

 
Report by the Executive Board to the Annual General Meeting on item 8 of the agenda on the exclusion of 
subscription rights in accordance with Section 221 paragraph 4 sentence 2 AktG in conjunction with 
Section 186 paragraph 3 and paragraph 4 sentence 2 AktG 
 
The proposed resolution foresees the authorisation of the Executive Board, with the approval of the Supervisory 
Board, to issue, once or on several occasions, until 2 March 2015, bearer or registered convertible bonds and/or 
bonds with warrants, profit participation rights and/or participating bonds (or combinations of these instruments) 
(hereinafter called “bonds”) with or without a limited term in the total nominal amount of up to EUR 700,000,000.00 
and to grant the holders or creditors of bonds conversion or option rights to no-par-value bearer shares in the 
Company with a proportionate amount of the subscribed capital of up to € 52,313,277.44 as more closely defined by 
the conversion and option terms. 
 
The issuance of bonds in the aforementioned sense offers the Company the opportunity, in addition to the traditional 
possibilities of taking up debt and equity, of exploiting attractive financing alternatives on the capital market 
depending on the market situation. In particular, the authorisation to issue profit-dependent or profit-oriented 
instruments such as profit participation rights and participating bonds offers the opportunity to strengthen the 
Company’s liquidity by issuing so-called hybrid financial instruments and ensure the establishment of the 
prerequisites for future corporate development. For the aforementioned reasons, the creation of authorisation for the 
issuance of bonds will be proposed to the Annual General Meeting. 
 
The issuance of bonds makes it possible to take up debt, which can be classified, not only for rating purposes but 
also for accounting purposes, as equity or as similar to equity. The conversion or option premiums earned and the 
attribution to equity benefit the Company’s capital basis. Apart from the granting of conversion and/or option rights, 
the further possibilities foreseen of establishing conversion obligations or the combination of convertible bonds, 
warrants, profit participation rights and/or participating bonds increase the scope for the form of these financial 
instruments. The authorisation furthermore enables the Company to place the bonds itself or via its indirect or direct 
affiliated and associated companies. Besides euros, bonds can also be issued in other currencies, for example in the 
legal currency of an OECD country, with and without a limited term. 
 
For bonds that grant a conversion or option right, the bond terms can provide greater flexibility in that the Company 
does not grant no-par-value bearer shares in the Company to the owner of a conversion or option right, but pays the 
countervalue in cash. 
 
With the Act on the Implementation of Shareholders’ Rights Directive (ARUG) that largely came into force in 
September 2009, the legislator clarified that, in the event of a conditional capital increase, it is sufficient to provide 
support for convertible bonds and similar instruments if the empowerment resolution on the issuing of the respective 
instruments stipulates a minimum issue amount or the basis for the calculation of the shares to be issued on 
conversion or exercising an option. The legislator therefore reversed the decisions of some courts, which – contrary 
to customary practice up to that time – demanded in the event of a resolution on conditional capital that a resolution 
should be passed at the Annual General Meeting giving a specific conversion or option price.  
 
In view of the clarification of the legal position achieved by the ARUG, the empowerment stipulates that the 
conversion or option price must amount to at least 80 % of the average price of the Company’s shares as defined in 
detail in the empowerment. Since on the basis of the ARUG the conversion or option price can be defined as a 
minimum price, the empowerment also stipulates that the conversion price and the exchange ratio can be variable, in 
particular based on the share price during the term.  
 
The conversion or option rights, inasmuch as an adjustment has not already been enforced by law, are adjusted 
irrespective of Section 9 paragraph 1 AktG to preserve the value, as long as the economic value of the existing 
conversion or option rights has not been diluted during the term of the convertible bond (e.g. by a capital increase) 
and no subscription right is granted as compensation.  
 
The shareholders shall generally be granted a subscription right. The subscription right is to be excluded in the 
following circumstances: 
 
If bonds with conversion or option rights and/or conversion obligation are issued, the Executive Board shall be 
authorised, subject to the approval of the Supervisory Board, to exclude the subscription right in analogous 
application of Section 186 paragraph 3 sentence 4 AktG provided the share issue on account of conversion and/or 
option rights or conversion obligations is limited to 10 % of the Company’s subscribed capital. This ceiling for the 
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simplified subscription right exclusion is reduced by the proportionate amount of the subscribed capital allocated to 
those shares or convertible bonds and/or warrants, which are issued or sold after 3 March 2010 with the exclusion of 
subscription rights in direct or commensurate application of Section 186 paragraph 3 sentence 4 AktG. These offsets 
ensure that no bonds are issued if this would have the consequence that the subscription right of the shareholders for 
altogether more than 10 % of the subscribed capital is excluded in direct or commensurate application of Section 186 
paragraph 3 sentence 4 AktG without a special relevant reason. This further restriction is in the interests of share-
holders who wish to maintain the percentage of their shareholding to the greatest extent possible in the event of 
capital measures. 
 
In the event of such a subscription right exclusion, the corresponding application of Section 186 paragraph 3 
sentence 4 AktG results in the need to stipulate the issue price of the bonds at a level that is not significantly lower 
than the market value. This fulfils the protection requirement for the shareholders as regards dilution of their share-
holdings. As a result of the definition of the issue price of the bonds at a level not significantly lower than the 
arithmetical market value that is foreseen in the authorisation, the value of a subscription right would be practically 
reduced to zero. In order to ensure this requirement for the issue of bonds, the issue price may not be significantly 
lower than the theoretical market value of the bonds with conversion and option rights in accordance with 
acknowledged financial mathematical methods. This ensures that the shareholders are then protected from dilution of 
their shareholdings and that the shareholders do not suffer any economic disadvantage from the exclusion of 
subscription rights. Shareholders who wish to maintain their percentage of the Company’s subscribed capital or to 
acquire bonds in accordance with their shareholding quota can do this by buying them in the market. 
 
Inasmuch as profit participation rights or participating bonds without conversion rights, option rights or conversion 
obligation are to be issued, the Executive Board is authorised, subject to the approval of the Supervisory Board, to 
exclude the shareholders’ subscription right overall if these profit participation rights or participating bonds are in a 
similar form to debentures, i.e. do not establish membership rights in the Company, do not grant participation in 
liquidation proceeds and the amount of interest is not based on the amount of the net income, the unappropriated 
profit or the dividend. In addition, it is necessary that the interest rate and the issue price of the profit participation 
rights or profit participation bonds are in line with the current market conditions at the time of being issued. If the 
aforementioned prerequisites are fulfilled, no disadvantages will result for the shareholders from the exclusion of 
subscription rights, since the profit participation rights and participating bonds do not establish any membership rights 
and also grant no share of the liquidation proceeds or the Company’s profits. Although it can be foreseen that the 
payment of interest will depend on the existence of an annual profit, an unappropriated profit or a dividend, on the 
other hand, a regulation that a higher annual net profit, higher unappropriated earnings or a higher dividend would 
result in a higher interest rate would not be permissible. Consequently, the issuance of profit participation rights or 
participating bonds will not change or dilute the shareholders’ voting rights or their participation in the Company and 
its profits. Furthermore, since the terms of issuance are in line with the market, which is mandatory for this case of 
subscription right exclusion, this does not result in a significant value for the subscription right. 
 
As a consequence of the two aforementioned possibilities of excluding the subscription right, the Company acquires 
the flexibility to take advantage of favourable capital market situations at short notice and is placed in the position to 
exploit a low level of interest rates or a favourable demand situation for an issue flexibly and at short notice. This is 
due to the fact that, contrary to an issue of bonds with subscription rights, the issue price can be fixed directly before 
placement, so that an increased risk of price changes during the subscription period can be avoided and the 
proceeds from the issue maximised in the interests of all shareholders. In addition, further advantages result from the 
elimination of the lead time connected with the subscription right, both as regards the cost of taking up the funds and 
the placement risks. Placement excluding subscription rights can not only reduce the safety margin that is otherwise 
necessary but also the cost of taking up the funds to the benefit of the Company and its shareholders. 
 
The Executive Board is furthermore authorised, subject to the approval of the Supervisory Board, to exclude 
fractional amounts from the subscription right. Such fractional amounts can result from the amount of the respective 
issue volume and the necessity to present a practical subscription ratio. In these cases, the exclusion of the sub-
scription right facilitates the handling of the issue. The free fractional amounts excluded from the shareholders’ 
subscription right are turned into cash to the Company’s best advantage either by being sold on the stock exchange 
or in some other way. 
 
It is furthermore the intention that the Executive Board will be given the opportunity, subject to the approval of the 
Supervisory Board, to exclude the shareholders’ subscription right in order to grant a subscription right to the holders 
or creditors of conversion and/or option rights or of convertible bonds with conversion obligations to the extent to 
which they would be entitled after exercising the conversion or option rights or after fulfilling the conversion 
obligations. The warrant and convertible bond conditions usually contain clauses which protect the holders or 
creditors of option and conversion rights from dilution. This improves the ability of these financial instruments to be 
placed on the market. A subscription right for holders of existing option or conversion rights makes it possible, in the 
event of the exercise of the authorisation, to prevent a reduction in the option or conversion price for holders of 
existing option or conversion rights. This ensures a higher issue price for the no-par-value bearer shares issued when 
exercising the option or conversion. Since this simplifies the placement of the issue, the exclusion of the subscription 
right serves the interests of the shareholders in an optimum financial structure of their Company. 
 
The Executive Board will report at the next Annual General Meeting if the proposed authorisation is used. 
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The conditional capital proposed for resolution under item 8 of the agenda enables no-par-value bearer shares to be 
granted to the holders or creditors of bonds, which are issued as a result of the authorisation of the Company or its 
direct or indirect affiliated companies to be resolved under item 8 of the agenda at the Annual General Meeting of  
3 March 2010, for a contribution in cash, and grants a conversion or option right to new no-par-value bearer shares in 
the Company, or stipulate a conversion obligation. Alternatively, the Company’s own shares can also be used to the 
extent allowed by law to fulfil this. 

 
9. Resolution on an amendment of the Articles of Association  

 
The Act on the Implementation of the Shareholders’ Rights Directive (ARUG) largely came into force on  
1 September 2009. It contains inter alia new rulings on notice periods, deadlines and their calculation, for attending 
the Annual General Meeting and on proxies. Furthermore, the Act on the Appropriateness of Executive Board 
Compensation (VorstAG), which includes new directives on deductibles when taking out D&O insurance to insure the 
Management against risks arising from their professional activities, came into force on 5 August 2009. The main 
purpose of the following proposed amendments to the Articles of Association is to reflect the new statutory provisions. 
At the same time, the fixed compensation and thus the liability basis for the members of the Supervisory Board are to 
be increased and the variable portion reduced. The overall compensation of the Supervisory Board (excluding 
committee and attendance fees) is to be limited to a maximum amount and the committee fees are to be doubled. 
The Executive Board and Supervisory Board therefore propose that the Articles of Association be amended as 
follows: 
 
a) Section 12 of the Articles of Association shall be deleted in the present form and reworded as follows: 

 
“§ 12 

 
1. Each member of the Supervisory Board shall receive, in addition to the reimbursement of expenses incurred while 

exercising his office, fixed compensation of € 40,000 per fiscal year. The Chairman of the Supervisory Board shall receive 
twice this amount and his Deputy one and a half times this amount. Supervisory Board members, who belong to a 
Supervisory Board committee, shall receive an additional € 5,000 per fiscal year per committee, not however exceeding 
€ 10,000 per fiscal year. Supervisory Board members, who chair a Supervisory Board committee, shall receive an 
additional € 10,000 per fiscal year per chairmanship, not however exceeding € 20,000 per fiscal year. 

 
2. In addition, each member of the Supervisory Board shall receive an annual bonus linked to the company’s long-term 

performance of € 250 for every € 1,000,000 of the adjusted consolidated earnings before taxes (EBT) in excess of an 
average adjusted consolidated EBT of € 50,000,000 per annum over the last three fiscal years. The adjusted consolidated 
EBT is the consolidated EBT in accordance with IFRS before revaluation of LIFO inventories using the average cost 
method and without taking the effects of copper price fluctuations on the valuation of inventories of the former Cumerio 
companies. The Chairman shall receive double and his Deputy 1.5 times this amount.  

 
3. The fixed compensation in accordance with paragraph 1 sentence 1 and the bonus linked to the company’s long-term 

performance in accordance with paragraph 3 shall be limited to € 80,000 per fiscal year for each member of the 
Supervisory Board. The limit shall be € 160,000 per fiscal year for the Chairman and € 120,000 per fiscal year for the 
Deputy Chairman. 

 
4. The compensation in accordance with paragraphs 1 and 2 shall be payable on the day after the Annual General 

Meeting, when the resolution is passed on the exoneration of the members of the Supervisory Board for the 
respective fiscal year. 

 
5. Supervisory Board members shall receive an attendance fee of € 500 for each meeting of the Supervisory Board 

and its committees that they attend. 
 

6. Furthermore, members of the Supervisory Board shall receive the value added tax payable on their compensation 
and on the reimbursement of their expenses. 

 
7. Supervisory Board members, who have only served on the Supervisory Board or one of its Committees for part of a 

fiscal year, shall receive compensation in accordance with the period that they have served. 
 

8. Members of the Supervisory Board shall be entitled to compensation in the amount resulting from the current 
version of this § 12 for the first time for the financial year commencing on 1 October 2009. 

 
9. In its own interests, the Company shall maintain third party liability insurance against pecuniary loss for its Boards 

and Management with reasonable retentions taking the legal provisions into account, in which the Supervisory 
Board members are also included and are insured at the expense of the Company.” 

 
b) Section 13 paragraph 2 shall be amended as follows: 

 
aa) Sentence 1 shall be replaced by the following sentences: 
 

”The Annual General Meeting shall be convened by a single announcement in the Electronic Federal 
Gazette, which shall be published at least 30 days prior to the day of the Annual General Meeting. The 
minimum period of notice under sentence 1 is extended by the days of the period during which shareholders 
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register their attendance at the Meeting in accordance with Section 14 paragraph 1 of the Articles of 
Association.” 

 
bb) The former sentence 2 shall be amended as follows: 

 
”The period of notice shall be calculated in accordance with the legal provisions.” 
 
Section 13 paragraph 2 shall therefore be worded as follows: 
 
”The Annual General Meeting shall be convened by a single announcement in the Electronic Federal 
Gazette, which shall be published at least 30 days prior to the day of the Annual General Meeting. The 
minimum period of notice under sentence 1 is extended by the days of the period during which shareholders 
register their attendance at the Meeting in accordance with Section 14 paragraph 1 of the Articles of 
Association. The period of notice shall be calculated in accordance with the legal provisions.” 

 
c) Section 14 paragraph 1 shall be amended as follows: 

 
In sentence 2, the words ”at the latest seven days” shall be replaced by the words ”at least six days” and the 
following sentence added after sentence 2: 
 
”A shorter period of notice measured in days can be given in the invitation.” 
 
Section 14 paragraph 1 new version shall therefore be worded as follows: 
 
”Shareholders wishing to participate in the Annual General Meeting and exercise their voting rights must register 
with the Company beforehand and provide proof of their authorisation to do so. The registration and proof of 
authorisation must reach the Company at this address or one of the Company’s authorised addresses given in 
the invitation at least six days before the Meeting. A shorter period of notice measured in days can be given in 
the invitation. The period of notice shall be calculated in accordance with the legal provisions.” 

 
d) Section 14 paragraph 4 shall be reworded as follows: 

 
”The voting right can be exercised by proxy. The authorisation of the proxy, its revocation and the proof of 
authorisation must be given to the Company in writing, inasmuch as nothing to the contrary is stipulated by law. 
The revocation can also be exercised by the personal appearance of the shareholder at the AGM. A further 
relaxation of the formal requirements can be agreed in the invitation to the Annual General Meeting. Proof of 
authorisation can be submitted to the Company in an electronic communication which shall be defined further in 
the invitation.” 
 

e) Section 15 shall have the following paragraph 4 added: 
 
”4. The Chairman shall be authorised to decide whether shareholders can participate in the Annual General 

Meeting by means of electronic communication and, as required, make stipulations on the scope of the 
electronic participation and the procedure. These shall be made known with the invitation to the Annual 
General Meeting.” 

 
f) Section 16 paragraph 2 shall be amended as follows: 

 
aa) Sentence 1 shall be reworded: 
 
“The Chairman of the Meeting is authorised to permit picture and sound transmission of the Annual General 
Meeting in excerpts or in full via suitable electronic means.” 
 
bb) Sentence 2 shall be deleted. 

 
Submissions to the shareholders 
 
The following documents will be available for inspection by the shareholders at the offices of Aurubis AG at Hovestrasse 50 
in 20539 Hamburg from the time of calling the Annual General Meeting, and can be accessed from this time onwards in the 
Internet at www.aurubis.com/agm: 

 
• the documents listed under item 1 of the agenda  
• the report by the Executive Board on the exclusion of the subscription and tendering right for item 7 of the agenda 

and 
• the report by the Executive Board on the exclusion of the subscription right for item 8 of the agenda. 

 
Shareholders of the Company will be sent a copy of the above documents on request without delay and free of charge. The 
documents will also be available for inspection at the Annual General Meeting. 
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Total number of shares and voting rights at the time of calling the Annual General Meeting 
 
At the time of calling the Annual General Meeting, the Company’s subscribed capital amounts to € 104,626,557.44. It is 
divided into 40,869,749 no-par-value shares. Each no-par-value share entitles the holder to one vote. The total number of 
voting rights at the time of calling the Annual General Meeting therefore amounts to 40,869,749. There are no divergent 
types of shares. 
 
Preconditions for attending the Annual General Meeting and for exercising voting rights (with the deadline for 
providing proof of entitlement in accordance with Section 123 paragraph 3 sentence 3 AktG and its significance) 
 
To be able to attend the Annual General Meeting and exercise their voting rights, shareholders must register with the 
Company before the Annual General Meeting and provide proof of their entitlement to attend the Annual General Meeting 
and exercise their voting rights.  
 
The registration and proof must be received by the Company at the latest by  
24 February 2010, 24:00 hours at the following address (the registration office): 

 
Aurubis AG 
c/o Computershare HV-Services AG 
Prannerstrasse 8 
80333 Munich  
Telefax: +49-89-30903-74675 
E-Mail: hauptversammlung2010@aurubis.com 

 
Entitlement to attend the Annual General Meeting and to exercise voting rights must be substantiated by a special 
registration issued in text form (Section 126b German Civil Code) by the depository bank. The registration must be in 
German or English and state the investment as of the start of the twenty-first day before the Annual General Meeting, i.e. the 
commencement of business on 10 February 2010, 00:00 hours (the confirmation deadline). 
 
Only those persons who have provided proof in relation to their holding in the Company may attend the Annual General 
Meeting and exercise their voting rights as shareholders. The entitlement to participate and the extent of the voting rights are 
assessed only on the basis of the shareholder’s holding on the confirmation deadline. The confirmation deadline does not 
mean that sale of the holding after that date is prohibited. Even in the event of the sale of all or part of the holding after the 
confirmation deadline, the shareholder’s holding on the confirmation deadline shall be decisive for participation and the 
number of voting rights, i.e. the sale of shares after the confirmation deadline shall have no impact on the entitlement to 
participate and on the number of voting rights. The same applies for the acquisition of further shares after the confirmation 
deadline. Persons who do not own any shares on the confirmation deadline and only become shareholders after that date 
shall not be entitled to participate or vote. The confirmation deadline has no significance for the entitlement to receive 
dividend payments.  
 
Following receipt of the registration and the confirmation of the investment, the shareholders will be sent the admission 
cards for the Annual General Meeting by the registration office. We should be grateful if the shareholders would ensure that 
their registration and the confirmation of their investment in the Company are sent in good time and recommend that our 
shareholders contact their depository banks at once.  
 
Procedure for voting by proxy 
 
Shareholders, who do not wish to attend the Annual General Meeting in person, may authorise a bank, a shareholders’ 
association or another person of their choice to exercise their voting rights. In this case too, the proxy holders must register 
themselves or be registered by the shareholder in good time in accordance with the aforementioned provisions. If a 
shareholder appoints more than one proxy holder, the Company can reject one or more of them.  
 
Proxy authorisations, the revocation thereof and proof of authorisation vis-à-vis the Company shall be made in writing 
(Section 126b German Commercial Code - BGB), unless the proxy authorisation is made to a bank, a shareholders’ 
association or another person or institute that is regarded equivalent in terms of Section 135 AktG. Specific requirements 
can apply in the authorisation of a bank, shareholders’ association to person or institute in terms of Section 135 AktG; in 
such cases the shareholders are requested to agree with the person to be authorised on the possibly required form of the 
authorisation in good time beforehand.  
 
Shareholders, who wish to appoint a representative, are requested to use the form which the Company has prepared for this 
purpose to grant the authorisation and give possible instructions. It will be sent to the properly registered persons together 
with the admission card. It can also be requested by post, fax or e-mail from the above-mentioned registration office.  
 
Confirmation of the granting of proxy can by provided in that the proxy holder shows the authorisation at the entry control 
point on the day of the Annual General Meeting. Shareholders should use the above-mentioned registration office address 
for sending confirmation by post or by fax. The confirmation can also be sent to www.aurubis.com/agm. The aforementioned 
methods of submission are also available when the proxy is to be appointed by a declaration vis-à-vis the Company; special 
confirmation of the proxy appointment is not necessary in this case. A proxy that has already been appointed can also be 
revoked vis-à-vis the Company by one of the aforementioned methods. In addition, the Company offers an electronic means 
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of transmission under www.aurubis.com/agm. Shareholders can obtain further details by referring to the explanations that 
are lodged there.  
 
Shareholders who have registered themselves correctly in accordance with the aforementioned provisions can also appoint 
a proxy holder designated by the Company. The Company proxy holders must follows instructions when exercising voting 
rights in the event of their authorisation. The authorisation with instructions must also be in writing (Section 126b German 
Commercial Code). Without instructions from the shareholder, the Company proxy holders are not empowered to exercise 
voting rights. The Company proxy holders are not permitted to accept requests to make statements, put questions or file 
motions.  
 
The proxy and instruction form sent to the shareholders with the admission card can also be used to authorise a Company 
proxy holder. The form can likewise be requested by post, fax or e-mail at the above mentioned registration office address.   
 
To facilitate organisation, shareholders, who would like to appoint the proxy holders designated by the Company, are 
requested to submit the authorisations including instructions by 28 February 2010 at the latest (date of receipt at the 
Company) by mail, fax or e-mail (hauptversammlung2010@aurubis.com) to the above-mentioned registration office address 
or electronically via the Internet under http://www.aurubis.com/agm under the item Proxy Voting and Authorisation. 
 
In addition, we offer shareholders who are registered in the manner and period prescribed and who attend the Annual 
General Meeting the possibility of authorising the named Company proxy holders at the Annual General Meeting.  
 
Shareholders’ rights pursuant to Section 122 paragraph 2, Section 126 paragraph 1, Section 127, Section 131 
paragraph 1 AktG 
 
Right to add new topics to the Agenda pursuant to Section 122 paragraph 2 AktG 
 
Shareholders, whose investments together total a twentieth of the share capital (corresponding to approximately 
€ 5,231,327.88 or, rounded up to the next higher number of shares, 2,043,488 shares) or the proportionate amount of 
€ 500,000 (the Quorum), may request that items be added to the agenda and publicised. The minimum investment shall be 
substantiated to the Company, whereby the presentation of bank declarations is sufficient. The applicants must furthermore 
prove that they have been shareholders for at least three months before the Annual General Meeting (i.e. at least since 
2 December 2009) and that they will hold the shares until the decision on the request has been made.  
 
The request shall be made in writing (Section 126 German Commercial Code) to the Company represented by the Executive 
Board, whereby reasons or a resolution proposal must be included for each new item on the Agenda. The additional request 
may also be intended as a discussion item without a resolution. It must reach the Company by 31 January 2010,  
24:00 hours at the following address: 
 
Aurubis AG 
The Executive Board 
Hovestrasse 50 
20539 Hamburg 
 
Countermotions of shareholders in accordance with Section 126 paragraph 1 
 
Shareholders are entitled to submit countermotions contesting a proposal of the Executive Board and Supervisory Board on 
a certain item on the agenda. Possible countermotions with the reason for same must have been received by the Company 
in writing, by telefax, or by e-mail at the latest by 16 February 2010, 24:00 hours only at the following address: 
 
Aurubis AG 
Corporate Legal Department 
Hovestrasse 50 
20539 Hamburg 
Telefax: 040/78 83-39 90 
E-mail: Rechtsabteilunghv2010@aurubis.com 
 
Countermotions addressed in any other way will not be considered. Countermotions from shareholders to be made publicly 
available will be made accessible in the Internet together with the name of the shareholder and a reason for the 
countermotion immediately on receipt at http://www.aurubis.com/agm. Any comments by the management will likewise be 
posted at this Internet address.  
 
The Company can refuse to make a countermotion and its reason available if one of the factors for exclusion applies in 
accordance with Section 126 paragraph 2 AktG, for example because the countermotion would lead to a resolution at the 
Annual General Meeting that does not comply with the law or the Articles of Association. A reason for the countermotion 
does not have to be made available if it has a total of more than 5,000 characters.  
 
Election proposals by shareholders in accordance with Section 127 AktG 
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Shareholders are furthermore entitled to make proposals for the election of Supervisory Board members or the auditors. The 
aforementioned ruling basically applies for them with the difference that a reason does not need to be given for the election 
proposal. Over and above the aforementioned factors for exclusion in accordance with Section 126 paragraph 2 AktG, the 
election proposal also does not need to be made available if the election proposal does not include the names, profession 
and place of residence of the proposed auditor or Supervisory Board member, and in the event of a proposal for the election 
of Supervisory Board members, does not include details of memberships in other legally formed Supervisory Boards.   
 
Right to information pursuant to Section 131 paragraph 1 AktG 
 
At the Annual General Meeting, each shareholder and shareholder’s representative can demand information from the 
Executive Board on the Company’s affairs as long as this information is required for a proper appraisal of an agenda item 
(Section 131 paragraph 1 AktG). The right to information covers the legal and business relationships of the Company with 
affiliated companies and the situation of the Group and companies included in the consolidated financial statements. 
Requests for information may fundamentally only be made orally at the Annual General Meeting as part of the discussions.  
 
Pursuant to Section 15 paragraph 3 of the Company’s Articles of Association, the Chairman of the meeting is however 
empowered to set a reasonable limit time for the right of the shareholders to questions and answers. In addition, the 
Executive Board is entitled to refuse to give information in certain cases conclusively detailed in the Companies Act 
(Section 131 paragraph 3 AktG), for example because, when assessed sensibly from the commercial perspective, the 
provision of such information could expose the Company or an affiliated company to a not insignificant disadvantage.  
 
Information on the Company’s website 
 
The information in accordance with Section 124a AktG on the Annual General Meeting can be found on the Company’s 
website at http://www.aurubis.com/agm. 
 
 
Hamburg, January 2010 
 
Aurubis AG 
 
The Executive Board 
 
 
This version of the invitation to the Annual General Meeting prepared for the convenience of English-speaking readers is a 
translation of the German original. For the purposes of interpretation, the German shall be authoritative and final. 
 

http://www.aurubis.com/agm
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